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FORWARD-LOOKING STATEMENTS
The Private Securities Litigation Reform Act of 1995 provides a safe harbor for forward-looking statements made by us or on our behalf. Certain statements
contained in this quarterly report, including those within the forward-looking perspective section within the Management's Discussion and Analysis, and other
written and oral statements made from time to time by us or on our behalf do not relate strictly to historical or current facts and may contain forward-looking
statements that reflect our current views with respect to future events and financial performance. As such, they are considered “forward-looking statements,” which
provide current expectations or forecasts of future events. Such statements can be identified by the use of terminology such as “may,” “could,” “will,” “should,”
“possible,” “plan,” “predict,” “forecast,” “potential,” “anticipate,” “estimate,” “expect,” “project,” “intend,” “believe,” “may impact,” “on track,” and similar words
or expressions. Our forward-looking statements generally relate to our growth strategies, financial results, product development, and sales efforts. These forwardlooking statements should be considered with the understanding that such statements involve a variety of risks and uncertainties, known and unknown, and may be
affected by inaccurate assumptions. Consequently, no forward-looking statement can be guaranteed and actual results may vary materially.
This document contains forward-looking statements about Whirlpool Corporation and its consolidated subsidiaries (“Whirlpool”) that speak only as of this
date. Whirlpool disclaims any obligation to update these statements. Forward-looking statements in this document may include, but are not limited to, statements
regarding expected earnings per share, cash flow, industry unit shipments, productivity and raw material prices. Many risks, contingencies and uncertainties could
cause actual results to differ materially from Whirlpool's forward-looking statements. Among these factors are: (1) intense competition in the home appliance
industry reflecting the impact of both new and established global competitors, including Asian and European manufacturers; (2) acquisition and investment-related
risk, including risk associated with our acquisitions of Hefei Sanyo and Indesit, and risk associated with our increased presence in emerging markets; (3)
Whirlpool's ability to continue its relationship with significant trade customers and the ability of these trade customers to maintain or increase market share;
(4) risks related to our international operations, including changes in foreign regulations, regulatory compliance and disruptions arising from natural disasters or
terrorist attacks; (5) fluctuations in the cost of key materials (including steel, plastic, resins, copper and aluminum) and components and the ability of Whirlpool to
offset cost increases; (6) the ability of Whirlpool to manage foreign currency fluctuations; (7) litigation, tax, and legal compliance risk and costs, especially costs
which may be materially different from the amount we expect to incur or have accrued for; (8) the effects and costs of governmental investigations or related
actions by third parties; (9) changes in the legal and regulatory environment including environmental and health and safety regulations; (10) Whirlpool's ability to
maintain its reputation and brand image; (11) the ability of Whirlpool to achieve its business plans, productivity improvements, cost control, price increases,
leveraging of its global operating platform, and acceleration of the rate of innovation; (12) information technology system failures and data security breaches; (13)
product liability and product recall costs; (14) inventory and other asset risk; (15) the uncertain global economy and changes in economic conditions which affect
demand for our products; (16) the ability of suppliers of critical parts, components and manufacturing equipment to deliver sufficient quantities to Whirlpool in a
timely and cost-effective manner; (17) our ability to attract, develop and retain executives and other qualified employees; (18) the impact of labor relations; (19)
Whirlpool's ability to obtain and protect intellectual property rights; and (20) health care cost trends, regulatory changes and variations between results and
estimates that could increase future funding obligations for pension and postretirement benefit plans.
We undertake no obligation to update any forward-looking statement, and investors are advised to review disclosures in our filings with the SEC. It is not
possible to foresee or identify all factors that could cause actual results to differ from expected or historic results. Therefore, investors should not consider the
foregoing factors to be an exhaustive statement of all risks, uncertainties, or factors that could potentially cause actual results to differ from forward-looking
statements.
Additional information concerning these and other factors can be found in “Risk Factors” in Part II, Item 1A of this report.
Unless otherwise indicated, the terms “Whirlpool,” “the Company,” “we,” “us,” and “our” refer to Whirlpool Corporation and its consolidated subsidiaries.
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PART I.

FINANCIAL INFORMATION

ITEM 1.

FINANCIAL STATEMENTS
WHIRLPOOL CORPORATION
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME (UNAUDITED)
FOR THE PERIODS ENDED JUNE 30
(Millions of dollars, except per share data)

Three Months Ended
2016

Net sales

$

Six Months Ended

2015

5,198

$

2016

5,208

$

2015

9,814

$

10,054

Expenses
Cost of products sold
Gross margin
Selling, general and administrative

4,230

4,303

8,025

8,296

968

905

1,789

1,758

544

556

1,017

1,054

18

18

36

37

Intangible amortization
Restructuring costs

40

58

87

91

Operating profit

366

273

649

576

(39)

42

(69)

(11)

Other income (expense)
Interest and sundry income (expense)
Interest expense
Earnings before income taxes
Income tax (benefit) expense
Net earnings

(41)

(40)

(79)

(83)

286

275

501

482

(56)

90

3

99

342

185

498

383

22

8

28

15

Less: Net earnings available to noncontrolling interests
Net earnings available to Whirlpool

$

320

$

177

$

470

$

368

Basic net earnings available to Whirlpool

$

4.20

$

2.24

$

6.13

$

4.66

Diluted net earnings available to Whirlpool

$

4.15

$

2.21

$

6.06

$

4.60

Dividends declared

$

1.00

$

0.90

$

1.90

$

1.65

Per share of common stock

Weighted-average shares outstanding (in millions)
Basic

76.2

79.1

76.7

78.9

Diluted

77.1

80.0

77.6

80.0

$

Comprehensive income

299

The accompanying notes are an integral part of these Consolidated Condensed Financial Statements.
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$

222

$

611

$

209

WHIRLPOOL CORPORATION
CONSOLIDATED CONDENSED BALANCE SHEETS
(Millions of dollars, except share data )
(Unaudited)
June 30,
2016

December 31,
2015

Assets
Current assets
Cash and cash equivalents

$

959

$

772

Accounts receivable, net of allowance of $181 and $160, respectively

2,797

2,530

Inventories

3,204

2,619

Deferred income taxes

421

451

Prepaid and other current assets

992

953

Total current assets

8,373

7,325

Property, net of accumulated depreciation of $6,261 and $5,953, respectively

3,742

3,774

Goodwill

3,017

3,006

Other intangibles, net of accumulated amortization of $357 and $327, respectively

2,636

2,678

Deferred income taxes

1,843

1,850

Other noncurrent assets

357

Total assets

377

$

19,968

$

19,010

$

4,391

$

4,403

Liabilities and stockholders’ equity
Current liabilities
Accounts payable
Accrued expenses

698

675

Accrued advertising and promotions

601

706

Employee compensation

406

452

Notes payable

997

20

Current maturities of long-term debt

510

508

Other current liabilities

923

980

8,526

7,744

Total current liabilities
Noncurrent liabilities
Long-term debt

3,712

3,470

Pension benefits

982

1,025

Postretirement benefits

344

390

Other noncurrent liabilities
Total noncurrent liabilities

571

707

5,609

5,592

Stockholders’ equity
Common stock, $1 par value, 250 million shares authorized, 111 million shares issued, and 75 million and 77 million
shares outstanding, respectively
Additional paid-in capital
Retained earnings

111

111

2,659

2,641

7,047

6,722

Accumulated other comprehensive loss

(2,221)

(2,332)

Treasury stock, 35 million and 33 million shares, respectively

(2,724)

(2,399)

4,872

4,743

Total Whirlpool stockholders’ equity
Noncontrolling interests
Total stockholders’ equity
Total liabilities and stockholders’ equity

$

The accompanying notes are an integral part of these Consolidated Condensed Financial Statements.
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961

931

5,833

5,674

19,968

$

19,010

WHIRLPOOL CORPORATION
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS (UNAUDITED)
FOR THE PERIODS ENDED JUNE 30
(Millions of dollars)
Six Months Ended
2016

2015

Operating activities
Net earnings

$

498

$

383

Adjustments to reconcile net earnings to cash provided by (used in) operating activities:
Depreciation and amortization
Curtailment gain

332

331

—

(47)

Changes in assets and liabilities:
Accounts receivable

(248)

(94)

Inventories

(528)

(458)

(98)

(327)

(112)

(149)

(9)

(32)

(132)

(8)

Accrued pension and postretirement benefits

(32)

(28)

Employee compensation

(48)

(73)

Accounts payable
Accrued advertising and promotions
Accrued expenses and current liabilities
Taxes deferred and payable, net

Other
Cash used in operating activities

(27)

105

(404)

(397)

Investing activities
Capital expenditures

(206)

(268)

Proceeds from sale of assets and business

51

34

Change in restricted cash

12

12

Investment in related businesses

(8)

(21)

Other

(1)

—

Cash used in investing activities

(152)

(243)

Financing activities
Proceeds from borrowings of long-term debt
Repayments of long-term debt
Net proceeds from short-term borrowings

491

523

(257)

(271)

968

237

Dividends paid

(145)

(130)

Repurchase of common stock

(325)

(50)

Common stock issued

10

36

Other

—

(3)

Cash provided by financing activities

742

Effect of exchange rate changes on cash and cash equivalents

342

1

Increase (decrease) in cash and cash equivalents

187

Cash and cash equivalents at beginning of period

772
$

Cash and cash equivalents at end of period
The accompanying notes are an integral part of these Consolidated Condensed Financial Statements.
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959

(37)
(335)
1,026
$

691

NOTES TO THE CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (UNAUDITED)
(1)

BASIS OF PRESENTATION

General Information
The accompanying unaudited Consolidated Condensed Financial Statements have been prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) for interim financial information, and with the instructions to Form 10-Q and Article 10 of Regulation S-X.
Accordingly, they do not include all information or footnotes required by GAAP for complete financial statements. As a result, this Form 10-Q should be read in
conjunction with the Consolidated Financial Statements and accompanying Notes in our Form 10-K for the year ended December 31, 2015 .
Management believes that the accompanying Consolidated Condensed Financial Statements reflect all adjustments, including normal recurring items,
considered necessary for a fair presentation of the interim periods.
We have eliminated all material intercompany transactions in our Consolidated Condensed Financial Statements. We do not consolidate the financial
statements of any company in which we have an ownership interest of 50% or less, unless that company is deemed to be a variable interest entity ("VIE") of which
we are the primary beneficiary. Certain VIEs are consolidated when the company is the primary beneficiary of these entities and has the ability to directly impact
the activities of these entities.
We are required to make estimates and assumptions that affect the amounts reported in the Consolidated Condensed Financial Statements and accompanying
Notes. Actual results could differ materially from those estimates.
New Accounting Pronouncements
In May 2014, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) No. 2014-09, "Revenue from Contracts
with Customers (Topic 606)", which supersedes the revenue recognition requirements in ASC 605, Revenue Recognition. This ASU is based on the principle that
revenue is recognized to depict the transfer of goods or services to customers in an amount that reflects the consideration to which the entity expects to be entitled
in exchange for those goods or services. The ASU also requires additional disclosure about the nature, amount, timing and uncertainty of revenue and cash flows
arising from customer contracts, including significant judgments and changes in judgments and assets recognized from costs incurred to obtain or fulfill a contract.
This pronouncement is effective for fiscal years beginning after December 15, 2017, including interim periods within that reporting period and is to be applied
using one of two retrospective application methods, with early application permitted for fiscal reporting periods beginning after December 15, 2016. While we have
not completed our impact analysis, we do not expect the adoption to have a material impact on our Consolidated Financial Statements.
In April 2015, FASB issued ASU No. 2015-03, Interest-"Imputation of Interest (Subtopic 835-30): Simplifying the Presentation of Debt Issuance Costs".
The pronouncement requires debt issuance costs related to a recognized debt liability be presented on the balance sheet as a direct deduction from the carrying
amount of that debt liability, consistent with the presentation for debt discounts. The recognition and measurement guidance for debt issuance costs are not affected
by the amendments in this ASU. In August 2015, the FASB issued ASU No. 2015-15, Interest-Imputation of Interest (Subtopic 835-30): Presentation and
Subsequent Measurement of Debt Issuance Costs Associated with Line-of-Credit Arrangements - Amendments to SEC Paragraphs Pursuant to Staff
Announcements at the June 2015 EITF Meeting. ASU 2015-15 amends Subtopic 835-30 to include that the SEC would not object to the deferral and presentation
of debt issuance costs as an asset and subsequent amortization of debt issuance costs over the term of the line-of-credit arrangement, whether or not there are any
outstanding borrowings on the line-of-credit arrangement. This pronouncement is effective for fiscal years and interim periods within those years beginning after
December 15, 2015 and must be applied on a retrospective basis. Whirlpool adopted this standard in the first quarter of 2016 which did not have a material impact
on our Consolidated Financial Statements.
In July 2015, the FASB issued ASU No. 2015-11, "Simplifying the Measurement of Inventory", which amends ASC 330, Inventory. This ASU simplifies
the subsequent measurement of inventory by using only the lower of cost and net realizable value. The ASU does not apply to inventory measured using last-in,
first-out method. This pronouncement is effective for fiscal years and interim periods within those years beginning after December 15, 2016, and must be applied
on a retrospective basis with early adoption permitted. We do not expect the adoption to have a material impact on our Consolidated Financial Statements.
In July 2015, the FASB issued ASU No. 2015-12, "Plan Accounting-Defined Benefit Pension Plans (Topic 960), Defined Contribution Pension Plans (Topic
962) Health and Welfare Benefit Plans (Topic 965)". There are three parts to the ASU that aim to simplify the accounting and presentation of plan accounting. Part
I of this ASU requires fully benefit-responsive investment contracts to be measured at contract value instead of the current fair value measurement. Part II of this
ASU requires investments (both participant-directed and nonparticipant-directed investments) of employee benefit plans be grouped only by general type,
eliminating the need to disaggregate the investments in multiple ways. Part III of this ASU provides a similar measurement date
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practical expedient for employee benefit plans as available in ASU No. 2015-04, which allows employers to measure defined benefit plan assets on a month-end
date that is nearest to the year’s fiscal year-end when the fiscal period does not coincide with a month-end. Parts I and II of the new pronouncement should be
applied on a retrospective basis. Part III of the new pronouncement should be applied on a prospective basis. This pronouncement is effective for fiscal years
beginning after December 15, 2015, and for interim periods within those fiscal years. We do not expect the adoption to have a material impact on our Consolidated
Financial Statements.
In November 2015, the FASB issued ASU No. 2015-17, "Income Taxes (Topic 740): Balance Sheet Classification of Deferred Taxes", which supersedes the
guidance in Topic 740, Income Taxes, that requires an entity to separate deferred tax liabilities and assets into a current amount and noncurrent amount in a
classified statement of financial position. The amendment requires entities that present a classified balance sheet to classify all deferred tax liabilities and assets as
a noncurrent amount. This pronouncement is effective for fiscal years and interim periods within those years beginning after December 15, 2016, and may be early
adopted on a prospective basis or on a retrospective basis to all periods presented. We have not yet determined the potential effects from this pronouncement on our
Consolidated Financial Statements.
In January 2016, the FASB issued ASU No. 2016-01, "Financial Instruments - Overall (Subtopic 825-10): Recognition and Measurement of Financial
Assets and Financial Liabilities". ASU 2016-01 provides guidance for the recognition, measurement, presentation, and disclosure of financial instruments. The new
pronouncement revises an entity’s accounting related to equity investments and the presentation of certain fair value changes for financial liabilities measured at
fair value. Among other things, it amends the presentation and disclosure requirements of equity securities that do not result in consolidation and are not accounted
for under the equity method. Changes in the fair value of these equity securities will be recognized directly in net income. This pronouncement is effective for
fiscal years and interim periods within those years beginning after December 15, 2017. The Company is currently evaluating the effect this standard will have on
our Consolidated Financial Statements.
In February 2016, the FASB issued ASU No. 2016-02, "Leases (Topic 842)". The guidance in ASU 2016-02 supersedes the lease recognition requirements
in ASC Topic 840, Leases (FAS 13). The new standard establishes a right-of-use (ROU) model that requires a lessee to record a ROU asset and a lease liability on
the balance sheet for leases with terms longer than 12 months. Leases will be classified as either finance or operating, with classification affecting the pattern of
expense recognition in the income statement. The new standard is effective for fiscal years beginning after December 15, 2018, including interim periods within
those fiscal years, with early adoption permitted. A modified retrospective transition approach is required for lessees for capital and operating leases existing at, or
entered into after, the beginning of the earliest comparative period presented in the financial statements. Early adoption of the amendments in the update is
permitted. The Company is currently evaluating the effect this standard will have on our Consolidated Financial Statements.
In March 2016, the FASB Issued ASU No. 2016-09, "Compensation-Stock Compensation (Topic 718): Improvements to Employee Share-Based Payment
Accounting". The updated ASU changes how companies account for certain aspects of share-based payment awards to employees, including the accounting for
income taxes, forfeitures, and statutory tax withholding requirements, as well as classification in the statement of cash flows. This pronouncement is effective for
fiscal years and interim periods beginning after December 15, 2016, with early adoption permitted. The Company is currently evaluating the effect this standard
will have on our Consolidated Financial Statements.
All other issued but not yet effective accounting pronouncements are not expected to have a material impact on our Consolidated Financial Statements.
(2)

FAIR VALUE MEASUREMENTS

Fair value is measured based on an exit price, representing the amount that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants. As such, fair value is a market-based measurement that should be determined based on assumptions market participants
would use in pricing an asset or liability. Assets and liabilities measured at fair value are based on a market valuation approach using prices and other relevant
information generated by market transactions involving identical or comparable assets or liabilities. As a basis for considering such assumptions, a three-tiered fair
value hierarchy is established, which prioritizes the inputs used in measuring fair value as follows: (Level 1) observable inputs such as quoted prices in active
markets; (Level 2) inputs, other than the quoted prices in active markets that are observable, either directly or indirectly; and (Level 3) unobservable inputs in
which there is little or no market data, which require the reporting entity to develop its own assumptions. We had no (Level 3) assets or liabilities at June 30, 2016 .
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Assets and liabilities measured at fair value on a recurring basis at June 30, 2016 and December 31, 2015 are in the following table:
Fair Value
Total Cost Basis
Millions of dollars

Money market funds (1)

2016

$

Level 1

2015

18

$

2016

13

$

Level 2
2015

18

$

2016

13

$

Total
2015

—

$

2016

—

$

2015

18

$

13

Net derivative contracts

—

—

—

—

(21)

(42)

(21)

(42)

Available for sale investments

12

11

22

25

—

—

22

25

(1)

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

Other Fair Value Measurements
The fair value of long-term debt (including current maturities) was $4.5 billion and $4.0 billion at June 30, 2016 and December 31, 2015 , respectively, and
was estimated using discounted cash flow analyses based on incremental borrowing rates for similar types of borrowing arrangements (Level 2 input).
(3)

INVENTORIES
The following table summarizes our inventory for the periods presented:
June 30,
2016

Millions of dollars

Finished products

$

December 31,
2015

2,665

Raw materials and work in process
Less: excess of FIFO cost over LIFO cost

$

652

655

3,317

2,748

(113)
$

Total inventories

2,093

3,204

(129)
$

2,619

LIFO inventories represented 37% of total inventories at June 30, 2016 and December 31, 2015 , respectively.
(4)

PROPERTY, PLANT & EQUIPMENT
The following table summarizes our property, plant and equipment as of June 30, 2016 and December 31, 2015 :
June 30,
2016

Millions of dollars

Land

$

December 31,
2015

133

$

131

Buildings

1,650

Machinery and equipment

8,220

7,982

Accumulated depreciation

(6,261)

(5,953)

$

Property, plant and equipment, net

3,742

1,614

$

3,774

During the six months ended June 30, 2016 , disposals primarily consisted of machinery and equipment with historical cost of $138 million and related
accumulated depreciation $122 million .
(5)

FINANCING ARRANGEMENTS

Debt
On June 15, 2016, $250 million of 6.50% notes matured and were repaid. On May 23, 2016 , we completed a debt offering of $500 million principal amount
of 4.50% notes due in 2046 . The notes contain covenants that limit our ability to incur certain liens or enter into certain sale and lease-back transactions. In
addition, if we experience a specific kind of change of control, we are required to make an offer to purchase all of the notes at a purchase price of 101% of the
principal amount thereof, plus accrued and unpaid interest. The notes are registered under the Securities Act of 1933, as amended, pursuant to our Registration
Statement on Form S-3 (File No. 333-203704) filed with the Securities and Exchange Commission on April 29, 2015.
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On May 17, 2016, we and certain of our subsidiaries entered into a Third Amended and Restated Long-Term Credit Agreement (the “Amended Long-Term
Facility”). The Amended Long-Term Facility provides aggregate borrowing capacity of $2.5 billion, which combines amounts previously available under our prior
Original Long-Term Facility and Terminated 364-Day Facility. The Amended Long-Term Facility has a maturity date of May 17, 2021 and amends and restates in
its entirety our previously existing Second Amended and Restated Long-Term Credit Agreement, dated September 26, 2014 (the "Original Long-Term Facility"),
and replaces aggregate borrowing capacity of $500 million available under our previously existing Amended and Restated Short-Term Credit Agreement, dated as
of September 25, 2015, which agreement was terminated on May 17, 2016 (the "Terminated 364-Day Facility").
The interest and fee rates payable with respect to the Amended Long-Term Facility based on our current debt rating are as follows: (1) the spread over
LIBOR is 1.125%; (2) the spread over prime is 0.125%; and (3) the unused commitment fee is 0.125%. The Amended Long-Term Facility contains customary
covenants and warranties including, among other things, a debt to capitalization ratio of less than or equal to 0.60 to 1.00 as of the last day of each fiscal quarter,
and a rolling twelve month interest coverage ratio required to be greater than or equal to 3.0 to 1.0 for each fiscal quarter. In addition, the covenants limit our
ability to (or to permit any subsidiaries to), subject to various exceptions and limitations: (i) merge with other companies; (ii) create liens on its property; (iii) incur
debt or off-balance sheet obligations at the subsidiary level; (iv) enter into transactions with affiliates, except on an arms-length basis; (v) enter into agreements
restricting the payment of subsidiary dividends or restricting the making of loans or repayment of debt by subsidiaries to the Company or other subsidiaries; and
(vi) enter into agreements restricting the creation of liens on our assets. The description of the Amended Long-Term Facility is qualified in its entirety by reference
to the complete text of the Amended Long-Term Facility, which is filed as Exhibit 10.1 to this quarterly report.
In addition to the committed $2.5 billion Amended Long-Term Facility, we have a committed European facility and committed credit facilities in Brazil.
The European facility provides borrowings up to €250 million (approximately $277 million at June 30, 2016). The committed credit facilities in Brazil provide
borrowings up to 1.0 billion Brazilian reais (approximately $312 million at June 30, 2016 ), expiring in 2017.
We had no borrowings outstanding under the committed credit facilities at June 30, 2016 or December 31, 2015 .
Notes Payable
Notes payable, which consist of short-term borrowings payable to banks or commercial paper, are generally used to fund working capital requirements. The
fair value of our notes payable approximates the carrying amount due to the short maturity of these obligations. The following table summarizes the carrying value
of notes payable at June 30, 2016 and December 31, 2015 :
Millions of dollars

June 30, 2016

Commercial paper

$

Short-term borrowings to banks

$

144
$

Total notes payable
(6)

December 31, 2015

853
997

—
20

$

20

COMMITMENTS AND CONTINGENCIES

Embraco Antitrust Matters
Beginning in February 2009, our compressor business headquartered in Brazil ("Embraco") was notified of antitrust investigations of the global compressor
industry by government authorities in various jurisdictions. Embraco has resolved government investigations in various jurisdictions as well as all related civil
lawsuits in the United States and has made its final installment payments negotiated in connection with such resolutions. Embraco also has resolved certain other
claims and certain claims remain pending. Additional lawsuits could be filed.
At June 30, 2016 , a nominal amount remains accrued. We continue to defend these actions and take other steps to minimize our potential exposure. The
final outcome and impact of these matters, and any related claims and investigations that may be brought in the future are subject to many variables, and cannot be
predicted. We establish accruals only for those matters where we determine that a loss is probable and the amount of loss can be reasonably estimated. While it is
currently not possible to reasonably estimate the aggregate amount of costs which we may incur in connection with these matters, such costs could have a material
adverse effect on our financial position, liquidity, or results of operations in any particular reporting period.
9

BEFIEX Credits and Other Brazil Tax Matters
In previous years, our Brazilian operations earned tax credits under the Brazilian government’s export incentive program (BEFIEX). These credits reduced
Brazilian federal excise taxes on domestic sales, resulting in an increase in the operations' recorded net sales, as the credits were monetized. We did not monetize
any BEFIEX credits during the six months ended June 30, 2016 or 2015 . We began recognizing BEFIEX credits in accordance with prior favorable court decisions
allowing for the credits to be recognized. We recognized export credits as they were monetized.
In December 2013, the Brazilian government reinstituted the monetary adjustment index applicable to BEFIEX credits that existed prior to July 2009, when
the Brazilian government required companies to apply a different monetary adjustment index to BEFIEX credits. As of June 30, 2016 , no BEFIEX credits deemed
to be available prior to this action remained to be monetized. Whether use of the reinstituted index should be given retroactive effect for the July 2009 to December
2013 period has been subject to review by the Brazilian courts. If the reinstituted index is given retroactive effect, we would be entitled to recognize additional
credits. We are awaiting the resolution of additional proceedings on the retroactive effect of the reinstituted index.
Our Brazilian operations have received governmental assessments related to claims for income and social contribution taxes associated with BEFIEX credits
monetized from 2000 through 2002 and 2007 through 2011. We do not believe BEFIEX export credits are subject to income or social contribution taxes. We are
disputing these tax matters in various courts and intend to vigorously defend our positions. We have not provided for income or social contribution taxes on these
export credits, and based on the opinions of tax and legal advisors, we have not accrued any amount related to these assessments as of June 30, 2016 . The total
amount of outstanding tax assessments received for income and social contribution taxes relating to the BEFIEX credits, including interest and penalties, is
approximately 1.6 billion Brazilian reais (approximately $502 million as of June 30, 2016 ).
Relying on existing Brazilian legal precedent, in 2003 and 2004, we recognized tax credits in an aggregate amount of $26 million , adjusted for currency, on
the purchase of raw materials used in production (“IPI tax credits”). The Brazilian tax authority subsequently challenged the recording of IPI tax credits. No credits
have been recognized since 2004. In 2009, we entered into a Brazilian government program which provided extended payment terms and reduced penalties and
interest to encourage tax payers to resolve this and certain other disputed tax credit amounts. As permitted by the program, we elected to settle certain debts
through the use of other existing tax credits and recorded charges of approximately $34 million in 2009 associated with these matters. In July 2012, the Brazilian
revenue authority notified us that a portion of our proposed settlement was rejected and we received tax assessments of 225 million Brazilian reais (approximately
$70 million as of June 30, 2016 ), reflecting interest and penalties to date. We are disputing these assessments and we intend to vigorously defend our position.
Based on the opinion of our tax and legal advisors, we have not recorded an additional reserve related to these matters.
In 2001, Brazil adopted a law making the profits of controlled foreign corporations of Brazilian entities subject to income and social contribution tax
regardless of whether the profits were repatriated ("CFC Tax"). Our Brazilian subsidiary, along with other corporations, challenged tax assessments on foreign
profits on constitutionality and other grounds. In April 2013, the Brazilian Supreme Court ruled on one of our cases, finding that the law is constitutional, but
remanding the case to a lower court for consideration of other arguments raised in our appeal, including the existence of tax treaties with jurisdictions in which
controlled foreign corporations are domiciled. As of June 30, 2016 , our potential exposure for income and social contribution taxes relating to profits of controlled
foreign corporations, including interest and penalties and net of expected foreign tax credits, is approximately 167 million Brazilian reais (approximately $52
million as of June 30, 2016 ). We believe these assessments are without merit and we intend to continue to vigorously dispute them. Based on the opinion of our
tax and legal advisors, we have not accrued any amount related to these assessments as of June 30, 2016 .
In addition to the IPI tax credit and CFC Tax matters noted above, we are currently disputing other assessments issued by the Brazilian tax authorities
related to non-income and income tax matters, including for the monetization of BEFIEX credits and other matters, which are at various stages of review in
numerous administrative and judicial proceedings. The amounts related to these assessments will continue to be increased by monetary adjustments at the Selic
rate, which is the benchmark rate set by the Brazilian Central Bank. In accordance with our accounting policies, we routinely assess these matters and, when
necessary, record our best estimate of a loss. We believe these tax assessments are without merit and are vigorously defending our positions.
Litigation is inherently unpredictable and the conclusion of these matters may take many years to ultimately resolve. Accordingly, it is possible that an
unfavorable outcome in these proceedings could have a material adverse effect on our financial position, liquidity, or results of operations in any particular
reporting period.
Other Litigation
We have vigorously defended against numerous lawsuits pending in the United States relating to certain of our front load washing machines. We have
reached preliminary agreement on a settlement that will resolve all such class action lawsuits. The settlement requires court approval in order to be finalized, and
we are proceeding through the court process to request such approval.
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In addition, we are currently vigorously defending a number of other lawsuits in federal and state courts in the United States related to the manufacturing
and sale of our products which include class action allegations, and may become involved in similar actions in other jurisdictions. These lawsuits allege claims
which include negligence, breach of contract, breach of warranty, product liability and safety claims, fraud, and violation of federal and state regulations, including
consumer protection acts. In general, we do not have insurance coverage for class action lawsuits. We are also involved in various other legal actions in the United
States and other jurisdictions around the world arising in the normal course of business, for which insurance coverage may or may not be available depending on
the nature of the action. We dispute the merits of these suits and actions, and intend to vigorously defend them. Management believes, based upon its current
knowledge, after taking into consideration legal counsel's evaluation of such suits and actions, and after taking into account current litigation accruals, that the
outcome of these matters currently pending against Whirlpool should not have a material adverse effect, if any, on our financial position, liquidity, or results of
operations.
Competition Investigation
In 2013, the French Competition Authority commenced an investigation of appliance manufacturers and retailers in France. The investigation includes 11
manufacturers, including the Whirlpool and Indesit operations in France. Although it is currently not possible to assess the impact, if any, this matter may have on
our Consolidated Condensed Financial Statements, the resolution of this matter could have a material adverse effect on our financial position, liquidity, or results of
operations in any particular reporting period.
Product Warranty and Legacy Product Corrective Action Reserves
Product warranty reserves are included in other current and other noncurrent liabilities in our Consolidated Condensed Balance Sheets. The following table
summarizes the changes in total product warranty and legacy product warranty liability reserves for the six months ended June 30, 2016 and 2015 :
Product Warranty
Millions of dollars

Balance at January 1

2016

$

Issuances/accruals during the period
Settlements made during the period/other

239

Legacy Product Warranty

2015

$

2016

235

$

254

Total

2015

$

2016

—

$

2015

493

$

235

159

141

—

—

159

141

(153)

(149)

(101)

—

(254)

(149)

Balance at June 30

$

245

$

227

$

153

$

—

$

398

$

227

Current portion

$

186

$

176

$

131

$

—

$

317

$

176

$

245

$

227

$

153

$

398

$

227

Non-current portion
Total

59

51

22

—
$

—

81

51

In the normal course of business, we engage in investigations of potential quality and safety issues. As part of our ongoing effort to deliver quality products
to consumers, we are currently investigating a limited number of potential quality and safety issues globally. As necessary, we undertake to effect repair or
replacement of appliances in the event that an investigation leads to the conclusion that such action is warranted.
As part of that process, in 2015, Whirlpool engaged in thorough investigations of incident reports associated with two of its dryer production platforms
developed by Indesit, prior to Whirlpool's acquisition of Indesit in October 2014. This led to Indesit reporting the issue to regulatory authorities for consideration.
These discussions determined that corrective action of the affected dryers was required. Whirlpool has implemented modifications at the point of manufacture to
ensure that dryers produced after October 2015 are not affected by this issue. An outreach and service campaign is underway to modify dryers that have already
been sold. Such dryers were manufactured between April 2004 and October 2015 and sold in the UK and other countries in the EMEA region under the Hotpoint
(Whirlpool ownership of the Hotpoint brand in EMEA and Asia Pacific regions is not affiliated with the Hotpoint brand sold in the Americas) and Indesit brand
names, as well as various other brands owned by other manufacturers, distributors and retailers whose products Indesit produced. As a result, in September 2015,
we recorded a liability related to this corrective action cost of €245 million (approximately $274 million as of September 30, 2015). Approximately 90% of the
affected units were manufactured by Indesit prior to its acquisition by the Company in October 2014. Accordingly, in September 2015, we increased the warranty
liability as a final purchase accounting adjustment in the opening balance sheet with a corresponding increase to goodwill related to this legacy product warranty
and liability corrective action on heritage Indesit product in Europe. In the six months ended June 30, 2016 , Whirlpool had $83 million of cash expenditures
related to the corrective action and the remaining change in the legacy product warranty liability relates to the impact of foreign currency.
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Guarantees
We have guarantee arrangements in a Brazilian subsidiary. As a standard business practice in Brazil, the subsidiary guarantees customer lines of credit at
commercial banks to support purchases following its normal credit policies. If a customer were to default on its line of credit with the bank, our subsidiary would
be required to satisfy the obligation with the bank and the receivable would revert back to the subsidiary. At June 30, 2016 and December 31, 2015 , the guaranteed
amounts totaled $243 million and $260 million , respectively. Our subsidiary insures against credit risk for these guarantees, under normal operating conditions,
through policies purchased from high-quality underwriters.
We provide guarantees of indebtedness and lines of credit for various consolidated subsidiaries. The maximum amount of credit facilities available under
these lines for consolidated subsidiaries totaled $1.8 billion at June 30, 2016 and $2.0 billion at December 31, 2015 . Our total outstanding bank indebtedness under
guarantees was approximately $43 million at June 30, 2016 and approximately $20 million at December 31, 2015 .
We have guaranteed a $43 million five -year revolving credit facility between certain financial institutions and a not-for-profit entity in connection with a
community and economic development project (“Harbor Shores”). The credit facility, which originated in 2008, was refinanced in December 2012 and we renewed
our guarantee through 2017. It was also amended in 2015 by Harbor Shores and reduced to $43 million . The fair value of the guarantee was nominal. The purpose
of Harbor Shores is to stimulate employment and growth in the areas of Benton Harbor and St. Joseph, Michigan. In the event of default, we must satisfy the
guarantee of the credit facility up to the amount borrowed at the date of default.
(7)

HEDGES AND DERIVATIVE FINANCIAL INSTRUMENTS

Derivative instruments are accounted for at fair value based on market rates. Derivatives where we elect hedge accounting are designated as either cash flow
or fair value hedges. Derivatives that are not accounted for based on hedge accounting are marked to market through earnings. The accounting for changes in the
fair value of a derivative depends on the intended use and designation of the derivative instrument. Hedging ineffectiveness and a net earnings impact occur when
the change in the fair value of the hedge does not offset the change in the fair value of the hedged item. The ineffective portion of the gain or loss is recognized in
earnings.
Using derivative instruments means assuming counterparty credit risk. Counterparty credit risk relates to the loss we could incur if a counterparty were to
default on a derivative contract. We generally deal with investment grade counterparties and monitor the overall credit risk and exposure to individual
counterparties. We do not anticipate nonperformance by any counterparties. The amount of counterparty credit exposure is limited to the unrealized gains, if any,
on such derivative contracts. We do not require nor do we post collateral or security on such contracts.
Hedging Strategy
In the normal course of business, we manage risks relating to our ongoing business operations including those arising from changes in foreign exchange
rates, interest rates and commodity prices. Fluctuations in these rates and prices can affect our operating results and financial condition. We use a variety of
strategies, including the use of derivative instruments, to manage these risks. We do not enter into derivative financial instruments for trading or speculative
purposes.
Foreign Currency Exchange Rate Risk
We incur expenses associated with the procurement and production of products in a limited number of countries, while we sell in the local currencies of a
large number of countries. Our primary foreign currency exchange exposures result from cross-currency sales of products. As a result, we enter into foreign
exchange contracts to hedge certain firm commitments and forecasted transactions to acquire products and services that are denominated in foreign currencies.
We enter into certain undesignated non-functional currency asset and liability hedges that relate primarily to short-term payables, receivables and
intercompany loans. These forecasted cross-currency cash flows relate primarily to foreign currency denominated expenditures and intercompany financing
agreements, royalty agreements and dividends. When we hedge a foreign currency denominated payable or receivable with a derivative, the effect of changes in the
foreign exchange rates is reflected currently in interest and sundry income (expense) for both the payable/receivable and the derivative. We do not elect hedge
accounting treatment on such short-term hedges.
Commodity Price Risk
We enter into commodity derivative contracts on various commodities to manage the price risk associated with forecasted purchases of materials used in our
manufacturing process. The objective of these hedges is to reduce the variability of cash flows associated with the forecasted purchase of commodities.
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Interest Rate Risk
We may enter into interest rate swap agreements to manage interest rate risk exposure. Our interest rate swap agreements, if any, effectively modify our
exposure to interest rate risk, primarily through converting certain floating rate debt to a fixed rate basis, and certain fixed rate debt to a floating rate basis. These
agreements involve either the receipt or payment of floating rate amounts in exchange for fixed rate interest payments or receipts, respectively, over the life of the
agreements without an exchange of the underlying principal amounts. We also may utilize a cross-currency interest rate swap agreement to manage our exposure
relating to certain intercompany debt denominated in one foreign currency that will be repaid in another foreign currency. At June 30, 2016 and December 31, 2015
, there were no outstanding swap agreements.
We may enter into treasury rate lock agreements to effectively modify our exposure to interest rate risk by locking in interest rates on probable long-term
debt issuances.
The following table summarizes our outstanding derivative contracts and their effects on our Consolidated Condensed Balance Sheets at June 30, 2016 and
December 31, 2015 :
Fair Value of
Notional Amount
Millions of dollars

2016

Hedge Assets

2015

2016

Type
of
Hedge (1)

Hedge Liabilities

2015

2016

2015

Maximum Term
(Months)
2016

2015

Derivatives accounted for as hedges
Foreign exchange forwards/options

$

Commodity swaps/options

955

$

306

886

$

322

Total derivatives accounted for as hedges

26

$

14

31

$

1

21

$

26

8

(CF)

13

12

66

(CF)

33

33

$

40

$

32

$

47

$

74

$

19

$

22

$

33

$

21

N/A

11

11

1

N/A

8

6

Derivatives not accounted for as hedges
Foreign exchange forwards/options
Commodity swaps/options

$

2,028
1

$

2,886
7

—

Total derivatives not accounted for as hedges

—

19

—

22

33

22

Total derivatives

$

59

$

54

$

80

$

96

Current

$

53

$

54

$

75

$

79

Noncurrent
Total derivatives
(1)

6
$

Derivatives accounted for as hedges are considered cash flow (CF) hedges.

13

59

—
$

54

5
$

80

17
$

96

The following tables summarize the effects of derivative instruments on our Consolidated Condensed Statements of Comprehensive Income for the three
and six months ended as follows:
Three Months Ended June 30,
Gain (Loss)
Recognized in OCI
(Effective Portion)
Cash Flow Hedges - Millions of dollars

Foreign exchange

2016

Gain (Loss) Reclassified from
OCI into Earnings
(Effective Portion) (1)

2015

$

10

Commodity swaps/options

$

9

Interest rate derivatives

19

$

(37)

$

13

(8)

—
$

2015

3

(17)

—
$

2016

(20)

—
$

(5)

(a)

(10) (a)
— (b)
$

3

Three Months Ended June 30,
Gain Recognized on Derivatives not
Accounted for as Hedges (2)
Derivatives not Accounted for as Hedges - Millions of dollars

2016

Foreign exchange forwards/options

$

2015

9

$

18

Six Months Ended June 30,
Gain (Loss)
Recognized in OCI
(Effective Portion)
Cash Flow Hedges - Millions of dollars

Foreign exchange

2016

Gain (Loss) Reclassified from
OCI into Earnings
(Effective Portion) (1)

2015

$

(6)

$

2016

10

$

2015

12

Commodity swaps/options

21

(32)

(24)

Interest rate derivatives

—

—

—

$

15

$

(22)

$

(12)

$

24 (a)
(21) (a)
(1) (b)

$

2

Six Months Ended June 30,
Gain Recognized on Derivatives not
Accounted for as Hedges (2)
Derivatives not Accounted for as Hedges - Millions of dollars

2016

Foreign exchange forwards/options

$

2015

(34)

$

(1)

Gains and losses reclassified from accumulated other comprehensive income (OCI) and recognized in income are recorded in (a) cost of products sold or (b) interest expense.

(2)

Mark to market gains and losses recognized in income are recorded in interest and sundry income (expense).

32

For cash flow hedges, the amount of ineffectiveness recognized in interest and sundry income (expense) was nominal for the periods ended June 30 , 2016
and 2015 . There were no hedges designated as fair value for the periods ended June 30 , 2016 and 2015 . The net amount of unrealized gain or loss on derivative
instruments included in accumulated OCI related to contracts maturing and expected to be realized during the next twelve months is nominal at June 30, 2016 .
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STOCKHOLDERS’ EQUITY

Other Comprehensive Income (Loss)
The following table summarizes our other comprehensive income (loss) and related tax effects for the periods presented:
Three Months Ended June 30,
2016
Millions of dollars

Pre-tax

Currency translation adjustments

$

Tax Effect

(69) $

Cash flow hedges

36

Pension and other postretirement benefits plans
Available for sale securities
Other comprehensive income (loss)
Other comprehensive income (loss) available to Whirlpool

Net

— $

Pre-tax

(69)

(12)

$

24

Tax Effect

63 $

Net

— $

(38)

10

63
(28)

6

(1)

5

9

(1)

8

(3)

—

(3)

(6)

—

(6)

(30)

(13)

(43)

28

9

37

1

—

1

1

—

Less: Other comprehensive loss available to noncontrolling interests
$

2015

(31) $

(13) $

(44)

$

27 $

1

9 $

36

Six Months Ended June 30,
2016
Millions of dollars

Pre-tax

Currency translation adjustments

$

2015

Tax Effect

56 $

Net

— $

Pre-tax

56

$

Tax Effect

(146) $

— $

Net

(146)

Cash flow hedges

38

(11)

27

(24)

6

(18)

Pension and other postretirement benefits plans

52

(19)

33

(26)

12

(14)

Available for sale securities

(3)

—

(3)

4

—

4

Other comprehensive income (loss)

143

Less: Other comprehensive (income) loss available to noncontrolling interests

2
$

Other comprehensive income (loss) available to Whirlpool

141 $

(30)
—
(30) $

113

(192)

18

(174)

2

(2)

—

(2)

111

$

(190) $

18 $

(172)

Reclassifications Out of Accumulated Other Comprehensive Income (Loss)
The following table provides the reclassification adjustments out of accumulated other comprehensive income (loss), by component, which was included in
net earnings for the three and six months ended June 30, 2016 :
Three Months Ended
Millions of dollars

Cash flow hedges, pre-tax
Pension and postretirement benefits, pre-tax

Six Months Ended

(Gain) Loss Reclassified

$

(Gain) Loss Reclassified

5
6

15

$

Classification in Earnings

12

Cost of products sold

15

Cost of products sold / Selling, general and
administrative

The following table summarizes the changes in stockholders’ equity for the period presented:

Millions of dollars

Whirlpool
Common
Stockholders

Total

Stockholders' equity, December 31, 2015

$

5,674

$

Noncontrolling
Interests

4,743

$

931

Net earnings

498

470

28

Other comprehensive income

113

111

2

Comprehensive income
Treasury stock
Additional paid-in capital
Dividends declared on common stock

611

581

30

(325)

(325)

—

18

18

—

(145)
$

Stockholders' equity, June 30, 2016

(145)

5,833

$

—

4,872

$

961

Net Earnings per Share
Diluted net earnings per share of common stock include the dilutive effect of stock options and other share-based compensation plans. Basic and diluted net
earnings per share of common stock for the periods presented were calculated as follows:
Three Months Ended
June 30,
Millions of dollars and shares

2016

Numerator for basic and diluted earnings per share - Net earnings available to Whirlpool
Denominator for basic earnings per share - weighted-average shares
Effect of dilutive securities – share-based compensation
Denominator for diluted earnings per share – adjusted weighted-average shares
Anti-dilutive stock options/awards excluded from earnings per share

$

320

Six Months Ended June
30,

2015

$

177

2016

$

470

2015

$

368

76.2

79.1

76.7

78.9

0.9

0.9

0.9

1.1

77.1

80.0

77.6

80.0

0.3

0.3

0.3

0.2

Repurchase Program
On April 14, 2014, our Board of Directors authorized a share repurchase program of up to $500 million . During the first quarter of 2016, we repurchased
1,507,100 shares at an aggregate purchase price of approximately $225 million under this program. As of March 31, 2016, there were no remaining funds
authorized under this program.
On April 18, 2016, our Board of Directors authorized a new share repurchase program of up to $1 billion . As of June 30, 2016 we repurchased 567,700
shares under this share repurchase program at an aggregate purchase price of approximately $100 million . As of June 30, 2016 , there were approximately $900
million in remaining funds authorized under this program.
Share repurchases are made from time to time on the open market as conditions warrant. The program does not obligate us to repurchase any of our shares .
(9)

RESTRUCTURING CHARGES

During 2014 and 2015, we announced the following restructuring plans: (a) the closure of a microwave oven manufacturing facility and other organizational
efficiency actions in EMEA and Latin America, (b) organizational integration activities in China and Europe to support the integration of Whirlpool China and
Indesit, and (c) the closure of a research and development facility in Germany in 2016. All of these actions will be substantially complete in 2016.
In the second quarter of 2015, we committed to a restructuring plan to integrate our Italian legacy operations with those of Indesit. The industrial
restructuring plan, which was approved by the relevant labor unions in July 2015 and signed by the Italian government in August 2015, provides for the closure or
repurposing of certain manufacturing facilities and headcount reductions at other facilities. In addition, the restructuring plan provides for headcount reductions in
the salaried employee workforce.
We estimate that we will incur up to €179 million (approximately $198 million as of June 30, 2016 ) in employee-related costs, €25 million (approximately
$28 million as of June 30, 2016 ) in asset impairment costs, and €37 million (approximately $41 million as of June 30, 2016 ) in other associated costs in
connection with these actions. These actions will be substantially complete
16

in 2018. We estimate €209 million (approximately $232 million as of June 30, 2016 ) of the estimated €241 million total cost will result in cash expenditures.
The following table summarizes the change in our combined restructuring liability for the period ended June 30, 2016 :
December 31,
2015

Millions of dollars

Employee termination costs

$

Asset impairment costs
Facility exit costs
Other exit costs
$

Total

Charge to Earnings

Non-cash
and Other

Cash Paid

30 $

63 $

—

14

—

(14)

3

6

(7)

—

2

18

4

(5)

—

17

51 $

(52) $

June 30,
2016

87 $

3 $

(64) $

44
—

(11) $

63

The following table summarizes the restructuring charges by operating segment as of June 30, 2016 :
June 30,
2016

Millions of dollars

North America

$

13

EMEA

70

Latin America

3

Asia

1

Corporate / Other

—
$

Total
( 10 )

87

INCOME TAXES

The income tax (benefit) expense was $(56) million and $3 million for the three and six months ended June 30, 2016 , respectively, compared to income tax
expense of $90 million and $99 million in the same periods of 2015 . For the three and six months ended June 30, 2016 , changes in the effective tax rate from the
prior period include tax planning and related valuation allowance releases, and favorable audits and settlements in the second quarter of 2016 . The following table
summarizes the difference between income tax expense at the United States statutory rate of 35% and the income tax expense at effective worldwide tax rates for
the respective periods:
Three Months Ended June 30,
Millions of dollars

2016

Earnings before income taxes

$

Income tax (benefit) expense computed at United States statutory tax rate
Valuation allowance releases
Audits and settlements

Six Months Ended June 30,

2015

286

$

2016

275

$

2015

501

$

482

100

96

175

169

(105)

—

(105)

(58)

(32)

2

(32)

1

U.S. foreign income items, net of credits

(6)

(11)

(11)

(13)

Foreign government tax incentive

(2)

(4)

(4)

(8)

Other

(11)
$

Income tax (benefit) expense computed at effective worldwide tax rates

(56)

7
$

90

(20)
$

3

8
$

99

At the end of each interim period, we make our best estimate of the effective tax rate expected to be applicable for the full fiscal year and the impact of
discrete items, if any, and adjust the quarterly rate as necessary.
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PENSION AND OTHER POSTRETIREMENT BENEFIT PLANS
The following table summarizes the components of net periodic pension cost and the cost of other postretirement benefits for the periods presented:
Three Months Ended June 30,
United States
Pension Benefits

Millions of dollars

Service cost

2016

$

2015

—

Interest cost
Expected return on plan assets

Foreign
Pension Benefits

$

2016

—

Other Postretirement
Benefits

2015

$

2

$

2016

2

$

2015

2

$

—

37

37

7

7

4

5

(46)

(47)

(8)

(9)

—

—

11

14

1

2

—

—

(1)

(1)

—

—

(4)

(5)

—

—

(1)

4

—

—

Amortization:
Actuarial loss
Prior service credit
Settlement and curtailment (gain) loss
Net periodic cost

$

1

$

3

$

1

$

6

$

2

$

—

Six Months Ended June 30,
United States
Pension Benefits
Millions of dollars

Service cost

2016

$

Interest cost
Expected return on plan assets

Foreign
Pension Benefits

2015

1

$

2016

1

$

Other Postretirement
Benefits

2015

3

$

2016

3

$

2015

4

$

1

74

75

14

15

8

10

(93)

(95)

(16)

(17)

—

—

23

27

2

3

—

—

(2)

(2)

—

—

(8)

(14)

—

—

—

12

—

(47)

Amortization:
Actuarial loss
Prior service credit
Settlement and curtailment (gain) loss
Net periodic benefit cost (credit)

$

3

$

6

$

3

$

16

$

4

$

(50)

During the first quarter of 2015, we recognized approximately $47 million from a curtailment gain due to the elimination of amounts credited to notional
retiree health accounts for certain employees under age 50. The curtailment gain was recognized in our Consolidated Condensed Statement of Comprehensive
Income with $43 million recorded in cost of products sold and the remaining balance in selling, general and administrative, with an offset to accumulated other
comprehensive loss, net of tax.
( 12 )

OPERATING SEGMENT INFORMATION

Operating segments are defined as components of an enterprise about which separate financial information is available that is evaluated on a regular basis by
the chief operating decision maker, or decision making group, in deciding how to allocate resources to an individual segment and in assessing performance.
We identify such segments based upon geographical regions of operations because each operating segment manufactures home appliances and related
components, but serves strategically different markets. The chief operating decision maker evaluates performance based upon each segment’s operating income,
which is defined as income before interest and sundry income (expense), interest expense, income taxes, noncontrolling interests, intangible asset impairment and
restructuring costs. Total assets by segment are those assets directly associated with the respective operating activities. The “Other/Eliminations” column primarily
includes corporate expenses, assets and eliminations, as well as restructuring costs and intangible asset impairments, if any. Intersegment sales are eliminated
within each region except compressor sales out of Latin America, which are included in Other/Eliminations.
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The tables below summarize performance by operating segment for the periods presented:
Three Months Ended June 30,
OPERATING SEGMENTS
North
America

Millions of dollars

Latin
America

EMEA

Other/
Eliminations

Asia

Total
Whirlpool

Net sales
2016

$

2,760

$

1,296

$

826

$

363

$

(47)

$

5,198

2015

2,687

1,334

854

381

(48)

5,208

2016

38

16

53

73

(180)

—

2015

59

14

55

68

(196)

—

2016

69

42

18

17

18

164

2015

66

60

19

15

10

170

2016

340

46

50

16

(86)

366

2015

287

51

36

27

(128)

273

Intersegment sales

Depreciation and amortization

Operating profit (loss)

Total assets
June 30, 2016

8,033

8,531

2,585

2,797

(1,978)

19,968

December 31, 2015

7,683

7,351

2,260

2,738

(1,022)

19,010

2016

41

27

24

9

20

121

2015

61

38

23

8

12

142

Capital expenditures

Six Months Ended June 30,
OPERATING SEGMENTS
North
America

Millions of dollars

Latin
America

EMEA

Other/
Eliminations

Asia

Total
Whirlpool

Net sales
2016
2015

$

5,170

$

2,469

$

1,531

$

734

$

(90)

$

9,814

5,028

2,607

1,753

759

(93)

10,054

2016

87

31

103

135

(356)

—

2015

119

25

102

128

(374)

—

2016

134

89

34

33

42

332

2015

131

107

37

31

25

331

2016

590

101

92

41

(175)

649

2015

563

68

95

51

(201)

576

Intersegment sales

Depreciation and amortization

Operating profit (loss)

Total assets
June 30, 2016

8,033

8,531

2,585

2,797

(1,978)

19,968

December 31, 2015

7,683

7,351

2,260

2,738

(1,022)

19,010

2016

71

45

43

15

32

206

2015

117

72

43

18

18

268

Capital expenditures
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ITEM 2.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

ABOUT WHIRLPOOL
Whirlpool Corporation ("Whirlpool") is the number one major appliance manufacturer in the world with net sales of approximately $21 billion and net
earnings available to Whirlpool of $783 million in 2015 . We are a leading producer of major home appliances in North America, Europe and Latin America, and
have a significant presence throughout China and India. We have received worldwide recognition for accomplishments in a variety of business and social efforts,
including leadership, diversity, innovative product design, business ethics, social responsibility and community involvement. We conduct our business through four
reportable segments, which we define based on geography. Our reportable segments consist of North America, EMEA (Europe, Middle East and Africa), Latin
America, and Asia. Our customer base includes large, sophisticated trade customers who have many choices and demand competitive products, services and prices.
The major home appliance industry operates in an intensely competitive environment, reflecting the impact of both new and established global competitors,
including Asian and European manufacturers.
We monitor country-specific economic factors such as gross domestic product, unemployment, consumer confidence, retail trends, housing starts and
completions, sales of existing homes and mortgage interest rates as key indicators of industry demand. In addition to profitability, we also focus on country, brand,
product and channel sales when assessing and forecasting financial results.
Our leading portfolio of brands includes Whirlpool, Maytag, KitchenAid, Embraco, Brastemp, Consul and Indesit , each of which generates annual revenues
in excess of $1 billion. Our global branded consumer products strategy is to introduce innovative new products, increase brand customer loyalty, expand our
presence outside the United States, enhance our trade management platform, improve total cost and quality by expanding and leveraging our global operating
platform and, where appropriate, make strategic acquisitions and investments.
As we grow revenues in our core products, our strategy is to extend our business by offering products and services that are dependent on and related to our
core business and expand into adjacent products, such as Affresh cleaners and Gladiator GarageWorks , through businesses that leverage our core competencies
and business infrastructure.
RESULTS OF OPERATIONS
The following table summarizes the consolidated results of operations for the periods presented:
Three Months Ended June 30,
Consolidated - Millions of dollars, except per share data

Net sales

2016

$

2015

5,198

$

Six Months Ended June 30,

Change

5,208

2016

(0.2)% $

2015

9,814

$

Change

10,054

(2.4)%

Gross margin

968

905

6.8 %

1,789

1,758

1.7 %

Selling, general and administrative

544

556

(2.4)%

1,017

1,054

(3.6)%
(4.0)%

Restructuring costs

40

58

(31.1)%

87

91

Interest and sundry income (expense)

(39)

42

nm

(69)

(11)

Interest expense

(41)

(40)

2.5 %

(79)

(83)

(5.0)%

3

99

(97.1)%

470

368

27.8 %

4.60

31.8 %

Income tax (benefit) expense

(56)

90

Net earnings available to Whirlpool

320

177

80.5 %

2.21

87.8 %

Diluted net earnings available to Whirlpool per share

$

4.15

20

$

nm
$

6.06

$

nm

Consolidated Net Sales
The following tables summarize units sold and consolidated net sales by region for the periods ended June 30 :
Units Sold (in thousands)
Three Months Ended
Region

2016

2015

Six Months Ended

Change

2016

2015

Change

North America

6,783

6,462

5.0%

12,898

12,279

5.0 %

EMEA

6,031

5,910

2.1%

11,496

11,626

(1.1)%

Latin America

2,336

2,243

4.1%

4,409

4,895

(9.9)%

2,142

2,042

4.9%

4,291

4,107

4.5 %

17,292

16,657

3.8%

33,094

32,907

0.6 %

Asia
Consolidated

Net Sales (in millions)
Three Months Ended
Region

2016

North America

$

EMEA

2,760

2015

$

Six Months Ended

Change

2,687

2.7 %

2016

$

2015

5,170

$

Change

5,028

2.8 %

1,296

1,334

(2.9)%

2,469

2,607

(5.3)%

Latin America

826

854

(3.3)%

1,531

1,753

(12.7)%

Asia

363

381

(4.7)%

734

759

(3.3)%

Other/eliminations

(47)
$

Consolidated

5,198

(48)
$

5,208

nm
(0.2)%

(90)
$

9,814

(93)
$

10,054

nm
(2.4)%

nm: not meaningful

Consolidated net sales decrease d 0.2% and 2.4% for the three and six months ended , June 30, 2016 respectively, compared to the same periods in 2015 .
The decrease for the three and six months ended was primarily driven by unfavorable impact from foreign currency , partially offset by higher unit volumes.
Excluding the impact of foreign currency, consolidated net sales for the three and six months ended June 30, 2016 increased 2.7% and 1.9% respectively, compared
to the same period in 2015 .
Significant regional trends were as follows:
•

North America net sales increase d 2.7% and 2.8% for the three and six months ended June 30, 2016 respectively, compared to the same periods in
2015 . The increase for the three and six months ended June 30, 2016 was primarily driven by increased unit volume s, partially offset by the
unfavorable impact from foreign currency.
Excluding the impact from foreign currency, net sales increased 4.0% and 4.3% for the three and six months ended June 30, 2016 respectively,
compared to the same periods in 2015 .

•

EMEA net sales decrease d 2.9% and 5.3% for the three and six months ended June 30, 2016 respectively, compared to the same periods in 2015 .
The decrease for the three months ended June 30, 2016 was primarily driven by an unfavorable impact from foreign currency , partially offset by
higher unit volumes. The decrease for the six months ended June 30, 2016 was primarily driven by an unfavorable impact from foreign currency and
lower unit volumes. Excluding the impact from foreign currency, net sales decreased 0.1% and 1.4% for the three and six months ended June 30,
2016 compared to the same periods in 2015 .

•

Latin America net sales decrease d 3.3% for the three months ended June 30, 2016 compared to the same period in 2015 primarily driven by an
unfavorable impact from foreign currency, partially offset by increased unit volumes. Latin America net sales decrease d 12.7% for the six months
ended June 30, 2016 compared to the same period in 2015 , primarily driven by an unfavorable impact from foreign currency and decreased industry
demand. Excluding the impact from foreign currency, net sales increased 4.0% and decreased 0.3% for the three and six months ended June 30, 2016
compared to the same periods in 2015 .

•

Asia net sales decrease d 4.7% and 3.3% for the three and six months ended June 30, 2016 compared to the same periods in 2015 . The decrease for
the three and six months ended , June 30, 2016 was primarily driven by an unfavorable impact from foreign currency, partially offset by higher unit
volumes. Excluding the impact from foreign currency, net sales decreased 0.1% for the three months ended June 30, 2016 and increased 1.5% for the
six months ended June 30, 2016 compared to the same periods in 2015 .
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Gross Margin
The table below summarizes gross margin percentages by region:
Three Months Ended June 30,
Percentage of net sales

2016

2015

Six Months Ended June 30,

Change

2016

2015

Change

North America

20.1%

18.0%

2.1

pts

18.9%

18.6%

0.3

pts

EMEA

16.4%

15.6%

0.8

pts

16.3%

14.8%

1.5

pts

Latin America

15.3%

14.3%

1.0

pts

15.6%

14.7%

0.9

pts

Asia

19.8%

23.3%

(3.5) pts

22.2%

23.3%

Consolidated

18.6%

17.4%

18.2%

17.5%

1.2

pts

(1.1) pts
0.7

pts

The consolidated gross margin percentage increase d for the three and six months ended June 30, 2016 compared to the same periods in 2015 . The increase
for the three and six months ended was primarily due to benefits from cost and capacity-reduction initiatives , ongoing cost productivity and acquisition synergies
and unit volume growth, partially offset by the unfavorable impacts from foreign currency, the recognition of a postretirement-benefit curtailment gain in North
America in the first quarter of 2015.
Significant regional trends were as follows:
•

North America gross margin increase d for the three and six months ended June 30, 2016 compared to the same periods in 2015 , primarily due to
ongoing cost productivity and increased unit volumes, partially offset by unfavorable impacts from foreign currency.

•

EMEA gross margin increase d for the three and six months ended June 30, 2016 compared to the same periods in 2015 , primarily due to favorable
impacts from acquisition synergies , ongoing cost productivity , partially offset by unfavorable impacts from foreign currency.

•

Latin America gross margin increase d for the three and six months ended June 30, 2016 compared to the same periods in 2015 , primarily due to
favorable price/mix and the benefits from cost and capacity-reduction initiatives.

•

Asia gross margin decrease d for the three and six months ended June 30, 2016 compared to the same periods in 2015 , primarily due to integration
cost, partially offset by benefits from ongoing cost productivity .

Selling, General and Administrative
The following table summarizes selling, general and administrative expenses as a percentage of net sales by region:
Three Months Ended June 30,
Millions of dollars

North America

As a %
of Net Sales

2016

$

EMEA

209

7.6%

2015

$

Six Months Ended June 30,
As a %
of Net Sales

194

7.2%

As a %
of Net Sales

2016

$

380

7.4%

As a %
of Net Sales

2015

$

363

7.2%
11.6%

159

12.3%

149

11.2%

288

11.7%

302

Latin America

76

9.1%

86

10.1%

146

9.5%

162

9.2%

Asia

49

13.7%

55

14.6%

109

14.9%

113

14.9%

Corporate/other
Consolidated

$

51

—

544

10.4%

$

72

—

556

10.7%

94
$

1,017

—
10.4%

114
$

1,054

—
10.5%

Consolidated selling, general and administrative expenses is comparable as a percent of net sales to the same periods in 2015.
Restructuring
We incurred restructuring charges of $40 million and $87 million for the three and six months ended June 30, 2016 , compared to $58 million and $91
million for the same periods in 2015 .
During 2014 and 2015, we announced the following restructuring plans: (a) the closure of a microwave oven manufacturing facility and other organizational
efficiency actions in EMEA and Latin America, (b) organizational integration activities in China
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and Europe to support the integration of Whirlpool China and Indesit, and (c) the closure of a research and development facility in Germany in 2016. All of these
actions will be substantially complete in 2016.
In the second quarter of 2015, we committed to a restructuring plan to integrate our Italian legacy operations with those of Indesit. The industrial
restructuring plan, which was approved by the relevant labor unions in July 2015 and signed by the Italian government in August 2015, provides for the closure or
repurposing of certain manufacturing facilities and headcount reductions at other facilities. In addition, the restructuring plan provides for headcount reductions in
the salaried employee workforce.
We estimate that we will incur up to €179 million (approximately $198 million as of June 30, 2016 ) in employee-related costs, €25 million (approximately
$28 million as of June 30, 2016 ) in asset impairment costs, and €37 million (approximately $41 million as of June 30, 2016 ) in other associated costs in
connection with these actions. These actions will be substantially complete in 2018. We estimate €209 million (approximately $232 million as of June 30, 2016 ) of
the estimated €241 million total cost will result in cash expenditures.
We anticipate restructuring charges of approximately $200 million for fiscal year 2016 . The actions outlined above are expected to fall within these
anticipated charges.
Additional information about restructuring activities can be found in Note 9 of the Notes to the Consolidated Condensed Financial Statements.
Interest and Sundry Income (Expense)
Interest and sundry income (expense) for the three and six months ended June 30, 2016 increased compared to the same periods in 2015 . The increase in
expense for the three and six months ended was primarily due to a $65 million gain related to a business investment in Brazil, in the second quarter of 2015.
Interest Expense
Interest expense for the three and six months ended June 30, 2016 is comparable to the same periods in 2015 due to lower average interest rates on longterm debt offset by higher outstanding debt.
Income Taxes
The income tax (benefit) expense was $(56) million and $3 million for the three and six months ended June 30, 2016 , respectively, compared to income tax
expense of $90 million and $99 million in the same periods of 2015 . For the three and six months ended June 30, 2016 , changes in the effective tax rate from the
prior period include tax planning and related valuation allowance releases, and favorable audits and settlements in the second quarter of 2016 . The following table
summarizes the difference between income tax expense at the United States statutory rate of 35% and the income tax expense at effective worldwide tax rates for
the respective periods:
Three Months Ended June 30,
Millions of dollars

2016

Earnings before income taxes

$

Income tax (benefit) expense computed at United States statutory tax rate
Valuation allowance releases
Audits and settlements

Six Months Ended June 30,

2015

286

$

2016

275

$

2015

501

$

482

100

96

175

169

(105)

—

(105)

(58)

(32)

2

(32)

1

U.S. foreign income items, net of credits

(6)

(11)

(11)

(13)

Foreign government tax incentive

(2)

(4)

(4)

(8)

Other

(11)
$

Income tax (benefit) expense computed at effective worldwide tax rates
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(56)

7
$

90

(20)
$

3

8
$

99

FORWARD-LOOKING PERSPECTIVE
The earnings per diluted share are presented net of tax, while each adjustment is presented on a pre-tax basis. The aggregate income tax impact of the
taxable components of each adjustment is presented in the income tax impact line item at our anticipated full-year tax rate. We currently estimate earnings per
diluted share and industry demand for 2016 to be within the following ranges:
2016
Current Outlook

Estimated earnings per diluted share, for the year ending December 31, 2016

$11.50

—

$12.00

Including:
Restructuring Expense

$(2.58)

Acquisition Related Transition Costs

$(0.77)

Legacy Product Warranty and Liability Expense

$(0.08)

Income Tax Impact

$0.68

Industry demand
North America (1)

5%

—

6%

EMEA

0%

—

2%

Latin America

(2)

(10%)

Asia

Flat

(1) Reflects

industry demand in the United States.
(2) Reflects industry demand in Brazil.

For the full-year 2016 , we expect to generate cash from operating activities of $1,400 to $1,550 million and free cash flow of approximately $700 million to
$800 million , including acquisition related restructuring cash outlays of up to $200 million , legacy product warranty and liability costs of $155 million and, with
respect to free cash flow, capital expenditures of approximately $700 million to $750 million .
The table below reconciles projected 2016 cash provided by operating activities determined in accordance with United States GAAP to free cash flow, a
non-GAAP measure. Management believes that free cash flow provides stockholders with a relevant measure of liquidity and a useful basis for assessing
Whirlpool’s ability to fund its activities and obligations. There are limitations to using non-GAAP financial measures, including the difficulty associated with
comparing companies that use similarly named non-GAAP measures whose calculations may differ from our calculations. We define free cash flow as cash
provided by continuing operations (the most directly comparable GAAP financial measure) less capital expenditures, proceeds from the sale of assets/businesses,
and changes in restricted cash. The change in restricted cash relates to the private placement funds paid by Whirlpool to acquire majority control of Hefei Sanyo in
2014 and which are used to fund capital and technical resources to enhance Whirlpool China ’s research and development and working capital.
2016
Current Outlook

Millions of dollars

Cash provided by operating activities (1)

$1,400

-

$1,550

Capital expenditures, proceeds from sale of assets/businesses and changes in restricted cash

(700)

-

(750)

$700 - $800

Free cash flow
(1) Financial

guidance on a GAAP basis for cash provided by (used in) financing activities and cash provided by (used in) investing activities has not been provided because in order to prepare
any such estimate or projection, the company would need to rely on market factors and certain other conditions and assumptions that are outside of its control.

The projections above are based on many estimates and are inherently subject to change based on future decisions made by management and the Board of
Directors of Whirlpool, and significant economic, competitive and other uncertainties and contingencies.
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FINANCIAL CONDITION AND LIQUIDITY
Our objective is to finance our business through operating cash flow and the appropriate mix of long-term and short-term debt. By diversifying the maturity
structure, we avoid concentrations of debt, reducing liquidity risk. We have varying needs for short-term working capital financing as a result of the nature of our
business. We regularly review our capital structure and liquidity priorities, which include funding the business through capital and engineering spending to support
innovation and productivity initiatives, funding our pension plan and term debt liabilities, providing return to shareholders and potential acquisitions.
Our short term potential uses of liquidity include funding our ongoing capital spending, restructuring activities, funding pension plans and returns to
shareholders. We have $510 million of long term debt maturing in the next twelve months.
We monitor the credit ratings and market indicators of credit risk of our lending, depository, and derivative counterparty banks regularly. In addition, we
diversify our deposits and investments in short term cash equivalents to limit the concentration of exposure by counterparty.
We continue to monitor general financial instability and uncertainty globally. At June 30, 2016 , the only country where we had cash or cash equivalents
greater than 1% of our consolidated assets was China, which represented 2.0%. In addition, we did not have any third-party accounts receivable greater than 1% of
our consolidated assets in any single country outside of North America, with the exceptions of Italy and Brazil, which represented 1.3% and 1.4%, respectively.
We continue to monitor customer financial conditions globally. At June 30, 2016 , we had €101 million (approximately $112 million ) in outstanding trade
receivables and short-term and long-term notes due to us associated with Alno AG, a long-standing European customer. Approximately €47 million (approximately
$52 million at June 30, 2016 ) of the outstanding receivables were overdue as of June 30, 2016 . Our exposure includes not only the outstanding receivables but
also the potential risks of an Alno AG bankruptcy and impacts to our distribution process. Alno is proceeding to secure additional financing to improve its financial
position.
Sources and Uses of Cash
The following table summarizes the net increase (decrease) in cash and cash equivalents for the periods presented:
Six Months Ended June 30,
Millions of dollars

2016

2015

Cash provided by (used in):
Operating activities

$

(404)

$

(397)

Investing activities

(152)

(243)

Financing activities

742

342

Effect of exchange rate changes on cash

1
$

Net change in cash and cash equivalents

187

(37)
$

(335)

Cash Flows from Operating Activities
Cash used in operating activities for the six months ended June 30, 2016 is comparable to the same period in 2015 .
The timing of cash flows from operations varies significantly throughout the year primarily due to changes in production levels, sales patterns, promotional
programs, funding requirements as well as receivable and payment terms. Depending on timing of cash flows, the location of cash balances, as well as the liquidity
requirements of each country, external sources of funding are used to support working capital requirements.
Cash Flows from Investing Activities
Cash used in investing activities during the six months ended June 30, 2016 decrease d compared to the same period in 2015 , which primarily reflects a
reduction in capital expenditures, partially offset by proceeds from the sale of business assets in 2015.
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In June 2016, Whirlpool China Co., Ltd. (“Whirlpool China ” ), a majority-owned indirect subsidiary of Whirlpool Corporation (the “Company”) entered
into an agreement to return land use rights for land now occupied by two Whirlpool China plants in Hefei, China to a division of the Hefei municipal government.
The aggregate price for the return of land use rights is approximately RMB 687 million (approximately $104 million as of June 30, 2016 ). Whirlpool China
received RMB 280 million (approximately $42 million ) of the aggregate return price in June of 2016 with the remainder to be paid in installments in 2017 and
2018.
Cash Flows from Financing Activities
Cash provided by financing activities during the six months ended June 30, 2016 includes an increase in notes payable which was used to fund seasonal
working capital needs, partially offset by share repurchases and dividend paid. In addition, long-term debt increased during the six months ended June 30, 2016 .
On June 15, 2016, $250 million of 6.50% notes matured and were repaid. On May 23, 2016 , we completed a debt offering of $500 million principal amount of
4.50% notes due in 2046 .
Financing Arrangements
On June 15, 2016, $250 million of 6.50% notes matured and were repaid. On May 23, 2016 , we completed a debt offering of $500 million principal amount
of 4.50% notes due in 2046 .
On May 17, 2016, we and certain of our subsidiaries entered into a Third Amended and Restated Long-Term Credit Agreement (the “Amended Long-Term
Facility”). The Amended Long-Term Facility provides aggregate borrowing capacity of $2.5 billion, which combines amounts previously available under our prior
Original Long-Term Facility and Terminated 364-Day Facility. The Amended Long-Term Facility has a maturity date of May 17, 2021 and amends and restates in
its entirety our previously existing Second Amended and Restated Long-Term Credit Agreement, dated September 26, 2014 (the "Original Long-Term Facility"),
and replaces aggregate borrowing capacity of $500 million available under our previously existing Amended and Restated Short-Term Credit Agreement, dated as
of September 25, 2015, which agreement was terminated on May 17, 2016 (the "Terminated 364-Day Facility").
In addition to the committed $2.5 billion Amended Long-Term Facility, we have a committed European facility and committed credit facilities in Brazil.
The European facility provides borrowings up to €250 million (approximately $277 million at June 30, 2016). The committed credit facilities in Brazil provide
borrowings up to 1.0 billion Brazilian reais (approximately $312 million at June 30, 2016 ), expiring in 2017.
Collectively, the Facilities provide the Company with total committed credit facilities of approximately $3.0 billion. This amount is unchanged from
committed credit facility amounts available as of December 31, 2015 . The Facilities are geographically diverse and reflect the Company’s growing global
operations. The Company believes these Facilities are sufficient to support its global operations.
We had no borrowings outstanding under the committed credit facilities at June 30, 2016 or December 31, 2015 .
Additionally, at June 30, 2016 , we had $853 million of commercial paper outstanding to fund working capital requirements.
Dividends
In April 2016, our Board of Directors approved an 11% increase in our quarterly dividend on our common stock to $1 per share from 90 cents per share.
Off-Balance Sheet Arrangements
In the ordinary course of business, we enter into agreements with financial institutions to issue bank guarantees, letters of credit, and surety bonds. These
agreements are primarily associated with unresolved tax matters in Brazil, as is customary under local regulations, and other governmental obligations and debt
agreements. At June 30, 2016 , we had approximately $325 million outstanding under these agreements.
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Repurchase Program
On April 14, 2014, our Board of Directors authorized a share repurchase program of up to $500 million . During the first quarter of 2016, we repurchased
1,507,100 shares at an aggregate purchase price of approximately $225 million under this program. As of March 31, 2016, there were no remaining funds
authorized under this program.
On April 18, 2016, our Board of Directors authorized a new share repurchase program of up to $1 billion . As of June 30, 2016 we repurchased 567,700
shares under this share repurchase program at an aggregate purchase price of approximately $100 million . As of June 30, 2016 , there were approximately $900
million in remaining funds authorized under this program.
Share repurchases are made from time to time on the open market as conditions warrant. The program does not obligate us to repurchase any of our shares .
OTHER MATTERS
Legacy Product Corrective Action
In the normal course of business, we engage in investigations of potential quality and safety issues. As part of our ongoing effort to deliver quality products
to consumers, we are currently investigating a limited number of potential quality and safety issues globally. As necessary, we undertake to effect repair or
replacement of appliances in the event that an investigation leads to the conclusion that such action is warranted.
As part of that process, in 2015, Whirlpool engaged in thorough investigations of incident reports associated with two of its dryer production platforms
developed by Indesit, prior to Whirlpool's acquisition of Indesit in October 2014. This led to Indesit reporting the issue to regulatory authorities for consideration.
These discussions determined that corrective action of the affected dryers was required. Whirlpool has implemented modifications at the point of manufacture to
ensure that dryers produced after October 2015 are not affected by this issue. An outreach and service campaign is underway to modify dryers that have already
been sold. Such dryers were manufactured between April 2004 and October 2015 and sold in the UK and other countries in the EMEA region under the Hotpoint
(Whirlpool ownership of the Hotpoint brand in EMEA and Asia Pacific regions is not affiliated with the Hotpoint brand sold in the Americas) and Indesit brand
names, as well as various other brands owned by other manufacturers, distributors and retailers whose products Indesit produced.
As a result, in September 2015, we recorded a liability related to this corrective action with pre-tax and after tax cost of the corrective action to be €245
million and €196 million respectively (approximately approximately $274 million and $219 million respectively, as of September 30, 2015), based on certain tax
deductibility assumptions.
Embraco Antitrust Matters
Beginning in February 2009, our compressor business headquartered in Brazil ("Embraco") was notified of antitrust investigations of the global compressor
industry by government authorities in various jurisdictions. Embraco has resolved government investigations in various jurisdictions as well as all related civil
lawsuits in the United States and has made its final installment payments negotiated in connection with such resolutions. Embraco also has resolved certain other
claims and certain claims remain pending. Additional lawsuits could be filed.
At June 30, 2016 , a nominal amount remains accrued. We continue to defend these actions and take other steps to minimize our potential exposure. The
final outcome and impact of these matters, and any related claims and investigations that may be brought in the future are subject to many variables, and cannot be
predicted. We establish accruals only for those matters where we determine that a loss is probable and the amount of loss can be reasonably estimated. While it is
currently not possible to reasonably estimate the aggregate amount of costs which we may incur in connection with these matters, such costs could have a material
adverse effect on our financial position, liquidity, or results of operations in any particular reporting period.
BEFIEX Credits and Other Brazil Tax Matters
In previous years, our Brazilian operations earned tax credits under the Brazilian government’s export incentive program (BEFIEX). These credits reduced
Brazilian federal excise taxes on domestic sales, resulting in an increase in the operations' recorded net sales, as the credits were monetized. We did not monetize
any BEFIEX credits during the six months ended June 30, 2016 or 2015 . We began recognizing BEFIEX credits in accordance with prior favorable court decisions
allowing for the credits to be recognized. We recognized export credits as they were monetized.
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In December 2013, the Brazilian government reinstituted the monetary adjustment index applicable to BEFIEX credits that existed prior to July 2009, when
the Brazilian government required companies to apply a different monetary adjustment index to BEFIEX credits. As of June 30, 2016 , no BEFIEX credits deemed
to be available prior to this action remained to be monetized. Whether use of the reinstituted index should be given retroactive effect for the July 2009 to December
2013 period has been subject to review by the Brazilian courts. If the reinstituted index is given retroactive effect, we would be entitled to recognize additional
credits. We are awaiting the resolution of additional proceedings on the retroactive effect of the reinstituted index.
Our Brazilian operations have received governmental assessments related to claims for income and social contribution taxes associated with BEFIEX credits
monetized from 2000 through 2002 and 2007 through 2011. We do not believe BEFIEX export credits are subject to income or social contribution taxes. We are
disputing these tax matters in various courts and intend to vigorously defend our positions. We have not provided for income or social contribution taxes on these
export credits, and based on the opinions of tax and legal advisors, we have not accrued any amount related to these assessments as of June 30, 2016 . The total
amount of outstanding tax assessments received for income and social contribution taxes relating to the BEFIEX credits, including interest and penalties, is
approximately 1.6 billion Brazilian reais (approximately $502 million as of June 30, 2016 ).
Relying on existing Brazilian legal precedent, in 2003 and 2004, we recognized tax credits in an aggregate amount of $26 million , adjusted for currency, on
the purchase of raw materials used in production (“IPI tax credits”). The Brazilian tax authority subsequently challenged the recording of IPI tax credits. No credits
have been recognized since 2004. In 2009, we entered into a Brazilian government program which provided extended payment terms and reduced penalties and
interest to encourage tax payers to resolve this and certain other disputed tax credit amounts. As permitted by the program, we elected to settle certain debts
through the use of other existing tax credits and recorded charges of approximately $34 million in 2009 associated with these matters. In July 2012, the Brazilian
revenue authority notified us that a portion of our proposed settlement was rejected and we received tax assessments of 225 million Brazilian reais (approximately
$70 million as of June 30, 2016 ), reflecting interest and penalties to date. We are disputing these assessments and we intend to vigorously defend our position.
Based on the opinion of our tax and legal advisors, we have not recorded an additional reserve related to these matters.
In 2001, Brazil adopted a law making the profits of controlled foreign corporations of Brazilian entities subject to income and social contribution tax
regardless of whether the profits were repatriated ("CFC Tax"). Our Brazilian subsidiary, along with other corporations, challenged tax assessments on foreign
profits on constitutionality and other grounds. In April 2013, the Brazilian Supreme Court ruled on one of our cases, finding that the law is constitutional, but
remanding the case to a lower court for consideration of other arguments raised in our appeal, including the existence of tax treaties with jurisdictions in which
controlled foreign corporations are domiciled. As of June 30, 2016 , our potential exposure for income and social contribution taxes relating to profits of controlled
foreign corporations, including interest and penalties and net of expected foreign tax credits, is approximately 167 million Brazilian reais (approximately $52
million as of June 30, 2016 ). We believe these assessments are without merit and we intend to continue to vigorously dispute them. Based on the opinion of our
tax and legal advisors, we have not accrued any amount related to these assessments as of June 30, 2016 .
In addition to the IPI tax credit and CFC Tax matters noted above, we are currently disputing other assessments issued by the Brazilian tax authorities
related to non-income and income tax matters, including for the monetization of BEFIEX credits and other matters, which are at various stages of review in
numerous administrative and judicial proceedings. The amounts related to these assessments will continue to be increased by monetary adjustments at the Selic
rate, which is the benchmark rate set by the Brazilian Central Bank. In accordance with our accounting policies, we routinely assess these matters and, when
necessary, record our best estimate of a loss. We believe these tax assessments are without merit and are vigorously defending our positions.
Litigation is inherently unpredictable and the conclusion of these matters may take many years to ultimately resolve. Accordingly, it is possible that an
unfavorable outcome in these proceedings could have a material adverse effect on our financial position, liquidity, or results of operations in any particular
reporting period.
Other Litigation
We have vigorously defended against numerous lawsuits pending in the United States relating to certain of our front load washing machines. We have
reached preliminary agreement on a settlement that will resolve all such class action lawsuits. The settlement requires court approval in order to be finalized, and
we are proceeding through the court process to request such approval.
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In addition, we are currently vigorously defending a number of other lawsuits in federal and state courts in the United States related to the manufacturing
and sale of our products which include class action allegations, and may become involved in similar actions in other jurisdictions. These lawsuits allege claims
which include negligence, breach of contract, breach of warranty, product liability and safety claims, fraud, and violation of federal and state regulations, including
consumer protection acts. In general, we do not have insurance coverage for class action lawsuits. We are also involved in various other legal actions in the United
States and other jurisdictions around the world arising in the normal course of business, for which insurance coverage may or may not be available depending on
the nature of the action. We dispute the merits of these suits and actions, and intend to vigorously defend them. Management believes, based upon its current
knowledge, after taking into consideration legal counsel's evaluation of such suits and actions, and after taking into account current litigation accruals, that the
outcome of these matters currently pending against Whirlpool should not have a material adverse effect, if any, on our financial position, liquidity, or results of
operations.
Competition Investigation
In 2013, the French Competition Authority commenced an investigation of appliance manufacturers and retailers in France. The investigation includes 11
manufacturers, including the Whirlpool and Indesit operations in France. Although it is currently not possible to assess the impact, if any, this matter may have on
our Consolidated Condensed Financial Statements, the resolution of this matter could have a material adverse effect on our financial position, liquidity, or results of
operations in any particular reporting period.
Antidumping Petition
On December 16, 2015, we submitted a petition requesting that the U.S. Department of Commerce (DOC) and the United States International Trade
Commission (ITC) initiate antidumping investigations regarding large residential washers from China sold by Samsung and LG into the United States. The purpose
of this petition, similar to the petitions we filed in December 2011 regarding large residential washers from South Korea and Mexico, is to establish conditions of
fair competition in the United States that will support significant investment and innovation in the production of large residential washers in the United States and
the U.S. jobs created by that production. This petition is the result of our continual monitoring of the large residential washer landscape, which highlighted that
Samsung and LG have continued to dump washers into the United States following the conclusion of our earlier case in 2013. The Whirlpool washers affected by
the imports subject in this case are made in Clyde, Ohio.
There are several steps in the process of the antidumping investigation. On July 20, 2016, the U.S. Department of Commerce issued an affirmative
preliminary determination in the investigation. The preliminary determination will be followed by several other steps leading to a final decision from the DOC and
the ITC, which we expect in January 2017.
Post-Retirement Benefit Litigation
During the second quarter 2011, we modified retiree medical benefits for certain retirees to be consistent with those benefits provided by the Whirlpool
Corporation Group Benefit Plan. We accounted for these changes as a plan amendment in 2011, resulting in a reduction in the postretirement benefit obligation of $
138 million of which approximately $104 million of benefit has been recognized in net earnings since 2011, with an offset to accumulated other comprehensive
loss, net of tax. In response, a group of retirees initiated legal proceedings against Whirlpool asserting the above benefits are vested and changes to the plan are not
permitted. We disagree with plaintiffs' assertion and intend to continue vigorously defending our position, including through any necessary appeal process.
However, an unfavorable ruling in any particular reporting period could require us to immediately reverse the benefit we have recognized to that point, and
remeasure the associated postretirement benefit obligation, the impact of which will depend on timing and the actuarial assumptions then in effect.
Whirlpool Subsidiary Share Repurchase
On July 12, 2016, Whirlpool S.A. (“WHR SA”) and Brasmotor S.A. (“BMT”), both majority-owned indirect subsidiaries of Whirlpool Corporation, issued
public announcements in Brazil reporting that Whirlpool do Brasil Ltda., the controlling shareholder of both WHR SA and BMT, intends to acquire the outstanding
common and preferred shares of WHR SA and BMT by means of tender offers for the publicly-held shares. Whirlpool do Brasil Ltda. and other Whirlpool entities
currently hold 99.20% of the common and 95.68% of the preferred shares of WHR SA and 99.40% of the common and 93.55% of the preferred shares of BMT.
The launch of the tender offers (the “Transactions”) is subject to approval by the Brazilian securities regulatory agency and the Brazilian stock exchange, which the
Company expects will occur in the fourth quarter of 2016. The Company expects the Transactions to be completed by year end. If successful, the Transactions will
result in a withdrawal of WHR SA and BMT from the Brazilian stock exchange.
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The Company expects the total purchase price of the Transactions to be approximately 205.8 million Brazilian reais (approximately $62.4 million as of July
10, 2016). The Transactions are expected to result in a simplified corporate structure in Brazil along with an overall reduction in costs.
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ITEM 3.

QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

There have been no material changes to our exposures to market risk since December 31, 2015 .
ITEM 4.
(a)

CONTROLS AND PROCEDURES
Evaluation of disclosure controls and procedures

Prior to filing this report, we completed an evaluation under the supervision and with the participation of our management, including our Chief Executive
Officer and Chief Financial Officer, of the effectiveness of the design and operation of our disclosure controls and procedures (as defined in Rule 13a-15(e) of the
Securities Exchange Act of 1934) as of June 30, 2016 . Based on this evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our
disclosure controls and procedures were effective at the reasonable assurance level as of June 30, 2016 .
(b)

Changes in internal control over financial reporting

There were no changes in our internal control over financial reporting that occurred during the most recent quarter that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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PART II.

OTHER INFORMATION

ITEM 1.

LEGAL PROCEEDINGS

Information with respect to legal proceedings can be found under the heading “Commitments and Contingencies” in Note 6 to the Consolidated Condensed
Financial Statements contained in Part I, Item 1 of this report.
ITEM 1A.

RISK FACTORS

There have been no material changes in our risk factors from those disclosed in Part I, Item 1A to our Annual Report on Form 10-K for the year ended
December 31, 2015 .
ITEM 2.

UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

On April 14, 2014, our Board of Directors authorized a share repurchase program of up to $500 million . During the first quarter of 2016, we repurchased
1,507,100 shares at an aggregate purchase price of approximately $225 million under this program. As of March 31, 2016, there were no remaining funds
authorized under this program.
On April 18, 2016, our Board of Directors authorized a new share repurchase program of up to $1 billion . As of June 30, 2016 we repurchased 567,700
shares under this share repurchase program at an aggregate purchase price of approximately $100 million . As of June 30, 2016 , there were approximately $900
million in remaining funds authorized under this program.
The following table summarizes repurchases of Whirlpool's common stock in the three months ended June 30, 2016 :

Period (Millions of dollars, except number and price per share)

Total Number of
Shares Purchased

April 1, 2016 through April 30, 2016

— $

May 1, 2016 through May 31, 2016

567,700

June 1, 2016 through June 30, 2016

—
567,700 $

Total

Average Price Paid
per Share

—
176.13

Total Number of
Shares Purchased as
Approximate Dollar
Part of Publicly
Value of Shares that
Announced Plans or May Yet Be Purchased
Programs
Under the Plan

— $

1,000

567,700

900

—

—

—

176.13

567,700

Share repurchases are made from time to time on the open market as conditions warrant. The program does not obligate us to repurchase any of our shares .

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

Third Amended and Restated Long-Term Credit Agreement dated as of May 17, 2016 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, Citibank, N.A. as Syndication Agent, and JPMorgan Chase Bank, N.A., Citigroup Global Markets Inc., BNP
Paribas Securities Corp., and Mizuho Bank, Ltd., as Joint Lead Arrangers and Joint Bookrunners

Exhibit 31.1

Certification of Chief Executive Officer, Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

Exhibit 31.2

Certification of Chief Financial Officer, Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

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

101.INS

XBRL Instance Document

101.SCH

XBRL Taxonomy Extension Schema Document

101.CAL

XBRL Taxonomy Extension Calculation Linkbase Document

101.LAB

XBRL Taxonomy Extension Label Linkbase Document

101.PRE

XBRL Taxonomy Extension Presentation Linkbase Document

101.DEF

XBRL Taxonomy Extension Definition Linkbase Document
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
WHIRLPOOL CORPORATION
(Registrant)
By
Name:
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/s/ LARRY M. VENTURELLI
Larry M. Venturelli

Title:

Executive Vice President
and Chief Financial Officer

Date:

July 22, 2016
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THIRD AMENDED AND RESTATED
LONG-TERM CREDIT AGREEMENT
This Credit Agreement, dated as of May 17, 2016, is among Whirlpool Corporation, a Delaware corporation, Whirlpool
Europe B.V., a Netherlands corporation having its corporate seat in Breda, The Netherlands, Whirlpool Finance B.V., a Netherlands
corporation having its corporate seat in Breda, The Netherlands, Whirlpool Canada Holding Co., a Nova Scotia unlimited company,
the other Borrowers from time to time party hereto, the Lenders from time to time party hereto, JPMorgan Chase Bank, N.A., as
Administrative Agent for such Lenders, Citibank, N.A., as Syndication Agent and BNP Paribas and Mizuho Bank, Ltd., as
Documentation Agents.
WITNESSETH
WHEREAS, Whirlpool, certain other borrowers, JPMorgan Chase Bank, N.A., individually and as Administrative Agent, and
certain lenders named therein entered into that certain Second Amended and Restated Long-Term Credit Agreement, dated as of
September 26, 2014 (the “ Existing Long-Term Credit Agreement ”) and
WHEREAS, pursuant to the terms of this Credit Agreement, on the Amendment Effective Date, the Existing Long-Term
Credit Agreement shall be amended and restated as hereafter set forth.
NOW, THEREFORE, in consideration of the undertakings set forth herein and other good and valuable consideration, the
receipt and sufficiency of which is hereby acknowledged, 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 related transactions, consummated on or after the date of this
Credit Agreement, by which any Borrower or any Subsidiary of a Borrower (i) acquires any going business or all or
substantially all of the assets of any firm, corporation or division thereof, whether through purchase of assets, merger or
otherwise, or (ii) directly or indirectly acquires (in one transaction or in a series of transactions) at least 25% (in number of
votes) of the equity securities of a corporation which have ordinary voting power for the election of directors (other than
securities having such power only by reason of the happening of a contingency).

“ Additional Borrowing Subsidiary ” means any Subsidiary of Whirlpool duly designated by Whirlpool pursuant to
Section 2.09 to request Advances hereunder, which Subsidiary shall have satisfied the conditions precedent set forth in
Section 5.02.
“ Additional Commitment Lender ” is defined in Section 2.13(d).
“ Administrative Agent ” means JPMorgan Chase Bank, N.A., in its capacity as agent for the Lenders pursuant to
Article 11, and not in its individual capacity as a Lender, and any successor Administrative Agent appointed pursuant to
Article 11.
“ Administrative Questionnaire ” means an Administrative Questionnaire in a form supplied by the Administrative
Agent.
“ Advance ” means a borrowing hereunder consisting of the aggregate amount of the several Loans made by some or
all of the Lenders to a Borrower of the same Type and, in the case of Eurocurrency Rate Advances, for the same Interest
Period.
“ Affiliate ” means with respect to any Person, any other Person directly or indirectly controlling or controlled by or
under direct or indirect common control with such Person. As used herein, the term “Control” means possession, directly or
indirectly, of the power to direct or cause the direction of the management or policies of a Person, whether through the
ownership of voting securities, by contract or otherwise; and the terms “Controlled” and “Controlling” have meanings
correlative to the foregoing.
“ Aggregate Commitment ” means the aggregate of the Commitments of all the Lenders hereunder (which, as of the
date of this Credit Agreement, is $2,500,000,000), as amended from time to time pursuant to the terms hereof.
“ Agreed Currency ” means, subject to Section 3.04, (i) Dollars, (ii) euros, (iii) Sterling and (iv) any other currency
(A) which is freely transferable and convertible into Dollars, (B) in which deposits are customarily offered to banks in the
London interbank market, (C) which a Borrower requests the Administrative Agent to include as an Agreed Currency
hereunder and (D) which is acceptable to each Lender; provided that, for purposes of clause (iv) above, the Administrative
Agent shall promptly notify each Lender of each such request and unless each Lender shall have agreed to each such request
within five Business Days from the date of such notification by the Administrative Agent to such Lender, such Lender shall
be deemed to have disagreed with such request.
“ Alternate Base Rate ” means, on any date and with respect to all Floating Rate Advances, a fluctuating rate of
interest per annum equal to the sum of (a) the highest of (i) the Federal Funds Effective Rate most recently determined by the
Administrative Agent plus 0.50% per annum, (ii) the Prime Rate and (iii) the Eurocurrency Base Rate for Dollars for a one
month Interest Period starting on such day (or if such day is not a Business Day, the immediately preceding Business Day)
plus 1%, provided that, for the avoidance of doubt, the Eurocurrency Base Rate for any day shall be based on the rate
appearing on the Reuters
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LIBOR01 Page (or on any successor or substitute page of such page) at approximately 11:00 a.m. London time on such day.
Any change in the Alternate Base Rate due to a change in the Prime Rate, the Federal Funds Effective Rate or the
Eurocurrency Base Rate shall be effective from and including the effective date of such change in the Prime Rate, the Federal
Funds Effective Rate or the Eurocurrency Base Rate, respectively plus (b) the Alternate Base Rate Margin for such day.
“ Alternate Base Rate Margin ” means a rate per annum determined in accordance with the Pricing Schedule.
“ Amendment Effective Date ” is defined in Section 5.01.
“ AML Laws ” means, with respect to Whirlpool or any of its Subsidiaries, all laws, rules, and regulations of any
jurisdiction applicable to Whirlpool or such Subsidiary from time to time concerning or relating to anti-money laundering.
“ Anti-Corruption Laws ” means, with respect to Whirlpool or any of its Subsidiaries, all laws, rules, and regulations
of any jurisdiction applicable to Whirlpool or such Subsidiary from time to time concerning or relating to bribery or
corruption.
“ Article ” means an article of this Credit Agreement unless another document is specifically referenced.
“ Arrangers ” means JPMorgan Chase Bank, N.A., Citigroup Global Markets Inc., BNP Paribas Securities Corp. and
Mizuho Bank, Ltd.
“ Assumption Agreement ” means an agreement of a Subsidiary of Whirlpool addressed to the Lenders in
substantially the form of Exhibit B hereto pursuant to which such Subsidiary agrees to become a “ Borrower ” and be bound
by the terms and conditions of this Credit Agreement.
“ Authorized Officer ” means (i) the Chairman of the Board of Whirlpool, (ii) the Executive Vice President and Chief
Financial Officer of Whirlpool, (iii) the Vice President and Treasurer of Whirlpool and (iv) any other officer of Whirlpool
authorized by resolution of the Board of Directors of Whirlpool to execute and deliver on behalf of Whirlpool this Credit
Agreement or any other Loan Document.
“ Authorized Representative ” means any Authorized Officer and any other officer, employee or agent of a Borrower
designated from time to time as an Authorized Representative in a written notice from any Authorized Officer to the
Administrative Agent.
“ Bail-In Action ” has the meaning specified in Section 10.14.
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“ Bankruptcy Code ” means Title 11, United States Code, Sections 1 et seq ., as the same may have been and may
hereafter be amended from time to time, and any successor thereto or replacement therefor which may be hereafter enacted.
“ Borrower ” means, individually, Whirlpool or any Borrowing Subsidiary, and “ Borrowers ” means collectively,
Whirlpool and each Borrowing Subsidiary.
“ Borrowing Date ” means a date on which an Advance is made hereunder.
“ Borrowing Subsidiary ” means, individually, Whirlpool Europe, Whirlpool Finance, Whirlpool Canada or any
Additional Borrowing Subsidiary, and “ Borrowing Subsidiaries ” means, collectively, Whirlpool Europe, Whirlpool
Finance, Whirlpool Canada and each Additional Borrowing Subsidiary.
“ Business Day ” means (i) with respect to any borrowing, payment or rate selection of Eurocurrency Committed
Advances and to any conversion of another Type of Advance into a Eurocurrency Committed Advance, a day other than
Saturday or Sunday on which banks are open for business in New York City, on which dealings in Dollars are carried on in
the London interbank market and, where funds are to be paid or made available in a currency other than Dollars, on which
commercial banks are open for domestic and international business (including dealings in deposits in such currency) in both
London and the place where such funds are to be paid or made available, or, where funds are to be paid or made available in
euros, a day on which the Trans-European Automated Real-Time Gross Settlement Express Transfer system is open for
business and (ii) for all other purposes, a day other than Saturday or Sunday on which banks are open for business in New
York City.
“ Capitalized Lease ” means any lease in which the obligation for rentals with respect thereto is required to be
capitalized on a balance sheet of the lessee in accordance with generally accepted accounting principles.
“ Cash Collateralize ” means, to pledge and deposit with or deliver to the Administrative Agent, for the benefit of one
or more of the Issuing Lenders or Lenders, as collateral for LOC Obligations or obligations of Lenders to fund participations
in respect of LOC Obligations, cash or deposit account balances or, if the Administrative Agent and each applicable Issuing
Lender shall agree in their sole discretion, other credit support, in each case pursuant to documentation in form and substance
satisfactory to the Administrative Agent and each applicable Issuing Lender. “ Cash Collateral ” shall have a meaning
correlative to the foregoing and shall include the proceeds of such cash collateral and other credit support.
“ Code ” means the Internal Revenue Code of 1986, as amended, reformed or otherwise modified from time to time.
“ Commitment ” means, (i) for each Lender, the obligation of such Lender (a) to make Loans to the Borrowers under
this Credit Agreement or (b) to purchase Participation Interests
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in Letters of Credit in accordance with Section 2.04(c), in each case not exceeding in the aggregate the amount set forth on
Schedule I hereto or as set forth in an applicable Assignment Agreement in the form of Exhibit C hereto received by the
Administrative Agent under the terms of Section 13.03, as such amount may be modified from time to time pursuant to the
terms of this Credit Agreement and (ii) with respect to each Issuing Lender, the LOC Commitment. On the Amendment
Effective Date, the maximum Commitment of each Lender shall be the amount set forth under “Commitment” on Schedule I
hereto.
“ Committed Advance ” means a borrowing hereunder consisting of the aggregate amount of the several Committed
Loans made by the Lenders to the applicable Borrower at the same time, of the same Type and, in the case of Eurocurrency
Rate Advances, for the same Interest Period.
“ Committed Borrowing Notice ” is defined in Section 2.03(e).
“ Committed Loan ” means a Loan made by a Lender pursuant to Section 2.03.
“ Consolidated Covenant Indebtedness ” means, as of the last day of any period, Indebtedness of Whirlpool and its
Subsidiaries as at the end of such period, other than (i) Whirlpool’s Brazilian vendor financing, but only to the extent insured
by a third party and (ii) Whirlpool’s guarantee of the Harbor Shores development.
“ Consolidated EBITDA ” means, for any period, the consolidated net income of Whirlpool and its Consolidated
Subsidiaries for such period (as determined in accordance with generally accepted accounting principles) plus (i) an amount,
which in the determination of such net income has been deducted for (a) Consolidated Interest Expense for such period, (b)
taxes in respect of, or measured by, income or excess profits of Whirlpool and its Consolidated Subsidiaries for such period,
(c) without duplication, identifiable and verifiable non-recurring cash restructuring charges in an amount not to exceed (A)
$200,000,000 in any twelve month period ending in calendar year 2016 or (B) $100,000,000 in any twelve month period
thereafter, and non-cash, non-recurring pre-tax charges taken by Whirlpool during such period, (d) depreciation and
amortization expense for such period, and (e) non-cash charges and expenses and fees related to class action or other
lawsuits, arbitrations or disputes, product recalls, regulatory proceedings and governmental investigations, plus (or minus) (ii)
to the extent included in the determination of such net income (x) losses (or income) from discontinued operations for such
period and (y) losses (or gains) from the effects of accounting changes during such period, and minus (iii) to the extent not
deducted in the determination of such net income and without duplication, cash charges and expenses and fees related to class
action or other lawsuits, arbitrations or disputes, product recalls, regulatory proceedings and governmental investigations
(provided, for the avoidance of doubt, that in the case of this clause (iii), to the extent that any amounts in respect of any such
charges, expenses and fees have been reserved for and have reduced Consolidated EBITDA during any prior period, such
amounts shall not be subtracted in calculating Consolidated EBITDA for any subsequent period even if such previously
reserved amounts are paid in cash during such subsequent period). For the purpose of calculating Consolidated
5

EBITDA for any period, if during such period Whirlpool or one of its Consolidated Subsidiaries shall have made a Material
Acquisition or Material Disposition, Consolidated EBITDA for such period shall, to the extent reasonably practicable, be
calculated after giving pro forma effect to such Material Acquisition or Material Disposition as if such Material Acquisition
or Material Disposition occurred on the first day of such period, as determined in good faith by Whirlpool and detailed, to the
extent reasonably practicable, in the applicable Compliance Certificate.
“ Consolidated Interest Expense ” means, for any period, the consolidated interest expense of Whirlpool and its
Consolidated Subsidiaries for such period (as determined in accordance with generally accepted accounting principles). For
the purpose of calculating Consolidated Interest Expense for any period, if during such period Whirlpool or one of its
Consolidated Subsidiaries shall have made a Material Acquisition or Material Disposition, Consolidated Interest Expense for
such period shall, to the extent reasonably practicable, be calculated after giving pro forma effect to such Material
Acquisition or Material Disposition as if such Material Acquisition or Material Disposition occurred on the first day of such
period, as determined in good faith by Whirlpool and detailed, to the extent reasonably practicable, in the applicable
Compliance Certificate; provided that Whirlpool shall not make such adjustments with respect to any Material Acquisition or
Material Disposition unless adjustments are made to Consolidated EBITDA with respect to such Material Acquisition or
Material Disposition.
“ Consolidated Shareholders’ Equity ” means, as of the last day of any period, the amount set forth as “total
stockholders’ equity” (or comparable term) on the Consolidated balance sheet of Whirlpool and its Subsidiaries as at the end
of such period, excluding effects of (i) accumulated other comprehensive income/losses and (ii) the non-cash write down of
up to $50,000,000 of intangibles.
“ Consolidated Subsidiary ” means, at any date as of which the same is to be determined, any Subsidiary the accounts
of which would be consolidated with those of Whirlpool in its consolidated financial statements if such statements were
prepared as of such date in accordance with generally accepted accounting principles.
“ Control ” is defined in the definition of Affiliate.
“ Controlled Group ” means all members of a controlled group of corporations and all trades or businesses (whether
or not incorporated) under common control which, together with Whirlpool or any of its Subsidiaries, are treated as a single
employer under Section 414 of the Code.
“ Convention ” is defined in Section 10.10(c).
“ Cost of Funds Rate ” means, for any day, the sum of (a) a rate per annum determined by the Administrative Agent
in consultation with the Required Lenders to be reflective of the cost to the Lenders of obtaining funds; provided that if the
rate determined under this
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clause (a) shall be less than zero, such rate shall be deemed to be zero for purposes of this Credit Agreement, plus (b) the
Eurocurrency Margin.
“ Credit Agreement ” means this Third Amended and Restated Long-Term Credit Agreement, as it may be amended,
supplemented or otherwise modified from time to time.
“ Debt to Capitalization Ratio ” means, as of any date of calculation thereof, the ratio of (i) Consolidated Covenant
Indebtedness to (ii) the sum of Consolidated Covenant Indebtedness plus Consolidated Shareholders’ Equity.
“ Debtor Relief Laws ” means the Bankruptcy Code and all other liquidation, conservatorship, bankruptcy,
assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, reorganization, or similar
debtor relief laws of the United States or other applicable jurisdictions from time to time in effect.
“ Default ” means an event described in Article 8.
“ Defaulting Lender ” means, subject to Section 2.12(b), any Lender that (a) has failed to (i) fund all or any portion of
its Loans within two Business Days of the date such Loans were required to be funded hereunder unless such Lender notifies
the Administrative Agent and Whirlpool in writing that such failure is the result of such Lender’s determination that one or
more conditions precedent to funding (each of which conditions precedent, together with any applicable default, shall be
specifically identified in such writing) has not been satisfied, or (ii) pay to the Administrative Agent, any Issuing Lender or
any other Lender any other amount required to be paid by it hereunder (including in respect of its participation in Letters of
Credit) within two Business Days of the date when due, (b) has notified Whirlpool, the Administrative Agent or any Issuing
Lender in writing that it does not intend to comply with its funding obligations hereunder, or has made a public statement to
that effect (unless such writing or public statement relates to such Lenders’ obligation to fund a Loan hereunder and states
that such position is based on such Lender’s determination that a condition precedent to funding (which condition precedent,
together with any applicable default, shall be specifically identified in such writing or public statement) cannot be satisfied),
(c) has failed, within three Business Days after written request by the Administrative Agent or Whirlpool, to confirm in
writing to the Administrative Agent and Whirlpool that it will comply with its prospective funding obligations hereunder (
provided that such Lender shall cease to be a Defaulting Lender pursuant to this clause (c) upon receipt of such written
confirmation by the Administrative Agent and Whirlpool), or (d) has, or has a direct or indirect parent company that has, (i)
become the subject of a proceeding under any Debtor Relief Law or a Bail-In Action, or (ii) had appointed for it a receiver,
custodian, conservator, trustee, administrator, assignee for the benefit of creditors (other than by way of an Undisclosed
Administration (as defined below)) or similar Person charged with reorganization or liquidation of its business or assets,
including the Federal Deposit Insurance Corporation or any other state or federal regulatory authority acting in such a
capacity; provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any
equity interest in that Lender or any direct or indirect parent
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company thereof by a governmental authority so long as such ownership interest does not result in or provide such Lender
with immunity from the jurisdiction of courts within the United States or from the enforcement of judgments or writs of
attachment on its assets or permit such Lender (or such governmental authority) to reject, repudiate, disavow or disaffirm any
contracts or agreements made with such Lender. Any determination by the Administrative Agent that a Lender is a
Defaulting Lender under clauses (a) through (d) above shall be conclusive and binding absent manifest error, and such
Lender shall be deemed to be a Defaulting Lender (subject to Section 2.12(b)) upon delivery of written notice of such
determination to Whirlpool, each Issuing Lender and each Lender. “ Undisclosed Administration ” means in relation to a
Lender the appointment of an administrator, provisional liquidator, conservator, receiver, trustee, custodian or other similar
official by a supervisory authority or regulator under or based on the law in the country where such Lender is subject to home
jurisdiction supervision if applicable law requires that such appointment is not to be publicly disclosed.
“ Dollar Amount ” of any currency at any date means (i) the amount of such currency if such currency is Dollars or
(ii) the equivalent amount of Dollars if such currency is any currency other than Dollars, calculated at approximately 11:00
a.m. (London Time) as set forth on the applicable Reuters Screen on the date of determination; provided that if more than one
rate is listed then the applicable conversion rate shall be the arithmetic average of such rates. If for any reason such
conversion rates are not available, the Dollar Amount shall be calculated using the arithmetic average of the spot buying rates
for such currency in Dollars as quoted to the Administrative Agent by three foreign exchange dealers of recognized standing
in the United States selected by the Administrative Agent at approximately 11:00 a.m. (London time) on any date of
determination. The Dollar Amount of each Advance shall be established two Business Days prior to the first day of each
Interest Period with respect thereto.
“ Dollar Continuation/Conversion Notice ” is defined in Section 2.03(f).
“ Dollars ” and “ $ ” each mean lawful money of the United States of America.
“ Dutch Financial Supervision Act ” means the Dutch Financial Supervision Act ( Wet op het financieel toezicht ) and
the rules and regulations promulgated thereunder.
“ Dutch Borrower ” means each Borrower that is incorporated, established or organized under the laws of The
Netherlands.
“ Environmental Laws ” means any and all federal, state, local and foreign statutes, laws, judicial decisions,
regulations, ordinances, rules, judgments, orders, decrees, plans, injunctions, permits, concessions, grants, franchises,
licenses, agreements and other governmental restrictions relating to the environment, the effect of the environment on human
health or to emissions, discharges or releases of pollutants, contaminants, hazardous substances or wastes into the
environment, including, without limitation, ambient air, surface water, ground water, or land, or otherwise relating to the
manufacture, processing,
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distribution, use, treatment, storage, disposal, transport or handling of pollutants, contaminants, hazardous substances or
wastes or the clean-up or other remediation thereof.
“ ERISA ” means the Employee Retirement Income Security Act of 1974, as amended from time to time, and the
regulations promulgated and the rulings issued thereunder.
“ euro ” means the common currency of participating members of the European Union.
“ Eurocurrency Base Rate ” means, with respect to a Eurocurrency Committed Advance denominated in a particular
Agreed Currency (pursuant to Section 2.01) for the relevant Interest Period, the greater of zero and the London interbank
offered rate as administered by ICE Benchmark Administration (or any other Person that takes over the administration of
such rate for such Agreed Currency for a period equal in length to such Interest Period as displayed on pages LIBOR01 or
LIBOR02 of the Reuters screen that displays such rate (or, in the event such rate does not appear on a Reuters page or screen,
on any successor or substitute page on such screen that displays such rate, or on the appropriate page of such other
information service that publishes such rate from time to time as selected by the Administrative Agent in its reasonable
discretion; in each case the “ LIBO Screen Rate ”) at approximately 11:00 a.m., London time, two Business Days prior to the
commencement of such Interest Period or, in the case of a Eurocurrency Committed Advance denominated in Sterling,
determined as of approximately 11:00 A.M. (London time) on the first day of such Interest Period; provided that if the LIBO
Screen Rate shall be less than zero, such rate shall be deemed to be zero for the purposes of this Credit Agreement; provided
further that if the LIBO Screen Rate shall not be available at such time for such Interest Period (an “ Impacted Interest Period
”) with respect to such Agreed Currency then the Eurocurrency Base Rate shall be the Interpolated Rate; provided that if any
Interpolated Rate shall be less than zero, such rate shall be deemed to be zero for purposes of this Credit Agreement.
“ Eurocurrency Committed Advance ” means an Advance which bears interest at a Eurocurrency Rate requested by a
Borrower pursuant to Section 2.03.
“ Eurocurrency Committed Loan ” means a Loan which bears interest at a Eurocurrency Rate requested by a
Borrower pursuant to Section 2.03.
“ Eurocurrency Loan ” means a Eurocurrency Committed Loan.
“ Eurocurrency Margin ” means a rate per annum determined in accordance with the Pricing Schedule.
“ Eurocurrency Payment Office ” means with respect to the Administrative Agent for each of the Agreed Currencies
(a) the office, branch or affiliate of the Administrative Agent specified as its “ Eurocurrency Payment Office ” for such
currency in Schedule II hereto or (b) such other office, branch, affiliate or correspondent bank of the Administrative Agent
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as it may from time to time specify to each Borrower and each Lender as its Eurocurrency Payment Office for such currency.
“ Eurocurrency Rate ” means, with respect to a Eurocurrency Committed Advance or a Eurocurrency Committed
Loan for each day during the relevant Interest Period, the sum of (a) the Eurocurrency Base Rate applicable to such Interest
Period plus (b) the Eurocurrency Margin for such day.
“ Eurocurrency Rate Advance ” means an Advance which bears interest at the Eurocurrency Rate.
“ Eurocurrency Rate Loan ” means a Loan which bears interest at the Eurocurrency Rate.
“ European Union ” means the European countries that are signatories to the Treaty on European Union.
“ Existing Long-Term Credit Agreement ” is defined in the preamble to this Credit Agreement.
“ Existing Termination Date ” is defined in Section 2.13(a).
“ Extension Date ” is defined in Section 2.13(a).
“ Facility Office ” means the Lending Installation notified by a party to the Credit Agreement to the Administrative
Agent in writing on or before the date it becomes a party the Credit Agreement (or, following that date, by not less than five
Business Days’ written notice) as the Lending Installation through which it perform its obligations under this Credit
Agreement.
“ FATCA ” means Sections 1471 through 1474 of the Code and any regulations or official interpretations thereof, any
agreements entered into pursuant to Section 1471(b)(1) of the Code, any intergovernmental agreements entered into in
connection with the implementation of such Sections of the Code, and any fiscal or regulatory legislation or rules adopted
pursuant to such intergovernmental agreement .

“ Federal Funds Effective Rate ” means, for any period, a fluctuating interest rate per annum equal for each day
during such period to (i) the rate published for such day (or, if such day is not a Business Day, for the next preceding
Business Day) by the Federal Reserve Bank of New York for overnight Federal funds transactions with members of the
Federal Reserve System; or (ii) if such rate is not so published for any day which is a Business Day, the quotation for such
day on such transactions received by the Administrative Agent from a Federal funds broker of recognized standing selected
by it; provided that if the Federal Funds Effective Rate shall be less than zero, such rate shall be deemed to be zero for
purposes of this Credit Agreement.
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“ Floating Rate Advance ” means an Advance which bears interest at the Alternate Base Rate.
“ Floating Rate Loan ” means a Loan which bears interest at the Alternate Base Rate.
“ Foreign Borrower ” is defined in Section 10.10(b).
“ Foreign Subsidiary ” means a Subsidiary of Whirlpool that is organized and domiciled (and the majority of whose
assets are located) outside of the United States of America.
“ Fronting Exposure ” means, at any time there is a Defaulting Lender, with respect to any Issuing Lender, such
Defaulting Lender’s Ratable Share of the outstanding LOC Obligations with respect to Letters of Credit issued by such
Issuing Lender other than LOC Obligations as to which such Defaulting Lender’s participation obligation has been
reallocated to other Lenders or Cash Collateralized in accordance with the terms hereof.
“ Government Acts ” is defined in Section 2.04(i)(i).
“ Guaranteed Obligations ” is defined in Section 4.01.
“ Guaranty ” of any Person means any agreement by which such Person assumes, guarantees, endorses, contingently
agrees to purchase or provide funds for the payment of, or otherwise becomes liable upon the obligation of any other Person,
or agrees to maintain the net worth or working capital or other financial condition of any other Person or otherwise assures
any creditor of such other Person against loss, and shall include, without limitation, the contingent liability of such Person
under or in relation to any letter of credit (or similar instrument), but shall exclude endorsements for collection or deposit in
the ordinary course of business.
“ Impacted Interest Period ” has the meaning assigned to it in the definition of “Eurocurrency Base Rate.”
“ Indebtedness ” means, without duplication, with respect to each Borrower and each Subsidiary of a Borrower, such
Person’s (i) obligations for borrowed money, (ii) obligations representing the deferred purchase price of any of its Property or
services (other than accounts payable arising in the ordinary course of such Person’s business payable on terms customary in
the trade), (iii) obligations, whether or not assumed, secured by Liens (other than Liens of such Borrower or Subsidiary of the
type described in Sections 7.10(ii) and 7.10(iv) through (xviii) inclusive that are not otherwise included within this definition
of “Indebtedness”) or payable out of the proceeds or production from any Property now or hereafter owned or acquired by
such Person, (iv) obligations which are evidenced by notes, acceptances, or other instruments, (v) obligations under
Capitalized Leases which would be shown as a liability on a balance sheet of such Person, (vi) net liabilities under any
agreement, device
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or arrangement designed to protect at least one of the parties thereto from the fluctuation of interest rates, exchange rates or
forward rates applicable to such party’s assets, liabilities or exchange transactions (including any cancellation, buy back,
reversal, termination or assignment thereof), and (vii) Indebtedness of another Person for which such Person is obligated
pursuant to a Guaranty. For the avoidance of doubt, in no event shall obligations of any such Person in respect of any
operating lease constitute “Indebtedness.”
“ Interest Coverage Ratio ” means, as of any date of calculation thereof, the ratio of (i) Consolidated EBITDA for the
twelve month period ending on such date to (ii) Consolidated Interest Expense for the twelve month period ending on such
date.
“ Interest Period ” means, with respect to a Eurocurrency Committed Advance, the period commencing on the date of
such Advance and ending on the day that is one week or one, two, three or six months (or, with the consent of each Lender,
such other period of up to twelve months) thereafter, as the applicable Borrower may elect and; provided , that (i) if any
Interest Period would end on a day other than a Business Day, such Interest Period shall be extended to the next succeeding
Business Day unless, in the case of a Eurodollar Committed Advance having an Interest Period of one or more months, such
next succeeding Business Day would fall in the next calendar month, in which case such Interest Period shall end on the next
preceding Business Day and (ii) any Interest Period pertaining to a Eurodollar Committed Advance having an Interest Period
of one or more months that commences on the last Business Day of a calendar month (or on a day for which there is no
numerically corresponding day in the last calendar month of such Interest Period) shall end on the last Business Day of the
last calendar month of such Interest Period. For purposes hereof, the date of an Advance initially shall be the date on which
such Advance is made and, in the case of a Eurocurrency Committed Advance, thereafter shall be the effective date of the
most recent conversion or continuation of such Advance.
“ Interpolated Rate ” means, at any time, for any Interest Period, the rate per annum (rounded to the same number of
decimal places as the LIBO Screen Rate) determined by the Administrative Agent in accordance with customary banking
practices (which determination shall be conclusive and binding absent manifest error) to be equal to the rate that results from
interpolating on a linear basis to a period equal to the duration of such Interest Period between: (a) the LIBO Screen Rate for
the longest period for which the LIBO Screen Rate is available for the applicable currency) that is shorter than the Impacted
Interest Period; and (b) the LIBO Screen Rate for the shortest period (for which that LIBO Screen Rate is available for the
applicable currency) that exceeds the Impacted Interest Period, in each case, at such time.
“ Issuing Lender ” means any of JPMorgan, Citibank, N.A., BNP Paribas, Mizuho Bank, Ltd. and any other Lender
approved by Whirlpool (and consented to by such Lender).
“ JPMorgan ” means JPMorgan Chase Bank, N.A., and its successors.
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“ Lenders ” means the financial institutions listed on the signature pages of this Credit Agreement, each commercial
bank that shall become a party hereto pursuant to Section 2.03(c)(iii) and their respective permitted successors and assigns.
“ Lending Installation ” means any office, branch, subsidiary or affiliate of any Lender or the Administrative Agent.
“ Letter of Credit ” means any letter of credit issued by an Issuing Lender for the account of a Borrower in accordance
with Section 2.04.
“ LIBO Screen Rate ” has the meaning assigned to it in the definition of “Eurocurrency Base Rate.”
“ Lien ” means any lien (statutory or other), mortgage, pledge, hypothecation, assignment, deposit arrangement,
encumbrance or preference, priority or other security agreement or preferential arrangement of any kind or nature whatsoever
(including, without limitation, the interest of a vendor or lessor under any conditional sale, Capitalized Lease or other title
retention agreement).
“ Loan ” means, with respect to a Lender, such Lender’s portion, if any, of any Advance.
“ Loan Documents ” means this Credit Agreement, each Note, the LOC Documents and the Assumption Agreements.
“ LOC Commitment ” means, for each Issuing Lender, the commitment of such Lender to issue Letters of Credit not
exceeding the amount set forth on Schedule I hereto, provided that the aggregate face amount of all such issuances at any
time outstanding (together with the amounts of any unreimbursed drawings thereon) shall not exceed the LOC Committed
Amount.
“ LOC Committed Amount ” means $100,000,000, as it may be reduced from time to time pursuant to the terms
hereof.
“ LOC Documents ” means, with respect to any Letter of Credit, such Letter of Credit, any amendments thereto, any
documents delivered in connection therewith, any application therefor, and any agreements, instruments, guarantees or other
documents (whether general in application or applicable only to such Letter of Credit) governing or providing for (i) the
rights and obligations of the parties concerned or at risk or (ii) any collateral security for such obligations. The term “LOC
Documents” shall not include any underlying agreements between the account party and the beneficiary of a Letter of Credit.
“ LOC Obligations ” means, at any time, the sum of (i) the maximum amount which is, or at any time thereafter may
become, available to be drawn under Letters of Credit then outstanding, assuming compliance with all requirements for
drawings referred to in such
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Letters of Credit plus (ii) the aggregate amount of all drawings under Letters of Credit honored by the applicable Issuing
Lender but not theretofore reimbursed by the applicable Borrower.
“ Material Acquisition ” means any acquisition or series of related acquisitions that involves consideration (including
assumption of debt) with a fair market value, as of the date of the closing thereof, in excess of US$500,000,000; provided
that Whirlpool may, in its sole discretion, treat an acquisition or series of related acquisitions that involve consideration of
less than US$500,000,000 as a Material Acquisition.
“ Material Adverse Effect ” means a material adverse effect on (i) the business, Property, condition (financial or
otherwise) or results of operations of Whirlpool and its Subsidiaries taken as a whole, (ii) the ability of any Borrower to
perform its obligations under the Loan Documents, or (iii) the validity or enforceability of any of the Loan Documents or the
rights or remedies of the Administrative Agent or the Lenders thereunder.
“ Material Disposition ” means any disposition of property or series of related dispositions of property that involves
consideration (including assumption of debt) with a fair market value, as of the date of the closing thereof, in excess of
US$500,000,000; provided that Whirlpool may, in its sole discretion, treat a disposition or series of related dispositions that
involves consideration of less than US$500,000,000 as a Material Disposition.
“ Material Subsidiary ” means a Subsidiary of Whirlpool that would constitute a “ Significant Subsidiary ” under and
as defined in Regulation S-X promulgated by the Securities and Exchange Commission.
“ Minimum Collateral Amount ” means, at any time, (i) with respect to Cash Collateral consisting of cash or deposit
account balances, an amount equal to 100% of the Fronting Exposure of all Issuing Lenders with respect to Letters of Credit
issued and outstanding at such time and (ii) otherwise, an amount determined by the Administrative Agent and the Issuing
Lenders in their sole discretion.
“ Multiemployer Plan ” means a Plan as defined in Section 4001(a)(3) of ERISA, maintained pursuant to a collective
bargaining agreement or any other arrangement to which any Borrower or other member of the Controlled Group is a party
and to which more than one employer is obligated to make contributions, or has within any of the preceding five plan years
made or accrued an obligation to make contributions.
“ Netherlands ” or “ The Netherlands ” means the European part of the Kingdom of the Netherlands.
“ Non-Consenting Lender ” means any Lender that does not approve any consent, waiver or amendment that (i)
requires the approval of all Lenders or all affected Lenders in accordance with the terms of Section 9.03 and (ii) has been
approved by the Required Lenders.
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“ Non-Defaulting Lender ” means, at any time, each Lender that is not a Defaulting Lender at such time.
“ Non-Dollar Continuation/Conversion Notice ” is defined in Section 2.03(g).
“ Non-Extending Lender ” is defined in Section 2.13(b).
“ Non-Recourse Obligations ” of a Person means Indebtedness of such Person (i) incurred to finance the acquisition
of property which property is subject to a Lien securing such Indebtedness and generates rentals or other payments sufficient
to pay the entire principal of and interest on such Indebtedness on or before the date or dates for payment thereof, (ii) which
does not constitute a general obligation of such Person but is repayable solely out of the rentals or other sums payable with
respect to the property subject to the Lien securing such Indebtedness and the proceeds from the sale of such property
because the holder of such Indebtedness (hereinafter called the “ Holder ”) shall have agreed in writing at or prior to the time
such Indebtedness is incurred that (A) such Person shall not have any personal liability whatsoever (other than for (I) rentals
or other sums received by such Person which are subject to the Lien securing such Indebtedness, (II) any other rights
assigned to the Holder, (III) the proceeds from any sale or other disposition of the property subject to the Lien securing such
Indebtedness and (IV) breach by such Person of any customary representation or warranty (such as a warranty as to
ownership of property or a warranty of quiet enjoyment)), either in its capacity as the owner of the property or in any other
capacity, to the Holder for any amounts payable with respect to such Indebtedness and that such Indebtedness does not
constitute a general obligation of such Person, (B) the Holder shall look for repayment of such Indebtedness and the payment
of interest thereon and all other payments with respect to such Indebtedness solely to the rentals or other sums payable with
respect to the property subject to the Lien securing such Indebtedness and the proceeds from the sale of such property, and
(iii) to the extent the Holder may legally do so, the Holder waives any and all rights it may have to make the election
provided under 11 U.S.C. 1111(b)(l)(A) or any other similar or successor provisions against such Person.
“ Note ” means a promissory note in substantially the form of Exhibit A hereto, with appropriate insertions, duly
executed and delivered to the Administrative Agent by the applicable Borrower for the account of a Lender and payable to
the order of such Lender, including any amendment, modification, renewal or replacement of such promissory note.
“ Notice Date ” is defined in Section 2.13(b).
“ Obligations ” means all unpaid principal of and accrued and unpaid interest on the Loans and the Notes, all LOC
Obligations, all accrued and unpaid fees, all obligations of Whirlpool under Article 4 and all other reimbursements,
indemnities or other obligations of the Borrowers to any Lender (including any Issuing Lender) or the Administrative Agent
arising under the Loan Documents.
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“ Off-Balance Sheet Obligations ” means, with respect to each Borrower and each Subsidiary of a Borrower, (i) the
principal portion of such Person’s obligations under any synthetic lease, tax retention operating lease, off-balance sheet loan
or similar off-balance sheet financing product and (ii) the aggregate amount of uncollected accounts receivable of such
Person subject at such time to a sale of receivables (or similar transaction) regardless of whether such transaction is effected
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 participation in Letters of Credit or LOC Obligations as
provided in Section 2.04(c).
“ Payment Date ” means the last Business Day of each March, June, September and December.
“ PBGC ” means the Pension Benefit Guaranty Corporation or any entity succeeding to any or all of its functions
under ERISA.
“ Person ” means any corporation, natural person, firm, joint venture, partnership, limited liability company, trust,
unincorporated organization, enterprise, government or any department or agency of any government.
“ Plan ” means an employee pension benefit plan which is covered by Title IV of ERISA or subject to the minimum
funding standards under Section 412 of the Code as to which a Borrower or any other member of the Controlled Group may
have any liability.
“ Plan of Reorganization ” is defined in Section 13.08(c).
“ Platform ” is defined in Section 14.01(b).
“ Pricing Schedule ” means Schedule III attached hereto.
“ Prime Rate ” means the per annum rate of interest established from time to time by JPMorgan as its “Base Rate.”
Such rate is a rate set by JPMorgan based upon various factors including JPMorgan’s costs and desired return, general
economic conditions and other factors, and is used as a reference point for pricing some loans, which may be priced at,
above, or below such announced rate. Any change in such rate announced by JPMorgan shall take effect at the opening of
business on the day specified in the public announcement of such change.
“ Property ” of a Person means any and all property and assets, whether real, personal, tangible, intangible, or mixed,
of such Person.
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“ Purchaser ” is defined in Section 13.03.
“ Ratable Share ” means, with respect to any Lender, the percentage of the total Commitments represented by such
Lender’s Commitment; provided that in the case of Section 2.11 when a Defaulting Lender shall exist, “Ratable Share” shall
mean the percentage of the total Commitments (disregarding any Defaulting Lender’s Commitment) represented by such
Lender’s Commitment. If the Commitments have terminated or expired, the Ratable Shares shall be determined based upon
the Commitments most recently in effect, giving effect to any assignments and to any Lender’s status as a Defaulting Lender
at the time of determination.
“ Regulation D ” means Regulation D of the Board of Governors of the Federal Reserve System from time to time in
effect and shall include any successor or other regulation or official interpretation of said Board of Governors relating to
reserve requirements applicable to member banks of the Federal Reserve System.
“ Regulation U ” means Regulation U of the Board of Governors of the Federal Reserve System from time to time in
effect and shall include any successor or other regulations or official interpretations of said Board of Governors relating to
the extension of credit by banks for the purpose of purchasing or carrying margin stock applicable to member banks of the
Federal Reserve System.
“ Regulation X ” means Regulation X of the Board of Governors of the Federal Reserve System from time to time in
effect and shall include any successor or other regulations or official interpretations of said Board of Governors relating to
the obtaining of credit for the purpose of purchasing or carrying margin stock from (among others) member banks of the
Federal Reserve System.
“ Related Parties ” means, with respect to any Person, such Person’s Affiliates and the partners, directors, officers,
employees, agents, trustees, administrators, managers, advisors and representatives of such Person and of such Person’s
Affiliates.
“ Reportable Event ” means a reportable event as defined in Section 4043 of ERISA and the regulations issued under
such section with respect to a Plan, excluding, however, such events as to which the PBGC by regulation waived the
requirement of Section 4043(a) of ERISA that it be notified within 30 days of the occurrence of such event.
“ Request Date ” is defined Section 2.03(a).
“ Required Lenders ” means, at any time, Lenders in the aggregate holding more than 50% of the sum of the
aggregate unpaid principal amount of the outstanding Advances and Participation Interests in LOC Obligations plus the
aggregate unused Commitments each as in effect at such time, provided that if any Lender shall be a Defaulting Lender at
such time, there shall be excluded from the determination of Required Lenders at such time the Advances, Participation
Interests and Commitment of such Lender at such time.
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“ Reserve Requirement ” means, with respect to an Interest Period, the maximum aggregate reserve requirement
(including all basic, supplemental, marginal, special, emergency and other reserves) which is imposed under Regulation D on
“ Eurocurrency liabilities ” (or in respect of any other category of liabilities which includes deposits by reference to which the
interest rate on Eurocurrency Committed Loans is determined or any category of extensions of credit or other assets which
includes loans by a non-United States office of the Administrative Agent to United States residents). The Reserve
Requirement shall be adjusted automatically on and as of the effective date of any change in the applicable reserve
requirement for all Interest Periods beginning on or after such date.
“ Sanctioned Country ” means, at any time, a country, region or territory which is itself, or whose government is, the
subject or target of any Sanctions (which on the date of this Credit Agreement is limited to Crimea, Cuba, Iran, North Korea,
Sudan and Syria).
“ Sanctioned Person ” means, at any time, (a) any Person listed in any Sanctions-related list of designated Persons
maintained by the Office of Foreign Assets Control of the U.S. Department of the Treasury, the U.S. Department of State, the
United Nations Security Council, the European Union or any European Union member state, (b) any Person operating,
organized or resident in a Sanctioned Country or (c) any Person 50% or more owned or controlled by any such Person or
Persons described in the foregoing clauses (a) or (b).
“ Sanctions ” means economic or financial sanctions or trade embargoes imposed, administered or enforced from time
to time by (a) the U.S. government, including those administered by the Office of Foreign Assets Control of the U.S.
Department of the Treasury or the U.S. Department of State, or (b) the United Nations Security Council, the European Union,
any European Union member state, Her Majesty’s Treasury of the United Kingdom or Switzerland or (c) any other sanctions
authority in the jurisdiction of organization of any Borrowing Subsidiary.
“ Section ” means a numbered Section of this Credit Agreement, unless another document is specifically referenced.
“ Single Employer Plan ” means a Plan maintained by Whirlpool or any member of the Controlled Group for
employees of Whirlpool 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% of the outstanding securities having ordinary
voting power of which shall at the time be owned or controlled, directly or indirectly, by such Person or by one or more of its
Subsidiaries or by such Person and one or more of its Subsidiaries, or (ii) any partnership, limited liability company,
association, joint venture or similar business organization more than 50% of the ownership interests having ordinary voting
power of which shall at the time be, directly or indirectly,
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so owned or controlled. Unless otherwise expressly provided, all references herein to a “ Subsidiary ” shall mean a
Subsidiary of Whirlpool.
“ Substantial Portion ” means, with respect to the Property of Whirlpool and its Subsidiaries, Property which
(i) represents more than 10% of the consolidated assets of Whirlpool and its Subsidiaries as would be shown in the
consolidated financial statements of Whirlpool and its Subsidiaries as at the last day of the most recent quarter for which
financial statements have been delivered pursuant to Section 7.01 or (ii) is responsible for more than 10% of the consolidated
net sales or of the consolidated net income of Whirlpool and its Subsidiaries as reflected in the financial statements referred
to in clause (i) above.
“ Syndication Agent ” means Citibank, N.A., so long as it is a Lender under this Credit Agreement.
“ Taxes ” is defined in Section 3.01(a).
“ Termination Date ” means the earlier of (a) the fifth anniversary of the Amendment Effective Date, subject to the
extension thereof pursuant to Section 2.13 and (b) the date on which the Commitments terminate pursuant to the terms of this
Credit Agreement; provided , however , that the Termination Date of any Lender that is a Non-Extending Lender to any
requested extension pursuant to Section 2.13 shall be the Termination Date in effect immediately prior to the applicable
Extension Date for all purposes of this Credit Agreement.
“ Treaty on European Union ” means the Treaty of Rome of March 25, 1957, as amended by the Single European Act
1986 and the Maastricht Treaty (which was signed at Maastricht on February 1, 1992 and came into force on November 1,
1993), as amended from time to time.
“ Type ” means, with respect to any Loan or Advance, its nature as a Floating Rate Advance or Loan or a
Eurocurrency Committed Advance or Loan.
“ Unfunded Vested Liabilities ” means the amount (if any) by which the present value of all currently accrued, vested
and nonforfeitable benefits under all Single Employer Plans exceeds the fair market value of all assets of such Plan allocable
to such benefits, all determined on an ongoing Plan basis as set forth in the then most recent actuarial valuation for each such
Plan.
“ Unmatured Default ” means an event which but for the lapse of time or the giving of notice, or both, would
constitute a Default.
“ Unused Commitment Fee Rate ” means a rate per annum determined in accordance with the Pricing Schedule.
“ Whirlpool ” means Whirlpool Corporation, a Delaware corporation, and its successors and assigns.
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“ Whirlpool Canada ” means Whirlpool Canada Holding Co., an unlimited company amalgated under the laws of the
Province of Nova Scotia, Canada, and its successors and assigns.
“ Whirlpool Europe ” means Whirlpool Europe B.V., a Netherlands corporation having its corporate seat in Breda,
The Netherlands, and its successors and assigns.
“ Whirlpool Finance ” means Whirlpool Finance B.V., a Netherlands corporation having its corporate seat in Breda,
The Netherlands, and its successors and assigns.
The foregoing definitions shall be equally applicable to both the singular and plural forms of the defined terms.
Section 1.02.

Accounting Terms and Determinations .

Unless otherwise specified herein, all accounting terms used herein shall be interpreted, all accounting determinations
hereunder shall be made, and all financial statements required to be delivered hereunder shall be prepared in accordance with
generally accepted accounting principles in the United States of America. All calculations made for the purposes of determining
compliance with this Credit Agreement shall (except as otherwise expressly provided herein) be made by application of generally
accepted accounting principles applied on a basis consistent with the most recent annual or quarterly financial statements delivered
pursuant to Section 7.01; provided , however , if (a) Whirlpool shall object to determining such compliance on such basis at the time
of delivery of such financial statements due to any change in generally accepted accounting principles or the rules promulgated with
respect thereto or (b) either the Administrative Agent or the Required Lenders shall so object in writing within 60 days after delivery
of such financial statements (or after the Lenders have been informed of the change in generally accepted accounting principles
affecting such financial statements, if later), then such calculations shall be made on a basis consistent with the most recent financial
statements delivered by Whirlpool to the Lenders as to which no such objection shall have been made.
ARTICLE 2
THE FACILITY
Section 2.01.

Description of Facility .

Upon the terms and subject to the conditions set forth in this Credit Agreement, the Lenders hereby grant to the Borrowers a
revolving credit facility pursuant to which:
(i)
each Lender severally agrees to make Committed Loans in Agreed Currencies to each of the Borrowers in
accordance with Section 2.03; and
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(ii)
each Issuing Lender agrees to issue Letters of Credit in Agreed Currencies for the account of each of the
Borrowers in accordance with Section 2.04;
provided that (A) Floating Rate Loans may only be denominated in Dollars, (B) after giving effect to each Advance or Letter of
Credit, the outstanding Advances or Letters of Credit shall be denominated in no more than five Agreed Currencies (including
Dollars), (C) in no event may the Dollar Amount of the aggregate principal amount of all outstanding Advances plus the outstanding
LOC Obligations exceed the Aggregate Commitment and (D) in no event may the Dollar Amount of the aggregate principal amount
of all outstanding Committed Loans made by a Lender plus such Lender’s ratable share of the outstanding LOC Obligations exceed
such Lender’s Commitment.
Section 2.02.

Availability of Facility; Required Payments .

Subject to all of the terms and conditions of this Credit Agreement, each Borrower may borrow, repay and reborrow
Advances and, subject to Section 2.04(a), request Letters of Credit at any time prior to the latest scheduled Termination Date. The
Commitment of each Lender shall expire on the Termination Date applicable to such Lender. Each applicable Borrower promises to
pay its outstanding Loans and its other unpaid Obligations in respect of each Lender in full on the Termination Date applicable to
such Lender.
Section 2.03.

Committed Advances .

(a)
Committed Advances . Each Lender severally agrees, on the terms and conditions set forth in this Credit
Agreement to make Committed Loans to the Borrowers from time to time, from and including the Amendment Effective
Date and prior to the Termination Date applicable to such Lender, in amounts the Dollar Amount of which shall not exceed in
the aggregate at any one time outstanding the amount equal to the excess of (i) its Commitment over (ii) its Participation
Interests. Each Committed Advance hereunder shall consist of borrowings made from the several Lenders ratably in
proportion to the ratio that their respective Commitments bear to the Aggregate Commitment. The Committed Advances
shall be repaid as provided by the terms of Sections 2.02 and 2.03(g).
(b)
Types of Committed Advances . The Committed Advances may be Floating Rate Advances or Eurocurrency
Committed Advances, or a combination thereof, selected by the applicable Borrower in accordance with Sections 2.03(e),
2.03(f) and 2.03(g).
(c)
Reductions or Increases in Aggregate Commitment . (i) Ratable Reductions . Whirlpool may permanently
reduce the Aggregate Commitment in whole, or in part ratably among the Lenders in an amount of $25,000,000 or an integral
multiple of $5,000,000 in excess thereof, upon at least three Business Days’ written notice to the Administrative Agent,
which notice shall specify the amount of any such reduction; provided , however , that the amount of the Aggregate
Commitment may not be reduced below the Dollar Amount of the aggregate principal amount of the outstanding Advances
plus the outstanding LOC Obligations.
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(ii) Non-Ratable Reduction . As long as no Default or Unmatured Default exists at the time of such request
and at the time of reduction, Whirlpool shall have the right, at any time, upon at least ten Business Days’ notice to a
Defaulting Lender (with a copy to the Agent), to terminate in whole such Lender’s Commitment. Such termination
shall be effective, (x) with respect to such Lender’s unused Commitment, on the date set forth in such notice,
provided , however , that such date shall be no earlier than ten Business Days after receipt of such notice and (y) with
respect to each Loan outstanding to such Lender, in the case of a Base Rate Loan, on the date set forth in such notice
and, in the case of a Eurodollar Rate Loan, on the last day of the then current Interest Period relating to such Loan.
Upon termination of a Lender’s Commitment under this Section 2.03(c), the Borrowers will pay or cause to be paid
all principal of, and interest accrued to the date of such payment on, Loans owing to such Lender and pay any accrued
Unused Commitment Fees or Letter of Credit issuance fees payable to such Lender pursuant to the provisions of
Section 2.07, and all other amounts payable to such Lender hereunder (including, but not limited to, any
indemnification for Taxes under Section 3.01 and any increased costs or other amounts owing under Section 3.02 or
3.03); and upon such payments, the obligations of such Lender hereunder shall, by the provisions hereof, be released
and discharged; provided , however , that such Lender’s rights under Sections 3.01, 3.02, 3.03, and 10.06, and its
obligations under Section 11.08 shall survive such release and discharge as to matters occurring prior to such date.
The aggregate amount of the Commitment of the Lenders once reduced pursuant to this Section 2.03(c)(ii) may not be
reinstated.
Increase . Whirlpool may request at any time and from time to time that the Aggregate Commitment be
increased to a maximum amount of not more than $3,000,000,000; provided that (i) no increase in the Aggregate
Commitment shall be made at a time when a Default or Unmatured Default shall have occurred and be continuing or
would result from the requested increase, (ii) no increase in the Aggregate Commitment shall be made at any time
after the Aggregate Commitment has been terminated in accordance with Section 2.03(c)(i), (iii) each partial increase
shall be made in an aggregate amount at least equal to $10,000,000 and in integral multiples of $5,000,000 above
such amount, (iv) to the extent that resolutions of Whirlpool previously delivered hereunder shall not have authorized
such increase and borrowings, Whirlpool shall have delivered to the Administrative Agent certified resolutions of the
Board of Directors of Whirlpool authorizing such increase and borrowings in connection therewith and (v) all of the
representations and warranties set forth in Article 6 (except for those contained in Sections 6.04, 6.05 and 6.07 and (y)
those contained in Sections 6.06 and 6.12 solely as such representations and warranties relate to any Subsidiary
acquired in connection with a Material Acquisition (including any Subsidiary of the target of such Material
Acquisition) consummated within 30 days prior to the effective date of such increase) shall be true and correct in all
material respects as of the date of such request and as of the effective date of such increase. Any Lender may refuse to
participate in any proposed increase in the Aggregate Commitment, and failure to respond to any request to
(iii)
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participate in an increase in the Aggregate Commitments shall be deemed to constitute a refusal to so participate. In
the event of such a requested increase in the Commitment, Whirlpool shall consult with the Administrative Agent and
each Issuing Bank as to the number, identity and requested Commitments of increasing Lenders and additional
financial institutions that the Administrative Agent may invite to participate in the aggregate Commitment. The
Administrative Agent will not unreasonably refuse to so invite a commercial bank organized, identified and requested
by Whirlpool and approved by the Administrative Agent and each Issuing Bank (which approvals shall not be
unreasonably withheld, conditioned or delayed); provided that each such assuming commercial bank shall, upon
becoming a party to this Credit Agreement, become an increasing Lender. The Administrative Agent shall promptly
notify Whirlpool and the Lenders of any increase in the amount of the Aggregate Commitment pursuant to this
Section and of the respective adjusted Commitment and Ratable Share of each Lender after giving effect thereto. Each
Borrower acknowledges that, in order to maintain Advances in accordance with the Ratable Share of each Lender, a
non-pro-rata increase in the aggregate Commitment may require prepayment or funding of all or portions of certain
Loans on the date of such increase (and any such prepayment or funding shall be subject to the other provisions of
this Credit Agreement).
(d) Minimum Amount of Each Committed Advance . Each Committed Advance made or continued hereunder shall
be in the minimum Dollar Amount of $5,000,000 or a higher integral multiple of $1,000,000; provided , however , that any
Floating Rate Advance may be in the aggregate amount of the unused Aggregate Commitment.
(e) Method of Selecting Types and Interest Periods for New Committed Advances . Subject to all of the terms and
conditions of this Credit Agreement, each Borrower shall select the Type of Advance and, in the case of each Eurocurrency
Committed Advance, the Interest Period applicable thereto, for each Committed Advance from time to time made to it. A
Borrower shall give the Administrative Agent an irrevocable notice substantially in the form of Exhibit E hereto (a “
Committed Borrowing Notice ”) not later than 1:00 P.M. (New York City time) on the Borrowing Date of each Floating Rate
Advance, three Business Days before the Borrowing Date for each Eurocurrency Committed Advance denominated in
Dollars, and four Business Days before the Borrowing Date for each Eurocurrency Committed Advance denominated in an
Agreed Currency other than Dollars. A Committed Borrowing Notice shall in accordance with all the terms and conditions of
this Credit Agreement specify:
(i)

the Borrower to which such Committed Advance is to be made;

(ii)

the Borrowing Date, which shall be a Business Day, of such Committed Advance;

(iii)

the Type of Committed Advance selected;
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(iv)
Advance;

in the case of each Eurocurrency Committed Advance, the Agreed Currency of such Committed

(v) the aggregate amount of such Committed Advance;
(vi)

in the case of each Eurocurrency Committed Advance, the Interest Period applicable thereto; and

(vii) the account information for the account of the Borrower that shall be credited with the proceeds of such
Committed Advance.
(f)
Continuation and Conversion of Dollar-Denominated Committed Advances . Subject to all of the terms and
conditions of this Credit Agreement, each Floating Rate Advance shall continue as a Floating Rate Advance unless and until
such Floating Rate Advance is paid or converted into one or more Dollar-denominated Eurocurrency Committed Advances.
Subject to all of the terms and conditions of this Credit Agreement, each Eurocurrency Committed Advance denominated in
Dollars shall continue as a Dollar-denominated Eurocurrency Committed Advance until the end of the then applicable
Interest Period therefor, at which time such Eurocurrency Committed Advance shall be automatically converted into a
Floating Rate Advance unless (x) such Eurocurrency Committed Advance is paid by the applicable Borrower or the
applicable Borrower shall have given the Administrative Agent an irrevocable notice substantially in the form of Exhibit F
hereto (a “ Dollar Continuation/Conversion Notice ”) requesting that, at the end of such Interest Period, such Eurocurrency
Committed Advance continue as a Dollar-denominated Eurocurrency Committed Advance for the same or another specified
Interest Period, be converted into one or more new Dollar-denominated Eurocurrency Committed Advances each having a
specified new Interest Period or be converted into a Floating Rate Advance or (y) any Default shall have occurred and be
continuing. Accordingly, but subject to all of the terms and conditions of this Credit Agreement, each Borrower may elect
from time to time to convert all or any part (subject to Section 2.03(d)) of a Dollar-denominated Committed Advance of any
Type made to it into the other Type of Dollar-denominated Committed Advance; provided that any conversion of a
Eurocurrency Committed Advance shall be made on, and only on, the last day of the Interest Period applicable thereto. The
applicable Borrower shall give the Administrative Agent a Dollar Continuation/Conversion Notice with respect to each
continuation or conversion of a Dollar-denominated Committed Advance not later than 12:00 Noon (New York City time) at
least three Business Days prior to the date of the requested continuation or conversion, specifying in accordance with all of
the terms and conditions of this Credit Agreement:
(i)

the requested date, which shall be a Business Day, of such continuation or conversion;

(ii)

the aggregate amount and Type of the Committed Advance which is to be continued or converted;
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(iii) the amount and Type(s) of the Dollar-denominated Committed Advance(s) into which such Committed
Advance is to be continued or converted; and
(iv) in the case of each continuation of or conversion into a Dollar-denominated Eurocurrency Committed
Advance, the Interest Period applicable thereto (provided that if no Interest Period is specified, the applicable
Borrower shall be deemed to have requested an Interest Period of one month).
(g) Payment or Continuation and Conversion of Non-Dollar Denominated Committed Advances . Subject to all of
the terms and conditions of this Credit Agreement, each Eurocurrency Committed Advance denominated in an Agreed
Currency other than Dollars shall continue as a Eurocurrency Committed Advance denominated in the same currency until
the end of the then applicable Interest Period therefor, at which time such Eurocurrency Committed Advance shall mature
and be payable by the applicable Borrower on the last day of the applicable Interest Period unless the applicable Borrower
shall have given the Administrative Agent an irrevocable notice substantially in the form of Exhibit G hereto (a “ Non-Dollar
Continuation/Conversion Notice ”) requesting that, at the end of such Interest Period, such Eurocurrency Committed
Advance either continue as a Eurocurrency Committed Advance denominated in the same currency for the same or another
specified Interest Period or be converted into one or more new Eurocurrency Committed Advances each denominated in the
same currency as that of the converted Eurocurrency Committed Advance and having a specified new Interest Period;
provided that if after giving effect to any such conversion or continuation, the aggregate Dollar Amount of the principal
amount of all Advances plus the outstanding LOC Obligations would exceed the Aggregate Commitment, such Borrower
shall prepay an aggregate principal amount of such Eurocurrency Committed Advance on the last day of the Interest Period
then ending such that the Dollar Amount of the aggregate principal amount of all outstanding Advances plus the outstanding
LOC Obligations does not exceed the Aggregate Commitment. Accordingly, but subject to all of the terms and conditions of
this Credit Agreement, each Borrower may elect from time to time to convert all or any part (subject to Section 2.03(d)) of a
Eurocurrency Committed Advance denominated in an Agreed Currency other than Dollars made to it into any other
Eurocurrency Committed Advance(s) denominated in the same currency as the converted Eurocurrency Committed Advance;
provided that any such conversion shall be made on, and only on, the last day of the Interest Period applicable to the
converted Eurocurrency Committed Advance. The applicable Borrower shall give the Administrative Agent a Non-Dollar
Continuation/Conversion Notice with respect to each continuation or conversion of a Eurocurrency Committed Advance
denominated in an Agreed Currency other than Dollars not later than 12:00 Noon (New York City time) at least four
Business Days prior to the date of the requested continuation or conversion specifying in accordance with all of the terms and
conditions of this Credit Agreement:
(i)

the requested date, which shall be a Business Day, of such continuation or conversion;
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(ii) the aggregate amount and Agreed Currency of the Eurocurrency Committed Advance which is to be
continued or converted;
(iii) the amount(s) of the Eurocurrency Committed Advance(s) into which such Eurocurrency Committed
Advance is to be continued or converted; and
(iv)
the Interest Period applicable to each new Eurocurrency Committed Advance (provided that if no
Interest Period is specified or if a Default has occurred and is continuing, the applicable Borrower shall be deemed to
have requested an Interest Period of one month).
(h)
Notice to Lenders . The Administrative Agent shall give prompt notice to each Lender of each Dollar
Continuation/Conversion Notice and each Non-Dollar Continuation/Conversion Notice received by it.
Section 2.04.

Letter of Credit Subfacility .

(a) Issuance . Subject to the terms and conditions hereof and in reliance upon the representations and warranties set
forth herein and upon the agreements of the other Lenders set forth in this Section 2.04, each Issuing Lender agrees to issue,
and each Lender severally agrees to participate in the issuance by such Issuing Lender of, standby Letters of Credit in Agreed
Currencies from time to time from the Amendment Effective Date until the date thirty days prior to latest scheduled
Termination Date as any Borrower may request, in a form acceptable to such Issuing Lender; provided , however , that (i) the
Dollar Amount of the LOC Obligations outstanding shall not at any time exceed the LOC Committed Amount, (ii) the Dollar
Amount of the principal amount of all Advances plus the outstanding LOC Obligations shall not at any time exceed the
Aggregate Commitment and (iii) the Dollar Amount of the LOC Obligations in respect of Letters of Credit issued by any
Issuing Lender shall not at any time exceed the LOC Commitment of such Issuing Lender. No Issuing Lender shall issue any
Letter of Credit if (x) the original expiry date of such Letter of Credit is more than one year from the date of issuance
(provided that such Letter of Credit may contain customary “evergreen” provisions pursuant to which the expiry date is
automatically extended by a specific time period unless such Issuing Lender gives notice to the beneficiary of such Letter of
Credit at least a specified time period prior to the expiry date then in effect) or (y) such Letter of Credit has an expiry date
extending beyond the date that is five Business Days before the Termination Date; provided that no Letter of Credit may
expire after the Termination Date of any Non-Extending Lender if, after giving effect to such issuance, the aggregate
Commitments of the Lenders other than Non- Extending Lenders (including any replacement Lenders) for the period
following such Termination Date would be less than the LOC Obligations. No Issuing Lender shall be under any obligation
to issue any Letter of Credit if the issuance of such Letter of Credit would violate any applicable laws, rules, regulations or
orders or any generally applicable policy of such Issuing Lender, including, without limitation, any order, judgment or decree
of any government authority or arbitrator that by its terms purports to enjoin or restrain such Issuing Lender from issuing
such Letter of Credit, or any request or directive (whether or not having the force of law) from any
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governmental authority with jurisdiction over such Issuing Lender that prohibits, or requests that such Issuing Lender refrain
from the issuance of letters of credit generally or such Letter of Credit in particular or that imposes upon such Issuing Lender
with respect to such Letter of Credit any restriction, reserve or capital requirement (for which such Issuing Lender is not
otherwise compensated hereunder) not in effect on the Amendment Effective Date, or that imposes upon such Issuing Lender
any unreimbursed loss, cost or expense which was not applicable on the Amendment Effective Date and which such Issuing
Lender in good faith deems material to it. Each Letter of Credit shall be a standby letter of credit and shall comply with the
related LOC Documents. If requested by the Issuing Lender, the applicable Borrower also shall submit a letter of credit
application on the Issuing Lender's standard form in connection with any request for a Letter of Credit. The issuance and
expiry dates of each Letter of Credit shall be a Business Day. Notwithstanding anything herein to the contrary, the Issuing
Bank shall have no obligation hereunder to issue, and shall not issue, any Letter of Credit the proceeds of which would be
made available to any Person (i) to fund any activity or business of or with any Sanctioned Person, or in any country or
territory that, at the time of such funding, is the subject of any Sanctions or (ii) in any manner that would result in a violation
of any Sanctions by any party to this Credit Agreement.
(b)
Notice and Reports . Any Borrower may request the issuance of a Letter of Credit by submitting a request
therefor to the applicable Issuing Lender (by completion of the appropriate application forms of such Issuing Lender) at least
three Business Days prior to the requested date of issuance. At least quarterly (and more frequently upon request) such
Issuing Lender shall provide to the Administrative Agent a detailed report specifying the Letters of Credit issued by such
Issuing Lender which are then issued and outstanding. The Administrative Agent shall disseminate promptly to each of the
Lenders the information provided by such Issuing Lender pursuant to this subsection (b).
(c)
Participation . Each Lender, upon issuance of a Letter of Credit, shall be deemed to have purchased without
recourse a Participation Interest from the applicable Issuing Lender in such Letter of Credit and the obligations arising
thereunder and any collateral relating thereto, in each case in an amount equal to its pro rata share of the obligations under
such Letter of Credit (ratably in proportion to the ratio that its respective Commitment bears to the Aggregate Commitment)
and shall absolutely, unconditionally and irrevocably assume and be obligated to pay to such Issuing Lender and discharge
when due, its pro rata share of the obligations arising under such Letter of Credit. Without limiting the scope and nature of
each Lender’s Participation Interest in any Letter of Credit, to the extent that the applicable Issuing Lender has not been
reimbursed as required hereunder or under any such Letter of Credit, each such Lender shall pay to the Administrative Agent
for the account of such Issuing Lender its pro rata share of such unreimbursed drawing in same day funds on the day of
notification by the Administrative Agent of an unreimbursed drawing pursuant to the provisions of subsection (d) below. The
obligation of each Lender to so reimburse each Issuing Lender shall be absolute and unconditional and shall not be affected
by the occurrence of an Unmatured Default, a Default or any other occurrence or event. Any such reimbursement shall not
relieve or otherwise impair the obligation of the applicable Borrower to reimburse the applicable Issuing Lender under any
Letter of Credit, together
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with interest as hereinafter provided. Each Lender acknowledges and agrees that its participation in each Letter of Credit will
be automatically adjusted to reflect such Lender’s ratable share of the obligations under such Letter of Credit at each time
such Lender’s Commitment is amended pursuant to an assignment in accordance with Section 13.01 or otherwise pursuant to
this Credit Agreement.
(d)

Reimbursement .

(i)
In the event of any drawing under any Letter of Credit, the applicable Issuing Lender will promptly
notify the applicable Borrower and the Administrative Agent. The applicable Borrower promises to reimburse the
applicable Issuing Lender (such reimbursement to be made to the Administrative Agent for the account of such
Issuing Lender) on the day of drawing under any Letter of Credit either in same day funds in the same Agreed
Currency as the related drawing or with a Committed Advance in Dollars in the Dollar Amount of such drawing.
Unless such Borrower shall promptly notify the Administrative Agent and the applicable Issuing Lender that such
Borrower intends to otherwise reimburse such Issuing Lender for such drawing, such Borrower shall be deemed to
have requested that the Lenders make a Committed Advance in Dollars in the Dollar Amount of the drawing as
provided in subsection (e) below on the related Letter of Credit, the proceeds of which will be used to satisfy the
related reimbursement obligations. Each Issuing Lender will promptly notify the Administrative Agent, who shall, in
turn, promptly notify the other Lenders of the amount of any unreimbursed drawing and each Lender shall promptly
pay to the Administrative Agent for the account of such Issuing Lender in Dollars and in immediately available funds,
the Dollar Amount of such Lender’s pro rata share of such unreimbursed drawing. Such payment shall be made on the
day such notice is received by such Lender from the Administrative Agent if such notice is received at or before 11:00
A.M. (New York City time), and otherwise such payment shall be made at or before 1:00 P.M. (New York City time)
on the Business Day next succeeding the day such notice is received. If such Lender does not pay such amount to the
Administrative Agent for the account of the applicable Issuing Lender in full upon such request, such Lender shall, on
demand, pay to the Administrative Agent for the account of such Issuing Lender interest on the unpaid amount during
the period from the date of such drawing until such Lender pays such amount to the Administrative Agent for the
account of such Issuing Lender in full at a rate per annum equal to, if paid within two Business Days of the date that
such Lender is required to make payments of such amount pursuant to the preceding sentence, the Federal Funds
Effective Rate and thereafter at a rate equal to the Alternate Base Rate. Each Lender’s obligation to make such
payment to the applicable Issuing Lender, and the right of such Issuing Lender to receive the same, shall be absolute
and unconditional, shall not be affected by any circumstance whatsoever and without regard to the termination of this
Credit Agreement or the Commitments hereunder, the existence of an Unmatured Default or a Default or the
acceleration of the obligations of the Borrowers hereunder and shall be made without any offset, abatement,
withholding or reduction whatsoever. Simultaneously with
28

the making of each such payment by a Lender to the Administrative Agent for the account of the applicable Issuing
Lender, such Lender shall, automatically and without any further action on the part of the Administrative Agent, such
Issuing Lender or such Lender, acquire a Participation Interest in an amount equal to such payment (excluding the
portion of such payment constituting interest owing to such Issuing Lender) in the related unreimbursed drawing
portion of the LOC Obligation and in the interest thereon and in the related LOC Documents, and shall have a claim
against the applicable Borrower with respect thereto.
(ii)
Each Borrower’s reimbursement obligations as provided in this Section shall be absolute,
unconditional and irrevocable, and shall be performed strictly in accordance with the terms of this Credit Agreement
under any and all circumstances whatsoever and irrespective of (A) any lack of validity or enforceability of any Letter
of Credit or this Credit Agreement, or any term or provision therein, (B) any draft or other document presented under
a Letter of Credit proving to be forged, fraudulent or invalid in any respect or any statement therein being untrue or
inaccurate in any respect, (C) payment by the Issuing Lender under a Letter of Credit against presentation of a draft or
other document that does not comply with the terms of such Letter of Credit, or (D) any other event or circumstance
whatsoever, whether or not similar to any of the foregoing, that might, but for the provisions of this Section,
constitute a legal or equitable discharge of, or provide a right of setoff against, the applicable Borrower's obligations
hereunder.
(e) Repayment with Committed Advances . On any day on which a Borrower shall have requested, or been deemed
to have requested a Committed Advance to reimburse a drawing under a Letter of Credit, the Administrative Agent shall give
notice to the Lenders that a Committed Advance has been requested or deemed requested by such Borrower to be made in
connection with a drawing under a Letter of Credit, in which case a Committed Advance comprised of Floating Rate Loans
in the Dollar Amount of the unreimbursed drawing shall be immediately made to such Borrower by all Lenders
(notwithstanding any termination of the Commitments pursuant to Section 9.01) ratably in proportion to the ratio that their
respective Commitments bear to the Aggregate Commitment (determined before giving effect to any termination of the
Commitments pursuant to Section 9.01) and the proceeds thereof shall be paid directly to the Administrative Agent for the
account of the applicable Issuing Lender for application to the respective LOC Obligations. Each such Lender hereby
irrevocably agrees to make its pro rata share of each such Committed Advance immediately upon any such request or deemed
request in the amount, in the manner and on the date specified in the preceding sentence notwithstanding (i) the amount of
such borrowing may not comply with the minimum amount for Advances otherwise required hereunder, (ii) whether any
conditions specified in Section 5.03 are then satisfied, (iii) whether an Unmatured Default or a Default then exists, (iv) failure
for any such request or deemed request for such Advance to be made by the time otherwise required hereunder, (v) whether
the date of such borrowing is a date on which Committed Advances are otherwise permitted to be made hereunder or (vi) any
termination of the Commitments relating thereto immediately prior to or contemporaneously with such borrowing. In the
event that any
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Committed Advance cannot for any reason be made on the date otherwise required above (including, without limitation, as a
result of the commencement of a proceeding under the Bankruptcy Code with respect to any Borrower), then each such
Lender hereby agrees that it shall forthwith purchase (as of the date such borrowing would otherwise have occurred, but
adjusted for any payments received from the applicable Borrower on or after such date and prior to such purchase) from the
applicable Issuing Lender such Participation Interests in the outstanding LOC Obligations as shall be necessary to cause each
such Lender to share in such LOC Obligations ratably in proportion to the ratio that their respective Commitments bear to the
Aggregate Commitment (determined before giving effect to any termination of the Commitments pursuant to Section 9.01)),
provided that at the time any purchase of Participation Interests pursuant to this sentence is actually made, the purchasing
Lender shall be required to pay to the Administrative Agent for the account of such Issuing Lender, to the extent not paid to
such Issuing Lender by the applicable Borrower in accordance with the terms of subsection (d) above, interest on the
principal amount of Participation Interests purchased for each day from and including the day upon which such borrowing
would otherwise have occurred to but excluding the date of payment for such Participation Interests, at the rate equal to, if
paid within two Business Days of the date of the Committed Advance, the Federal Funds Effective Rate, and thereafter at a
rate equal to the Alternate Base Rate.
(f) Designation of Subsidiaries as Account Parties . Notwithstanding anything to the contrary set forth in this Credit
Agreement, including without limitation Section 2.04(a), a Letter of Credit issued hereunder may contain a statement to the
effect that such Letter of Credit is issued for the account of any Subsidiary of a Borrower, provided that notwithstanding such
statement, such Borrower shall be the actual account party for all purposes of this Credit Agreement for such Letter of Credit
and such statement shall not affect such Borrower’s reimbursement obligations hereunder with respect to such Letter of
Credit.
(g) Renewal, Extension . The amendment, renewal or extension of any Letter of Credit shall, for purposes hereof,
be treated in all respects the same as the issuance of a new Letter of Credit hereunder.
(h) Uniform Customs and Practices . The Issuing Lenders may have the Letters of Credit be subject to The Uniform
Customs and Practice for Documentary Credits (the “ UCP ”) or the International Standby Practices 1998 (the “ ISP98 ”), in
either case as published as of the date of issue by the International Chamber of Commerce, in which case the UCP or the
ISP98, as applicable, may be incorporated therein and deemed in all respects to be a part thereof.
(i)

Indemnification; Nature of Issuing Lenders’ Duties .

(i)
In addition to its other obligations under this Section 2.04, each Borrower hereby agrees to pay, and
protect, indemnify and save each Lender harmless from and against, any and all claims, demands, liabilities, damages,
losses, costs, charges and expenses (including reasonable attorneys’ fees) that such Lender
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may incur or be subject to as a consequence, direct or indirect, of (A) the issuance of any Letter of Credit or (B) the
failure of the applicable Issuing Lender to honor a drawing under a Letter of Credit as a result of any act or omission,
whether rightful or wrongful, of any present or future de jure or de facto government or Governmental Authority (all
such acts or omissions, herein called “ Government Acts ”).
(ii) As between the Borrowers and the Lenders (including the Issuing Lenders), the applicable Borrower
shall assume all risks of the acts, omissions or misuse of any Letter of Credit by the beneficiary thereof. Neither the
Administrative Agent nor any Lender (including the Issuing Lenders), nor any of their Related Parties shall be
responsible: (A) for reason of or in connection with the issuance or transfer of any Letter of Credit; (B) for any
payment or failure to make any payment thereunder (irrespective of any of the circumstances referred to in Section
2.04(d)(ii) hereof); (C) for the form, validity, sufficiency, accuracy, genuineness or legal effect of any document
submitted by any party in connection with the application for and issuance of any Letter of Credit, even if it should in
fact prove to be in any or all respects invalid, insufficient, inaccurate, fraudulent or forged; (D) for the validity or
sufficiency of any instrument transferring or assigning or purporting to transfer or assign any Letter of Credit or the
rights or benefits thereunder or proceeds thereof, in whole or in part, that may prove to be invalid or ineffective for
any reason; (E) for errors, omissions, interruptions or delays in transmission or delivery of any messages, by mail,
cable, telegraph, telex or otherwise, whether or not they be in cipher; (F) for any loss or delay in the transmission or
otherwise of any document required in order to make a drawing under a Letter of Credit or of the proceeds thereof;
(G) for any error in interpretation of technical terms or any consequence arising from causes beyond the control of the
Issuing Lender; and (H) for any consequences arising from causes beyond the control of such Lender, including,
without limitation, any Government Acts provided that the foregoing shall not be construed to excuse the Issuing
Lender from liability to the applicable Borrower to the extent of any direct damages (as opposed to special, indirect,
consequential or punitive damages, claims in respect of which are hereby waived by the applicable Borrower to the
extent permitted by applicable law) suffered by the applicable Borrower that are caused by the Issuing Lender's
failure to exercise care when determining whether drafts and other documents presented under a Letter of Credit
comply with the terms thereof. The parties hereto expressly agree that, in the absence of gross negligence or wilful
misconduct on the part of the Issuing Lender (as finally determined by a court of competent jurisdiction), the Issuing
Lender shall be deemed to have exercised care in each such determination. In furtherance of the foregoing and
without limiting the generality thereof, the parties agree that, with respect to documents presented which appear on
their face to be in substantial compliance with the terms of a Letter of Credit, the Issuing Lender may, in its sole
discretion, either accept and make payment upon such documents without responsibility for further investigation,
regardless of any notice or information to the contrary, or refuse to accept and make payment upon such documents if
such documents are not in strict
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compliance with the terms of such Letter of Credit. None of the above shall affect, impair, or prevent the vesting of
any Issuing Lender’s rights or powers hereunder.
(iii) In furtherance and extension and not in limitation of the specific provisions hereinabove set forth, any
action taken or omitted by any Lender (including a Issuing Lenders), under or in connection with any Letter of Credit
or the related certificates, if taken or omitted in good faith, shall not put such Lender under any resulting liability to
any Borrower. It is the intention of the parties that this Credit Agreement shall be construed and applied to protect and
indemnify each Lender (including the Issuing Lenders) against any and all risks involved in the issuance of the Letters
of Credit, all of which risks are hereby assumed by the Borrowers, including, without limitation, any and all
Government Acts. No Lender (including the Issuing Lenders) shall, in any way, be liable for any failure by any
Issuing Lender to pay any drawing under any Letter of Credit as a result of any Government Acts or any other cause
beyond the control of such Issuing Lender.
(iv)
Nothing in this Section 2.04(i) is intended to limit the reimbursement obligations of any Borrower
contained in subsection (d) above. The obligations of each Borrower under this Section 2.04(i) shall survive the
termination of this Credit Agreement. No act or omission of any current or prior beneficiary of a Letter of Credit shall
in any way affect or impair the rights of the Lenders (including the Issuing Lenders) to enforce any right, power or
benefit under this Credit Agreement.
(v) Notwithstanding anything to the contrary contained in this Section 2.04(i), no Borrower shall have any
obligation to indemnify any Issuing Lender in respect of any liability incurred by such Issuing Lender (A) arising
solely out of the gross negligence or willful misconduct of such Issuing Lender, as determined by a court of
competent jurisdiction, or (B) caused by such Issuing Lender’s failure to pay under any Letter of Credit after
presentation to it of a request strictly complying with the terms and conditions of such Letter of Credit, as determined
by a court of competent jurisdiction, unless such payment is prohibited by any law, regulation, court order or decree.
(j)
Responsibility of Issuing Lenders . It is expressly understood and agreed that the obligations of the Issuing
Lenders hereunder to the Lenders are only those expressly set forth in this Credit Agreement and that the Issuing Lenders
shall be entitled to assume that the conditions precedent set forth in Section 5.03 have been satisfied unless it shall have
acquired actual knowledge or received written notice from the applicable Borrower, the Administrative Agent or any Lender
that any such condition precedent has not been satisfied; provided , however , that nothing set forth in this Section 2.04 shall
be deemed to prejudice the right of any Lender to recover from any Issuing Lender any amounts made available by such
Lender to such Issuing Lender pursuant to this Section 2.04 in the event that it is determined by a court of competent
jurisdiction that the payment with respect to a Letter of Credit constituted gross negligence or willful misconduct on the part
of such Issuing Lender.
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(k)
Conflict with LOC Documents . In the event of any conflict between this Credit Agreement and any LOC
Document (including any letter of credit application), this Credit Agreement shall control.
(l)
Appointment of Issuing Lender . Each of the Lenders listed on Schedule I hereto as having “LOC
Commitments” is hereby appointed as Issuing Lender hereunder and under each other Loan Document and each of the
Lenders authorizes each Issuing Lender to act on behalf of the Lenders with respect to any Letters of Credit and related LOC
Documents.
Section 2.05.

Reserved .

Section 2.06.

Reserved .

Section 2.07.

Fees .

(a) Unused Commitment Fee . Whirlpool hereby agrees to pay to the Administrative Agent for the account of each
Lender (other than a Defaulting Lender), ratably in proportion to their Commitments, a commitment fee at the Unused
Commitment Fee Rate on the excess of (i) the daily actual amount of the Aggregate Commitment of the Lenders over (ii) all
Loans plus LOC Obligations of the Lenders, for the period from and including the Amendment Effective Date to but
excluding the Termination Date applicable to such Lender, which fee shall be payable quarterly in arrears on each Payment
Date and on the Termination Date applicable to such Lender.
(b)
Administration Fees . Whirlpool hereby agrees to pay to the Administrative Agent for its own account such
arrangement and administration fees as are heretofore and hereafter agreed upon in writing by Whirlpool and the
Administrative Agent.
(c)

Letter of Credit Fees .

(i) In consideration of the issuance of Letters of Credit hereunder, each Borrower hereby agrees to pay to the
Administrative Agent, for the account of each Lender (other than a Defaulting Lender), an issuance fee on the actual
daily maximum amount available to be drawn under each such Letter of Credit issued for the account of such
Borrower computed at a per annum rate for each day from the date of issuance to the date of expiration equal to the
Eurocurrency Margin in effect from time to time; such issuance fee shall be allocated among the Lenders ratably in
proportion to the ratio that their respective Commitments bear to the Aggregate Commitment and shall be payable
quarterly in arrears on each Payment Date and on the Termination Date applicable to such Lender.
(ii) In addition to the issuance fee payable pursuant to clause (i) above, each Borrower hereby agrees to pay
to each Issuing Lender, without sharing by the other Lenders (A) a letter of credit fronting fee on the actual daily
maximum amount
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available to be drawn under each Letter of Credit issued for the account of such Borrower computed at a per annum
rate as agreed between Whirlpool and such Issuing Lender, for each day from the date of issuance to the date of
expiration (which fronting fee shall be shall be payable quarterly in arrears on each Payment Date, and on the
Termination Date applicable to such Issuing Lender) and (B) the customary charges from time to time of such Issuing
Lender with respect to the issuance, amendment, transfer, administration, cancellation and conversion of, and
drawings under, such Letters of Credit.
Section 2.08.

General Facility Terms .

(a)
Method of Borrowing . On each Borrowing Date, each applicable Lender shall make available its Loan or
Loans, if any, in the requested Agreed Currency, (i) if such Loan is denominated in Dollars, not later than 2:00 P.M. (New
York City time) in funds immediately available to the Administrative Agent, at its address specified in or pursuant to
Article 14 and (ii) if such Loan is denominated in another currency, not later than 12:00 Noon, local time in the city of the
Administrative Agent’s Eurocurrency Payment Office for such currency, in funds immediately available to the
Administrative Agent, at the Administrative Agent’s Eurocurrency Payment Office for such currency. The Administrative
Agent will make the funds so received from the applicable Lenders available to the applicable Borrower at the Administrative
Agent’s aforesaid address. Notwithstanding the foregoing provisions of this Section 2.08(a), to the extent that a Loan made
by a Lender matures on the Borrowing Date of a requested Loan denominated in the same Agreed Currency as that of the
maturing Loan, such Lender shall apply the proceeds of the Loan it is then making to the repayment of principal of the
maturing Loan.
(b)

Prepayments .

(i) Optional Prepayments . Each Borrower may from time to time prepay all of its outstanding Floating Rate
Advances, or, in a minimum aggregate amount of $5,000,000 (and in integral multiples of $1,000,000 if in excess
thereof), any portion of the outstanding Floating Rate Advances. The applicable Borrower shall give the
Administrative Agent notice with respect to each such prepayment not later than 3:00 p.m. (New York City time) one
Business Day prior to the date of the requested prepayment. Each Borrower may from time to time prepay all of its
outstanding Eurocurrency Committed Advances, or, in a minimum aggregate Dollar Amount of $5,000,000 and in
integral multiples of $1,000,000 if in excess thereof, any portion of the outstanding Eurocurrency Committed
Advances. The applicable Borrower shall give the Administrative Agent notice with respect to each such prepayment
not later than 3:00 p.m. (New York City time) three Business Days prior to the date of the requested prepayment. Any
such prepayment pursuant to the foregoing provisions of this Section 2.08 of a Eurocurrency Committed Advance
prior to the end of its applicable Interest Period shall be subject to the provisions of Section 3.05.
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(ii)

Mandatory Prepayments .

(A)
Aggregate Commitment . If at any time, the sum of the Dollar Amount of the aggregate
outstanding principal amount of Advances plus LOC Obligations shall exceed 103% of the Aggregate
Commitment, the Borrowers immediately shall prepay outstanding Advances and (after all Advances have
been repaid) cash collateralize LOC Obligations, in an amount sufficient to eliminate such excess.
(B)
LOC Committed Amount . If at any time, the sum of the Dollar Amount of the aggregate
principal amount of LOC Obligations shall exceed 103% of the LOC Committed Amount, the Borrowers
immediately shall cash collateralize LOC Obligations in an amount sufficient to eliminate such excess.
(c) Interest Rates; Interest Periods . Subject to Section 2.08(d), (i) each Floating Rate Advance (and each Floating
Rate Loan making up such Floating Rate Advance) shall bear interest on the outstanding principal amount thereof, for each
day from and including the date such Advance is made or is converted from a Eurocurrency Committed Advance pursuant to
Section 2.03(f) to but excluding the date it is paid or is converted into a Eurocurrency Committed Advance pursuant to
Section 2.03(f), at a rate per annum equal to the Alternate Base Rate for such day and (ii) each Eurocurrency Committed
Advance (and each Eurocurrency Loan making up such Eurocurrency Committed Advance) shall bear interest on the
outstanding principal amount thereof from and including the first day of each Interest Period applicable thereto to (but not
including) the last day of such Interest Period at a rate per annum equal to the Eurocurrency Rate determined pursuant hereto
as applicable to such Eurocurrency Committed Advance for each day during such Interest Period. Changes in the rate of
interest on each Floating Rate Advance will take effect simultaneously with each change in the Alternate Base Rate. No
Interest Period shall end after the latest scheduled Termination Date.
(d)

Rate after Certain Defaults .

(i) During the existence of any Default under Section 8.02(i), each Advance (and each Loan making up such
Advance) not paid when due, whether by acceleration or otherwise, and any reimbursement obligation arising from
any Letter of Credit not paid when due shall, in each case, bear interest on the outstanding principal amount thereof,
for each day from and including the date such Advance matures (or the date such reimbursement obligation arises),
whether by acceleration or otherwise, to but excluding the date it is paid, at the rate otherwise applicable to such
Advance plus 2% per annum or, if no rate is applicable, the Alternate Base Rate plus 2% per annum, payable on
demand.
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(ii) During the existence of any Default under Section 8.02(i), to the fullest extent permitted by law and
provided that Whirlpool shall have received notice at least one Business Day prior to the imposition thereof, the
amount of any interest, fee or other amount payable hereunder that is not paid when due shall bear interest for each
day from and including the date such payment is due, to but excluding the date it is paid, at the Alternate Base Rate
plus 2% per annum, payable on demand.
(ii)
During the existence of any Default, the Required Lenders may, at their option, by notice to the
Borrowers, declare that no Advance may be converted into or continued as a Dollar-denominated Eurocurrency
Committed Advance.
(e) Interest Payment Dates; Interest Basis . (i) Generally . Interest accrued on each Floating Rate Advance shall be
payable on each Payment Date, commencing on the first such date to occur after the date hereof, on any date on which such
Floating Rate Advance is prepaid or converted, whether due to acceleration or otherwise, at maturity and thereafter on
demand. Subject to the next sentence, interest accrued on each Eurocurrency Rate Advance shall be payable on the last day of
its applicable Interest Period, on any date on which such Eurocurrency Rate Advance is prepaid, whether due to acceleration
or otherwise, at maturity and thereafter on demand. Interest accrued on each Eurocurrency Rate Advance having an Interest
Period longer than three months shall also be payable on the last day of each three-month interval (in the case of
Eurocurrency Committed Advances) during such Interest Period. Interest on all Eurocurrency Rate Advances (other than
Eurocurrency Rate Advances denominated in Sterling), all Floating Rate Advances which bear interest based on the Federal
Funds Effective Rate and all fees due hereunder shall be calculated for the actual number of days elapsed on the basis of a
360-day year. Interest on all Eurocurrency Rate Advances denominated in Sterling shall be calculated for the actual number
of days elapsed on the basis of a 365 day year. Interest on all Floating Rate Advances which bear interest based on the Prime
Rate shall be calculated for the actual number of days elapsed on the basis of a 365, or when appropriate 366, day year.
Interest shall be payable for the day an Advance is made but not for the day of any payment on the amount paid if payment is
received prior to 12:00 Noon (local time) at the place of payment. If any payment of principal of, or interest on, an Advance
or of fees due hereunder shall become due on a day which is not a Business Day, such payment shall be made on the next
succeeding Business Day and, in the case of a principal payment such extension of time shall be included in computing
interest in connection with such payment. Each Borrower promises to pay interest on its respective Advances as provided in
this Section 2.08(e).
(ii)
Interest Act (Canada) . With respect to Advances made to Whirlpool Canada, whenever any interest
under this Credit Agreement is calculated using a rate based on a year of 360 or 365 days, as the case may be, the rate
determined pursuant to such calculation, when expressed as an annual rate, is equivalent to the applicable rate based
on a year of 360 or 365, as the case may be, multiplied by a fraction, the numerator of which is the actual number of
days in the calendar year in which the period for which such interest is payable (or compounded) ends and the
denominator of which is 360 or 365, as the case may be.
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(iii) Nominal Rates; No Deemed Reinvestment . With respect to Advances made to Whirlpool Canada, the
principle of deemed reinvestment of interest shall not apply to any interest calculation under this Credit Agreement;
all interest payments to be made hereunder shall be paid without allowance or deduction for reinvestment or
otherwise, before and after maturity, default and judgment. The rates of interest specified in this Credit Agreement are
intended to be nominal rates and not effective rates. Interest calculated hereunder shall be calculated using the
nominal rate method and not the effective rate method of calculation.
(iv)
Interest Paid by Whirlpool Canada . Notwithstanding any provision of this Credit Agreement, in no
event shall the aggregate “interest” (as defined in Section 347 of the Criminal Code (Canada)) payable by Whirlpool
Canada under this Credit Agreement exceed the effective annual rate of interest on the “credit advanced” (as defined
in that Section) under this Credit Agreement lawfully permitted by that Section and, if any payment, collection or
demand pursuant to this Credit Agreement in respect of “interest” (as defined in that Section) is determined to be
contrary to the provisions of that Section, such payment, collection or demand shall be deemed to have been made by
mutual mistake of Whirlpool Canada and the Lenders and the amount of such payment or collection shall be refunded
to Whirlpool Canada. For the purposes of this Credit Agreement, the effective annual rate of interest shall be
determined in accordance with generally accepted actuarial practices and principles over the relevant term and, in the
event of a dispute, a certificate of a Fellow of the Canadian Institute of Actuaries appointed by the Lenders will be
prima facie evidence of such rate.
(f)

Method of Payment .

(i) General . Each Advance and each reimbursement obligation with respect to a drawing under a Letter of
Credit shall be paid, repaid or prepaid in the currency in which such Advance or the related drawing was made in the
amount borrowed or paid and interest payable thereon shall be paid in such currency. Subject to the last sentence of
Section 2.08(a), (A) all amounts of principal, interest, fees and other Obligations payable by the Borrowers in Dollars
under the Loan Documents shall be made in Dollars by 1:00 P.M. (New York City time) on the date when due in
funds immediately available, without condition or deduction for any counterclaim, defense, recoupment or setoff, to
the Administrative Agent at the Administrative Agent’s address specified pursuant to Article 14, or at such other
Lending Installation of the Administrative Agent as may be specified in writing by the Administrative Agent to the
Borrowers and (B) all other amounts of principal, interest and other Obligations payable by the Borrowers in any
currency other than Dollars under the Loan Documents shall be made in such currency by 12:00 Noon (local time) on
the date when due, in funds immediately available, without condition or deduction for any counterclaim, defense,
recoupment or setoff, for the account of the Administrative Agent, as applicable, at its Eurocurrency Payment Office
for such currency. Prior to the existence of a Default, all amounts due hereunder and all
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payments of reimbursement obligations arising from drawings under Letters of Credit shall be made ratably among all
of the Lenders in the case of all payments (other than reimbursement obligations under Letters of Credit paid to and
fronting fees retained by the applicable Issuing Lender for its own account and the administrative fees retained by the
Administrative Agent for its own account. Except as provided in Section 9.01(b), during the existence of any Default,
all payments of principal due hereunder and all payments of reimbursement obligations arising from drawings under
Letters of Credit shall be applied ratably among all outstanding Advances and Participation Interests. Each payment
delivered to the Administrative Agent for the account of any Lender shall be delivered promptly, but in any event not
later than the close of business on the date received by the Administrative Agent if received by the Administrative
Agent by 12:00 Noon (local time), by the Administrative Agent to such Lender in the same type and currency of
funds which the Administrative Agent received at such Lender’s address specified pursuant to Article 14 or at any
Lending Installation specified by such Lender in a written notice received by the Administrative Agent. If the
Administrative Agent shall fail to pay any Lender the amount due such Lender pursuant to this Section when due, the
Administrative Agent shall be obligated to pay to such Lender interest on the amount that should have been paid
hereunder for each day from the date such amount shall have become due until the date such amount is paid at the
Federal Funds Effective Rate for such day. Notwithstanding the foregoing provisions of this Section 2.08(f), if, after
the making of any Advance or issuance of any Letter of Credit in any currency other than Dollars, currency control or
exchange regulations are imposed in the country which issues such currency with the result that different types of
such currency (the “ New Currency ”) are introduced and the type of currency in which the Advance was made or
such Letter of Credit was issued (the “ Original Currency ”) no longer exists or the applicable Borrower is not able to
make payment to the Administrative Agent for the account of the applicable Lenders in such Original Currency, then
all payments to be made by such Borrower hereunder or under any other Loan Document in such currency shall be
made in such amount and such type of the New Currency as shall be equivalent (based upon market value) to the
amount of such payment otherwise due hereunder or under such Loan Document in the Original Currency, it being
the intention of the parties hereto that the Borrowers take all risks of the imposition of any such currency control or
exchange regulations. In addition, notwithstanding the foregoing provisions of this Section 2.08(f), if, after the
making of any Advance or issuance of any Letter of Credit in any currency other than Dollars, the applicable
Borrower is not able to make payment to the Administrative Agent for the account of the applicable Lenders in the
type of currency in which such Advance was made or such Letter of Credit was issued (or in any New Currency as set
forth above) because of the imposition of any such currency control or exchange regulation, then such Advance or
reimbursement obligations shall instead be repaid when due in Dollars in a principal amount equal to the Dollar
Amount (as of the date of repayment) of such Advance or such reimbursement obligations. In the event any amount
paid to any Lender hereunder is rescinded or must otherwise be returned by the Administrative Agent each Lender
shall, upon the
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request of the Administrative Agent repay to the Administrative Agent the amount so paid to such Lender, with
interest for the period commencing on the date such payment is returned by the Administrative Agent until the date
the Administrative Agent receives such repayment at a rate per annum equal to, during the period to but excluding the
date two Business Days after such request, the Federal Funds Effective Rate, and thereafter, the Alternate Base Rate
plus two percent (2%) per annum.
(g) Evidence of Debt; Telephonic Notices . Each Lender is hereby authorized to record, in accordance with its usual
practice, the date, the currency, the amount and the maturity of each of its Loans made hereunder; provided , however , that
any failure to so record shall not affect any Borrower’s obligations under this Credit Agreement. Upon the request of any
Lender made through the Administrative Agent such Lender’s Loans shall be evidenced by a Note. Except as otherwise set
forth herein, each Borrower hereby authorizes the Lenders and the Administrative Agent to extend or continue Advances and
effect selections of Types of Advances based on telephonic notices made by any Person or Persons the Administrative Agent
or any Lender reasonably believes to be an Authorized Representative. If requested by the Administrative Agent or any
Lender, each Borrower agrees to deliver promptly to the Administrative Agent a written confirmation of each telephonic
notice given by it signed by an Authorized Representative. If the written confirmation differs in any material respect from the
action taken by the Administrative Agent and the Lenders, the records of the Administrative Agent and the Lenders shall
govern absent manifest error. Notwithstanding the foregoing, no telephonic notice may be given to the Administrative Agent
if such notice is to be given to the Eurocurrency Payment Office of the Administrative Agent.
(h)
Notification of Advances, Interest Rates and Prepayments . Promptly after receipt thereof, the Administrative
Agent will notify each Lender of the contents of each Aggregate Commitment reduction notice, Committed Borrowing
Notice, Dollar Continuation/Conversion Notice, Non-Dollar Continuation Conversion Notice, and repayment notice received
by it hereunder. In addition, with respect to each Committed Borrowing Notice, the Administrative Agent shall notify each
Lender of its pro rata share of the Advance to be made pursuant to such Committed Borrowing Notice. The Administrative
Agent will notify the applicable Borrower and each Lender of the interest rate applicable to each Eurocurrency Rate Advance
promptly upon determination of such interest rate and will give each Borrower and each Lender prompt notice of each
change in the Alternate Base Rate; provided , however , that the Administrative Agent’s failure to give any such notice will
not affect any Borrower’s obligation to pay interest to the Lenders at the applicable interest rate.
(i) Non-Receipt of Funds by the Administrative Agent . Unless the applicable Borrower or Lender, as the case may
be, notifies the Administrative Agent prior to the date on which it is scheduled to make payment to the Administrative Agent
of (i) in the case of a Lender, the proceeds of a Loan or (ii) in the case of a Borrower, a payment of principal, interest or fees
to the Administrative Agent for the account of the applicable Lenders, that
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it does not intend to make such scheduled payment, the Administrative Agent may assume that such scheduled payment has
been made. The Administrative Agent may, but shall not be obligated to, make the amount of such scheduled payment
available to the intended recipient in reliance upon such assumption. If such Lender or Borrower, as the case may be, has not
in fact made such scheduled payment to the Administrative Agent, the recipient of such scheduled payment shall, on demand
by the Administrative Agent, repay to the Administrative Agent the amount so made available together with interest thereon
in respect of each day during the period commencing on the date such amount was so made available by the Administrative
Agent until the date the Administrative Agent recovers such amount at a rate per annum equal to (x) in the case of such a
repayment due from a Lender, the Federal Funds Effective Rate for such day, or (y) in the case of such a repayment due from
a Borrower, the interest rate applicable to the relevant Loan.
(j)

[Reserved].

(k)
Lending Installations . Subject to Section 3.06, each Lender may (i) from time to time book its Loans at any
Lending Installation(s) selected by such Lender, and (ii) by written or telecopy notice to the Administrative Agent and the
Borrowers, designate (or change any such prior designation) a Lending Installation through which Loans of a particular Type
will be made by it and for whose account payments on such Loans are to be made. All terms of this Credit Agreement shall
apply to any such Lending Installation and any Notes of a Lender shall be deemed held by such Lender for the benefit of its
appropriate Lending Installation. Each Lender will notify the Administrative Agent and Whirlpool on or prior to the date of
this Credit Agreement of the Lending Installation which it intends to utilize for each Type and currency of Loan hereunder.
(l)

Withholding Tax Exemption .

(i) Any Lender that is a U.S. Person shall deliver to the Borrowers and the Administrative Agent on or prior
to the date on which such Lender becomes a Lender under this Credit Agreement (and from time to time thereafter upon the
reasonable request of the Borrowers or the Administrative Agent), executed originals of IRS Form W-9 certifying that such
Lender is exempt from U.S. federal backup withholding tax on interest paid by a Borrower incorporated in the United States;
(ii)

Each Lender that is not incorporated under the laws of the United States of America or a state thereof

shall:
(A) (1) on or before the date of any payment by a Borrower incorporated in the United States under
this Credit Agreement to such Lender, deliver to the Borrowers incorporated in the United States and the
Administrative Agent two duly completed copies of: (i) United States Internal Revenue Service Form W8BEN, or W-8BEN-E, as applicable, (ii) United States Internal Revenue Service Form W-8ECI, or (iii) United
States Internal Revenue Service Form W-8IMY, accompanied by United States Internal
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Revenue Service Form W-8ECI, W-8BEN, or W-8BEN-E, as applicable, or successor applicable form, as the
case may be; provided that if the form provided by a Lender at the time such Lender first becomes a party to
this Credit Agreement indicates a United States interest withholding tax rate in excess of zero, withholding tax
at such rate shall be considered excluded from the obligation to gross up pursuant to under Section 3.01(c);
(2) deliver to the Borrowers and the Administrative Agent two further copies of any
such form or certification on or before the date that any such form or certification expires or becomes obsolete
and after the occurrence of any event requiring a change in the most recent form previously delivered by it to
the Borrowers; and
(3) obtain such extensions of time for filing and complete such forms or certifications
as may reasonably be requested by the Borrowers or the Administrative Agent; or
(B) in the case of any such Lender that is not a “bank” within the meaning of Section 881(c)(3)(A) of
the Code, (1) represent to the Borrowers (for the benefit of the Borrowers and the Administrative Agent) that it is not
a bank within the meaning of Section 881(c)(3)(A) of the Code, (2) agree to furnish to the Borrowers, on or before the
date of any payment by the Borrowers, with a copy to the Administrative Agent, two accurate and complete original
signed copies of Internal Revenue Service Form W-8BEN, or W-8BEN-E, as applicable, or successor applicable form
certifying to such Lender’s legal entitlement at the date of such certificate to an exemption from U.S. withholding tax
under the provisions of Section 881(c) of the Code with respect to payments to be made under this Credit Agreement
(and to deliver to the Borrowers and the Administrative Agent two further copies of such form on or before the date it
expires or becomes obsolete and after the occurrence of any event requiring a change in the most recently provided
form and, if necessary, obtain any extensions of time reasonably requested by the Borrowers or the Administrative
Agent for filing and completing such forms), and (3) agree, to the extent legally entitled to do so, upon reasonable
request by the Borrowers, to provide to the Borrowers (for the benefit of the Borrowers and the Administrative Agent)
such other forms as may be reasonably required in order to establish the legal entitlement of such Lender to an
exemption from withholding with respect to payments under this Credit Agreement; provided , that any Lender that
delivers the forms and representation provided in this clause (B) must also deliver to the Borrowers or the
Administrative Agent two accurate, complete and signed copies of either Internal Revenue Service Form W-8BEN, or
W-8BEN-E, as applicable, or W-8ECI, or, in each case, an applicable successor form, establishing a complete
exemption from withholding of United States federal income tax imposed on the payment of any fees, if applicable, to
such Lender.
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Notwithstanding the above, if any change in treaty, law or regulation has occurred after the date such Person becomes
a Lender hereunder which renders all such forms inapplicable or which would prevent such Lender from duly completing and
delivering any such form with respect to it and such Lender so advises the Borrowers and the Administrative Agent then such
Lender shall be exempt from such requirements. Each Person that shall become a Lender or a participant of a Lender
pursuant to Section 13.02 or 13.03 shall, upon the effectiveness of the related transfer, be required to provide all of the forms,
certifications and statements required pursuant to this subsection (i); provided that in the case of a participant of a Lender, the
obligations of such participant of a Lender pursuant to this subsection (i) shall be determined as if the participant of a Lender
were a Lender except that such participant of a Lender shall furnish all such required forms, certifications and statements to
the Lender from which the related participation shall have been purchased.
(ii) If any withholding, deduction or other taxes (whether United States, Netherlands, Canada or otherwise)
shall be or become applicable after the date of this Credit Agreement to any payments by the Borrowers to a Lender
hereunder, such Lender shall use reasonable efforts to make, fund or maintain the Loan or Loans, as the case may be, through
another Lending Installation located in another jurisdiction so as to reduce, to the fullest extent possible, the Borrowers’
liability hereunder, if the making, funding or maintenance of such Loan or Loans through such other Lending Installation
does not, in the reasonable judgment of the Lender, materially affect the Lender of such Loan.
(iii) If a payment made to a Lender would be subject to United States federal withholding tax imposed by FATCA if
such Lender were to fail to comply with the applicable reporting requirements of FATCA (including those contained in
Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the Borrowers, at the time or times
prescribed by law and at such time or times reasonably requested in writing by the Borrowers, such documentation prescribed
by applicable law (including as prescribed by Section 1471(b)(3)(C)(i) of the Code) and such additional documentation
reasonably requested in writing by the Borrowers as may be necessary for the Borrowers to comply with its obligations under
FATCA, to determine that such Lender has complied with such Lender’s obligations under FATCA or to determine the
amount to deduct and withhold from such payment. For purposes of this Section 2.08(l)(iii) “FATCA” shall include any
amendments made to FATCA after the date of this Credit Agreement.
(m)
Allocation of the Aggregate Commitment Among the Borrowers . The Borrowers understand and agree that
(i) subject to the terms and conditions of this Credit Agreement, the Lenders will honor Committed Borrowing Notices and
requests for the issuance of Letters of Credit in the order received by the Administrative Agent and (ii) as a result, one or
more of the Borrowers may be unable to borrow or increase borrowings hereunder if other Borrowers have already borrowed
hereunder in amounts which have caused the Dollar Amount of the aggregate outstanding principal amount of the Loans plus
the outstanding LOC Obligations to equal the Aggregate Commitment.
Section 2.09.

Borrowing Subsidiaries; Additional Borrowing Subsidiaries .
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Whirlpool may at any time or from time to time designate any of its Subsidiaries to become an “ Additional Borrowing
Subsidiary ” (and thereby a “ Borrowing Subsidiary ” and a “ Borrower ”) hereunder by satisfying the conditions precedent set forth
in Section 5.02.
If Whirlpool shall designate as a Borrowing Subsidiary hereunder any Subsidiary not organized under the laws of the United
States or any State thereof, any Lender may, with notice to the Agent and Whirlpool, fulfill its Commitment by causing an Affiliate
of such Lender to act as the Lender in respect of such Borrowing Subsidiary.
As soon as practicable after receiving notice from Whirlpool or the Administrative Agent of Whirlpool’s intent to designate a
Subsidiary as a Borrowing Subsidiary, and in any event no later than five Business Days after the delivery of such notice, if such
Borrowing Subsidiary is organized under the laws of a jurisdiction other than of the United States or a political subdivision thereof,
any Lender that may not legally or as a result of its internal policies lend to, establish credit for the account of and/or do any business
whatsoever with such Borrowing Subsidiary directly or through an Affiliate of such Lender as provided in the immediately
preceding paragraph (a “ Protesting Lender ”) shall so notify Whirlpool and the Administrative Agent in writing. If each Protesting
Lender is unable to assign its Commitment in full in accordance with Section 13.03 to a Person that is not a Protesting Lender prior
to such the date that such Borrowing Subsidiary shall have the right to borrow hereunder, Whirlpool shall, effective on or before
such date, cancel its request to designate such Subsidiary as a “Borrowing Subsidiary” hereunder.
Upon satisfaction of such conditions precedent such Subsidiary shall for all purposes be a party hereto as a Borrower as fully
as if it had executed and delivered this Credit Agreement. So long as the principal of and interest on any Advances made to any
Borrowing Subsidiary under this Credit Agreement and any LOC Obligations of such Borrowing Subsidiary shall have been repaid
or paid in full and all other obligations of such Borrowing Subsidiary under this Credit Agreement shall have been fully performed
(and all Letters of Credit issued for the account of such Borrowing Subsidiary have been fully cash-collateralized to the satisfaction
of the Administrative Agent and the applicable Issuing Lender), Whirlpool may, by not less than five Business Days’ prior notice to
the Administrative Agent (which shall promptly notify the Lenders thereof), terminate such Borrowing Subsidiary’s status as a
Borrower hereunder.
The following additional provisions shall apply to each Borrowing Subsidiary organized under the law of the respective
jurisdictions set forth below:
(a)

Italian Republic . With respect to any Borrowing Subsidiary organized under the law of the Italian Republic:

(i)
if any interest rate as calculated above results in a higher interest rate than is permitted by the Italian Usury
Law, the highest interest rate provided by such applicable law shall be the applicable rate; and
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(ii)

unpaid interest (including default interest arising on overdue amount) will not be compounded.

As used in this clause (a), “ Italian Usury Law ” means law no. 108 of 7 March 1996, as amended and supplemented from time to
time.
(b)
Slovak Republic . With respect to any Borrowing Subsidiary organized under the law of the Slovak Republic, the
period of time in which such Borrowing Subsidiary shall have to deliver the documents and other evidence described in Section
3.01(b)(D) shall be extended from 30 days to 60 days.
(c) All Non-U.S. Jurisdictions . With respect to any Borrowing Subsidiary organized under the law of a jurisdiction other
than the United States of America or any State thereof:
(i)
The documents and other things required to be delivered pursuant to Section 5.02 shall be modified to
provide for the delivery of the customary analogous document or other thing (if any) required to be delivered by Persons
organized under the law of such jurisdiction.
(ii)
The Assumption Agreement required to be delivered by such Borrowing Subsidiary pursuant to Section
5.02 may be modified to incorporate provisions customary for such agreements (and reasonably satisfactory to the
Administrative Agent) in the jurisdiction of such Borrowing Subsidiary.
(iii)
For any Lender that became a Lender by an assignment made after the date on which such Borrowing
Subsidiary became a Borrowing Subsidiary, in no event shall such Borrowing Subsidiary be obligated to gross up payments
made by it for the account of such Lender for Taxes pursuant to Section 3.01(b) at a rate in excess of the applicable
withholding tax rate on payments made by such Borrowing Subsidiary to the applicable assignor Lender as in effect on the
effective date of the applicable assignment.
(iv)
The documents required to be supplied pursuant to Section 2.08(l) shall include any forms reasonably
necessary to reduce or eliminate any withholding of Taxes imposed with respect to payments made by Persons organized or
doing business in such jurisdiction.
(v)
The representation in Section 6.15 with respect to any such Borrowing Subsidiary is made subject to any
applicable requirements under the law of such jurisdiction that Loan Documents may be required to have stamps affixed on
them, that Loans Documents may be required to be translated into a language other than the English language, and that court
fees and deposits may be payable in connection with the enforcement of any Loan Document.
Section 2.10.

Regulation D Compensation .
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Each Lender may require each Borrower to pay, contemporaneously with each payment of interest on its Eurocurrency
Committed Loans, additional interest on the related Eurocurrency Committed Loan of such Lender at a rate per annum determined
by such Lender up to but not exceeding the excess of (i) (A) the Eurocurrency Base Rate then in effect for such Loan divided by
(B) one minus the Reserve Requirement applicable to such Lender over (ii) such Eurocurrency Base Rate. Any Lender wishing to
require payment of such additional interest (x) shall so notify the applicable Borrower and the Administrative Agent, in which case
such additional interest on the Eurocurrency Committed Loans of such Lender to such Borrower shall be payable to such Lender at
the place indicated in such notice with respect to each Interest Period commencing at least three Business Days after the giving of
such notice and (y) shall notify such Borrower at least five Business Days prior to each date on which interest is payable on its
Eurocurrency Committed Loans of the amount then due such Lender under this Section.
Section 2.11.

Cash Collateral .

At any time that there shall exist a Defaulting Lender, within one Business Day following the written request of the
Administrative Agent or any Issuing Lender (with a copy to the Administrative Agent) the Borrowers shall Cash Collateralize the
Issuing Lenders’ Fronting Exposure with respect to such Defaulting Lender (determined after giving effect to Section 2.12(a)(iv) and
any Cash Collateral provided by such Defaulting Lender) in an amount not less than the Minimum Collateral Amount.
(a)
Grant of Security Interest . Each Borrower, and to the extent provided by any Defaulting Lender, such
Defaulting Lender, hereby grants to the Administrative Agent, for the benefit of the Issuing Lenders, and agrees to maintain, a first
priority security interest in all such Cash Collateral as security for the Defaulting Lenders’ obligation to fund participations in respect
of LOC Obligations, to be applied pursuant to clause (b) below. If at any time the Administrative Agent determines that Cash
Collateral is subject to any right or claim of any Person other than the Administrative Agent and the Issuing Lenders as herein
provided, or that the total amount of such Cash Collateral is less than the Minimum Collateral Amount, the Borrowers will, promptly
upon demand by the Administrative Agent, pay or provide to the Administrative Agent additional Cash Collateral in an amount
sufficient to eliminate such deficiency (after giving effect to any Cash Collateral provided by the Defaulting Lender).
(b)
Application . Notwithstanding anything to the contrary contained in this Credit Agreement, Cash Collateral
provided under this Section 2.11 or Section 2.12 in respect of Letters of Credit shall be applied to the satisfaction of the Defaulting
Lender’s obligation to fund participations in respect of LOC Obligations (including, as to Cash Collateral provided by a Defaulting
Lender, any interest accrued on such obligation) for which the Cash Collateral was so provided, prior to any other application of
such property as may otherwise be provided for herein.
(c)
Termination of Requirement . Cash Collateral (or the appropriate portion thereof) provided to reduce any
Issuing Lender’s Fronting Exposure shall no longer be required to
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be held as Cash Collateral and shall be returned to the Person that provided such Cash Collateral pursuant to this Section 2.11
following (i) the elimination of the applicable Fronting Exposure (including by the termination of Defaulting Lender status of the
applicable Lender), or (ii) the determination by the Administrative Agent and each Issuing Lender that there exists excess Cash
Collateral (in which case any Cash Collateral provided by any Borrower shall be returned prior to the return of any Cash Collateral
to any Defaulting Lender); provided that, subject to Section 2.12 the Person providing Cash Collateral and each Issuing Lender may
agree that Cash Collateral shall be held to support future anticipated Fronting Exposure or other obligations.
Section 2.12.

Defaulting Lenders .

(a) Defaulting Lender Adjustments . Notwithstanding anything to the contrary contained in this Credit Agreement,
if any Lender becomes a Defaulting Lender, then, until such time as such Lender is no longer a Defaulting Lender, to the extent
permitted by applicable law:
(i)
Waivers and Amendments . Such Defaulting Lender’s right to approve or disapprove any amendment,
waiver or consent with respect to this Credit Agreement shall be restricted as set forth in the definition of Required
Lenders.
(ii) Defaulting Lender Waterfall . Any payment of principal, interest, fees or other amounts received by the
Administrative Agent for the account of such Defaulting Lender (whether voluntary or mandatory, at maturity,
pursuant to Article 8 or otherwise) or received by the Administrative Agent from a Defaulting Lender pursuant to
Section 12.01 shall be applied at such time or times as may be determined by the Administrative Agent as follows:
first , to the payment of any amounts owing by such Defaulting Lender to the Administrative Agent hereunder;
second , to the payment on a pro rata basis of any amounts owing by such Defaulting Lender to any Issuing Lender
hereunder; third , to Cash Collateralize the Issuing Lenders’ Fronting Exposure with respect to such Defaulting
Lender in accordance with Section 2.11; fourth , as the Borrowers may request (so long as no Default or Unmatured
Default exists), to the funding of any Advance in respect of which such Defaulting Lender has failed to fund its
portion thereof as required by this Credit Agreement, as determined by the Administrative Agent; fifth , if so
determined by the Administrative Agent and the Borrowers, to be held in a deposit account and released pro rata in
order to (x) satisfy such Defaulting Lender’s potential future funding obligations with respect to Advances under this
Credit Agreement and (y) Cash Collateralize the Issuing Lenders’ future Fronting Exposure with respect to such
Defaulting Lender with respect to future Letters of Credit issued under this Credit Agreement, in accordance with
Section 2.11; sixth , to the payment of any amounts owing to the Lenders, the Issuing Lenders as a result of any
judgment of a court of competent jurisdiction obtained by any Lender or the Issuing Lenders against such Defaulting
Lender as a result of such Defaulting Lender’s breach of its obligations under this Credit Agreement; seventh , to the
payment of any amounts owing to the Borrowers as a result of any judgment of a court of competent jurisdiction
obtained by any
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Borrower against such Defaulting Lender as a result of such Defaulting Lender's breach of its obligations under this
Credit Agreement; and eighth , to such Defaulting Lender or as otherwise directed by a court of competent
jurisdiction; provided that if (x) such payment is a payment of the principal amount of any Advances or Participation
Interests in respect of which such Defaulting Lender has not fully funded its appropriate share, and (y) such Advances
were made or the related Letters of Credit were issued at a time when the conditions set forth in Section 5.03 were
satisfied or waived, such payment shall be applied solely to pay the Loans of, and Participation Interests owed to, all
Non-Defaulting Lenders on a pro rata basis prior to being applied to the payment of any Loans of, or Participation
Interests owed to, such Defaulting Lender until such time as all Advances and funded and unfunded participations in
LOC Obligations are held by the Lenders pro rata in accordance with the Commitments without giving effect to
Section 2.12(a)(iv). Any payments, prepayments or other amounts paid or payable to a Defaulting Lender that are
applied (or held) to pay amounts owed by a Defaulting Lender or to post Cash Collateral pursuant to this Section
2.12(a)(ii) shall be deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably consents
hereto.
(iii) Certain Fees . (A) No Defaulting Lender shall be entitled to receive any Unused Commitment Fee for
any period during which that Lender is a Defaulting Lender (and Whirlpool shall not be required to pay any such fee
that otherwise would have been required to have been paid to that Defaulting Lender).
(B) Each Defaulting Lender shall be entitled to receive fees payable under Section 2.07(c)(i) for any
period during which that Lender is a Defaulting Lender only to the extent allocable to its Ratable Share of the
stated amount of Letters of Credit for which it has provided Cash Collateral pursuant to Section 2.11.
(C)
With respect to any Unused Commitment Fee or fees payable under Section 2.07(c)(i) not
required to be paid to any Defaulting Lender pursuant to clause (A) or (B) above, the Borrowers shall (x) pay
to each Non-Defaulting Lender that portion of any such fee otherwise payable to such Defaulting Lender with
respect to such Defaulting Lender’s participation in LOC Obligations that has been reallocated to such NonDefaulting Lender pursuant to clause (iv) below, (y) pay to each Issuing Lender the amount of any such fee
otherwise payable to such Defaulting Lender to the extent allocable to such Issuing Lender’s Fronting
Exposure to such Defaulting Lender, and (z) not be required to pay the remaining amount of any such fee.
(iv)
Reallocation of Participations to Reduce Fronting Exposure . All or any part of the Participation
Interests of such Defaulting Lender in the LOC Obligations shall be reallocated among the non-Defaulting Lenders in
accordance with their respective Ratable Shares but only to the extent (x) the sum of all non-Defaulting Lenders’
outstanding Advances and Participation Interests LOC
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Obligations plus such Defaulting Lender’s Participation Interest LOC Obligations does not exceed the total of all nonDefaulting Lenders’ Commitments and (y) the conditions set forth in Section 5.03 are satisfied at such time (and,
unless Whirlpool shall have otherwise notified the Administrative Agent at such time, Whirlpool shall be deemed to
have represented and warranted that such conditions are satisfied at such time). Subject to Section 10.14, no
reallocation hereunder shall constitute a waiver or release of any claim of any party hereunder against a Defaulting
Lender arising from that Lender having become a Defaulting Lender, including any claim of a Non-Defaulting Lender
as a result of such Non-Defaulting Lender’s increased exposure following such reallocation.
(v)
Cash Collateral . If the reallocation described in clause (iv) above cannot, or can only partially, be
effected, the Borrowers shall, without prejudice to any right or remedy available to it hereunder or under law, within
one Business Day following notice by the Administrative Agent, Cash Collateralize the Issuing Lenders’ Fronting
Exposure in accordance with the procedures set forth in Section 2.11.
(b) Defaulting Lender Cure . If Whirlpool, the Administrative Agent and each Issuing Lender agree in writing that
a Lender is no longer a Defaulting Lender, the Administrative Agent will so notify the parties hereto, whereupon as of the effective
date specified in such notice and subject to any conditions set forth therein (which may include arrangements with respect to any
Cash Collateral), that Lender will, to the extent applicable, purchase at par that portion of outstanding Loans of the other Lenders or
take such other actions as the Administrative Agent may determine to be necessary to cause the Loans and funded and unfunded
participations in Letters of Credit to be held pro rata by the Lenders in accordance with the Commitments (without giving effect to
Section 2.12(a)(iv), whereupon such Lender will cease to be a Defaulting Lender; provided that no adjustments will be made
retroactively with respect to fees accrued or payments made by or on behalf of the Borrowers while that Lender was a Defaulting
Lender; and provided , further , that except to the extent otherwise expressly agreed by the affected parties, no change hereunder
from Defaulting Lender to Lender will constitute a waiver or release of any claim of any party hereunder arising from that Lender’s
having been a Defaulting Lender.
(c) New Letters of Credit . So long as any Lender is a Defaulting Lender, the Issuing Lenders shall not be required
to issue, amend or increase any Letter of Credit, unless it is satisfied that the related exposure will be 100% covered by the
Commitments of the Non-Defaulting Lenders and/or Cash Collateral will be provided by the Borrowers in accordance with Section
2.11, and Participation Interests in any such newly issued or increased Letter of Credit shall be allocated among non-Defaulting
Lenders in a manner consistent with Section 2.12(a)(iv) (and Defaulting Lenders shall not participate therein).
Section 2.13.

Extension of Termination Date .

(a) Requests for Extension . Whirlpool may at any time (but not more than once in any twelve month period and not more
than twice), by notice to the Administrative
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Agent (who shall promptly notify the Lenders) on a Business Day (the “ Request Date ”), request that each Lender extend such
Lender’s Termination Date as of the date specified by Whirlpool in such notice (the “ Extension Date ”) for an additional one year
from the Termination Date then in effect (the “ Existing Termination Date ”); provided that such extended Termination Date shall
not be a date later than the fifth anniversary of the Extension Date.
(b)
Lender Elections to Extend . Each Lender, acting in its sole and individual discretion, shall, by notice to the
Administrative Agent given not earlier than the Request Date and not later than the date that is twenty days after the Request Date or,
if such date is not a Business Day, on the next preceding Business Day (the “ Notice Date ”), advise the Administrative Agent
whether or not such Lender agrees to such extension (and each Lender that determines not to so extend its Termination Date (a “
Non‑Extending Lender ”) shall notify the Administrative Agent of such fact promptly after such determination (but in any event no
later than the Notice Date) and any Lender that does not so advise the Administrative Agent on or before the Notice Date shall be
deemed to be a Non‑Extending Lender. The election of any Lender to agree to such extension shall not obligate any other Lender to
so agree.
(c)
Notification by Administrative Agent . The Administrative Agent shall notify Whirlpool of each Lender’s
determination under this Section on or on the Business Day next following the date that is 25 days after the Request Date.
(d)
Additional Commitment Lenders . Whirlpool shall have the right on or before the Extension Date to replace
each Non‑Extending Lender with, and add as “Lenders” under this Credit Agreement in place thereof, one or more Eligible
Assignees (each, an “ Additional Commitment Lender ”) with the approval of the Administrative Agent and the Issuing Banks
(which approvals shall not be unreasonably withheld, conditioned or delayed), each of which Additional Commitment Lenders shall
have entered into an agreement in form and substance satisfactory to Whirlpool and the Administrative Agent pursuant to which
such Additional Commitment Lender shall, effective as of the Extension Date, undertake a Commitment (and, if any such Additional
Commitment Lender is already a Lender, its Commitment shall be in addition to such Lender’s Commitment hereunder on such
date).
(e)
Minimum Extension Requirement . If (and only if) the total of the Commitments of the Lenders that have
agreed so to extend their Termination Date and the additional Commitments of the Additional Commitment Lenders shall be more
than 50% of the aggregate amount of the Commitments in effect immediately prior to the Extension Date, then, effective as of the
Extension Date, the Termination Date of each Extending Lender and of each Additional Commitment Lender shall be extended to
the date falling one year after the Existing Termination Date (except that, if such date is not a Business Day, such Termination Date
as so extended shall be the next preceding Business Day) and each Additional Commitment Lender shall thereupon become a
“Lender” for all purposes of this Credit Agreement.
(f)
Conditions to Effectiveness of Extensions . Notwithstanding the foregoing, the extension of the Termination
Date pursuant to this Section shall not be effective with respect to any Lender unless:
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(x) no Default or Unmatured Default shall have occurred and be continuing on the date of such extension and after
giving effect thereto; and
(y) the representations and warranties contained in this Credit Agreement are true and correct in all material respects
on and as of the date of such extension and after giving effect thereto, as though made on and as of such date (or, if any such
representation or warranty is expressly stated to have been made as of a specific date, as of such specific date), except for (x)
those contained in Sections 6.04, 6.05 and 6.07 and (y) those contained in Sections 6.06 and 6.12 solely as such
representations and warranties relate to any Subsidiary acquired in connection with a Material Acquisition (including any
Subsidiary of the target of such Material Acquisition) consummated within 30 days prior to such date.

ARTICLE 3
CHANGE IN CIRCUMSTANCES
Section 3.01.

Taxes .

(a)
Payments to be Free and Clear . Except as otherwise provided in Section 3.01(c), all sums payable by each
Borrower under the Loan Documents, whether in respect of principal, interest, fees or otherwise, shall be paid without
deduction for any present and future taxes, levies, imposts, deductions, charges or withholdings imposed by any government
or any political subdivision or taxing authority thereof (but excluding franchise taxes and any tax imposed on or measured by
the net income, receipts, profits or gains of any Lender) and all interest, penalties or similar liabilities with respect thereto
(collectively, “ Taxes ”), which amounts shall be paid by the applicable Borrower as provided in Section 3.01(b) below. The
applicable Borrower will pay each Lender the amounts necessary such that the net amount of the principal, interest, fees or
other sums received and retained by each Lender is not less than the amount payable under this Credit Agreement.
(b)
Grossing-up of Payments . Except as otherwise provided in Section 3.01(c), if: (i) any Borrower or any other
Person is required by law to make any deduction or withholding on account of any Taxes from any sum paid or expressed to
be payable by such Borrower to any Lender under this Credit Agreement, or (ii) any party to this Credit Agreement (or any
Person on its behalf) other than a Borrower is required by law to deduct or withhold any Tax from, or make a payment of
Taxes with respect to, any such sum received or receivable by any Lender under this Credit Agreement:
(A)
the applicable party shall notify the Administrative Agent and, if such party is not the applicable
Borrower, the Administrative Agent will notify the applicable Borrower of any such requirement or any change in any
such requirement as soon as such party becomes aware of it;
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(B) the applicable Borrower shall pay all Taxes before the date on which penalties attached thereto become
due and payable, such payment to be made (if the liability to pay is imposed on such Borrower) for its own account or
(if that liability is imposed on any other party to this Credit Agreement) on behalf of and in the name of that party;
(C) the sum payable by the applicable Borrower in respect of which the relevant deduction, withholding or
payment is required shall (except, in the case of any such payment, to the extent that the amount thereof is not
ascertainable when that sum is paid) be increased to the extent necessary to ensure that, after the making of that
deduction, withholding or payment, that party receives on the due date and retains (free from any liability in respect
of any such deduction, withholding or payment of Taxes) a sum equal to that which it would have received and so
retained had no such deduction, withholding or payment of Taxes been required or made; and
(D) within thirty days after payment of any sum from which the applicable Borrower is required by law to
make any deduction or withholding of Taxes, and within thirty days after the due date of payment of any Tax or other
amount which it is required to pay pursuant to the foregoing subsection (B) of this Section 3.01(b), the applicable
Borrower shall, to the extent it is legally entitled to do so, deliver to the Administrative Agent all such certified
documents and other evidence as to the making of such deduction, withholding or payment as (x) are reasonably
satisfactory to the affected parties as proof of such deduction, withholding or payment and of the remittance thereof to
the relevant taxing or other authority, and (y) are required by any such party to enable it to claim a tax credit with
respect to such deduction, withholding or payment.
(c) Conditions to Gross-up . Notwithstanding any provision of this Section 3.01 to the contrary, no Borrower shall
have any obligation to pay any Taxes pursuant to this Section 3.01, or to pay any amount to the Administrative Agent, any
Lender or any Issuing Lender pursuant to this Section 3.01, to the extent that they are or result from (i) United States
withholding taxes imposed on amounts payable to or for the account of such Lender with respect to an applicable interest in a
Loan or Commitment pursuant to a law in effect on the date on which (i) such Lender acquires such interest in the Loan or
Commitment (other than pursuant to an assignment request by the Borrower under Section 3.06) or (ii) such Lender changes
its lending office (other than pursuant to Section 3.06), except in each case to the extent that, pursuant to Section 3.01(b),
amounts with respect to such Taxes were payable either to such Lender's assignor immediately before such Lender became a
party hereto or to such Lender immediately before it changed its lending office, (ii) the failure of any Lender, any Issuing
Lender or the Administrative Agent to comply with its obligations pursuant to Section 2.08(l) or Section 13.05, or (iii) any
Taxes imposed under FATCA.
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(d) Refunds . If any Lender receives a refund in respect of Taxes paid by any Borrower, it shall promptly pay such
refund, together with any other amounts paid by such Borrower pursuant to Section 3.01 in connection with such refunded
Taxes, to such Borrower, provided that such Borrower agrees to promptly return such refund to the applicable Lender after it
receives notice from the applicable Lender that it is required to repay such refund. Nothing in this Section shall be deemed to
require any Lender to disclose confidential tax information.
(e)
Indemnification by Borrowers . Each Borrower shall, severally with respect to such Borrower’s Loans,
indemnify each Lender and the Administrative Agent, as applicable, for the full amount of Taxes (including any Taxes
imposed by any jurisdiction on amounts payable under this Section 3.01, subject to the conditions set forth in Section 3.01(c))
imposed on or paid by such Lender or the Administrative Agent (as the case may be) and any liability (including penalties,
interest and expenses) arising therefrom or with respect thereto provided that if such Lender or the Administrative Agent, as
the case may be, fails to file notice to such Borrower of the imposition of such Taxes within 120 days following the receipt of
actual written notice of the imposition of such Taxes, there will be no obligation for such Borrower to pay interest or
penalties attributable to the period beginning after such 120 th day and ending 7 days after such Borrower receives notice from
such Lender or the Administrative Agent, as the case may be. This indemnification shall be made within 30 days from the
date such Lender or the Agent (as the case may be) makes written demand therefor.
(f) FATCA Treatment of Amendment and Restatement . For purposes of determining withholding Taxes imposed
under FATCA, from and after the effective date of this Credit Agreement, the Borrowers and the Administrative Agent shall
treat (and the Lenders hereby authorize the Administrative Agent to treat) this Credit Agreement as not qualifying as a
“grandfathered obligation” within the meaning of Treasury Regulation Section 1.1471-2(b)(2)(i).
Section 3.02.

Increased Costs .

If, at any time after the date of this Credit Agreement, the adoption of any applicable law or the application of any applicable
governmental or quasi-governmental rule, regulation policy, guideline or directive (whether or not having the force of law), or any
Change (as defined in Section 3.03 below) therein, or any change in the interpretation or administration thereof, or the compliance of
any Lender therewith,
(i) imposes or increases or deems applicable any reserve, assessment, insurance charge, special deposit or similar
requirement against assets of, deposits with or for the account of, or credit extended by, any Lender or any applicable
Lending Installation (other than amounts paid pursuant to Section 2.10 and other than reserves and assessments taken into
account in determining the interest rate applicable to Eurocurrency Committed Advances), or
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(ii)
imposes any other condition (excluding Taxes which the applicable Borrower is obligated to pay under
Section 3.01(a), subject to the conditions set forth in Section 3.01(c)), the result of which is to increase the cost to any Lender
or any applicable Lending Installation of making, funding or maintaining Eurocurrency Loans or Letters of Credit or reduces
any amount receivable by any Lender or any applicable Lending Installation in connection with Eurocurrency Loans or
Letters of Credit, or requires any Lender or any applicable Lending Installation to make any payment calculated by reference
to the amount of Eurocurrency Loans held or interest received by it, by an amount deemed material by such Lender, then,
within 15 days of demand by such Lender, the applicable Borrower or Whirlpool shall pay such Lender that portion of such
increased expense incurred or reduction in an amount received which such Lender determines is attributable to making,
funding and maintaining its Eurocurrency Loans or Letters of Credit and its Commitment to make Eurocurrency Loans or
issue or participate in Letters of Credit; provided , however , that any amount payable pursuant to this Section 3.02 shall be
limited to the amount incurred from and after the date one hundred fifty days prior to the date that such Lender makes such
demand; and provided , further , that any amount payable pursuant to this Section 3.02 shall be paid by the applicable
Borrower to the extent that such amount is reasonably allocable to such Borrower and the Advances made to it and shall
otherwise be payable by Whirlpool.
Section 3.03.

Changes in Capital Adequacy Regulations .

If a Lender determines that the amount of capital or liquidity required or expected to be maintained by such Lender, any
Lending Installation of such Lender or any corporation controlling such Lender in connection with this Credit Agreement, its Loans,
its Letters of Credit or its obligation to make Loans or to issue or participate in Letters of Credit hereunder, is increased as a result of
a Change (as hereafter defined), then, within 15 days of demand by such Lender (with a copy of such demand to the Administrative
Agent), the applicable Borrower or Whirlpool shall pay such Lender the amount which such Lender reasonably determines is
necessary to compensate it for any shortfall in the rate of return on the portion of such increased capital which such Lender
determines is attributable to this Credit Agreement, its Loans, its Letters of Credit or its obligation to make Loans or issue Letters of
Credit hereunder (after taking into account such Lender’s policies as to capital adequacy or liquidity); provided , however , that any
amount payable pursuant to this Section 3.03 shall be limited to the amount incurred from and after the date one hundred fifty days
prior to the date that such Lender makes such demand; and provided , further , that any amount payable pursuant to this Section 3.02
shall be paid by the applicable Borrower to the extent that such amount is reasonably allocable to such Borrower and the Advances
made to it and shall otherwise be payable by Whirlpool. “ Change ” means (i) any change after the date of this Credit Agreement in
the Risk-Based Capital Guidelines (as hereafter defined), or (ii) any adoption of or change in any other law, governmental or quasigovernmental rule, regulation, policy, guideline, interpretation, or directive (whether or not having the force of law) after the date of
this Credit Agreement which affects the amount of capital or liquidity required or expected to be maintained by any Lender or any
Lending Installation or any corporation controlling any Lender, provided that notwithstanding anything herein to the contrary, (x) the
Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or directives thereunder or issued in
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank for International Settlements, the
53

Basel Committee on Banking Supervision (or any successor or similar authority) or the United States or foreign regulatory
authorities, in each case pursuant to Basel III, shall in each case be deemed to be a “Change”, regardless of the date enacted, adopted
or issued. “ Risk-Based Capital Guidelines ” means (x) the risk-based capital guidelines in effect in the United States on the date of
this Credit Agreement, including transition rules, and (y) the corresponding capital regulations promulgated by regulatory authorities
outside the United States in effect on the date of this Credit Agreement, including transition rules.
Section 3.04.

Availability of Types and Currencies .

If any Lender determines that maintenance at a suitable Lending Installation of any Type of its Eurocurrency Loans or any
Letter of Credit denominated in any Agreed Currency would violate any applicable law, rule, regulation or directive, whether or not
having the force of law, and notifies the Borrowers and the Administrative Agent of such determination, then, subject to Section
3.06, the affected currency shall cease to be an Agreed Currency and the Administrative Agent shall suspend the availability of the
affected Type and currency of Advance and Letters of Credit and, if such Lender determines that it is necessary, require that any
Eurocurrency Loan of the affected Type and currency be repaid or any Letters of Credit denominated in the affected currency be
cash collateralized; provided , that if each Lender that shall have delivered the foregoing notice (x) determines that the circumstances
causing such illegality have ceased to exist and that maintenance at a suitable Lending Installation of such Type of its Eurocurrency
Loans denominated in such Agreed Currency would no longer violate any applicable law, rule, regulation or directive, whether or
not having the force of law, and notifies the Borrowers and the Administrative Agent of such determination, or (y) shall be replaced
pursuant to Section 3.06 or shall otherwise cease to be a Lender with a Commitment hereunder, then such currency shall again be an
Agreed Currency and the affected Type and currency of Advance shall again be available. If the Administrative Agent determines
(or is advised by the Required Lenders) that the combination of the interest rate applicable to Eurocurrency Committed Advances
denominated in any Agreed Currency and payments due pursuant to Sections 3.01 and 3.02 with respect to such Eurocurrency
Committed Advances does not accurately reflect the cost of making or maintaining Eurocurrency Committed Advances in the
affected currency, then, subject to Section 3.06, upon notice by the Administrative Agent to the Borrowers Committed Advances
denominated in such Agreed Currency shall bear interest based upon the Cost of Funds Rate.
Section 3.05.

Funding Indemnification .

If any payment of a Eurocurrency Rate Loan occurs on a date which is not the last day of the applicable Interest Period,
whether because of acceleration, prepayment or otherwise, or a Eurocurrency Rate Loan is not made on the date specified by the
applicable Borrower for any reason other than default by a Lender, such Borrower will indemnify each Lender for any loss or cost
incurred by it resulting therefrom, including, without limitation, any loss or cost in liquidating or employing deposits acquired to
fund or maintain such Eurocurrency Rate Loan (but excluding loss of profits).
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Section 3.06.

Mitigation of Additional Costs or Adverse Circumstances; Replacement of Lenders .

If, in respect of any Lender, circumstances arise which would or would upon the giving of notice result in:
(i)

an increase in the liability of a Borrower to such Lender under Section 3.01, 3.02 or 3.03;

(ii)

the unavailability of a Type or currency of Committed Advance under Section 3.04; or

(iii)

a Lender being unable to deliver the forms required by Section 2.08(l);

then, without in any way limiting, reducing or otherwise qualifying the applicable Borrower’s obligations under any of the
Sections referred to above in this Section 3.06, such Lender shall promptly upon becoming aware of the same notify the
Administrative Agent thereof and shall, in consultation with the Administrative Agent and Whirlpool and to the extent that it can do
so without disadvantaging itself, take such reasonable steps as may be reasonably open to it to mitigate the effects of such
circumstances (including, without limitation, the designation of an alternate Lending Installation or the transfer of its Loans to
another Lending Installation). If and so long as a Lender has been unable to take, or has not taken, steps acceptable to Whirlpool to
mitigate the effect of the circumstances in question, or if any Lender is a Defaulting Lender or a Non-Consenting Lender, such
Lender shall be obliged, at the request and expense of Whirlpool, to assign all its rights and obligations hereunder to another Lender
(or an Affiliate of another Lender) or any other Person nominated by Whirlpool with the approval of the Administrative Agent and
each Issuing Lender (each of which shall not be unreasonably withheld) and willing to participate in the facility in place of such
Lender; provided that (i) all obligations owed to such assigning Lender (including, if such Lender is an Issuing Lender, the
cancellation or replacement of or other accommodation with respect to outstanding Letters of Credit in a manner satisfactory to it)
shall be paid in full and (ii) such Person satisfies all of the requirements of this Credit Agreement including, but not limited to,
providing the forms required by Sections 2.08(l) and 13.03(b). Notwithstanding any such assignment, the obligations of the
Borrowers under Sections 3.01, 3.02, 3.03 and 10.06 shall survive any such assignment and be enforceable by such Lender.
Section 3.07.

Lender Statements; Survival of Indemnity .

Each Lender shall deliver to the applicable Borrower and Whirlpool a written statement of such Lender as to the amount due,
if any, under Section 3.01, 3.02, 3.03 or 3.05. Such written statement shall set forth in reasonable detail the calculations upon which
such Lender determined such amount and shall be final, conclusive and binding on the applicable Borrower in the absence of
manifest error. Determination of amounts payable under such Sections in connection with a Eurocurrency Rate Loan shall be
calculated as though each Lender funded its Eurocurrency Rate Loan through the purchase of a deposit of the type and maturity
corresponding to the deposit used as a reference in determining the Eurocurrency Rate applicable to such Loan, whether in fact that
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is the case or not. Unless otherwise provided herein, the amount specified in the written statement shall be payable within 15 days
after receipt by the applicable Borrower and Whirlpool of the written statement. The obligations of any Borrower under
Sections 3.01, 3.02, 3.03 or 3.05 shall survive payment of any other of such Borrower’s Obligations and the termination of this
Credit Agreement.
ARTICLE 4
GUARANTY
Section 4.01.

Guaranty .

For valuable consideration, the receipt of which is hereby acknowledged, and to induce the Lenders to make Loans and issue
or participate in Letters of Credit to each of the Borrowing Subsidiaries, Whirlpool hereby irrevocably, absolutely and
unconditionally guarantees prompt payment when due, whether at stated maturity, upon acceleration or otherwise, and at all times
thereafter, of any and all existing and future obligations of each of the Borrowing Subsidiaries to the Administrative Agent and the
Lenders, or any of them, under or with respect to the Loan Documents, whether for principal, interest (including, without limitation,
all interest accruing subsequent to the commencement of any case, proceeding or other action relating to any Borrowing Subsidiary
under the Bankruptcy Code or any similar law with respect to the bankruptcy, insolvency or reorganization of any Borrowing
Subsidiary, and all interest which, but for any such case, proceeding or other action would otherwise accrue), fees, expenses or
otherwise (collectively, the “ Guaranteed Obligations ”). Whirlpool also agrees that all payments under this guaranty shall be made
in the same currency and manner as provided herein for the Guaranteed Obligations.
Section 4.02.

Waivers .

Whirlpool waives notice of the acceptance of this guaranty and of the extension or continuation of the Guaranteed
Obligations or any part thereof. Whirlpool further waives presentment, protest, notice of notices delivered or demand made on any
Borrowing Subsidiary or action or delinquency in respect of the Guaranteed Obligations or any part thereof, including any right to
require the Administrative Agent and the Lenders to sue any Borrowing Subsidiary, any other guarantor or any other Person
obligated with respect to the Guaranteed Obligations or any part thereof, or otherwise to enforce payment thereof against any
collateral securing the Guaranteed Obligations or any part thereof.
Section 4.03.

Guaranty Absolute .

This guaranty is a guaranty of payment and not of collection, it is a primary obligation of Whirlpool and not one of surety,
and the validity and enforceability of this guaranty shall be absolute and unconditional irrespective of, and shall not be impaired or
affected by, any of the following: (a) any extension, modification or renewal of, or indulgence with respect to, or substitutions for,
the Guaranteed Obligations or any part thereof or any agreement relating thereto at any time; (b) any failure or omission to enforce
any right, power or remedy with respect to the Guaranteed Obligations
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or any part thereof or any agreement relating thereto, or any collateral; (c) any waiver of any right, power or remedy or of any default
with respect to the Guaranteed Obligations or any part thereof or any agreement relating thereto, or any collateral; (d) any release,
surrender, compromise, settlement, waiver, subordination or modification, with or without consideration, of any collateral, any other
guaranties with respect to the Guaranteed Obligations or any part thereof, or any other obligation of any Person with respect to the
Guaranteed Obligations or any part thereof; (e) the enforceability or validity of the Guaranteed Obligations or any part thereof or the
genuineness, enforceability or validity of any agreement relating thereto or with respect to any collateral; (f) the application of
payments received from any source to the payment of obligations other than the Guaranteed Obligations, any part thereof or amounts
which are not covered by this guaranty even though the Administrative Agent and the Lenders might lawfully have elected to apply
such payments to any part or all of the Guaranteed Obligations or to amounts which are not covered by this guaranty; (g) any change
in the ownership of any Borrowing Subsidiary or the insolvency, bankruptcy or any other change in the legal status of any
Borrowing Subsidiary; (h) the change in or the imposition of any law, decree, regulation or other governmental act which does or
might impair, delay or in any way affect the validity, enforceability or payment when due of the Guaranteed Obligations; (i) the
failure of Whirlpool or any Borrowing Subsidiary to maintain in full force, validity or effect or to obtain or renew when required all
governmental and other approvals, licenses or consents required in connection with the Guaranteed Obligations or this guaranty, or
to take any other action required in connection with the performance of all obligations pursuant to the Guaranteed Obligations or this
guaranty; (j) the existence of any claim, setoff or other rights which Whirlpool may have at any time against any Borrowing
Subsidiary, or any other Person in connection herewith or an unrelated transaction; or (k) any other circumstances, whether or not
similar to any of the foregoing, which could constitute a defense to a guarantor; all whether or not Whirlpool shall have had notice or
knowledge of any act or omission referred to in the foregoing clauses (a) through (j) of this Section 4.03. It is agreed that
Whirlpool’s liability hereunder is several and independent of any other guaranties or other obligations at any time in effect with
respect to the Guaranteed Obligations or any part thereof and that Whirlpool’s liability hereunder may be enforced regardless of the
existence, validity, enforcement or non-enforcement of any such other guaranties or other obligations or any provision of any
applicable law or regulation purporting to prohibit payment by any Borrowing Subsidiary of the Guaranteed Obligations in the
manner agreed upon between such Borrowing Subsidiary and the Administrative Agent and the Lenders.
Section 4.04.

Continuing Guaranty .

The Lenders may make or continue Loans to and issue Letters of Credit for the account of any of the Borrowing Subsidiaries
from time to time without notice to or authorization from Whirlpool regardless of the financial or other condition of any Borrowing
Subsidiary at the time any Loan is made or continued or any Letter of Credit is issued, and no Lender shall have any obligation to
disclose or discuss with Whirlpool its assessment of the financial condition of any of the Borrowing Subsidiaries. This guaranty shall
continue in effect, notwithstanding any extensions, modifications, renewals or indulgences with respect to, or substitution for, the
Guaranteed Obligations or any part thereof, until all of the Guaranteed Obligations shall have been paid in full and all of the
Commitments shall have expired or been terminated.
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Section 4.05.

Delay of Subrogation .

Until the Guaranteed Obligations have been paid in full, Whirlpool shall not exercise any right of subrogation with respect to
payments made by Whirlpool pursuant to this guaranty.
Section 4.06.

Acceleration .

Whirlpool agrees that, as between Whirlpool on the one hand, and the Lenders and the Administrative Agent, on the other
hand, the obligations of any Borrowing Subsidiary guaranteed under this Article 4 may be declared to be forthwith due and payable,
or may be deemed automatically to have been accelerated, as provided in Section 9.01 for purposes of this Article 4, notwithstanding
any stay, injunction or other prohibition (whether in a bankruptcy proceeding affecting such Borrowing Subsidiary or otherwise)
preventing such declaration as against such Borrowing Subsidiary and that, in the event of such declaration or automatic
acceleration, such obligations (whether or not due and payable by such Borrowing Subsidiary) shall forthwith become due and
payable by Whirlpool for purposes of this Article 4.
Section 4.07.

Reinstatement .

The obligations of Whirlpool under this Article 4 shall be automatically reinstated if and to the extent that for any reason any
payment by or on behalf of any Person in respect of the Guaranteed Obligations is rescinded or must be otherwise restored by any
holder of any of the Guaranteed Obligations, whether as a result of any proceedings in bankruptcy or reorganization or otherwise,
and Whirlpool agrees that it will indemnify the Administrative Agent and each Lender on demand for all reasonable costs and
expenses (including, without limitation, fees and expenses of counsel) incurred by the Administrative Agent or such Lender in
connection with such rescission or restoration, including any such costs and expenses incurred in defending against any claim
alleging that such payment constituted a preference, fraudulent transfer or similar payment under any bankruptcy, insolvency or
similar law.
ARTICLE 5
CONDITIONS PRECEDENT
Section 5.01.

Effectiveness .

This Credit Agreement shall not be effective and no Lender shall be required to fund its portion of the initial Advance nor
will any Issuing Lender be required to issue Letters of Credit hereunder to any Borrower which is an original signatory hereto (each,
an “ Original Borrower ” and collectively, the “ Original Borrowers ”) until a date (the “ Amendment Effective Date ”) upon which
following conditions have been satisfied:
(a)

The Original Borrowers have furnished or caused to be furnished to the Administrative Agent the following:
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(i) A copy of the articles, certificate or charter of incorporation or similar document or documents of each Original
Borrower, certified by the Secretary or Assistant Secretary or other Authorized Representative of each Original Borrower or
by the appropriate governmental officer in the jurisdiction of incorporation or organization or other formation of each
Original Borrower within thirty days of the Amendment Effective Date;
(ii)
A certificate of good standing, to the extent applicable, for each Original Borrower from its jurisdiction of
incorporation dated within thirty days of the Amendment Effective Date;
(iii)
A copy, certified as of the Amendment Effective Date by the Secretary or Assistant Secretary or other
Authorized Representative of each Original Borrower of its by-laws or similar governing document;
(iv)
A copy, certified as of the Amendment Effective Date by the Secretary or Assistant Secretary or other
Authorized Representative of each Original Borrower, of the resolutions of its Board of Directors (and resolutions of other
bodies, if any are reasonably deemed necessary by counsel for any Lender) authorizing the execution of this Credit
Agreement and the other Loan Documents to be executed by it;
(v)
An incumbency certificate, executed as of the Amendment Effective Date by the Secretary or an Assistant
Secretary of Whirlpool, which shall identify by name and title and bear the signature of all Authorized Officers which shall
be authorized to execute Loan Documents on behalf of Whirlpool, upon which certificate the Administrative Agent and the
Lenders shall be entitled to rely until informed of any change in writing by Whirlpool;
(vi)
An incumbency certificate, executed as of the Amendment Effective Date by the Secretary or an Assistant
Secretary or other Authorized Representative of each Original Borrower, which shall identify by name and title and bear the
signature of the officers of such Original Borrower authorized to sign this Credit Agreement and the other Loan Documents
to be executed by such Original Borrower and to receive extensions of credit hereunder, upon which certificate the
Administrative Agent and the Lenders shall be entitled to rely until informed of any change in writing by such Original
Borrower;
(vii) A certificate, signed by an Authorized Officer stating that on the Amendment Effective Date (i) no Default or
Unmatured Default has occurred and is continuing, and (ii) the representations and warranties contained in Article 6 are true
and correct;
(viii) Written opinions of counsel to each Original Borrower and, if applicable, counsel to Whirlpool as guarantor of
such Original Borrower under Article 4 hereof, given upon the express instructions of each Original Borrower and Whirlpool,
each dated the Amendment Effective Date and addressed to the Administrative Agent and each of the Lenders, in form and
substance reasonably satisfactory to the Administrative Agent;
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(ix) A certificate, signed by an Authorized Officer stating that since December 31, 2015, except as disclosed in
filings with the Securities Exchange Commission prior to the Amendment Effective Date, there has been no development or
event relating to or affecting Whirlpool or any of its Subsidiaries that has had or could be reasonably expected to have a
Material Adverse Effect; and
(x) Such other documents and information as any Lender or its counsel may have reasonably requested by not later
than three Business Days prior to the proposed Amendment Effective Date.
(b) The Lenders, the Administrative Agent and their Affiliates shall have received all fees required to be paid, and all
expenses relating to the negotiation, execution and delivery of this Credit Agreement and which are required to be paid to such
parties pursuant to the terms hereof for which invoices have been presented by not later than the Business Day prior to the proposed
Amendment Effective Date.
(c) All governmental and third party approvals necessary in connection with the financing contemplated hereby and the
continuing operations of the Original Borrowers shall have been obtained and be in full force and effect.
(d) The Lenders shall have received such documents and other information as may be required for “know your customer”
or similar requirements to the extent requested at least ten days prior to the proposed Amendment Effective Date.
(e) All amounts under the Existing Long-Term Credit Agreement shall have been paid in full, including with the proceeds
of Advances made hereunder on the Amendment Effective Date.
(f) All amounts under the Amended and Restated Short-Term Credit Agreement dated as of September 25, 2015, among the
Borrowers, the lenders parties thereto and JPMorgan, as administrative agent for such lenders, shall have been paid in full, including
with the proceeds of Advances made hereunder on the Amendment Effective Date, and the commitments thereunder shall have been
terminated.
Section 5.02.

Initial Advance to Each Additional Borrowing Subsidiary .

No Lender shall be required to fund its portion of an Advance nor shall any Issuing Lender be required to issue Letters of
Credit hereunder to an Additional Borrowing Subsidiary unless such Additional Borrowing Subsidiary has furnished or caused to be
furnished to the Administrative Agent the following:
(i) An Assumption Agreement executed and delivered by such Additional Borrowing Subsidiary and containing the
written consent of Whirlpool at the foot thereof, as contemplated by Section 2.09;
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(ii)
A copy of the articles, certificate or charter of incorporation or other similar document of such Additional
Borrowing Subsidiary, certified by the appropriate governmental officer in the jurisdiction of incorporation of such
Additional Borrowing Subsidiary within thirty days of the date of delivery;
(iii) A certificate of good standing, to the extent applicable, for such Additional Borrowing Subsidiary from its
jurisdiction of incorporation dated within thirty days of the date of delivery;
(iv)
A copy, certified as of the date of delivery by the Secretary or Assistant Secretary of such Additional
Borrowing Subsidiary, of its by-laws;
(v) A copy, certified as of the date of delivery by the Secretary or Assistant Secretary of such Additional Borrowing
Subsidiary, of the resolutions of its Board of Directors (and resolutions of other bodies, if any are reasonably deemed
necessary by counsel for any Lender) authorizing the execution of its Assumption Agreement and the other Loan Documents
to be executed by it;
(vi) An incumbency certificate, executed as of the date of delivery by the Secretary or an Assistant Secretary of
such Additional Borrowing Subsidiary, which shall identify by name and title and bear the signature of the officers of such
Additional Borrowing Subsidiary authorized to sign its Assumption Agreement and the other Loan Documents to be executed
by such Additional Borrowing Subsidiary and to receive extensions of credit hereunder, upon which certificate the
Administrative Agent and the Lenders shall be entitled to rely until informed of any change in writing by such Additional
Borrowing Subsidiary;
(vii) Written opinions of counsel to such Additional Borrowing Subsidiary given upon the express instructions of
each Additional Borrowing Subsidiary, each dated the date of delivery and addressed to the Administrative Agent and each
of the Lenders, in form and substance reasonably satisfactory to the Administrative Agent; and
(viii) Documentation and other evidence as is reasonably requested by the Administrative Agent or any Lender in
advance of the initial Advance to or issuance of a Letter of Credit on behalf of such Additional Borrowing Subsidiary in
order for the Administrative Agent or such Lender to carry out and be satisfied it has complied with the results of all
necessary “know your customer” or other similar checks under all applicable laws and regulations.
Section 5.03.

Each Extension of Credit .

No Lender shall be required to fund its portion of any Advance (including, without limitation, the initial Advance hereunder)
nor shall any Issuing Lender be required to issue any Letter of Credit, unless on the applicable Borrowing Date:
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(i) Prior to and after giving effect to such Advance or issuance of such Letter of Credit there exists no Default or
Unmatured Default;
(ii) The representations and warranties contained in Article 6 are true and correct in all material respects as of such
Borrowing Date or date of issuance of any Letter of Credit (except for (x) the representations and warranties set forth in
Sections 6.04, 6.05 and 6.07, which representations and warranties shall be true and correct as of the respective dates
specified therein, and (y) the representations and warranties set forth in Sections 6.06 and 6.12 solely as such representations
and warranties relate to any Subsidiary acquired in connection with a Material Acquisition (including any Subsidiary of the
target of such Material Acquisition) consummated within 30 days prior to the applicable Borrowing Date, which
representations and warranties shall not be required to be true and correct pursuant to this condition); and
(iii)

The applicable Borrower shall have delivered the applicable notices described in Section 2.03(a) or 2.04(b).

Each request for extension of credit hereunder shall constitute a representation and warranty by the applicable Borrower that
the conditions contained in Sections 5.03(i) and (ii) have been satisfied.
ARTICLE 6
REPRESENTATIONS AND WARRANTIES
Each of the Borrowers represents and warrants to the Lenders that:
Section 6.01.

Existence and Standing .

It and each of its Material Subsidiaries is duly incorporated or otherwise organized, validly existing and (to the extent
applicable) in good standing under the laws of its jurisdiction of incorporation or organization or other formation and has all requisite
authority to conduct its business in each jurisdiction in which its business is conducted.
Section 6.02.

Authorization and Validity .

It has the power and authority and legal right to execute and deliver the Loan Documents to which it is a party and to perform
its obligations thereunder. Its execution and delivery of the Loan Documents to which it is a party and the performance of its
obligations thereunder have been duly authorized by proper corporate or other proceedings, and the Loan Documents to which it is a
party constitute its legal, valid and binding obligations enforceable against it in accordance with their terms, except as enforceability
may be limited by bankruptcy, insolvency or similar laws affecting the enforcement of creditors’ rights generally and the availability
of equitable remedies for the enforcement of certain obligations (other than the payment of money) contained herein or
62

therein may be limited by equitable principles generally and by principles of good faith and fair dealing.
Section 6.03.

No Conflict; Government Consent .

Neither its execution and delivery of the Loan Documents to which it is a party, nor the consummation of the transactions
therein contemplated, nor its compliance with the provisions thereof will violate any law, rule, regulation, order, writ, judgment,
injunction, decree or award binding on it or any of its Subsidiaries or the articles, certificate or charter of incorporation or by-laws or
other organizational or constitutional documents of it or any of its Subsidiaries or the provisions of any indenture, instrument or
agreement to which it or any of its Subsidiaries is a party or is subject, or by which it or its Property is bound, or conflict with or
constitute a default thereunder, or result in the creation or imposition of any Lien in, of or on the Property of it or any of its
Subsidiaries pursuant to the terms of any such indenture, instrument or agreement, in any such case which violation, conflict, default,
creation or imposition has not had or could not reasonably be expected to have a Material Adverse Effect. No order, consent,
approval, license, authorization, or validation of, or filing, recording or registration with or exemption by, any governmental or
public body or authority, or any subdivision thereof, is required to authorize, or is required in connection with, its execution, delivery
and performance of, or the legality, validity, binding effect or enforceability of, any of the Loan Documents to which it is a party
other than those the absence of which has not had or could not reasonably be expected to have a Material Adverse Effect.
Section 6.04.

Financial Statements .

The December 31, 2015 financial statements of Whirlpool and its Consolidated Subsidiaries were prepared in accordance
with generally accepted accounting principles in effect on the date such statements were prepared and fairly present the financial
condition of Whirlpool and its Consolidated Subsidiaries at such date and the results of their operations for the period then ended.
Section 6.05.

Material Adverse Change .

As of the date of this Credit Agreement, except as disclosed in filings with the Securities and Exchange Commission as of
such date, there has been no material adverse change since December 31, 2015 in the business, Property, condition (financial or
otherwise) or results of operations of Whirlpool and its Consolidated Subsidiaries.
Section 6.06.

Taxes .

Whirlpool and its Subsidiaries have filed all United States federal income tax returns and all other material tax returns which
are required to be filed and have paid all taxes due pursuant to said returns or pursuant to any assessment received by Whirlpool or
any of its Subsidiaries, except such taxes, if any, as are being contested in good faith and as to which adequate reserves have been
provided and except to the extent that any such failure to make such filings or payments would not reasonably be expected to result
in a Material Adverse Effect. No tax liens have been filed and no claims are being asserted with respect to any such taxes other than
any such liens or claims that
63

would not reasonably be expected to result in a Material Adverse Effect. The charges, accruals and reserves on the books of
Whirlpool and its Subsidiaries in respect of any taxes or other governmental charges are adequate.
Section 6.07.

Litigation and Contingent Obligations .

As of the date of this Credit Agreement, except as disclosed in filings with the Securities and Exchange Commission as of
such date (i) there is no litigation, arbitration, governmental investigation, proceeding or inquiry pending or, to its knowledge,
threatened against or affecting it or any of its Subsidiaries which has had or would reasonably be expected to have a Material
Adverse Effect, and (ii) neither it nor any of its Subsidiaries has any contingent obligations not provided for or disclosed in the
financial statements referred to in Section 6.04 which has had or could reasonably be expected to have a Material Adverse Effect.
Section 6.08.

ERISA .

No member of the Controlled Group has incurred, or is reasonably expected to incur, any withdrawal liability to
Multiemployer Plans in excess of $50,000,000 in the aggregate. Each Plan complies with all applicable requirements of law and
regulations, no Reportable Event has occurred with respect to any Plan, no member of the Controlled Group has withdrawn from any
Plan or initiated steps to do so, and no steps have been taken to terminate any Plan, except, in each case, to the extent that any of the
events described in this sentence, together with all other such events, which shall have occurred, taken in the aggregate, would
reasonably be expected to have a Materially Adverse Effect.
Section 6.09.

Accuracy of Information .

No information or report furnished by it to the Administrative Agent or the Lenders in connection with the negotiation of, or
compliance with, the Loan Documents contains any material misstatement of fact or omits to state a material fact necessary to make
the statements contained therein not misleading.
Section 6.10.

Material Agreements .

Neither it nor any of its Subsidiaries is in default in the performance, observance or fulfillment of any of the obligations,
covenants or conditions contained in (i) any agreement to which it is a party, which default could reasonably be expected to have a
Material Adverse Effect or (ii) any agreement or instrument evidencing or governing any Indebtedness or Off-Balance Sheet
Obligations with an outstanding principal amount (or implied or attributed principal amount) in excess of $100,000,000.
Section 6.11.

Compliance with Laws .

It and its Subsidiaries have complied with all applicable statutes, rules, regulations, orders and restrictions of any domestic or
foreign government, or any instrumentality or agency thereof,
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having jurisdiction over the conduct of their respective businesses or the ownership of their respective Property, except where noncompliance with any such statute, rule, regulation, order or restriction cannot reasonably be expected to have a Material Adverse
Effect. Neither it nor any of its Subsidiaries has received any notice to the effect that its operations are not in material compliance
with any of the requirements of applicable federal, state and local environmental, health and safety statutes and regulations or the
subject of any federal or state investigation evaluating whether any remedial action is needed to respond to a release of any toxic or
hazardous waste or substance into the environment, which non-compliance or remedial action could reasonably be expected to have
a Material Adverse Effect.
Section 6.12.

AML Laws, Anti-Corruption Laws and Sanctions .

Whirlpool has implemented and maintains in effect policies and procedures designed to ensure compliance by Whirlpool, its
Subsidiaries, and by their respective directors, officers, employees and agents in connection with such individual’s actions on behalf
of Whirlpool or the applicable Subsidiary, with applicable Anti-Corruption Laws, applicable AML Laws and applicable Sanctions,
and Whirlpool and, to Whirlpool’s actual knowledge, its Subsidiaries and their respective officers, employees, directors and agents,
are in compliance with Anti-Corruption Laws, applicable AML Laws and applicable Sanctions in all material respects. None of (a)
Whirlpool, any Subsidiary or, to the actual knowledge of Whirlpool, any of their respective directors, officers or employees, or (b) to
the actual knowledge of Whirlpool, any agent of Whirlpool or any Subsidiary that will act in any capacity in connection with or
benefit from the credit facility established hereby, is a Sanctioned Person. The borrowing by any Borrower of any Advance, the
request by any Borrower for the issuance of any Letter of Credit and the use of proceeds thereof by any Borrower will not cause a
violation of any applicable Anti-Corruption Law, applicable AML Law or Sanctions applicable to any party hereto.
Section 6.13.

Investment Company Act .

Neither Whirlpool nor any of its Subsidiaries is an “investment company” or an “affiliated person” thereof or an “affiliated
person” of such affiliated person as such terms are defined in the Investment Company Act of 1940, as amended.
Section 6.14.

Environmental Matters .

In the ordinary course of its business, Whirlpool conducts an ongoing review of the effect of Environmental Laws on the
business, operations and properties of Whirlpool and its Subsidiaries, in the course of which it identifies and evaluates associated
liabilities and costs (including, without limitation, any capital or operating expenditures required for clean-up or closure of properties
presently or previously owned, any capital or operating expenditures required to achieve or maintain compliance with environmental
protection standards imposed by law or as a condition of any license, permit or contract, any related constraints on operating
activities, including any periodic or permanent shutdown of any facility or reduction in the level of or change in the nature of
operations conducted thereat, any costs or liabilities in connection with off-site disposal of wastes or hazardous substances, and any
actual or potential liabilities to third parties, including employees, and any
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related costs and expenses). On the basis of this review, Whirlpool has concluded that such associated liabilities and costs, including
the costs of compliance with Environmental Laws, would not reasonably be expected to have a Material Adverse Effect.
Section 6.15

Proper Legal Form .

Each Loan Document to which a Borrower that is not domiciled in the United States is a party is in proper legal form under
the law of the jurisdiction in which such Borrower is organized, formed or incorporated for the enforcement thereof against such
Borrower under the law of such jurisdiction. To ensure the legality, validity, enforceability or admissibility in evidence of each such
Loan Document in such jurisdiction, it is not necessary that any such Loan Document or any other document be filed or recorded
with any court or other authority of such jurisdiction or that any stamp or similar tax be paid on or in respect of any such Loan
Documents.
Section 6.16

Solvency .

Immediately after giving effect to each Advance or Letter of Credit made or issued on or after the Amendment Effective
Date, (a) each of the applicable Borrower and Whirlpool is able to pay its debts and other liabilities, contingent obligations and other
commitments as they mature in the normal course of business, (b) neither such Borrower nor Whirlpool intends to, nor does it
believe that it will, incur debts or liabilities beyond such Person’s ability to pay as such debts and liabilities mature in their ordinary
course, (c) neither such Borrower nor Whirlpool is engaged in a business or a transaction, nor is it about to engage in a business or a
transaction, for which such Person’s assets would constitute unreasonably small capital, (d) the fair value of the assets of each of
such Borrower and Whirlpool is greater than the total amount of liabilities, including, without limitation, contingent liabilities, of
such Person and (e) the present fair saleable value of the assets of each of such Borrower and Whirlpool is not less than the amount
that will be required to pay the probable liability of such Person on its debts as they become absolute and matured. In computing the
amount of contingent liabilities at any time, it is intended that such liabilities will be computed at the amount which, in light of all
the facts and circumstances existing at such time, represents the amount that can reasonably be expected to become an actual or
matured liability.
Section 6.17

Tax Shelter Regulations .

The Borrowers do not intend to treat the Advances as being a “reportable transaction” (within the meaning of Treasury
Regulation Section 1.6011-4). In the event any Borrower determines to take any action inconsistent with such intention, it will
promptly notify the Administrative Agent thereof. If any Borrower so notifies the Administrative Agent, such Borrower
acknowledges that one or more of the Lenders may treat its Advances as part of a transaction that is subject to Treasury Regulation
Section 301.6112-1, and such Lender or Lenders, as applicable, will maintain the lists and other records required by such Treasury
Regulation.
Section 6.18

Representations of Dutch Borrowers .
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Each Dutch Borrower is in compliance with the applicable provisions of the Dutch Financial Supervision Act.
Section 6.19.

EEA Financial Institution .

No Borrower is an EEA Financial Institution (as defined in Section 10.14).
ARTICLE 7
COVENANTS
During the term of this Credit Agreement, unless the Required Lenders shall otherwise consent in writing:
Section 7.01.

Financial Reporting .

The Borrowers will maintain, for Whirlpool and each of its Subsidiaries, a system of accounting established and administered
in accordance with generally accepted accounting principles, and furnish to the Administrative Agent, for distribution to the Lenders:
(i)
Within 90 days after the close of each of Whirlpool’s fiscal years, an unqualified audit report certified by
independent certified public accountants of recognized national standing selected by Whirlpool, prepared in accordance with
generally accepted accounting principles on a consolidated basis for Whirlpool and its Consolidated Subsidiaries, including a
consolidated balance sheet as of the end of such period and related consolidated statements of earnings and cash flows,
provided that Whirlpool shall not be required to furnish separately any such financial statements that are filed electronically
with the Securities and Exchange Commission by Whirlpool at the times specified herein, and accompanied by a certificate
of said accountants that, in the course of their examination necessary for their certification of the foregoing, they have
obtained no knowledge of any Default or Unmatured Default, or if, in the opinion of such accountants, any Default or
Unmatured Default shall exist, stating the nature and status thereof;
(ii) Within 60 days after the close of each of the first three quarterly periods of each of Whirlpool’s fiscal years, for
Whirlpool and the Consolidated Subsidiaries, an unaudited consolidated balance sheet as at the close of such period and a
consolidated statement of earnings and cash flows for the period from the beginning of such fiscal year to the end of such
quarter, all certified, subject to year-end audit adjustments, by an Authorized Officer; provided that Whirlpool shall not be
required to furnish separately any such financial statements that are filed electronically with the Securities and Exchange
Commission by Whirlpool at the times specified herein;
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(iii) Together with the financial statements required pursuant to clauses (i) and (ii) above, a compliance certificate in
substantially the form of Exhibit D hereto signed by an Authorized Officer showing the calculations necessary to determine
compliance with this Credit Agreement and stating that no Default or Unmatured Default exists, or if any Default or
Unmatured Default exists, stating the nature and status thereof;
(iv)
Promptly upon the furnishing thereof to the shareholders of Whirlpool, copies of all financial statements,
reports and proxy statements so furnished, provided that Whirlpool shall not be required to furnish separately any such
financial statements, reports and proxy statements that are filed electronically with the Securities and Exchange Commission
by Whirlpool at the times specified herein;
(v) Promptly upon the filing thereof, copies of all registration statements and annual, quarterly, monthly or other
regular reports which Whirlpool or any of its Subsidiaries files with the Securities and Exchange Commission; provided that
documents that are required to be delivered pursuant to this clause (v) shall be deemed to be delivered on the date on which
Whirlpool or any of its Subsidiaries files such documents with the Securities and Exchanges Commission and provides
written notification of such filing to the Administrative Agent;
(vi) If and when Whirlpool or any member of the Controlled Group (A) gives or is required to give notice to the
PBGC of any Reportable Event with respect to any Plan which would constitute grounds for a termination of such Plan under
ERISA, or knows that the plan administrator of any Plan has given or is required to give notice of any Reportable Event,
(B) receives notice of complete or partial withdrawal liability under Title IV of ERISA, (C) receives notice that any
Multiemployer Plan is in reorganization under Section 4242 of ERISA or may become insolvent under Section 4245 of
ERISA or has been determined to be in “endangered” or “critical” status within the meaning of Section 432 of the Code or
Section 305 of ERISA, or (D) receives notice from the PBGC that it will institute proceedings asserting liability under Title
IV of ERISA or to terminate a Plan under Section 4042 of ERISA or will apply to the appropriate United States District
Court to seek the appointment of a trustee to administer any Plan, then, in each such event, Whirlpool shall deliver to the
Administrative Agent copies of such notice given, required to be given or received, as the case may be; provided that
Whirlpool shall be required to deliver copies of the notices referred to in this Section 7.01(vi) only to the extent that it knows
or should know of the giving or receipt of such a notice;
(vii) Within a reasonable time after receipt of a request therefor, which time shall in any event be not less than two
days nor more than thirty days, such other information (including non-financial information) as the Administrative Agent or
any Lender may from time to time reasonably request; and
(viii) Promptly after a Borrower has notified the Administrative Agent of any intention by such Borrower to treat
the Advances as being a “reportable transaction” (within
68

the meaning of Treasury Regulation Section 1.6011-4), a duly completed copy of IRS Form 8886 or any successor form.
Section 7.02.

Use of Proceeds .

Each of the Borrowers will use the proceeds of the Advances and the issuance of Letters of Credit only for general corporate
purposes (including the financing of Acquisitions) and to repay outstanding Advances or replace existing Letters of Credit issued for
the account of any Borrower. No Borrower will, and no Borrower will permit any of its Subsidiaries to, use any of the proceeds of
the Advances to purchase or carry any “margin stock” (as defined in Regulation U) or in contravention of Regulation X. No
Borrower will request any Borrowing or Letter of Credit, and no Borrower shall use, or permit its Subsidiaries and its or their
respective directors, officers, employees and agents to use, the proceeds of any Advance or Letter of Credit (A) in furtherance of an
offer, payment, promise to pay, or authorization of the payment or giving of money, or anything else of value, to any Person in
violation of any applicable Anti-Corruption Laws or applicable AML Laws, (B) for the purpose of funding, financing or facilitating
any unlawful activities, business or transaction of or with any Sanctioned Person, or in any Sanctioned Country, or (C) in any
manner that would result in the violation of any Sanctions applicable to any party hereto.
Section 7.03.

Notice of Default .

Promptly after any Authorized Officer referenced in clauses (i), (ii) or (iii) of the definition of Authorized Officer or any
assistant treasurer becomes aware of the occurrence of any Default or Unmatured Default, Whirlpool will give notice in writing to
the Administrative Agent for distribution to the Lenders of the occurrence of such Default or Unmatured Default.
Section 7.04.

Existence .

Each of the Borrowers will, and will cause each of its Subsidiaries to, do all things necessary to remain duly incorporated or
otherwise organized, validly existing and (to the extent applicable) in good standing in its jurisdiction of incorporation or
organization and maintain all requisite authority to conduct its business in each jurisdiction in which the character of the properties
owned or leased by it therein or in which the transaction of its business is such that failure to maintain such authority has resulted or
could result in a Material Adverse Effect; provided , however , that the existence of any Subsidiary which is not a Borrower may be
terminated and any right, franchise or license of any Subsidiary which is not a Borrower may be terminated or abandoned if in the
good faith judgment of the appropriate officer or officers of Whirlpool, such termination or abandonment is in its best interest and is
not materially disadvantageous to the Lenders.
Section 7.05.

Taxes .

Each of the Borrowers will, and will cause each of its Subsidiaries to, pay when due all material taxes, assessments and
governmental charges and levies upon it or its income, profits or Property, except those which are being contested in good faith by
appropriate proceedings diligently conducted (or, in the case of any such tax, those the payment of which can be delayed without
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penalty) and with respect to which adequate reserves have been set aside or those the nonpayment of which would not reasonably be
expected to result in a Material Adverse Effect.
Section 7.06.

Insurance .

Each of the Borrowers will, and will cause each of its Subsidiaries to, maintain with financially sound and reputable
insurance companies, or by way of such self-insurance as Whirlpool considers appropriate, insurance on its Property in such amounts
and covering such risks of loss of a character usually insured by corporations of comparable size and financial strength and with
comparable risks.
Section 7.07.

Compliance with Laws .

Each of the Borrowers will, and will cause each of its Subsidiaries to, comply with all laws, rules, regulations, orders, writs,
judgments, injunctions, decrees or awards to which it may be subject (including, without limitation, all laws, rules or regulations
under ERISA and all environmental laws and regulations) which, if violated, would reasonably be expected to have a Material
Adverse Effect. Whirlpool will maintain in effect and enforce policies and procedures designed to ensure compliance by Whirlpool
and its Subsidiaries and by their respective directors, officers, employees and agents in connection with such individuals’ actions on
behalf of Whirlpool or the applicable Subsidiary, with applicable Anti-Corruption Laws, applicable AML Laws and applicable
Sanctions.
Section 7.08.

Inspection .

Each of the Borrowers will, and will cause each of its Subsidiaries to, permit the Lenders, by their respective representatives
and agents, to inspect at all reasonable times, and at the risk and expense of the inspecting party, any of the Properties, corporate
books and financial records of such Borrower and each of its Subsidiaries, to examine and make copies (subject to any
confidentiality agreement reasonably acceptable to the applicable Borrower and the inspecting party, copyright laws and similar
reasonable requirements) of the books of accounts and other financial records of such Borrower and each of its Subsidiaries, and to
discuss the affairs, finances and accounts of such Borrower and each of its Subsidiaries with, and to be advised as to the same by,
their respective officers at such reasonable times and intervals as the Lenders may designate.
Section 7.09.

Consolidations, Mergers, Dissolution and Sale of Assets .

Whirlpool will not, nor will it permit any Borrowing Subsidiary to, sell, lease, transfer or otherwise dispose of all or
substantially all of its assets (whether by a single transaction or a number of related transactions and whether at one time or over a
period of time) or to dissolve or to consolidate with or merge into any Person or permit any Person to merge into it, except that
(i) Whirlpool or such Borrowing Subsidiary may consolidate with or merge into, any other Person, or permit another Person to
merge into it so long as (a) if such transaction involves Whirlpool, Whirlpool shall be the continuing or surviving Person, (b) subject
to clause (a), if such transaction involves a Borrowing Subsidiary, a Borrowing Subsidiary shall be the continuing or surviving
Person and (c) immediately
70

after such merger or consolidation or sale, there shall not exist any Default or Unmatured Default and (ii) a Borrowing Subsidiary
may sell all or substantially all of its assets to Whirlpool.
Section 7.10.

Liens .

No Borrower will, nor will any Borrower permit any of its Subsidiaries to, create, incur, assume or suffer to exist any Lien in
or on any of its Property, except:
(i) Liens existing on the date of this Credit Agreement securing Indebtedness outstanding on the date of this Credit
Agreement or any Indebtedness which refinances or replaces such Indebtedness (without increase in the amount thereof in
excess of the amount of any fees, expenses or premiums payable in connection with such refinancing or replacement);
(ii) Liens for taxes not delinquent and Liens for taxes which are being contested in good faith and by appropriate
proceedings diligently conducted and in respect to which such Borrower or such Subsidiary, as the case may be, shall have
set aside on its books an adequate reserve;
(iii) purchase money Liens (including those incurred in connection with synthetic leases) on fixed assets or other
physical Properties hereafter acquired and not theretofore owned by any Borrower or any Subsidiary of a Borrower (provided
such Liens are created at the time of acquisition or within 90 days thereafter), and Liens existing on the date of acquisition on
fixed assets or other physical Properties acquired by any Borrower or any Subsidiary of a Borrower after the date hereof and
not theretofore owned by any Borrower or any Subsidiary of a Borrower, if in each such case, such fixed assets or physical
Properties are not or shall not thereby become encumbered in an amount in excess of the fair market value thereof at the time
such Lien was or will be created (as determined in good faith by the Board of Directors of such Borrower or such Subsidiary,
as the case may be) plus any amount in excess of such fair market value which shall have been applied to Section 7.10(xix)
below, and refundings or extensions of the foregoing Liens for amounts not exceeding the principal amounts so refunded or
extended and applying only to the same fixed assets or physical Property theretofore subject to such Lien and fixtures and
building improvements thereon;
(iv)
(A) any deposit or pledge as security for the performance of any contract or understanding not directly or
indirectly in connection with the borrowing of money or the security of Indebtedness, if made and continuing in the ordinary
course of business, (B) any deposit or pledge with any governmental agency required or permitted to qualify any Borrower or
any Subsidiary of a Borrower to conduct business, to maintain self-insurance or to obtain the benefits of any law pertaining to
workmen’s compensation, unemployment insurance, old age pensions, social security or similar matters, or to obtain any stay
or discharge in any legal or administrative proceedings, (C) deposits or pledges made in the ordinary course of business to
obtain the release of mechanics’, workmen’s, repairmen’s or warehousemen’s Liens or the release of property in the
possession of a common carrier,
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(D) easements, licenses, franchises or minor encumbrances on or over any real property which do not materially detract from
the value of such real property or its use in the business of the applicable Borrower or Subsidiary, or (E) other deposits or
pledges similar to those referred to in clauses (B) and (C) of this Section 7.10(iv), if made and continuing in the ordinary
course of business;
(v) Liens of carriers, warehousemen, mechanics, laborers and materialmen for sums not yet due or being contested
in good faith and by appropriate proceedings diligently conducted, if such reserve or other appropriate provision, if any, as
shall be required by generally accepted accounting principles shall have been made therefor;
(vi) Liens on Property of any Subsidiary of a Borrower exclusively in favor of one or more of the Borrowers or
other Subsidiaries of a Borrower;
(vii) mortgages, pledges, Liens or charges existing on Property acquired by any Borrower or any Subsidiary of a
Borrower through the exercise of rights arising out of defaults on receivables of any Borrower or any Subsidiary of a
Borrower;
(viii) any banker’s Lien or right of offset on moneys of any Borrower or any Subsidiary of a Borrower in favor of
any lender or holder of its commercial paper deposited with such lender or holder in the ordinary course of business;
(ix)
Liens securing Indebtedness in respect of lease obligations which with respect to any Borrower or any
Subsidiary of a Borrower constitute Non-Recourse Obligations;
(x) interests of lessees in Property owned by any Borrower or any Subsidiary of a Borrower where such interests are
created in the ordinary course of their respective leasing activities and are not created directly or indirectly in connection with
the borrowing of money or the securing of Indebtedness by any Borrower or any Subsidiary of a Borrower;
(xi)
Liens incidental to the conduct of the business of any Borrower or any Subsidiary of a Borrower or the
ownership of their respective Properties which were not incurred in connection with the borrowing of money or the obtaining
of advances or credit, and which do not in the aggregate materially detract from the value of their Properties or materially
impair the use thereof in the operation of their businesses;
(xii)

Judgment liens which are not a Default under Section 8.08;

(xiii)
Liens in favor of customs and revenue authorities arising as a matter of law or regulation to secure the
payment of customs duties in connection with the importation of goods and deposits made to secure statutory obligations in
the form of excise taxes;
(xiv) Statutory liens of depository or collecting banks on items in collection and any accompanying documents or
the proceeds thereof;
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(xv)

Liens arising from precautionary UCC financing statement filings regarding operating leases;

(xvi)

Liens on assets located outside of the United States of America arising by operation of law;

(xvii)
Liens securing Indebtedness or Off-Balance Sheet Obligations of Subsidiaries of Whirlpool permitted in
accordance with Section 7.11;
(xviii) Liens on property of a Person existing at the time such Person is acquired by, merged into or consolidated
with Whirlpool or any Subsidiary of Whirlpool or becomes a Subsidiary of Whirlpool; provided that such Liens were not
created by or at the direction of Whirlpool or any of its Subsidiaries (other than any such Subsidiary that was not a Subsidiary
at the time of such creation or direction) in contemplation of such merger, consolidation or acquisition and do not extend to
any assets other than those of the Person so merged into or consolidated with Whirlpool or such Subsidiary or acquired by
Whirlpool or such Subsidiary; and
(xix) Liens in addition to the Liens permitted by Sections 7.10(i) through (xviii), inclusive; provided that such Liens
may not exist if: (a) the value of all assets subject to such Liens at any time exceeds an amount equal to 10% of the value of
all assets of Whirlpool and its Consolidated Subsidiaries or (b) the value of all assets located in the United States of America
subject to such Liens at any time exceeds an amount equal to 5% of the value of all assets of Whirlpool and its Consolidated
Subsidiaries, in each case, as shown on its most recent audited consolidated balance sheet and as determined in accordance
with generally accepted accounting principles or (c) the incurrence of any Indebtedness or Off-Balance Sheet Obligations to
be secured by such Liens would cause a violation of Section 7.11.
Section 7.11.

Subsidiary Indebtedness .

Whirlpool will not permit its Subsidiaries to, contract, create, incur, assume or permit to exist Indebtedness or Off-Balance
Sheet Obligations if the sum of: (i) the aggregate amount of all Indebtedness and Off-Balance Sheet Obligations contracted, created,
incurred, assumed or permitted by a Subsidiary of Whirlpool (other than Indebtedness incurred by a Borrowing Subsidiary under this
Credit Agreement) plus (ii) without duplication, the amount of all Indebtedness and Off-Balance Sheet Obligations of Whirlpool and
its Subsidiaries subject to a Lien (other than Liens permitted by Sections 7.10(i) through (xvi) inclusive or 7.10 (xviii)) exceeds
12.5% of the value of all assets of Whirlpool and its Consolidated Subsidiaries, as shown on its most recent audited consolidated
balance sheet and as determined in accordance with generally accepted accounting principles.
Section 7.12.

Debt to Capitalization Ratio .
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Whirlpool shall maintain, as of the last day of each fiscal quarter of Whirlpool, a Debt to Capitalization Ratio of less than or
equal to 0.60 to 1.00.
Section 7.13.

Interest Coverage Ratio .

Whirlpool shall maintain, as of the last day of each fiscal quarter of Whirlpool, an Interest Coverage Ratio of greater than or
equal to 3.00 to 1.00.
Section 7.14.

Ownership of Borrowing Subsidiaries .

Each Borrowing Subsidiary shall at all times be a wholly-owned Subsidiary of Whirlpool.
Section 7.15.

Transactions with Affiliates .

Whirlpool will not, and will not permit any Subsidiary to, directly or indirectly, pay any material amount of funds to or for
the account of, make any material investment (whether by acquisition of stock or indebtedness, by loan, advance, transfer of
property, guarantee or other agreement to pay, purchase or service, directly or indirectly, any Indebtedness, or otherwise) in, lease,
sell, transfer or otherwise dispose of any material assets, tangible or intangible, to, or participate in, or effect, any material
transaction with, any Affiliate except on an arms-length basis on terms at least as favorable to Whirlpool or such Subsidiary as would
have been obtained from a third party who was not an Affiliate.
Section 7.16.

Limitation on Restricted Actions .

No Borrower will, nor will it permit its Subsidiaries to, directly or indirectly, create or otherwise cause, incur, assume, suffer
or permit to exist or become effective any consensual encumbrance or restriction of any kind on the ability of any such Person to
(a) pay dividends or make any other distribution on any of such Person’s capital stock (or other equity interests), (b) pay any
Indebtedness owed to any Borrower, (c) make loans or advances to any Borrower or (d) transfer any of its property to any Borrower,
except for (i) encumbrances or restrictions existing under or by reason of this Credit Agreement, (ii) those imposed by applicable
laws or regulations, (iii) agreements in existence and as in effect on the Amendment Effective Date (and any refundings,
replacements or refinancing of the same not in excess of the then outstanding amount of the obligations thereunder and containing
restrictions of a type referred to in clauses (a) through (d) above which are not less favorable to Whirlpool and its Subsidiaries taken
as a whole than those set forth in the agreement being refunded, replaced or refinanced), (iv) agreements of a Person existing at the
time such Person is acquired by, merged into or consolidated with Whirlpool or any Subsidiary of Whirlpool or becomes a
Subsidiary of Whirlpool; provided that such agreements were not entered into at the direction of Whirlpool or any of its Subsidiaries
(other than any such Subsidiary that was not a Subsidiary at the time of such direction) in contemplation of such merger,
consolidation or acquisition (and any refundings, replacements or refinancing of the same not in excess of the then outstanding
amount of the obligations thereunder and containing restrictions of a type referred to in clauses (a) through (d) above which are not
less favorable to Whirlpool and its Subsidiaries taken as a whole than those set forth in the agreement being refunded, replaced or
refinanced), (v)
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in connection with any Lien permitted by Section 7.10 or any document or instrument governing any such Lien, provided that any
such restriction contained therein relates only to the asset or assets subject to such Lien, (vi) pursuant to customary restrictions and
conditions contained in any agreement relating to any sale of assets not prohibited hereunder pending the consummation of such sale,
(vii) customary non-assignment provisions in contracts, (viii) agreements entered into on or after the Effective Date containing
restrictions of a type referred to in clauses (a) through (d) above which are not less favorable to Whirlpool and its Subsidiaries taken
as a whole than those set forth in this Credit Agreement.
Section 7.17.

Limitation on Negative Pledges .

No Borrower will, nor will it permit its Subsidiaries to, enter into, assume or become subject to any agreement prohibiting or
otherwise restricting the creation or assumption of any Lien upon its properties or assets, whether now owned or hereafter acquired,
or requiring the grant of any security for such obligation if security is given for some other obligation (each, a “ Negative Pledge ”)
except (a) as set forth in this Credit Agreement, (b) agreements in existence and as in effect on the Amendment Effective Date (and
any refundings, replacements of the same not in excess of the then outstanding amount of the obligations thereunder and containing
Negative Pledges which are not less favorable to Whirlpool and its Subsidiaries taken as a whole than those set forth in the
agreement being refunded, replaced or refinanced), (c) agreements of a Person existing at the time such Person is acquired by,
merged into or consolidated with Whirlpool or any Subsidiary of Whirlpool or becomes a Subsidiary of Whirlpool; provided that
such agreements were not entered into at the direction of Whirlpool or any of its Subsidiaries (other than any such Subsidiary that
was not a Subsidiary at the time of such direction) in contemplation of such merger, consolidation or acquisition (and any
refundings, replacements or refinancing of the same not in excess of the then outstanding amount of the obligations thereunder and
containing Negative Pledges which are not less favorable to Whirlpool and its Subsidiaries taken as a whole than those set forth in
the agreement being refunded, replaced or refinanced), (d) in connection with any Lien permitted by Section 7.10 or any document
or instrument governing any such Lien, provided that any such Negative Pledge contained therein relates only to the asset or assets
subject to such Lien, (e) customary restrictions and conditions contained in any agreement relating to the sale of any assets not
prohibited hereunder pending the consummation of such sale, (f) customary non-assignment provisions in contracts, (g) in
connection with Indebtedness incurred by a Foreign Subsidiary that is otherwise permitted hereunder, encumbrances or restrictions
that are required by applicable law or governmental regulation on the ability of such Foreign Subsidiary to pay dividends or make
distributions, (h) agreements entered into on or after the Effective Date containing Negative Pledges which are not less favorable to
Whirlpool and its Subsidiaries taken as a whole than those set forth in Section 7.10.
ARTICLE 8
DEFAULTS
The occurrence of any one or more of the following events shall constitute a Default:
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Section 8.01.

Representations and Warranties .

Any representation or warranty made or deemed made by or on behalf of any Borrower to the Lenders, the Issuing Lenders or
the Administrative Agent under or in connection with this Credit Agreement or in any certificate or other information delivered in
connection with this Credit Agreement or any other Loan Document shall be materially false on the date as of which made or
deemed made; provided that to the extent any representation or warranty set forth in Section 6.06 or 6.12 shall have been false on the
date made or deemed made in relation to the actions or status of any Subsidiary acquired in connection with a Material Acquisition
(including any Subsidiary of the target of such Material Acquisition) and made or existing during the period of 30 days following the
consummation of such Material Acquisition, a Default shall not result.
Section 8.02.

Payment .

(i) Nonpayment of principal under the Loan Documents or reimbursement obligations arising from drawings under
Letters of Credit when due, or
(ii)
nonpayment of interest or of any unused commitment fee, letter of credit fee, fronting fee or any other
obligations under any of the Loan Documents within five days after the same becomes due.
Section 8.03.

Covenants .

(a) The breach by any Borrower of any of the terms or provisions of Section 7.02, 7.04 (as to existence), 7.09, 7.10,
7.11, 7.12, 7.13, 7.14, 7.16 or 7.17; provided that a breach by a Borrower of the terms or provisions of Section 7.16 or 7.17 as
a result of any action, omission or failure by any Subsidiary acquired in connection with a Material Acquisition (including
any Subsidiary of the target of such Material Acquisition) occurring during the period of 30 days following the
consummation of such Material Acquisition shall not be a Default (or, for the avoidance of doubt, an Unmatured Default).
(b) The breach by any Borrower of any of the terms or provisions of Section 7.01 or 7.03 and such breach shall
continue unremedied for a period of five or more Business Days.
(c) The breach by any Borrower (other than a breach which constitutes a Default under Section 8.01, 8.02, 8.03(a)
or 8.03(b)) of any of the terms or provisions of this Credit Agreement and such breach shall continue unremedied for a period
of thirty or more days after the earlier of (i) receipt of written notice from the Administrative Agent or any Lender as to such
breach or (ii) the date on which an Authorized Representative of a Borrower became aware of such breach; provided that a
breach by a Borrower of the terms or provisions of Section 7.05, 7.06, 7.07, 7.08 or 7.15 as a result of any action, omission or
failure by any Subsidiary acquired in connection with a Material Acquisition (including any Subsidiary of
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the target of such Material Acquisition) occurring during the period of 30 days following the consummation of such Material
Acquisition shall not be an Unmatured Default.
Section 8.04.

Other Obligations .

Failure of any Borrower or Subsidiary of a Borrower to pay when due Indebtedness (other than the Obligations) or OffBalance Sheet Obligations in an aggregate amount greater than $100,000,000 (or the Dollar Amount of Indebtedness or Off-Balance
Sheet Obligations denominated in a currency other than Dollars); or the default by any Borrower or any Subsidiary of a Borrower in
the performance of any term, provision or condition contained in any agreement under which any Indebtedness (other than the
Obligations) or Off-Balance Sheet Obligations in an aggregate amount greater than $100,000,000 (or the Dollar Amount of
Indebtedness or Off-Balance Sheet Obligations denominated in a currency other than Dollars) was created or is governed, the effect
of which is to cause, or to permit the holder or holders of any Indebtedness or Off-Balance Sheet Obligations to cause, Indebtedness
or Off-Balance Sheet Obligations in an aggregate amount greater than $100,000,000 (or the Dollar Amount of Indebtedness or OffBalance Sheet Obligations denominated in a currency other than Dollars) to become due prior to its stated maturity; or Indebtedness
(other than the Obligations) or Off-Balance Sheet Obligations in an aggregate amount greater than $100,000,000 (or the Dollar
Amount of Indebtedness or Off-Balance Sheet Obligations denominated in a currency other than Dollars) shall be declared to be due
and payable or required to be prepaid (other than by a regularly scheduled payment) prior to the stated maturity thereof.
Section 8.05.

Bankruptcy .

Any Borrower or any Material Subsidiary of a Borrower shall (i) have an order for relief entered with respect to it under the
Bankruptcy Code or any other bankruptcy, insolvency or other similar law as now or hereafter in effect, (ii) make an assignment for
the benefit of creditors, (iii) fail to pay, or admit in writing its inability to pay, its debts generally as they become due, (iv) apply for,
seek, consent to, or acquiesce in the appointment of a receiver, custodian, trustee, examiner, liquidator or similar official for it or any
Substantial Portion of its Property, (v) institute any proceeding seeking an order for relief under the Bankruptcy Code or any other
bankruptcy, insolvency or other similar law as now or hereafter in effect or seeking to adjudicate it as bankrupt or insolvent, or
seeking dissolution, winding up, liquidation, reorganization, arrangement, adjustment or composition of it or its debts under the
Bankruptcy Code or any other law relating to bankruptcy, insolvency or reorganization or relief of debtors or fail to file an answer or
other pleading denying the material allegations of any such proceeding filed against it or (vi) take any corporate action to authorize
or effect any of the foregoing actions set forth in this Section 8.05.
Section 8.06.

Receivership, Etc .

Without the application, approval or consent of any Borrower or any Material Subsidiary of a Borrower, a receiver, trustee,
examiner, liquidator or similar official shall be appointed for any Borrower or any Material Subsidiary of a Borrower or any
Substantial Portion of the Property of any such Person, or a proceeding described in Section 8.05(v) shall be instituted against any
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Borrower or any Material Subsidiary of a Borrower and such appointment continues undischarged or such proceeding continues
undismissed or unstayed for a period of 90 consecutive days.
Section 8.07.

Judgments .

Any Borrower or any Subsidiary of a Borrower shall fail within sixty days to pay, bond or otherwise discharge or settle any
judgment or order for the payment of money in excess of $100,000,000 which is not stayed on appeal or otherwise being
appropriately contested in good faith.
Section 8.08.

ERISA .

A contribution failure occurs with respect to any Plan sufficient to give rise to a lien under Section 303(k) of ERISA, or any
notice of intent to terminate a Plan having aggregate Unfunded Vested Liabilities in excess of $100,000,000 shall be filed by a
member of the Controlled Group and/or any Plan administrator, or the PBGC shall institute proceedings under Title IV of ERISA to
terminate or to cause a trustee to be appointed to administer any such Plan, or a condition shall exist which would entitle the PBGC
to obtain a decree adjudicating that any such Plan must be terminated.
Section 8.09.

Guaranty .

Whirlpool’s guaranty of the Guaranteed Obligations pursuant to Article 4 shall cease to be in full force and effect as a legal,
valid, binding and enforceable obligation of Whirlpool or Whirlpool shall disaffirm or seek to disaffirm any of its obligations under
or with respect to its guaranty of the Guaranteed Obligations pursuant to Article 4.
Section 8.10.

Change of Control .

Any person or group of persons (within the meaning of Section 13 or 14 of the Securities Exchange Act of 1934, as
amended) shall have acquired beneficial ownership (within the meaning of Rule 13d-3 promulgated by the Securities and Exchange
Commission under said Act) of 40% or more of the outstanding shares of common stock of Whirlpool; or, during any period of 12
consecutive calendar months, individuals who were directors of Whirlpool on the first day of such period (together with any new
directors whose election or nomination to the Board of Directors of Whirlpool was approved by a vote of at least a majority of the
directors then still in office who were either directors at the beginning of such period or whose election or nomination for election
was previously so approved) shall cease for any reason other than retirement, death, or disability to constitute a majority of the board
of directors of Whirlpool.
ARTICLE 9
ACCELERATION, WAIVERS, AMENDMENTS AND REMEDIES
Section 9.01.

Acceleration; Allocation of Payments after Acceleration .
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(a) If any Default described in Section 8.05 or 8.06 occurs, the obligations of the Lenders to make Loans and issue Letters
of Credit hereunder shall automatically terminate and the Obligations of the Borrowers shall immediately become due and payable
without presentment, demand, protest or notice of any kind (all of which each Borrower hereby expressly waives) or any other
election or action on the part of the Administrative Agent or any Lender. If any other Default occurs, the Required Lenders may
(i) terminate or suspend the obligations of the Lenders to make Loans and issue Letters of Credit hereunder, (ii) declare the
Obligations of the Borrowers to be due and payable, or both, or (iii) direct the Borrowers to pay to the Administrative Agent
additional cash, to be held by the Administrative Agent, for the benefit of the Lenders, in a cash collateral account as additional
security for the LOC Obligations in respect of subsequent drawings under all then outstanding Letters of Credit in an amount equal
to the maximum aggregate amount which may be drawn under all Letters of Credit then outstanding, in each case upon written
notice to the Borrowers, whereupon such obligations shall terminate or be suspended, as the case may be, and/or the Obligations
shall become immediately due and payable, without presentment, demand, protest or further notice of any kind, all of which each
Borrower hereby expressly waives.
(b)
Notwithstanding any other provisions of this Credit Agreement, after acceleration of the Obligations, all amounts
collected or received by the Administrative Agent or any Lender on account of amounts outstanding under any of the Loan
Documents shall be paid over or delivered as follows:
FIRST, to the payment of all reasonable out-of-pocket costs and expenses (including without limitation reasonable
attorneys’ fees) of the Administrative Agent or any of the Lenders in connection with enforcing the rights of the Lenders
under the Loan Documents;
SECOND, to payment of any fees owed to the Administrative Agent, any Issuing Lender or any Lender;
THIRD, to the payment of all accrued interest payable to the Lenders hereunder;
FOURTH, to the payment of the outstanding principal amount of the Advances and to the payment or cash
collateralization of the outstanding LOC Obligations, pro rata, as set forth below;
FIFTH, to all other obligations which shall have become due and payable under the Credit Documents and not repaid
pursuant to clauses “FIRST” through “FOURTH” above; and
SIXTH, to the payment of the surplus, if any, to whoever may be lawfully entitled to receive such surplus.
In carrying out the foregoing, (a) amounts received shall be applied in the numerical order provided until exhausted prior to
application to the next succeeding category; (b) each of the Lenders shall receive an amount equal to its pro rata share (based on the
proportion that the then outstanding
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Loans and LOC Obligations held by such Lender bears to the aggregate then outstanding Advances and LOC Obligations) of
amounts available to be applied pursuant to clauses “FIRST”, “THIRD,” “FOURTH” and “FIFTH” above; and (c) to the extent that
any amounts available for distribution pursuant to clause “FOURTH” above are attributable to the issued but undrawn amount of
outstanding Letters of Credit, such amounts shall be held by the Administrative Agent in a cash collateral account and applied (x)
first, to reimburse the Issuing Lenders from time to time for any drawings under such Letters of Credit and (y) then, following the
expiration of all Letters of Credit, to all other obligations of the types described in clauses “FOURTH” and “FIFTH” above in the
manner provided in this Section 9.01.
Section 9.02.

Judgment Currency .

(i) The Borrowers’ obligations under the Credit Documents to make payments in an applicable Agreed Currency
(the “ Obligation Currency ”) shall not be discharged or satisfied by any tender or recovery pursuant to any judgment
expressed in or converted into any currency other than the Obligation Currency, except to the extent that such tender or
recovery results in the effective receipt by the Administrative Agent or a Lender of the full amount of the Obligation
Currency expressed to be payable to the Administrative Agent or such Lender under the Credit Documents. If, for the
purpose of obtaining or enforcing judgment against any Borrower in any court or in any jurisdiction, it becomes necessary to
convert into or from any currency other than the Obligation Currency (such other currency being hereinafter referred to as the
“ Judgment Currency ”) an amount due in the Obligation Currency, the conversion shall be made at the Dollar Amount,
determined as of the Business Day immediately preceding the day on which the judgment is given (such Business Day being
hereinafter referred to as the “ Judgment Currency Conversion Date ”).
(ii) If there is a change in the rate of exchange prevailing between the Judgment Currency Conversion Date and the
date of actual payment of the amount due, such amount payable by the applicable Borrower shall be reduced or increased, as
applicable, such that the amount paid in the Judgment Currency, when converted at the rate of exchange prevailing on the
date of payment, will produce the amount of the Obligation Currency which could have been purchased with the amount of
Judgment Currency stipulated in the judgment or judicial award at the rate of exchange prevailing on the Judgment Currency
Conversion Date. Each Borrower agrees to pay any additional amounts payable by it under this subsection (ii) as a separate
obligation notwithstanding any such judgment or judicial award.
Section 9.03.

Amendments .

Subject to the provisions of this Article 9, the Required Lenders (or the Administrative Agent with the consent in writing of
the Required Lenders) and the Borrowers may enter into agreements supplemental hereto for the purpose of adding or modifying any
provisions to the Loan Documents or changing in any manner the rights of the Lenders or the Borrowers hereunder or waiving any
Default or Unmatured Default hereunder; provided , however , that no such supplemental agreement shall without the consent of
each Lender directly affected thereby:
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(i) Extend the maturity of any Loan or reduce the principal amount thereof, or reduce the rate or extend the time of
payment of any interest thereon or extend the time of payment of any reimbursement obligation under a Letter of Credit;
(ii)

Reduce the rate or extend any fixed date of payment of any fees due hereunder;

(iii)

Change the order of application of funds under Section 9.01(b);

(iv)

Change the percentages specified in the definition of Required Lenders;

(v) Extend the Termination Date or increase the amount of the Commitment of any Lender hereunder, or permit any
Borrower to assign its rights or obligations under this Credit Agreement;
(vii)

Amend or modify, or waive any requirement under, this Section 9.03; or

(vii)

Release Whirlpool from its Guaranteed Obligations.

On any date on which Whirlpool delivers to the Administrative Agent both:
(x) a notice stating that Whirlpool elects to amend Section 7.11 to increase the percentage set forth in said Section
from 12.5% to 17.5%, and
(y) a certificate of an Authorized Officer to the effect that, after giving effect to such amendment, no Default or
Event of Default shall be continuing,
Section 7.11 shall be automatically amended to so increase the percentage set forth therein.
No amendment of any provision of this Credit Agreement relating to the Administrative Agent shall be effective without the
written consent of the Administrative Agent. No amendment to Section 2.04 or any other provision hereof relating to any Issuing
Lender shall be effective without the written consent of such Issuing Lender. The Administrative Agent may waive payment of the
fee required under Section 13.03(b) without obtaining the consent of any of the Lenders.
Section 9.04.

Preservation of Rights .

No delay or omission of the Lenders or the Administrative Agent to exercise any right under the Loan Documents shall
impair such right or be construed to be a waiver of any Default or Unmatured Default or an acquiescence therein, and the making of
a Loan notwithstanding the existence of a Default or Unmatured Default or the inability of any Borrower to satisfy the conditions
precedent to such Loan or Letter of Credit shall not constitute any waiver or acquiescence. Any single or partial exercise of any such
right shall not preclude other or further exercise thereof or the exercise of any other right, and no waiver, amendment or other
variation of the terms, conditions or provisions of the Loan Documents whatsoever shall be valid unless in writing signed by the
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Lenders or the Required Lenders, as applicable, pursuant to Section 9.03, and then only to the extent in such writing specifically set
forth. All remedies contained in the Loan Documents or by law afforded shall be cumulative and all shall be available to the
Administrative Agent and the Lenders until the Obligations have been paid in full.
ARTICLE 10
GENERAL PROVISIONS
Section 10.01.

Survival of Representations .

All representations and warranties of the Borrowers contained in this Credit Agreement shall survive the making of the Loans
and issuance of the Letters of Credit herein contemplated.
Section 10.02.

Governmental Regulation .

Anything contained in this Credit Agreement to the contrary notwithstanding, no Lender shall be obligated to extend credit to
any Borrower in violation of any limitation or prohibition provided by any applicable statute or regulation.
Section 10.03.

Headings .

Section headings in the Loan Documents are for convenience of reference only, and shall not govern the interpretation of any
of the provisions of the Loan Documents.
Section 10.04.

Entire Agreement .

The Loan Documents embody the entire agreement and understanding among the Borrowers, the Administrative Agent and
the Lenders and supersede all prior agreements and understandings among the Borrowers, the Administrative Agent and the Lenders
relating to the subject matter thereof except as contemplated in Section 2.07(b).
Section 10.05.

Several Obligations .

The respective obligations of the Lenders hereunder are several and not joint and no Lender shall be the partner or agent of
any other (except to the extent to which the Administrative Agent is authorized to act as such). The failure of any Lender to perform
any of its obligations hereunder shall not relieve any other Lender from any of its obligations hereunder. No Lender shall have any
liability for the failure of any other Lender to perform its obligations hereunder. This Credit Agreement shall not be construed so as
to confer any right or benefit upon any Person other than the parties to this Credit Agreement and their respective successors and
assigns.
Section 10.06.

Expenses; Indemnification .
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Whirlpool shall reimburse the Administrative Agent for any reasonable and documented costs, internal charges and out-ofpocket expenses (including reasonable and documented attorneys’ fees, but only for a single outside counsel and any necessary local
counsel) paid or incurred by the Administrative Agent in connection with the preparation, negotiation review, execution, delivery,
amendment, modification and administration of the Loan Documents. Whirlpool also agrees to reimburse the Administrative Agent
and the Lenders for any reasonable and documented costs, internal charges and out-of- pocket expenses (including reasonable and
documented attorneys’ fees but only for a single outside counsel (and, in the case that there is a conflict between the Administrative
Agent and any Lender, or between any of the Lenders, of one counsel for each conflicting Lender) and any necessary local counsel)
paid or incurred by the Administrative Agent or any Lender in connection with the collection and enforcement of the Loan
Documents. Whirlpool further agrees to indemnify the Administrative Agent, each Arranger, each Issuing Lender and each Lender
and each of their respective directors, officers, affiliates, agents and employees (each an “ Indemnified Person ”) against all losses,
claims, damages, penalties, judgments, liabilities and expenses (including, without limitation, all expenses of litigation or preparation
therefor whether or not the Administrative Agent, an Issuing Lender, a Lender or any other Indemnified Person is a party thereto)
which any of them may pay or incur arising out of or relating to the Loan Documents, the transactions contemplated hereby or the
direct or indirect application or proposed application of the proceeds of any Loan or Letter of Credit (including any refusal by an
Issuing Lender to honor a demand for payment under a Letter of Credit if the documents presented in connection with such demand
do not strictly comply with the terms of such Letter of Credit) hereunder; provided , however , that Whirlpool shall not be liable to
any Indemnified Person for any such loss, claim, damage, penalty, judgment, liability or expense resulting from such Indemnified
Person’s gross negligence or willful misconduct or from a successful claim brought by any of the Borrowers against an Indemnified
Person for breach in bad faith of such Indemnified Person’s obligations hereunder or under any other Loan Document.
Notwithstanding anything in this Credit Agreement to the contrary, Whirlpool shall indemnify the Lenders for all losses, taxes
(including withholding taxes), liabilities and expenses incurred or arising out of making Advances or issuing Letters of Credit in
Agreed Currencies other than Dollars. The obligations of Whirlpool under this Section 10.06 shall survive the termination of this
Credit Agreement.
Section 10.07.

Severability of Provisions .

Any provision in any Loan Document that is held to be inoperative, unenforceable, or invalid in any jurisdiction shall, as to
that jurisdiction, be inoperative, unenforceable, or invalid without affecting the remaining provisions in that jurisdiction or the
operation, enforceability, or validity of that provision in any other jurisdiction, and to this end the provisions of all Loan Documents
are declared to be severable.
Section 10.08.

Nonliability of Lenders .

The relationship between the Borrowers and the Lenders and the Administrative Agent shall be solely that of borrower and
lender. Neither the Administrative Agent nor any Lender shall have any fiduciary responsibilities to any Borrower. Neither the
Administrative Agent nor any Lender
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undertakes any responsibility to the Borrowers to review or inform any of the Borrowers of any matter in connection with any phase
of the business or operations of any of the Borrowers.
Section 10.09.

CHOICE OF LAW .

This Credit Agreement and the other Loan Documents and any claims, controversy , dispute or cause of action (whether in
contract or tort or otherwise) based upon, arising out of or relating to this Credit Agreement or any other Loan Document (except, as
to any other Loan Document, as expressly set forth therein) and the transactions contemplated hereby and thereby shall be governed
by, and construed in accordance with, the law of the State of New York .
Section 10.10.

CONSENT TO JURISDICTION .

(a) Each party hereto irrevocably and unconditionally agrees that it will not commence any action, litigation or proceeding
of any kind or description, whether in law or equity, whether in contract or in tort or otherwise, against any other party hereto, or any
Related Party of the foregoing in any way relating to this Credit Agreement or any other Loan Document or the transactions relating
hereto or thereto, in any forum other than the courts of the State of New York sitting in New York County, and of the United States
District Court of the Southern District of New York, and any appellate court from any thereof, and each of the parties hereto
irrevocably and unconditionally submits to the jurisdiction of such courts and agrees that all claims in respect of any such action,
litigation or proceeding may be heard and determined in such New York State court or, to the fullest extent permitted by applicable
law, in such federal court. Each of the parties hereto agrees that a final judgment in any such action, litigation or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by law. Each party
hereto irrevocably and unconditionally waives, to the fullest extent permitted by applicable law, any objection that it may now or
hereafter have to the laying of venue of any action or proceeding arising out of or relating to this Credit Agreement or any other
Loan Document in any court referred to above. Each of the parties hereto hereby irrevocably waives, to the fullest extent permitted
by applicable law, the defense of an inconvenient forum to the maintenance of such action or proceeding in any such court.
(b)
Each Borrowing Subsidiary domiciled outside of the United States (a “ Foreign Borrower ”) hereby irrevocably
appoints Whirlpool as its true and lawful attorney-in-fact (the “ Service of Process Agent ”) in its name, place and stead to accept
service of any and all writs, summons and other legal process and any such enforcement proceeding brought in the State of New
York and agrees that service by the mailing, of copies thereof by registered or certified mail, postage prepaid, to it at the address for
notices pursuant to Schedule IV, such service to become effective 30 days after such mailing, of any enforcement proceeding may be
made upon such Service of Process Agent and that it will take such action as necessary to continue such appointment in full force
and effect or to appoint another such Service of Process Agent satisfactory to the Administrative Agent for service of process.
Whirlpool hereby irrevocably accepts such appointment and agrees to serve in the capacity of Service of Process Agent.
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(c)

With respect to each Foreign Borrower:

(i) Without limiting the generality of subsections (a) and (b) of this Section 10.10, such Foreign Borrower agrees
that any controversy or claim with respect to it arising out of or relating to this Credit Agreement or the other Loan
Documents may, at the sole option of the Administrative Agent and the Lenders, be settled immediately by submitting the
same to binding arbitration in the City of New York, New York (or such other place as the parties may agree) in accordance
with the Commercial Arbitration Rules of the American Arbitration Association. Upon the request and submission of any
controversy or claim for arbitration hereunder, the Administrative Agent shall give such Foreign Borrower not less than 45
days written notice of the request for arbitration, the nature of the controversy or claim, and the time and place set for
arbitration. Such Foreign Borrower agrees that such notice is reasonable to enable it sufficient time to prepare and present its
case before the arbitration panel. Judgment on the award rendered by the arbitration panel may be entered in any court
including, without limitation, any court of the State of New York or any federal court sitting in the State of New York. The
expenses of arbitration shall be paid by such Foreign Borrower.
(ii) The provisions of subsection (i) above are intended to comply with the requirements of the Convention on the
Recognition and Enforcement of Foreign Arbitral Awards (the “ Convention ”). To the extent that any provisions of such
subsection (i) are not consistent with or fail to conform to the requirements set out in the Convention, such subsection (i)
shall be deemed amended to conform to the requirements of the Convention.
(iii) Such Foreign Borrower hereby specifically consents and submits to the jurisdiction of the courts of the State of
New York and courts of the United States located in the State of New York for purposes of entry of a judgment or arbitration
award entered by the arbitration panel.
Section 10.11.

WAIVER OF JURY TRIAL; WAIVER OF CONSEQUENTIAL DAMAGES .

AS AN INDUCEMENT TO ENTER INTO THIS CREDIT AGREEMENT, EACH BORROWER, THE
ADMINISTRATIVE AGENT AND EACH LENDER HEREBY WAIVES TRIAL BY JURY IN 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 DOCUMENT OR THE RELATIONSHIP ESTABLISHED THEREUNDER. Each party hereto agrees not to assert any
claim against any other party hereto, any of their Affiliates, or any of their respective directors, officers, employees, attorneys or
agents, or any theory of liability for special, indirect, consequential or punitive damages arising out of or otherwise relating to any
transactions contemplated therein.
Section 10.12.

Binding Effect; Termination .
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(i) This Credit Agreement shall become effective at such time when all of the conditions set forth in Section 5.01
have been satisfied or shall have been waived in accordance with Section 9.03 and it shall have been executed by the Original
Borrowers and the Administrative Agent, and the Administrative Agent shall have received copies hereof (telefaxed or
otherwise) which, when taken together, bear the signatures of each Lender, and thereafter this Credit Agreement shall be
binding upon and inure to the benefit of the Borrowers, the Administrative Agent and each Lender and their respective
successors and assigns.
(ii) This Credit Agreement shall be a continuing agreement and shall remain in full force and effect until all Loans,
LOC Obligations, interest, fees and other Obligations have been paid in full and all Commitments and Letters of Credit have
been terminated. Upon termination, the Borrowers shall have no further obligations (other than the indemnification
provisions that survive) under the Loan Documents; provided that should any payment, in whole or in part, of the Obligations
be rescinded or otherwise required to be restored or returned by the Administrative Agent or any Lender, whether as a result
of any proceedings in bankruptcy or reorganization or otherwise, then the Loan Documents shall automatically be reinstated
and all amounts required to be restored or returned and all costs and expenses incurred by the Administrative Agent or a
Lender in connection therewith shall be deemed included as part of the Obligations.
Section 10.13.

Confidentiality .

Each of the Administrative Agent and the Lenders agrees to maintain the confidentiality of the Information (as defined
below), except that Information may be disclosed (a) to its and its Affiliates’ directors, officers, employees and agents, including
accountants, legal counsel and other advisors (it being understood that the Persons to whom such disclosure is made will be informed
of the confidential nature of such Information and instructed to keep such Information confidential); (b) to the extent requested by
any regulatory authority or self-regulatory body; (c) to the extent required by applicable laws or regulations or by any subpoena or
similar legal process; (d) to any other party to this Credit Agreement; (e) in connection with the exercise of any remedies hereunder
or any suit, action or proceeding relating to this Credit Agreement or the enforcement of rights hereunder; (f) subject to an agreement
containing provisions substantially the same as those of this Section 10.13, to (i) any Purchaser of or Participant in, or any
prospective Purchaser of or Participant in, any of its rights or obligations under this Credit Agreement (ii) any direct or indirect
contractual counterparty or prospective counterparty (or such contractual counterparty’s or prospective counterparty’s professional
advisor) to any credit derivative transaction relating to the Obligations or (iii) to any credit insurance provider relating to any
Borrower and the Obligations; (g) with the consent of Whirlpool; (h) to the extent such Information (i) becomes publicly available
other than as a result of a breach of this Section 10.13 or (ii) becomes available to the Administrative Agent or any Lender on a
nonconfidential basis from a source other than Whirlpool and its Subsidiaries; or (i) to the National Association of Insurance
Commissioners or any other similar organization or any nationally recognized rating agency that requires access to information
about a Lender’s or its Affiliates’ investment portfolio in connection with ratings issued with respect to such Lender or its
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Affiliates. For the purposes of this Section, “ Information ” means all information received from the Borrowers relating to Whirlpool
and its Subsidiaries or their business, other than any such information that is available to the Administrative Agent or any Lender on
a nonconfidential basis prior to disclosure by Whirlpool and its Subsidiaries and other than information pertaining to this Credit
Agreement routinely provided by the Arrangers to data service providers, including league table providers, that serve the lending
industry. Any Person required to maintain the confidentiality of Information as provided in this Section 10.13 shall be considered to
have complied with its obligation to do so if such Person has exercised the same degree of care to maintain the confidentiality of
such Information as such Person would accord to its own confidential information.
SECTION 10.14. Acknowledgement and Consent to Bail-In of EEA Financial Institutions .
Notwithstanding anything to the contrary in this Credit Agreement, any Loan Document or in any other agreement,
arrangement or understanding among any such parties, each party hereto acknowledges that any liability of any EEA Financial
Institution arising under any Loan Document, to the extent such liability is unsecured, may be subject to the write-down and
conversion powers of an EEA Resolution Authority and agrees and consents to, and acknowledges and agrees to be bound by:
(a)
the application of any Write-Down and Conversion Powers by an EEA Resolution Authority to any such
liabilities arising hereunder which may be payable to it by any party hereto that is an EEA Financial Institution; and
(b)

the effects of any Bail-In Action on any such liability, including, if applicable:
(i)

a reduction in full or in part or cancellation of any such liability;

(ii) a conversion of all, or a portion of, such liability into shares or other instruments of ownership in such
EEA Financial Institution, its parent undertaking, or a bridge institution that may be issued to it or otherwise conferred on it,
and that such shares or other instruments of ownership will be accepted by it in lieu of any rights with respect to any such
liability under this Credit Agreement or any other Loan Document; or
(iii)
the variation of the terms of such liability in connection with the exercise of the write-down and
conversion powers of any EEA Resolution Authority.
As used in this Credit Agreement:
“ Bail-In Action ” means the exercise of any Write-Down and Conversion Powers by the applicable EEA Resolution
Authority in respect of any liability of an EEA Financial Institution.
“ Bail-In Legislation ” means, with respect to any EEA Member Country implementing Article 55 of Directive
2014/59/EU of the European Parliament and of the Council of the European Union, the implementing law for such EEA Member
Country from time to time which is described in the EU Bail-In Legislation Schedule.
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“ EEA Financial Institution ” means (a) any credit institution or investment firm established in any EEA Member
Country which is subject to the supervision of an EEA Resolution Authority, (b) any entity established in an EEA Member Country
which is a parent of an institution described in clause (a) of this definition, or (c) any financial institution established in an EEA
Member Country which is a subsidiary of an institution described in clauses (a) or (b) of this definition and is subject to consolidated
supervision with its parent.
“ EEA Member Country ” means any of the member states of the European Union, Iceland, Liechtenstein, and
Norway.
“ EEA Resolution Authority ” means any public administrative authority or any Person entrusted with public
administrative authority of any EEA Member Country (including any delegee) having responsibility for the resolution of any EEA
Financial Institution.
“ EU Bail-In Legislation Schedule ” means the EU Bail-In Legislation Schedule published by the Loan Market
Association (or any successor Person), as in effect from time to time.
“ Write-Down and Conversion Powers ” means, with respect to any EEA Resolution Authority, the write-down and
conversion powers of such EEA Resolution Authority from time to time under the Bail-In Legislation for the applicable EEA
Member Country, which write-down and conversion powers are described in the EU Bail-In Legislation Schedule.
ARTICLE 11
THE ADMINISTRATIVE AGENT
Section 11.01.

Appointment and Authority .

Each of the Lenders and the Issuing Lenders hereby irrevocably appoints JPMorgan to act on its behalf as the Administrative
Agent hereunder and under the other Loan Documents and authorizes the Administrative Agent to take such actions on its behalf and
to exercise such powers as are delegated to the Administrative Agent by the terms hereof or thereof, together with such actions and
powers as are reasonably incidental thereto. The provisions of this Article are solely for the benefit of the Administrative Agent, the
Lenders and the Issuing Lenders, and no Borrower shall have rights as a third-party beneficiary of any of such provisions. It is
understood and agreed that the use of the term “agent” herein or in any other Loan Documents (or any other similar term) with
reference to the Administrative Agent is not intended to connote any fiduciary or other implied (or express) obligations arising under
agency doctrine of any applicable law. Instead such term is used as a matter of market custom, and is intended to create or reflect
only an administrative relationship between contracting parties.
Section 11.02.

Rights as a Lender .

The Person serving as the Administrative Agent hereunder shall have the same rights and powers in its capacity as a Lender
as any other Lender and may exercise the same as though it were
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not the Administrative Agent, and the term “Lender” or “Lenders” shall, unless otherwise expressly indicated or unless the context
otherwise requires, include the Person serving as the Administrative Agent hereunder in its individual capacity. Such Person and its
Affiliates may accept deposits from, lend money to, own securities of, act as the financial advisor or in any other advisory capacity
for, and generally engage in any kind of business with, any Borrower or any Subsidiary or other Affiliate thereof as if such Person
were not the Administrative Agent hereunder and without any duty to account therefor to the Lenders.
Section 11.03.

Exculpatory Provisions .

(a) The Administrative Agent shall not have any duties or obligations except those expressly set forth herein and in
the other Loan Documents, and its duties hereunder shall be administrative in nature. Without limiting the generality of the
foregoing, the Administrative Agent:
(i)
shall not be subject to any fiduciary or other implied duties, regardless of whether a Default or
Unmatured Default has occurred and is continuing;
(ii) shall not have any duty to take any discretionary action or exercise any discretionary powers, except
discretionary rights and powers expressly contemplated hereby or by the other Loan Documents that the
Administrative Agent is required to exercise as directed in writing by the Required Lenders (or such other number or
percentage of the Lenders as shall be expressly provided for herein or in the other Loan Documents); provided that
the Administrative Agent shall not be required to take any action that, in its opinion or the opinion of its counsel, may
expose the Administrative Agent to liability or that is contrary to any Loan Document or applicable law, including for
the avoidance of doubt any action that may be in violation of the automatic stay under any Debtor Relief Law or that
may effect a forfeiture, modification or termination of property of a Defaulting Lender in violation of any Debtor
Relief Law; and
(iii)
shall not, except as expressly set forth herein and in the other Loan Documents, have any duty to
disclose, and shall not be liable for the failure to disclose, any information relating to any Borrower or any of its
Affiliates that is communicated to or obtained by the Person serving as the Administrative Agent or any of its
Affiliates in any capacity.
(b) The Administrative Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the
request of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as the Administrative
Agent shall believe in good faith shall be necessary, under the circumstances as provided in Sections 9.01 and 9.03), or (ii) in the
absence of its own gross negligence or willful misconduct as determined by a court of competent jurisdiction by final and
nonappealable judgment. The Administrative Agent shall be deemed not to have knowledge of any Default or Unmatured Default
unless and until notice describing such Default or Unmatured Default is given to the Administrative Agent in writing by a Borrower,
a Lender or an Issuing Lender.
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(c)
The Administrative Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any
statement, warranty or representation made in or in connection with this Credit Agreement or any other Loan Document, (ii) the
contents of any certificate, report or other document delivered hereunder or thereunder or in connection herewith or therewith, (iii)
the performance or observance of any of the covenants, agreements or other terms or conditions set forth herein or therein or the
occurrence of any Default or Unmatured Default, (iv) the validity, enforceability, effectiveness or genuineness of this Credit
Agreement, any other Loan Document or any other agreement, instrument or document, or (v) the satisfaction of any condition set
forth in Article 5 or elsewhere herein, other than to confirm receipt of items expressly required to be delivered to the Administrative
Agent.
Section 11.04.

Reliance by Administrative Agent.

The Administrative Agent shall be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request,
certificate, consent, statement, instrument, document or other writing (including any electronic message, Internet or intranet website
posting or other distribution) reasonably believed by it to be genuine and to have been signed, sent or otherwise authenticated by the
proper Person. The Administrative Agent also may rely upon any statement made to it orally or by telephone and believed by it to
have been made by the proper Person, and shall not incur any liability for relying thereon, provided that the Administrative Agent
shall not rely on any oral or telephonic communication of any Committed Borrowing Notice (which shall be in writing and otherwise
in compliance with Section 2.03(e)) or any other communication directing the transfer of funds to the account of any Borrower. In
determining compliance with any condition hereunder to the making of a Loan, or the issuance, extension, renewal or increase of a
Letter of Credit, that by its terms must be fulfilled to the satisfaction of a Lender or an Issuing Lender, the Administrative Agent may
presume that such condition is satisfactory to such Lender or Issuing Lender unless the Administrative Agent shall have received
notice to the contrary from such Lender or Issuing Lender prior to the making of such Loan or the issuance of such Letter of Credit.
The Administrative Agent may consult with legal counsel (who may be counsel for the Borrower), independent accountants and
other experts selected by it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such
counsel, accountants or experts.
Section 11.05.

Delegation of Duties .

The Administrative Agent may perform any and all of its duties and exercise its rights and powers hereunder or under any
other Loan Document by or through any one or more sub‑agents appointed by the Administrative Agent. The Administrative Agent
and any such sub‑agent may perform any and all of its duties and exercise its rights and powers by or through their respective
Related Parties. The exculpatory provisions of this Article shall apply to any such sub‑agent and to the Related Parties of the
Administrative Agent and any such sub‑agent. The Administrative Agent shall not be responsible for the negligence or misconduct
of any sub-agents except to the extent that a court of competent jurisdiction determines in a final and non appealable judgment that
the Administrative Agent acted with gross negligence or willful misconduct in the selection of such sub‑agents.
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Section 11.06.

Resignation of Administrative Agent .

(a) The Administrative Agent may at any time give notice of its resignation to the Lenders, the Issuing Lenders and
Whirlpool. Upon receipt of any such notice of resignation, the Required Lenders shall have the right, subject, so long as no Default is
continuing, to the consent (not to be unreasonably withheld) of Whirlpool, to appoint a successor, which shall be a bank with an
office in the United States, or an Affiliate of any such bank with an office in the United States, and which in any event shall not be a
Defaulting Lender. If no such successor shall have been so appointed by the Required Lenders and shall have accepted such
appointment within 30 days after the retiring Administrative Agent gives notice of its resignation (or such earlier day as shall be
agreed by the Required Lenders) (the “ Resignation Effective Date ”), then the retiring Administrative Agent may (but shall not be
obligated to), on behalf of the Lenders and the Issuing Lenders, appoint a successor meeting the qualifications set forth above
(including that such successor be consented to by Whirlpool so long as no Default is continuing and that such successor shall not be
a Defaulting Lender). Whether or not a successor has been appointed, such resignation shall become effective in accordance with
such notice on the Resignation Effective Date.
(b) If the Person serving as Administrative Agent is a Defaulting Lender pursuant to clause (d) of the definition
thereof, the Required Lenders may, to the extent permitted by applicable law, by notice in writing to Whirlpool and such Person
remove such Person as Administrative Agent and, in consultation with Whirlpool, appoint a successor meeting the qualifications set
forth in clause (a) above (including that such successor be consented to by Whirlpool so long as no Default is continuing and that
such successor shall not be a Defaulting Lender). If no such successor shall have been so appointed by the Required Lenders and
shall have accepted such appointment within 30 days (or such earlier day as shall be agreed by the Required Lenders) (the “ Removal
Effective Date ”), then such removal shall nonetheless become effective in accordance with such notice on the Removal Effective
Date.
(c) With effect from the Resignation Effective Date or the Removal Effective Date (as applicable) (1) the retiring or
removed Administrative Agent shall be discharged from its duties and obligations hereunder and under the other Loan Documents
(except that in the case of any collateral security held by the Administrative Agent on behalf of the Lenders or the Issuing Lenders
under any of the Loan Documents, the retiring or removed Administrative Agent shall continue to hold such collateral security until
such time as a successor Administrative Agent is appointed) and (2) all payments, communications and determinations provided to
be made by, to or through the Administrative Agent shall instead be made by or to each Lender and Issuing Lender directly, until
such time, if any, as the Required Lenders appoint a successor Administrative Agent as provided for above. Upon the acceptance of a
successor’s appointment as Administrative Agent hereunder, such successor shall succeed to and become vested with all of the
rights, powers, privileges and duties of the retiring or removed Administrative Agent and the retiring or removed Administrative
Agent shall be discharged from all of its duties and obligations hereunder or under the other Loan Documents. The fees payable by
the Borrowers to a successor Administrative Agent shall be the same as those payable to its predecessor unless otherwise agreed
between Whirlpool and such successor. After the resignation or removal of the Administrative Agent hereunder and under the
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other Loan Documents, the provisions of this Article and Section 10.06 shall continue in effect for the benefit of such retiring or
removed Administrative Agent, its sub‑agents and their respective Related Parties in respect of any actions taken or omitted to be
taken by any of them while the retiring or removed Administrative Agent was acting as Administrative Agent.
Section 11.07.

Non-Reliance on Administrative Agent and Other Lenders .

Each Lender and Issuing Lender acknowledges that it has, independently and without reliance upon the Administrative Agent
or any other Lender or any of their Related Parties and based on such documents and information as it has deemed appropriate, made
its own credit analysis and decision to enter into this Credit Agreement. Each Lender and Issuing Lender also acknowledges that it
will, independently and without reliance upon the Administrative Agent or any other Lender or any of their Related Parties and
based on such documents and information as it shall from time to time deem appropriate, continue to make its own decisions in
taking or not taking action under or based upon this Credit Agreement, any other Loan Document or any related agreement or any
document furnished hereunder or thereunder.
Section 11.08.

Reimbursement and Indemnification .

The Lenders agree to reimburse and indemnify the Administrative Agent ratably in proportion to their respective
Commitments for (i) any amounts not reimbursed by the Borrowers for which the Administrative Agent (acting as such) is entitled to
reimbursement by the Borrowers under the Loan Documents, (ii) for any other expenses not reimbursed by the Borrowers incurred
by the Administrative Agent on behalf of the Lenders, in connection with the preparation, execution, delivery, administration and
enforcement of the Loan Documents, and (iii) for any liabilities, obligations, losses, damages, penalties, actions, judgments, suits,
costs, expenses or disbursements of any kind and nature whatsoever and not reimbursed by the Borrowers which may be imposed on,
incurred by or asserted against the Administrative Agent (acting as such) in any way relating to or arising out of the Loan Documents
or any other document delivered in connection therewith or the transactions contemplated thereby, or the enforcement of any of the
terms thereof or of any such other documents, provided that no Lender shall be liable for any of the foregoing to the extent they arise
from the gross negligence or willful misconduct of the Administrative Agent.
Section 11.09.

No Other Duties, etc .

Anything herein to the contrary notwithstanding, none of the bookrunners, arrangers, syndication agent or documentation
agents listed on the cover page hereof shall have any powers, duties or responsibilities under this Credit Agreement or any of the
other Loan Documents, except in its capacity, as applicable, as the Administrative Agent, a Lender or an Issuing Lender hereunder.
No bookrunner, arranger, syndication agent or documentation agent shall have or be deemed to have any fiduciary relationship with
any Lender.
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ARTICLE 12
SETOFF; RATABLE PAYMENTS
Section 12.01.

Setoff .

In addition to, and without limitation of, any rights of the Lenders under applicable law, if any Default occurs, any and all
deposits (including all account balances, whether provisional or final and whether or not collected or available) and any other
indebtedness at any time held or owing by any Lender to or for the credit or account of any Borrower may be offset and applied
toward the payment of the Obligations owing to such Lender, whether or not the Obligations, or any part thereof, shall then be due,
matured or unmatured, contingent or non-contingent; provided that in the event that any Defaulting Lender shall exercise any such
right of setoff, (x) all amounts so set off shall be paid over immediately to the Administrative Agent for further application in
accordance with the provisions of Section 2.12 and, pending such payment, shall be segregated by such Defaulting Lender from its
other funds and deemed held in trust for the benefit of the Administrative Agent, the Issuing Lenders, and the Lenders, and (y) the
Defaulting Lender shall provide promptly to the Administrative Agent a statement describing in reasonable detail the Obligations
owing to such Defaulting Lender as to which it exercised such right of setoff. The rights of each Lender under this Section are in
addition to other rights and remedies (including other rights of setoff) that such Lender may have. Each Lender agrees to notify the
applicable Borrower and the Administrative Agent promptly after any such setoff and application; provided that the failure to give
such notice shall not affect the validity of such setoff and application.
Section 12.02.

Ratable Payments .

If, after the occurrence of a Default, any Lender, whether by setoff or otherwise, has payment made to it upon its share of any
Advance or LOC Obligations (other than payments received pursuant to Article 3) in a greater proportion than that received by any
other Lender, such Lender agrees, promptly upon demand, to purchase a portion of the Loans comprising such Advance held by the
other Lenders or to purchase a Participation Interest in such LOC Obligations so that after such purchase each Lender will hold its
ratable proportion of Loans comprising such Advance or Participation Interests in such LOC Obligations. The Lenders further agree
among themselves that if payment to a Lender obtained by such Lender through the exercise of a right of setoff, banker’s lien,
counterclaim or other event as aforesaid shall be rescinded or must otherwise be restored, each Lender which shall have shared the
benefit of such payment shall, by payment in cash or a repurchase of a participation theretofore sold, return its share of that benefit
(together with its share of any accrued interest payable with respect thereto) to each Lender whose payment shall have been
rescinded or otherwise restored. The Borrowers agree that any Lender so purchasing such a participation may, to the fullest extent
permitted by law, exercise all rights of payment, including setoff, banker’s lien or counterclaim, with respect to such participation as
fully as if such Lender were a holder of such Loan, LOC Obligation or other obligation in the amount of such participation. Except
as otherwise expressly provided in this Credit Agreement, if any Lender or the Administrative Agent shall fail to remit to the
Administrative Agent or any other Lender an amount payable by
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such Lender or the Administrative Agent to the Administrative Agent or such other Lender pursuant to this Credit Agreement on the
date when such amount is due, such payments shall be made together with interest thereon if paid within two Business Days of the
date when such amount is due at a per annum rate equal to the Federal Funds Effective Rate and thereafter at a per annum rate equal
to the Alternate Base Rate until the date such amount is paid to the Administrative Agent or such other Lender. If under any
applicable bankruptcy, insolvency or other similar law, any Lender receives a secured claim in lieu of a setoff to which this
Section 12.02 applies, such Lender shall, to the extent practicable, exercise its rights in respect of such secured claim in a manner
consistent with the rights of the Lenders under this Section 12.02 to share in the benefits of any recovery on such secured claim.
ARTICLE 13
BENEFIT OF AGREEMENT; PARTICIPATIONS; ASSIGNMENTS
Section 13.01.

Successors and Assigns .

The terms and provisions of the Loan Documents shall be binding upon and inure to the benefit of the Borrowers, the
Lenders, the Issuing Lenders and the Administrative Agent and their respective successors and assigns, except that (i) no Borrower
shall have the right to assign its rights or obligations under the Loan Documents without the consent of all of the Lenders, and
(ii) any assignment by any Lender must be made in compliance with Section 13.03. The Administrative Agent may treat the payee of
any Note as the owner thereof for all purposes hereof unless and until such payee complies with Section 13.03 in the case of an
assignment thereof or, in the case of any other transfer, a written notice of the transfer is filed with the Administrative Agent. Any
assignee or transferee of a Lender’s rights or obligations hereunder agrees by acceptance thereof to be bound by all the terms and
provisions of the Loan Documents. Any request, authority or consent of any Person, who at the time of making such request or
giving such authority or consent is the holder of any Note, shall be conclusive and binding on any subsequent holder, transferee or
assignee of such Note or of any Note or Notes issued in exchange therefor.
Section 13.02.

Participations .

(a)
Permitted Participations; Effect . Any Lender may, in the ordinary course of its business and in accordance with
applicable law, at any time sell to one or more banks or other entities (“ Participants ”) participating interests in all or a portion of its
rights, obligations or rights and obligations under the Loan Documents, provided that in the case of a participation in a Loan made to
a Dutch Borrower (x) to the extent the participation concerns an amount of less than euro 100,000 (or its equivalent in any other
currency) or such greater amount as may be required pursuant to the Dutch Financial Supervision Act as amended from time to time,
the Participant is a “Professional Market Party” within the meaning of the Dutch Financial Supervision Act or (y) as soon as the
competent authority publishes its interpretation of the term “public” (as referred to in article 4.1(1) of the Capital Requirements
Regulation (EU/575/2013)) and irrespective of the amount of the participation, the Participant is not considered to be part of the
public on the basis of such
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interpretation. In the event of any such sale by a Lender of participating interests to a Participant, such Lender’s obligations under
the Loan Documents shall remain unchanged, such Lender shall remain solely responsible to the other parties hereto for the
performance of such obligations, all amounts payable by the Borrowers under this Credit Agreement shall be determined as if such
Lender had not sold such participating interests, and the Borrowers and the Administrative Agent shall continue to deal solely and
directly with such Lender in connection with such Lender’s rights and obligations under the Loan Documents.
(b)
Voting Rights . Each Lender shall retain the sole right to approve, without the consent of any Participant, any
amendment, modification or waiver of any provision of the Loan Documents other than any amendment, modification or waiver with
respect to any Loan or Commitment in which such Participant has an interest which forgives principal, interest or fees or reduces the
interest rate or fees payable with respect to any such Loan, Letter of Credit or Commitment, postpones any date fixed for any
regularly-scheduled payment of principal of, or interest or fees on, any such Loan, Letter of Credit or Commitment, releases any
guarantor of any such Loan or releases any substantial portion of collateral, if any, securing any such Loan.
(c)
Benefit of Setoff . The Borrowers agree that each Participant shall be deemed to have the right of setoff provided in
Section 12.01 in respect of its participating interest in amounts owing under the Loan Documents to the same extent as if the amount
of its participating interest were owing directly to it as a Lender under the Loan Documents, provided that each Lender shall retain
the right of setoff provided in Section 12.01 with respect to the amount of participating interests sold to each Participant. The
Lenders agree to share with each Participant, and each Participant, by exercising the right of setoff provided in Section 12.01, agrees
to share with each Lender, any amount received pursuant to the exercise of its right of setoff, such amounts to be shared in
accordance with Section 12.02 as if each Participant were a Lender.
(d) Effect of Participation . The Borrowers agree that each Participant shall be entitled to the benefits of Sections 3.01, 3.02
and 3.05 (subject to the requirements and limitations therein, including the requirements under Section 2.08(l) (it being understood
that the documentation required under Section 2.08(l) shall be delivered to the participating Lender)) to the same extent as if it were
a Lender and had acquired its interest by assignment pursuant to Section 13.03; provided that such Participant (A) agrees to be
subject to the provisions of Section 3.06 as if it were an assignee under Section 13.03; and (B) shall not be entitled to receive any
greater payment under Sections 3.01 or 3.02, with respect to any participation, than its participating Lender would have been entitled
to receive, except to the extent such entitlement to receive a greater payment results from a Change that occurs after the Participant
acquired the applicable participation. Each Lender that sells a participation agrees, at the Borrowers’ request and expense, to use
reasonable efforts to cooperate with the Borrowers to effectuate the provisions of Section 3.06 with respect to any Participant. To the
extent permitted by law, each Participant also shall be entitled to the benefits of Section 12.01 as though it were a Lender; provided
that such Participant agrees to be subject to Section 12.02 as though it were a Lender.
(e) Participant Register . Each Lender that sells a participation shall, acting solely for this purpose as a non-fiduciary agent
of the Borrowers, maintain a register on which it enters the
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name and address of each Participant and the principal amounts (and stated interest) of each Participant’s interest in the Loans or
other obligations under the Loan Documents (the “ Participant Register ”); provided that no Lender shall have any obligation to
disclose all or any portion of the Participant Register (including the identity of any Participant or any information relating to a
Participant's interest in any commitments, loans, letters of credit or its other obligations under any Loan Document) to any Person
except to the extent that such disclosure is necessary to establish that such commitment, loan, letter of credit or other obligation is in
registered form under Section 5f.103-1(c) of the United States Treasury Regulations. The entries in the Participant Register shall be
conclusive absent manifest error, and such Lender shall treat each Person whose name is recorded in the Participant Register as the
owner of such participation for all purposes of this Credit Agreement notwithstanding any notice to the contrary. For the avoidance
of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall have no responsibility for maintaining a
Participant Register.
Section 13.03.

Assignments .

(a) Permitted Assignments . Any Lender may, in the ordinary course of its business and in accordance with applicable law,
at any time assign to one or more banks or other entities (“ Purchasers ”) any part of its rights and obligations under the Loan
Documents; provided that, (i) unless otherwise provided herein, no assignment may be made without the prior written consent of
Whirlpool and the Administrative Agent (such consents not to be unreasonably withheld) unless the proposed Purchaser is a Lender
or an Affiliate thereof and (ii) unless Whirlpool and the Administrative Agent shall otherwise consent (each in their sole discretion),
(x) such assigning Lender shall retain after giving effect to such assignment a Commitment which is not less than $15,000,000
(unless such Lender is assigning all of its Commitment), (y) such assignment shall be in an amount which is not less than
$25,000,000 (or, if less, the remaining amount of the assigning Lender’s Commitment) and in integral multiples of $1,000,000 in
excess thereof and (z) such assigning Lender has provided Whirlpool with notice of such assignment at least three Business Days
prior to the effective date thereof (which effective date, for the avoidance of doubt, shall be subject to the consents referred to in
clause (i) above), including such information regarding the Purchaser as Whirlpool may reasonably request; provided , however ,
that if a Default under Section 8.02, 8.05 or 8.06 has occurred and is continuing, the consent of Whirlpool shall not be required; and
provided further, however, that (x) in the case of assignment of a Loan to a Dutch Borrower to the extent the assignment concerns an
amount of less than euro 100,000 (or its equivalent in any other currency) or such greater amount as may be required pursuant to the
Dutch Financial Supervision Act as amended from time to time, the Purchaser is a “Professional Market Party” within the meaning
of the Dutch Financial Supervision Act or (y) as soon as the competent authority publishes its interpretation of the term “public” (as
referred to in article 4.1(1) of the Capital Requirements Regulation (EU/575/2013)) and irrespective of the amount of the assignment,
the Purchaser is not considered to be part of the public on the basis of such interpretation. Each such assignment shall be
substantially in the form of Exhibit C hereto or in such other form as may be agreed to by the parties thereto. The consent of each
Issuing Lender shall be required prior to any assignment becoming effective.
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(b) Effect; Effective Date . Upon (i) delivery to the Administrative Agent of an Assignment Agreement substantially in the
form attached as Exhibit C hereto (an “ Assignment ”), together with any consent required by Section 13.03(a), (ii) payment of a
$3,500 processing fee to the Administrative Agent for processing such assignment and (iii) recordation of such assignment in the
Register as required by Section 13.03(c), such assignment shall become effective on the effective date specified in such Assignment.
On and after the effective date of such assignment, such Purchaser shall for all purposes be a Lender party to this Credit Agreement
and any other Loan Document executed by the Lenders and shall have all the rights and obligations of a Lender under the Loan
Documents, to the same extent as if it were an original party hereto, and no further consent or action by the Borrowers, the Lenders
or the Administrative Agent shall be required to release the transferor Lender with respect to the percentage of the Aggregate
Commitment, Loans and Participation Interests assigned to such Purchaser.
(c)
Register . The Borrowers hereby designate the Administrative Agent to serve as the Borrowers’ agent, solely for the
purpose of this paragraph, to maintain a register (the “ Register ”) on which the Administrative Agent will record each Lender’s
Commitment, the Loans made by each Lender, and each repayment in respect of the principal amount of the Loans of each Lender
and annexed to which the Administrative Agent shall retain a copy of each Assignment delivered to the Administrative Agent
pursuant to Section 13.03(b). The entries in the Register shall be conclusive, in the absence of manifest error, and the Borrowers, the
Administrative Agent and the Lenders shall treat each Person in whose name a Loan is registered as the owner thereof for all
purposes of this Credit Agreement, notwithstanding notice or any provisions herein to the contrary. A Lender’s Commitment and the
Loans made pursuant thereto may be assigned or otherwise transferred in whole or in part only by registration of such assignment or
transfer in the Register. Any assignment or transfer of a Lender’s Commitment or the Loans made pursuant thereto shall be
registered in the Register only upon delivery to the Administrative Agent of an Assignment duly executed by the assignor thereof.
No assignment or transfer of a Lender’s Commitment or the Loans made pursuant thereto shall be effective unless such assignment
or transfer shall have been recorded in the Register by the Administrative Agent as provided in this Section. The Register shall be
available for inspection by the Borrowers and any Lender at any reasonable time and from time to time upon reasonable prior notice.
(d) No Assignment to Certain Persons . No assignment shall be made to (i) Whirlpool or any of Whirlpool’s Affiliates, (ii)
to any Defaulting Lender or any of its Subsidiaries, or any Person who, upon becoming a Lender hereunder, would constitute a
Defaulting Lender or a Subsidiary thereof or (iii) a natural Person (or a holding company, investment vehicle or trust for, or owned
and operated for the primary benefit of, a natural Person).
Section 13.04.

Dissemination of Information .

Each Borrower authorizes each Lender to disclose to any Participant or Purchaser or any other Person acquiring an interest in
the Loan Documents by operation of law (each a “ Transferee ”) and any prospective Transferee any and all information in such
Lender’s possession concerning the creditworthiness of the Borrowers and their Subsidiaries.
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Section 13.05.

Tax Treatment .

If any interest in any Loan Document is transferred to any Transferee, the transferor Lender shall cause such Transferee, as a
condition to such transfer, to comply with the provisions of Section 2.08(l).
Section 13.06.

SPCs .

Notwithstanding anything to the contrary contained herein, any Lender (a “ Granting Lender ”) may grant to a special
purpose funding vehicle (an “ SPC ”) the option to fund all or any part of any Advance that such Granting Lender would otherwise
be obligated to fund pursuant to this Credit Agreement; provided that (i) nothing herein shall constitute a commitment by any SPC to
fund any Advance, (ii) if an SPC elects not to exercise such option or otherwise fails to fund all or any part of such Advance, the
Granting Lender shall be obligated to fund such Advance pursuant to the terms hereof, (iii) no SPC shall have any voting rights
pursuant to Section 9.03 (all such voting rights shall be retained by the Granting Lenders), (iv) with respect to notices, payments and
other matters hereunder, the Credit Parties, the Administrative Agent and the Lenders shall not be obligated to deal with an SPC, but
may limit their communications and other dealings relevant to such SPC to the applicable Granting Lender, (v) in the case of an
Advance to a Dutch Borrower (x) to the extent the funding by an SPC concerns an amount of less than euro 100,000 (or its
equivalent in any other currency) or such greater amount as may be required pursuant to the Dutch Financial Supervision Act as
amended from time to time, such SPC is a “Professional Market Party” within the meaning of the Dutch Financial Supervision Act
or (y) as soon as the competent authority publishes its interpretation of the term “public” (as referred to in article 4.1(1) of the
Capital Requirements Regulation (EU/575/2013)) and irrespective of the amount of the Advance, the SPC is not considered to be
part of the public on the basis of such interpretation and (vi) the Granting Lender has provided Whirlpool with three Business Days
prior notice of such assignment, including such information regarding the SPC as Whirlpool may reasonably request. The funding of
an Advance by an SPC hereunder shall utilize the Commitment of the Granting Lender to the same extent that, and as if, such
Advance were funded by such Granting Lender. Each party hereto hereby agrees that no SPC shall be liable for any indemnity or
payment under this Credit Agreement for which a Lender would otherwise be liable for so long as, and to the extent, the Granting
Lender provides such indemnity or makes such payment. In furtherance of the foregoing, each party hereto hereby agrees (which
agreements shall survive termination of this Credit Agreement) that, prior to the date that is one year and one day after the payment
in full of all outstanding commercial paper or other senior indebtedness of any SPC, it will not institute against, or join any other
Person in instituting against, such SPC any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings under the
laws of the United States or any State thereof. Notwithstanding anything to the contrary contained in this Credit Agreement, any SPC
may disclose on a confidential basis any non-public information relating to its funding of Advances to any rating agency,
commercial paper dealer or provider of any surety, guarantee or credit or liquidity enhancements to such SPC. This Section may not
be amended without the prior written consent of each Granting Lender, all or any part of whose Advance is being funded by an SPC
at the time of such amendment.
Section 13.07.

Pledges .
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Notwithstanding any other provision set forth in this Credit Agreement, any Lender may at any time create a security interest in all
or any portion of its rights under this Credit Agreement to secure obligations of such Lender, including, without limitation, any
pledge or assignment to secure obligations to a Federal Reserve Bank in accordance with Regulation A of the Board of Governors of
the Federal Reserve System or any central bank, and this Section shall not apply to any such pledge or assignment of a security
interest; provided that, no such pledge or assignment of a security interest shall release a Lender from any of its obligations
hereunder or substitute any such pledgee or assignee for such Lender party hereto.
ARTICLE 14
NOTICES
Section 14.01.

Giving Notice .

(a) Except as otherwise permitted by Section 2.08(g) or as provided in subsection (b) below, all notices and other
communications provided to any party hereto under this Credit Agreement or any other Loan Document shall be in writing or by
telecopy (and promptly confirmed) and addressed or delivered to, in the case of any Borrower or the Administrative Agent, at its
address set forth on Schedule IV hereto and in the case of any Lender, to its address provided in its Administrative Questionnaire, or
at such other address as may be designated by such party in a notice to the other parties. Any notice, if mailed and properly
addressed with postage prepaid, or sent overnight delivery via a reputable carrier, shall be deemed given when received; any notice,
if transmitted by telecopy, shall be deemed given when transmitted.
(b) So long as JPMorgan or any of its Affiliates is the Administrative Agent, materials required to be delivered pursuant to
Section 7.01(i), (ii), (iii), (iv) and (v) shall be delivered to the Administrative Agent in an electronic or other acceptable medium in a
format acceptable to the Administrative Agent and the Lenders by e-mail or if by another medium to the address of the
Administrative Agent. In the event such materials are transmitted to such e-mail address such transmission shall satisfy the
Borrowers’ obligation to deliver such materials. The Borrowers agree that the Administrative Agent may make such materials, as
well as any other written information, documents, instruments and other material relating to the Borrowers, any of their Subsidiaries
or any other materials or matters relating to this Credit Agreement, the Notes or any of the transactions contemplated hereby
(collectively, the “ Communications ”) available to the Lenders by posting such notices on Intralinks or a substantially similar
electronic system (the “ Platform ”). The Borrowers acknowledge that (i) the distribution of material through an electronic medium is
not necessarily secure and that there are confidentiality and other risks associated with such distribution, (ii) the Platform is provided
“as is” and “as available” and (iii) neither the Administrative Agent nor any of its Affiliates warrants the accuracy, adequacy or
completeness of the Communications or the Platform and each expressly disclaims liability for errors or omissions in the
Communications or the Platform. No warranty of any kind, express, implied or statutory, including, without limitation, any warranty
of merchantability, fitness for a particular purpose, non-infringement of third party
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rights or freedom from viruses or other code defects, is made by the Administrative Agent or any of its Affiliates in connection with
the Platform.
(c)
Each Lender agrees that notice to it (as provided in the next sentence) (a “ Notice ”) specifying that any
Communications have been posted to the Platform shall constitute effective delivery of such information, documents or other
materials to such Lender for purposes of this Credit Agreement; provided that if requested by any Lender the Administrative Agent
shall deliver a copy of the Communications to such Lender by email or telecopier. Each Lender agrees (i) to notify the
Administrative Agent in writing of such Lender’s e-mail address to which a Notice may be sent by electronic transmission (including
by electronic communication) on or before the date such Lender becomes a party to this Credit Agreement (and from time to time
thereafter to ensure that the Administrative Agent has on record an effective e-mail address for such Lender) and (ii) that any Notice
may be sent to such e-mail address.
Section 14.02.

Change of Address .

Subject to Section 10.10(b), each Borrower, the Administrative Agent and each Lender may change the address for service of
notice upon it by a notice in writing to the other parties hereto.
ARTICLE 15
COUNTERPARTS
This Credit Agreement may be executed in any number of counterparts, all of which taken together shall constitute one
agreement, and any of the parties hereto may execute this Credit Agreement by signing any such counterpart. This Credit Agreement
shall be effective when it has been executed by the Borrowers, the Administrative Agent and the Lenders and the Administrative
Agent has either received such executed counterparts or has been notified, by telecopy, that such party has executed its counterparts.
Delivery of an executed counterpart by facsimile shall be effective as an original executed counterpart and shall be deemed a
representation that an original executed counterpart will be delivered.
ARTICLE 16
PATRIOT ACT NOTICE
Each Lender hereby notifies the Borrowers that pursuant to the requirements of the USA Patriot Act (Title III of Pub. L. 10756 (signed into law October 26, 2001)) (the “Act”), it is required to obtain, verify and record information that identifies each
borrower, guarantor or grantor (the “Loan Parties”), which information includes the name and address of each Loan Party and other
information that will allow such Lender to identify such Loan Party in accordance with the Act. Each Borrower shall, reasonably
promptly following a request by the Administrative Agent or any Lender, provide all documentation and other information that the
Administrative Agent or such Lender reasonably requests in order comply with its ongoing
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obligations under applicable “know your customer” and anti-money laundering rules and regulations, including the Act.
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IN WITNESS WHEREOF, the Borrowers, the Administrative Agent and the Lenders have caused this Credit Agreement to
be duly executed by their duly authorized officers, all as of the day and year first above written.
WHIRLPOOL CORPORATION
By:

/s/ MATTHEW NOCHOWITZ
Matthew Nochowitz

Title:

Vice President, Tax & Treasurer
2000 N. M-63
Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038

WHIRLPOOL EUROPE B.V.
By:

/s/ MATTHEW NOCHOWITZ
Matthew Nochowitz

Title:

Attorney-in-Fact
c/o Whirlpool Corporation
2000 N. M-63
Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038

WHIRLPOOL FINANCE B.V.
By:

/s/ MATTHEW NOCHOWITZ
Matthew Nochowitz

Title:

Attorney-in-Fact
c/o Whirlpool Corporation
2000 N. M-63
Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038
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WHIRLPOOL CANADA HOLDING CO.
By:

/s/ MATTHEW NOCHOWITZ
Matthew Nochowitz

Title:

President and Treasurer
c/o Whirlpool Corporation
2000 N. M-63
Benton Harbor, Michigan 49022
Attn: Assistant Treasurer
Telecopy No.: 269-923-5038
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JPMORGAN CHASE BANK, N.A., as Administrative Agent, Issuing Lender and a Lender
By:

/s/ ROBERT D. BRYANT
Name: Robert D. Bryant
Title: Executive Director
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CITIBANK, N.A., as Issuing Lender and a Lender
By:

/s/ MICHAEL VONDRISKA
Name: Michael Vondriska
Title: Vice President
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BNP PARIBAS, as Issuing Lender and a Lender
By:

/s/ NICOLAS RABIER
Name: Nicolas Rabier
Title: Managing Director

By:

/s/ KARIM REMTOULA
Name: Karim Remtoula
Title: Vice President
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MIZUHO BANK, LTD., as Issuing Lender and a Lender
By:

/s/ TAKAYUKI TOMII
Name: Takayuki Tomii
Title: Managing Director
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BANK OF AMERICA, N.A.,
as a Lender
By: /s/ J. CASEY COSGROVE
Name: J. Casey Cosgrove
Title: Director
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HSBC BANK USA, NATIONAL ASSOCIATION,
as a Lender
By: /s/ ANDREW BICKER______
Name: Andrew Bicker
Title: Director
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ING BANK N.V. DUBLIN BRANCH,
as a Lender
By:

/s/ BARRY FEHILY
Name: Barry Fehily
Title: Managing Director

By:

/s/ SEAN HASSETT
Name: Sean Hassett
Title: Director

WHIRLPOOL CORPORATION – LONG TERM CREDIT AGREEMENT

INTESA SANPAOLO S.P.A – NEW YORK BRANCH,
as a Lender
By:

/s/ GLEN BINDER
Name: Glen Binder
Title: Global Relationship Manager

By:

/s/ FRANCESCO DI MARIO
Name: Francesco Di Mario
Title: F.V.P. & Head of Credit
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THE BANK OF TOKYO-MITSUBISHI UFJ, LTD.,
as a Lender
By: /s/ MARK MALONEY
Name: Mark Maloney
Title: Authorized Signatory
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UNICREDIT BANK AG, NEW YORK BRANCH,
as a Lender
By:

/s/ PRIYA TRIVEDI
Name: Priya Trivedi
Title: Associate Director

By:

/s/ THOMAS PETZ
Name: Thomas Petz
Title: Director
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WELLS FARGO BANK NATIONAL ASSOCIATION,
as a Lender
By:

/s/ TOM TRAIL
Name: Tom Trail
Title: Managing Director
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BANCO SANTANDER, S.A.,
as a Lender
By:

/s/ FEDERICO ROBIN
Name: Federico Robin
Title: Executive Director

By:

/s/ PALOMA GARCIA CASTRO
Name: Paloma Garcia Castro
Title: Associate
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DEUTSCHE BANK AG NEW YORK BRANCH,
as a Lender
By:

/s/ MING K. CHU
Name: Ming K. Chu
Title: Director

By:

/s/ VIRGINIA COSENZA
Name: Virginia Cosenza
Title: Vice President
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THE BANK OF NOVA SCOTIA,
as a Lender
By:

/s/ SANGEETA SHAH
Name: Sangeeta Shah
Title: Director
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BAYERISCHE LANDESBANK, NEW YORK BRANCH,
as a Lender
By:

/s/ ROLF SIEBERT
Name: Rolf Siebert
Title: Executive Director

By:

/s/ VARBIN STAYKOFF
Name: Varbin Staykoff
Title: Senior Director
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CREDIT INDUSTRIEL ET COMMERCIAL, NEW YORK BRANCH, as a Lender
By:

/s/ EDWIGE SUCHER
Name: Edwige Sucher
Title: Vice President

By:

/s/ NICOLAS REGENT
Name: Nicolas Regent
Title: Vice President
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CREDIT SUISSE AG,
as a Lender
By:

/s/ STEFAN WILLI
Name: Stefan Willi
Title: Director

By:

/s/ LEA M. BÄRLOCHER
Name: Lea M. Bärlocher
Title: Assistant Vice President
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SOCIETE GENERALE,
as a Lender
By:

/s/ NIGEL ELVEY
Name: Nigel Elvey
Title: Director
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THE NORTHERN TRUST COMPANY,
as a Lender
By:

/s/ WICKS BARKHAUSEN
Name: Wicks Barkhausen
Title: Vice President
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US BANK NATIONAL ASSOCIATION,
as a Lender
By:

/s/ MARY ANN HAWLEY
Name: Mary Ann Hawley
Title: Vice President
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EXHIBIT A
(to Credit Agreement)
NOTE
______________
[Whirlpool Corporation, a Delaware corporation] [Whirlpool Europe B.V., a Netherlands corporation having its corporate
seat in Breda, The Netherlands] [Whirlpool Finance B.V., a Netherlands corporation having its corporate seat in Breda, The
Netherlands] [Whirlpool Canada Holding Co., a Nova Scotia unlimited company] (the “ Borrower ”), promises to pay to the order of
_________________ (the “ Lender ”) the unpaid principal amount of each Loan made by the Lender to the Borrower pursuant to the
Third Amended and Restated Long Term Credit Agreement dated as of May 17, 2016 among Whirlpool Corporation, Whirlpool
Europe B.V., Whirlpool Finance B.V., Whirlpool Canada Holding Co., the other borrowers from time to time party thereto, the
lenders (including, without limitation, the Lender) from time to time party thereto, JPMorgan Chase Bank, N.A., as Administrative
Agent for such lenders, Citibank, N.A., as Syndication Agent, and BNP Paribas and Mizuho Bank, Ltd., as Documentation Agents
(as amended, supplemented or otherwise modified from time to time, the “ Credit Agreement ”), on the dates, in the currency and
funds, and at the place determined pursuant to the terms of the Credit Agreement, together with interest, in like currency and funds,
on the unpaid principal amount hereof at the rates and on the dates determined pursuant to the Credit Agreement.
The Lender shall, and is hereby authorized to, record on the schedule attached hereto, or to otherwise record in accordance
with its usual practice, the date, amount, currency and maturity of each Loan and the date and amount of each principal payment
hereunder, provided , however , that any failure to so record shall not affect the Borrower’s obligations under any Loan Document.
This Note is one of the Notes issued pursuant to, and is entitled to the benefits of, the Credit Agreement, to which reference is
hereby made for a settlement of the terms and conditions under which this Note may be prepaid or its maturity date accelerated.
Capitalized terms used herein and not otherwise defined herein are used with the meanings attributed to them in the Credit
Agreement. This Note shall be governed by the laws of the State of New York.
[WHIRLPOOL CORPORATION]
[WHIRLPOOL EUROPE B.V.]
[WHIRLPOOL FINANCE B.V.]
[WHIRLPOOL CANADA HOLDING CO.]
By:_______________________________
Title:

****** To

be inserted if the amount to be assigned is less than euro 50,000 (or its equivalent in any other currency).

SCHEDULE OF LOANS AND PAYMENTS OF PRINCIPAL

Date

Principal
Amount and Currency of
Loan

Maturity of Loan

Principal
Amount 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 Third Amended and Restated Long Term Credit Agreement dated as of May 17, 2016 among
Whirlpool Corporation, Whirlpool Europe B.V., Whirlpool Finance B.V., Whirlpool Canada Holding Co., the other borrowers from
time to time party thereto, the lenders from time to time party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent for
such lenders, Citibank, N.A., as Syndication Agent, and BNP Paribas and Mizuho Bank, Ltd., as Documentation Agents (as
amended, supplemented or otherwise modified from time to time through the date hereof, the “Credit Agreement”). Terms defined in
the Credit Agreement and used herein are used herein as defined therein.
The undersigned, _________, a _________ corporation, wishes to become a “Borrower” under the Credit Agreement and,
accordingly, hereby agrees that (i) from the date hereof it shall be a “Borrower” under the Credit Agreement, and (ii) from the date
hereof and until the payment in full of the principal of and interest on all Advances made to it under the Credit Agreement and
performance of all of its other Obligations thereunder, and until termination thereunder of its status as a “Borrower” as provided
below, it shall perform, comply with and be bound by each of the provisions of the Credit Agreement which is stated to apply to any
“Borrower” to the same extent as if it had originally signed the Credit Agreement as a “Borrower” party thereto. Without limiting the
generality of the foregoing, the undersigned hereby (i) confirms, represents and warrants that it has heretofore received a true and
correct copy of the Credit Agreement (including any modifications thereof or supplements or waivers thereto) as in effect on the date
hereof, and (ii) confirms, reaffirms and restates, as of the date hereof, the representations and warranties set forth in Article 6 of the
Credit Agreement provided that such representations and warranties shall be and hereby are deemed amended so that each reference
therein to “this Credit Agreement”, including, without limitation, each such reference included in the term “Loan Documents”, shall
be deemed to be a collective reference to this Assumption Agreement, the Credit Agreement and the Credit Agreement as
supplemented by this Assumption Agreement.
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So long as the principal of and interest on all Advances made to the undersigned under the Credit Agreement shall have been
paid in full and all other obligations of the undersigned under the Credit Agreement shall have been fully performed, Whirlpool may
by not less than five Business Days’ prior notice to the Lenders terminate the undersigned’s status as a “Borrower” under the Credit
Agreement.
THIS ASSUMPTION AGREEMENT SHALL BE CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.
IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Assumption Agreement as of the date and
year first 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 Subsidiary and acknowledges
that _____________ shall also be a Borrowing Subsidiary whose obligations shall be guaranteed by Whirlpool pursuant to Article 4
of the Credit Agreement:
WHIRLPOOL CORPORATION
By: _____________________________________
Title: ____________________________________
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CUSIP Number:___________________
EXHIBIT C
(the Credit Agreement)
ASSIGNMENT AGREEMENT
This Assignment Agreement (this “ Assignment ”) is dated as of the Effective Date set forth below and is entered into
by and between [the][each] Assignor identified in item 1 below ([the][each, an] “ Assignor ”) and [the][each] Assignee identified in
item 2 below ([the][each, an] “ Assignee ”). [It is understood and agreed that the rights and obligations of [the Assignors][the
Assignees] hereunder are several and not joint.] Capitalized terms used but not defined herein shall have the meanings given to them
in the Credit Agreement identified below (as amended, the “ Credit Agreement ”), receipt of a copy of which is hereby
acknowledged by [the][each] Assignee. The Standard Terms and Conditions set forth in Annex 1 attached hereto are hereby agreed
to and incorporated herein by reference and made a part of this Assignment as if set forth herein in full.
For an agreed consideration, [the][each] Assignor hereby irrevocably sells and assigns to [the Assignee][the
respective Assignees], and [the][each] Assignee hereby irrevocably purchases and assumes from [the Assignor][the respective
Assignors], subject to and in accordance with the Standard Terms and Conditions and the Credit Agreement, as of the Effective Date
inserted by the Administrative Agent as contemplated below (i) all of [the Assignor’s][the respective Assignors’] rights and
obligations in [its capacity as a Lender][their respective capacities as Lenders] under the Credit Agreement and any other documents
or instruments delivered pursuant thereto to the extent related to the amount and percentage interest identified below of all of such
outstanding rights and obligations of [the Assignor][the respective Assignors] under the respective facilities identified below
(including without limitation any letters of credit, guarantees, and swingline loans included in such facilities), and (ii) to the extent
permitted to be assigned under applicable law, all claims, suits, causes of action and any other right of [the Assignor (in its capacity
as a Lender)][the respective Assignors (in their respective capacities as Lenders)] against any Person, whether known or unknown,
arising under or in connection with the Credit Agreement, any other documents or instruments delivered pursuant thereto or the loan
transactions governed thereby or in any way based on or related to any of the foregoing, including, but not limited to, contract
claims, tort claims, malpractice claims, statutory claims and all other claims at law or in equity related to the rights and obligations
sold and assigned pursuant to clause (i) above (the rights and obligations sold and assigned by [the][any] Assignor to [the][any]
Assignee pursuant to clauses (i) and (ii) above being referred to herein collectively as [the][an] “ Assigned Interest ”). Each such sale
and assignment is without recourse to [the][any] Assignor and, except as expressly provided in this Assignment, without
representation or warranty by [the][any] Assignor.
1

For bracketed language here and elsewhere in this form relating to the Assignor(s), if the assignment is from a single Assignor, choose the first bracketed
language. If the assignment is from multiple Assignors, choose the second bracketed language.
2 For bracketed language here and elsewhere in this form relating to the Assignee(s), if the assignment is to a single Assignee, choose the first bracketed language.
If the assignment is to multiple Assignees, choose the second bracketed language.
3 Select as appropriate.
4 Include bracketed language if there are either multiple Assignors or multiple Assignees.
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1.

Assignor[s]:

______________________________
______________________________

2.Assignee[s]:

______________________________
______________________________
[Assignee is an [Affiliate][Approved Fund] of [ identify Lender ]

3.Borrower(s):

Whirlpool Corporation, Whirlpool Europe B.V., Whirlpool Finance B.V. and Whirlpool Canada Holding Co.

4.Administrative Agent:
5.Credit Agreement:

JPMorgan Chase Bank, N.A., as the administrative agent under the Credit Agreement

The Third Amended and Restated Long-Term Credit Agreement dated as of May 17, 2016 among Whirlpool
Corporation, Whirlpool Europe B.V., Whirlpool Finance B.V. and Whirlpool Canada Holding Co.,
the Lenders parties thereto, JPMorgan Chase Bank, N.A., as Administrative Agent, and the other
agents parties thereto

6.Assigned Interest[s]:

Assignor[s] 5

[7.

Trade Date:

Assignee[s] 6

Aggregate Amount of
Commitment/Loans for all
Lenders 8

Facility Assigned 7

Amount of Commitment/Loans
Assigned 8

Percentage Assigned of
Commitment/
Loans 9

CUSIP Number

$

$

%

$

$

%

$

$

%

______________] 10
[Page break]

5 List

each Assignor, as appropriate.
each Assignee, as appropriate.
7 Fill in the appropriate terminology for the types of facilities under the Credit Agreement that are being assigned under this Assignment (e.g., “Revolving Credit
Commitment,” “Term Loan Commitment,” etc.)
8 Amount to be adjusted by the counterparties to take into account any payments or prepayments made between the Trade Date and the Effective Date.
9 Set forth, to at least 9 decimals, as a percentage of the Commitment/Loans of all Lenders thereunder.
6 List

10 To

be completed if the Assignor(s) and the Assignee(s) intend that the minimum assignment amount is to be determined as of the
Trade Date.
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Effective Date: _____________ ___, 20___ [TO BE INSERTED BY ADMINISTRATIVE AGENT AND WHICH SHALL BE
THE EFFECTIVE DATE OF RECORDATION OF TRANSFER IN THE REGISTER THEREFOR.]
The terms set forth in this Assignment are hereby agreed to:
ASSIGNOR[S] 11
[NAME OF ASSIGNOR]
By:______________________________
Title:
[NAME OF ASSIGNOR]
By:______________________________
Title:
ASSIGNEE[S] 12
[NAME OF ASSIGNEE]
By:______________________________
Title:
[NAME OF ASSIGNEE]
By:______________________________
Title:
[Consented to and] 13 Accepted:
JPMORGAN CHASE BANK, N.A., as
Administrative Agent
By: _________________________________
Title:
[Consented to:] 14
[NAME OF RELEVANT PARTY]
By: ________________________________
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Title:

11 Add

additional signature blocks as needed. Include both Fund/Pension Plan and manager making the trade (if applicable).
additional signature blocks as needed. Include both Fund/Pension Plan and manager making the trade (if applicable).
13 To be added only if the consent of the Administrative Agent is required by the terms of the Credit Agreement.
14 To be added only if the consent of the Borrower and/or other parties (e.g., Swingline Lender, Issuing Bank) is required by the terms of the Credit Agreement.
12 Add
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ANNEX 1
STANDARD TERMS AND CONDITIONS FOR
ASSIGNMENT
1.

Representations and Warranties .

1.1
Assignor[s] . [The][Each] Assignor (a) represents and warrants that (i) it is the legal and beneficial owner of
[the][the relevant] Assigned Interest, (ii) [the][such] Assigned Interest is free and clear of any lien, encumbrance or other adverse
claim, (iii) it has full power and authority, and has taken all action necessary, to execute and deliver this Assignment and to
consummate the transactions contemplated hereby and (iv) it is not a Defaulting Lender; and (b) assumes no responsibility with
respect to (i) any statements, warranties or representations made in or in connection with the Credit Agreement or any other Loan
Document, (ii) the execution, legality, validity, enforceability, genuineness, sufficiency or value of the Loan Documents or any
collateral thereunder, (iii) the financial condition of the Borrower, any of its Subsidiaries or Affiliates or any other Person obligated
in respect of any Loan Document, or (iv) the performance or observance by the Borrower, any of its Subsidiaries or Affiliates or any
other Person of any of their respective obligations under any Loan Document.
1.2. Assignee[s] . [The][Each] Assignee (a) represents and warrants that (i) it has full power and authority, and has
taken all action necessary, to execute and deliver this Assignment and to consummate the transactions contemplated hereby and to
become a Lender under the Credit Agreement, (ii) it meets all the requirements to be an assignee under Section 13.03 of the Credit
Agreement (subject to such consents, if any, as may be required thereunder) [and confirms that it is a Professional Market Party
within the meaning of the Dutch Financial Supervision Act] ****** , (iii) from and after the Effective Date, it shall be bound by the
provisions of the Credit Agreement as a Lender thereunder and, to the extent of [the][the relevant] Assigned Interest, shall have the
obligations of a Lender thereunder, (iv) it is sophisticated with respect to decisions to acquire assets of the type represented by the
Assigned Interest and either it, or the Person exercising discretion in making its decision to acquire the Assigned Interest, is
experienced in acquiring assets of such type, (v) it has received a copy of the Credit Agreement, and has received or has been
accorded the opportunity to receive copies of the most recent financial statements delivered pursuant to Section 7.01 thereof, as
applicable, and such other documents and information as it deems appropriate to make its own credit analysis and decision to enter
into this Assignment and to purchase [the][such] Assigned Interest, (vi) it has, independently and without reliance upon the
Administrative Agent or any other Lender and based on such documents and information as it has deemed appropriate, made its own
credit analysis and decision to enter into this Assignment and to purchase [the][such] Assigned Interest, and (vii) if it is a Lender that
is not incorporated under the laws of the United States of America or a state thereof attached to the Assignment is any documentation
required to be delivered by it pursuant to the terms of the Credit Agreement, duly completed and executed by [the][such] Assignee;
and (b) agrees that (i) it will, independently and without reliance on the Administrative Agent, [the][any] Assignor or any other
Lender, and based on such documents and information as it shall deem appropriate at the time, continue to make its own credit
decisions in taking or not taking action under the Loan Documents, and (ii) it will perform in accordance with
****** To

be inserted if the amount to be assigned is less than euro 50,000 (or its equivalent in any other currency).

their terms all of the obligations which by the terms of the Loan Documents are required to be performed by it as a Lender.
1.2A.
Confirmation by the Dutch Borrowers . The Dutch Borrowers confirm that [the][each] Assignee has the
status of a Professional Market Party within the meaning of the Dutch Financial Supervision Act.] ] ******
2.
Payments . From and after the Effective Date, the Administrative Agent shall make all payments in respect of
[the][each] Assigned Interest (including payments of principal, interest, fees and other amounts) to [the][the relevant] Assignee
whether such amounts have accrued prior to, on or after the Effective Date. The Assignor[s] and the Assignee[s] shall make all
appropriate adjustments in payments by the Administrative Agent for periods prior to the Effective Date or with respect to the
making of this assignment directly between themselves. Notwithstanding the foregoing, the Administrative Agent shall make all
payments of interest, fees or other amounts paid or payable in kind from and after the Effective Date to [the][the relevant] Assignee.
3. General Provisions . This Assignment shall be binding upon, and inure to the benefit of, the parties hereto and
their respective successors and assigns. This Assignment may be executed in any number of counterparts, which together shall
constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment by telecopy shall be effective
as delivery of a manually executed counterpart of this Assignment. This Assignment shall be governed by, and construed in
accordance with, the law of the State of New York.

****** To

be inserted if the amount to be assigned is less than euro 50,000 (or its equivalent in any other currency).

EXHIBIT D
(to Credit Agreement)
COMPLIANCE CERTIFICATE
To:

The Lenders party to the
Third Amended and Restated Long Term Credit Agreement described below

This Compliance Certificate is furnished pursuant to that certain Amended and Restated Long Term Credit Agreement dated
as of May 17, 2016 among Whirlpool Corporation, Whirlpool Europe B.V., Whirlpool Finance B.V., Whirlpool Canada Holding
Co., the other borrowers from time to time party thereto, the lenders from time to time party thereto, , JPMorgan Chase Bank, N.A.,
as Administrative Agent for such lenders, Citibank, N.A., as Syndication Agent, and BNP Paribas and Mizuho Bank, Ltd., as
Documentation Agents (as amended, supplemented or otherwise modified from time to time through the date hereof, the “Credit
Agreement”). Unless otherwise defined herein, capitalized terms used in this Compliance Certificate have the meanings ascribed
thereto in the Credit Agreement.
THE UNDERSIGNED HEREBY CERTIFIES THAT:
1. I am the duly elected _____________ of Whirlpool, ____________ of Whirlpool Europe, ____________ of Whirlpool
Finance and ____________ of Whirlpool Canada;
2. I have reviewed the terms of the Credit Agreement and I have made, or have caused to be made under my supervision, a
detailed review of the transactions and conditions of Whirlpool and its Consolidated Subsidiaries during the accounting period
covered by the attached financial statements;
3. The examinations described in paragraph 2 above did not disclose, and I have no knowledge of, the existence of any
condition or event which constitutes a Default or Unmatured Default during or at the end of the accounting period covered by the
attached financial statements or as of the date of this Certificate[, except as set forth below];
4. Whirlpool and its Subsidiaries are in compliance with (a) the limitations on Liens set forth in Section 7.10(xix) of the
Credit Agreement and (b) the limitations on Indebtedness and Off-Balance Sheet Obligations set forth in Section 7.11 of the Credit
Agreement; and
5.
Schedule 1 attached hereto sets forth financial data and computations evidencing Whirlpool’s compliance with
Sections 7.12 and 7.13 of the Credit Agreement, all of which data and computations are true, complete and correct.
6.

[Described below are the exceptions, if any, to paragraph 3 above:]

[list, in detail, the nature of each condition or event, the period during which it has existed and the action which the
Borrowers have taken, are taking, or propose to take with respect to each such condition or event]
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The foregoing certifications, together with the computations set forth in Schedule I hereto and the financial statements
delivered with this Certificate in support hereof, are made and delivered this ___ day of ___________, 20__.
__________________________
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SCHEDULE I TO COMPLIANCE CERTIFICATE
Compliance as of ______, 20 __ with
Sections 7.12 and 7.13 of the Credit Agreement
A.

Compliance with Section 7.12: Debt to Capitalization Ratio
1. Consolidated Covenant Indebtedness on the
date of calculation
2.

Consolidated Shareholders’ Equity on the date of calculation

3. Debt to Capitalization Ratio
(Line A2/Line A1)
Maximum allowed:
B.

$
$

:1.0

Line A3 shall be less than or equal to 0.60 to 1.00.

Compliance with Section 7.13: Interest Coverage Ratio
1. Consolidated EBITDA for the twelve month period ending on the $
date of calculation (see Schedule A attached)
2. Consolidated Interest Expense for the twelve month period
ending on the date of calculation
3. Interest Coverage Ratio
(Line B1 ÷ Line B2)
Minimum required:

$

:1.0

Line B3 shall be greater than or equal to 3.00 to 1.00.
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EXHIBIT A TO
SCHEDULE I TO COMPLIANCE CERTIFICATE
Calculation of Consolidated EBITDA *
1.
2.

Consolidated net income of Whirlpool and its Consolidated
Subsidiaries (as determined in accordance with GAAP)

$

To the extent such amounts were deducted in the determination of
consolidated net income for the applicable period,
(A)

Consolidated Interest Expense

$

(1)
(2)

Per financial statements:
$_____________
Pro forma from Material Acquisitions (positive) and/or
Material Dispositions (negative):
$__________:

(B)

Taxes in respect of, or measured by, income or excess profits
of Whirlpool and its Consolidated Subsidiaries
$

(C) Identifiable and verifiable non-recurring restructuring charges
taken by Whirlpool**
$
(D) Identifiable and verifiable non-cash pre-tax charges taken
by Whirlpool
$
(D)

Depreciation and amortization expense

$

(F) Non-cash charges and expense and fees related to class action or
other lawsuits, arbitrations or disputes product recalls, regulatory
proceedings and governmental investigations
$
(G) Pro forma Material Acquisition (positive) or Disposition
(negative) EBITDA
$___________
3.

Sum of Lines 2(A) through 2(G)

4.

To the extent such amounts were deducted in the determination of
consolidated net income for the applicable period,

5.

$

(A)

losses (or income) from discontinued operations***

(B)

losses (or gains) from the effects of accounting changes***

Sum of Lines 4(A) and 4(B)

$

$
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$

6.

To the extent such amounts were not deducted in the determination of
consolidated net income for the applicable period, cash charges and
expense and fees related to class action or other lawsuits, arbitrations or
disputes, product recalls, regulatory proceedings and governmental
investigations****
$

7. Consolidated EBITDA (Line 1 + Line 3 + Line 5 – Line 6)
_____

$

*For the purpose of calculating Consolidated EBITDA for any period, if during such period Whirlpool or one of its Consolidated
Subsidiaries shall have made a Material Acquisition or Material Disposition, Consolidated EBITDA for such period shall be
calculated after giving pro forma effect to such Material Acquisition or Material Disposition as if such Material Acquisition or
Material Disposition occurred on the first day of such period, as determined in good faith by Whirlpool.
**Restructuring charged described in Line 2(C) shall not exceed (i) $200,000,000 in any twelve month period ending in calendar
year 2016 or (ii) $100,000,000 in any twelve month period thereafter.
***Income or gains described in Lines 4(A) and 4(B) shall be recorded as negative numbers.
****For the avoidance of doubt, to the extent that any amounts in respect of such charges, expenses and fees described in Line 6
have been reserved for and have reduced Consolidated EBITDA during any prior period, such amounts shall not be subtracted in
calculating Consolidated EBITDA for any subsequent period even if such previously reserved amounts are paid in cash during such
subsequent period.
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EXHIBIT E
(to Credit Agreement)
COMMITTED BORROWING NOTICE
________, 20__

To:
From:

Re:

JPMorgan Chase Bank, N.A.
as administrative agent (the “Administrative Agent”)
__________[applicable Borrower]

Third Amended and Restated Long Term Credit Agreement dated as of May 17, 2016 among Whirlpool Corporation,
Whirlpool Europe B.V., Whirlpool Finance B.V., Whirlpool Canada Holding Co., the other borrowers from time to
time party thereto, the lenders from time to time party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent
for such lenders, Citibank, N.A., as Syndication Agent, and BNP Paribas and Mizuho Bank, Ltd., as Documentation
Agents (as amended, supplemented or otherwise modified from time to time through the date hereof, the “Credit
Agreement”).
1. Capitalized terms used herein have the meanings assigned to them in the Credit Agreement.

2.
We hereby give notice pursuant to Section 2.03(e) of the Credit Agreement that we request the following
[Floating Rate Advance] [Eurocurrency Committed Advance]:
Borrowing Date: _______, 20__
Principal Amount *

Agreed Currency **

Account of [applicable Borrower] to be credited*****:
Exhibit E, Page 1

Interest Period ***

3.
The undersigned hereby certifies that the representations and warranties contained in Article 6 of the Credit
Agreement are true and correct in all material respects as of such Borrowing Date (except for (x) the representations and warranties
set forth in Sections 6.04, 6.05 and 6.07 of the Credit Agreement, which representations and warranties shall be true and correct as of
the respective dates specified therein, and (y) the representations and warranties set forth in Sections 6.06 and 6.12 of the Credit
Agreement solely as such representations and warranties relate to any Subsidiary acquired in connection with a Material Acquisition
(including any Subsidiary of the target of such Material Acquisition) consummated within 30 days prior to the applicable Borrowing
Date, which representations and warranties shall not required to be true and correct pursuant to this condition).
4. Prior to and after giving effect to such Committed Advance, no Default or Unmatured Default exists.

________________________________
[Name of applicable Borrower]

By: ___________________________
Title: __________________________

______________________
* Amount

must be $5,000,000 or a larger multiple of $1,000,000; provided , however , that any Floating Rate Advance may be in the
aggregate amount of the unused Aggregate Commitment.
** With respect to Eurocurrency Committed Advances, Dollars, Sterling or euros, or other currencies meeting the requirements of the
definition of Agreed Currency.
***

With respect to Eurocurrency Committed Advances, one or two weeks or one, two, three or six months (or, with the consent of
each Lender, such other period of up to twelve months), subject to the provisions of the definition of Interest Period.
**** Applicable Borrower to insert all relevant account information, i.e. name of account, account number, routing number, etc.
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EXHIBIT F
(to Credit Agreement)
DOLLAR CONTINUATION/CONVERSION NOTICE
________, 200_
To:

JPMorgan Chase Bank, N.A.
as administrative agent (the “Administrative Agent”)

From:
Re:

__________[applicable Borrower]
Third Amended and Restated Long Term Credit Agreement dated as of May 17, 2016 among Whirlpool Corporation,
Whirlpool Europe B.V., Whirlpool Finance B.V., Whirlpool Canada Holding Co., the other borrowers from time to
time party thereto, the lenders from time to time party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent
for such lenders, Citibank, N.A., as Syndication Agent, and BNP Paribas and Mizuho Bank, Ltd., as Documentation
Agents (as amended, supplemented or otherwise modified from time to time through the date hereof, the “Credit
Agreement”).
1. Capitalized terms used herein have the meanings assigned to them in the Credit Agreement.

2. We hereby give notice pursuant to Section 2.03(f) of the Credit Agreement that we request a continuation or
conversion of the following Dollar-denominated [Floating Rate Advance] [Eurocurrency Committed Advance] according to the
terms below:
(A)

(B)

Date of continuation or conversion
(which is the last day of the
the applicable Interest Period)
Principal amount of
continuation or conversion *

_______________________

_______________________

(C)

Type 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 of $1,000,000.
With respect to Eurocurrency Committed Advances, one or two weeks or one, two, three or six months (or, with the consent of
each Lender, such other period of up to twelve months), subject to the provisions of the definition of Interest Period.
**

Exhibit F, Page 2

EXHIBIT G
(to Credit Agreement)
NON-DOLLAR CONTINUATION/CONVERSION NOTICE
________, 200_

To:

JPMorgan Chase Bank, N.A.
as administrative agent (the “Administrative Agent”)

From:
Re:

__________ [applicable Borrower]
Third Amended and Restated Long Term Credit Agreement dated as of May 17, 2016 among Whirlpool Corporation,
Whirlpool Europe B.V., Whirlpool Finance B.V., Whirlpool Canada Holding Co., the other borrowers from time to
time party thereto, the lenders from time to time party thereto, JPMorgan Chase Bank, N.A., as Administrative Agent
for such lenders, Citibank, N.A., as Syndication Agent, and BNP Paribas and Mizuho Bank, Ltd., as Documentation
Agents (as amended, supplemented or otherwise modified from time to time through the date hereof, the “Credit
Agreement”).
1. Capitalized terms used herein have the meanings assigned to them in the Credit Agreement.

2. We hereby give notice pursuant to Section 2.03(g) of the Credit Agreement that we request a continuation or
conversion of the following non-Dollar-denominated Eurocurrency Committed Advance according to the terms below:
(A)

(B)

Date of continuation or conversion
(which is the last day of the
the applicable Interest Period)
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 of $1,000,000.
or euros, or other currencies meeting the requirements of the definition of Agreed Currency.
*** One or two weeks or one, two, three or six months or, with the consent of each Lender, such other period of up to twelve months),
subject to the provisions of the definition of Interest Period.
** Sterling
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SCHEDULE I
(to Credit Agreement)
COMMITMENTS

Lender
JPMorgan Chase Bank, N.A.
Citibank, N.A.
BNP Paribas
Mizuho Bank, Ltd.
Bank of America, N.A.
HSBC Bank USA, N.A.
ING Bank N.V., Dublin Branch
Intesa Sanpaolo S.p.A. – New York Branch
The Bank of Tokyo-Mitsubishi UFJ, Ltd.
UniCredit Bank AG, New York Branch
Wells Fargo Bank, National Association
Banco Santander, S.A.
Deutsche Bank AG New York Branch
The Bank of Nova Scotia
Bayerische Landesbank, New York Branch
Credit Industriel et Commercial, New York Branch
Credit Suisse AG
Societe Generale
The Northern Trust Company
U.S. Bank National Association
TOTAL

Commitment
$215,000,000
$215,000,000
$215,000,000
$215,000,000
$140,000,000
$140,000,000
$140,000,000
$140,000,000
$140,000,000
$140,000,000
$140,000,000
$100,000,000
$100,000,000
$100,000,000
$60,000,000
$60,000,000
$60,000,000
$60,000,000
$60,000,000
$60,000,000
$2,500,000,000.00

SCHEDULE I
(to Credit Agreement)
LOC COMMITMENTS

Lender
JPMorgan Chase Bank, N.A.
Citibank, N.A.
BNP Paribas
Mizuho Bank, Ltd.
Total:

LOC Commitment
$25,000,000
$25,000,000
$25,000,000
$25,000,000
$100,000,000

Schedule I

Percentage
25%
25%
25%
25%
100.00%

SCHEDULE II
(to Credit Agreement)
EUROCURRENCY PAYMENT OFFICES
OF THE ADMINISTRATIVE AGENT 15

Currency

Eurocurrency Payment Office

Dollars

To: JPMorgan Chase Bank, N.A.
For JPMorgan Chase Bank, N.A.

Euros

To: JPMorgan Chase Bank, N.A.
For: JPMorgan Chase Bank, N.A.

15 Accounts

to be provided before payments made.
Schedule II

SCHEDULE III
(to Credit Agreement)
PRICING SCHEDULE (PART I)
Each of “ Unused Commitment Fee Rate ”, “ Eurocurrency Margin ” and “ Alternate Base Rate Margin ” means, for any day, the rate set forth
below, in basis points per annum, in the row opposite such term and in the column corresponding to the Pricing Level that applies for such day:

Pricing Level
Unused Commitment Fee
Rate

Level I

Level II

Level III

Level IV

Level V

8.0

10.0

12.5

15.0

20.0

Eurocurrency Margin

87.5

100.0

112.5

125.0

150.0

Alternate Base Rate Margin

0.0

0.0

12.5

25.0

50.0

For purposes of this Schedule, the following terms have the following meanings:
“ Level I Pricing ” applies at any date if, at such date, Whirlpool’s senior unsecured long-term debt is rated A or higher by S&P or A2 or higher
by Moody’s.
Level II Pricing ” applies at any date if, at such date, (i) Whirlpool’s senior unsecured long-term debt is rated A- or higher by S&P or A3 or
higher by Moody’s and (ii) Level I Pricing does not apply.
“ Level III Pricing ” applies at any date if, at such date, (i) Whirlpool’s senior unsecured long-term debt is rated BBB+ or higher by S&P or Baa1
or higher by Moody’s and (ii) neither Level I Pricing nor Level II Pricing applies.
“ Level IV Pricing ” applies at any date if, at such date, (i) Whirlpool’s senior unsecured long-term debt is rated BBB or higher by S&P or Baa2
or higher by Moody’s and (ii) none of Level I Pricing, Level II Pricing or Level III Pricing applies.
“ Level V Pricing ” applies at any date if, at such date, no other Pricing Level applies.
“ Moody’s ” means Moody’s Investors Service, Inc.
“ Pricing Level ” refers to the determination of which of Level I, Level II, Level III, Level IV or Level V applies at any date.
“ S&P ” means Standard & Poor’s Ratings Group, a division of The McGraw Hill Companies, Inc.
The credit ratings to be utilized for purposes of this Schedule are those assigned to the senior unsecured long-term debt securities of Whirlpool
without third-party credit enhancement, and any rating assigned to any other debt security of Whirlpool shall be disregarded. The ratings in effect for any day are
those in effect at the close of business on such day.

Schedule III

The following provisions are applicable: If Whirlpool is split-rated and the ratings differential is one level, the higher of the two ratings will
apply (e.g. BBB+/Baa2 results in Level III Pricing). If Whirlpool is split-rated and the ratings differential is more than one level, the level immediately below the
highest rating shall be used (e.g. BBB+/Baa3 results in Level IV Pricing).
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SCHEDULE IV
(to Credit Agreement)
NOTICES

Schedule IV

Exhibit 31.1
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Jeff M. Fettig, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Whirlpool Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant, as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f) and 15d-15(f)) for the
registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: July 22, 2016
/s/ JEFF M. FETTIG
Name:
Title:

Jeff M. Fettig
Chairman of the Board and
Chief Executive Officer

Exhibit 31.2
CERTIFICATION PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Larry M. Venturelli, certify that:
1.

I have reviewed this quarterly report on Form 10-Q of Whirlpool Corporation;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant, as of, and for, the periods presented in this report;

4.

The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange
Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f) and 15d-15(f)) for the
registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to
materially affect, the registrant’s internal control over financial reporting; and

The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: July 22, 2016
/s/ LARRY M. VENTURELLI
Name:
Title:

Larry M. Venturelli
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 Form 10-Q of Whirlpool Corporation (“Whirlpool”) for the quarterly period ended June 30, 2016 as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), Jeff M. Fettig, as Chief Executive Officer of Whirlpool, and Larry M. Venturelli, as Chief
Financial Officer of Whirlpool, each hereby certifies, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002,
that, to his knowledge:
1.

The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2.

The information contained in the Report fairly represents, in all material respects, the financial condition and results of operations of Whirlpool.

/s/ JEFF M. FETTIG
Name:
Title:

Jeff M. Fettig
Chairman of the Board and
Chief Executive Officer

Date:

July 22, 2016

/s/ LARRY M. VENTURELLI
Name:
Title:

Larry M. Venturelli
Executive Vice President and
Chief Financial Officer

Date:

July 22, 2016

