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Robert J. LaForest , ,
Corporate Secretary and Group Counsel
Whirlpool Corporation

200 N. M-63

Benton Harbor, MI 49022-2692

Re:  Whirlpool Corporation

Incoming letter dated December 9, 2010
Dear Mr, LaForest:

This is in response to your letters dated December 9, 2010 and
December 22, 2010 concerning the shareholder proposal submitted to Whirlpool by the
AFL-CIO Reserve Fund. We also have received letters from the proponent dated
December 17, 2010 and January 7, 2011. Our response is attached to the enclosed
photocopy of your correspondence. By doing this, we avoid having to recite or
summarize the facts set forth in the correspondence. Copies of all of the correspondence
also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Gregory S. Belliston
Special Counsel

Enclosures

ce: Robert . McGarrah, Jr,
Counsel, Office of Investment
American Federation of Labor and Congress of Industrial Organizations
815 Sixteenth Street, N.W,
Washington, DC 20006



January 28, 2011

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Whirlpool Corporation
Incoming letter dated December 9, 2010

The proposal urges the board to seek shareholder approval of future severance
agreements with senior executives that provide total benefits exceeding 2.99 times the
sum of the executive’s base salary plus bonus.

We are unable to concur in your view that Whirlpool may exclude the proposal
under rule 14a-8(i)(10). We note that the proposal does not request a shareholder vote on
- severance agreements already entered into and disclosed pursuant to Item 402 of
Regulation S-K. We are therefore unable to conclude that Whirlpool’s policies, practices
and procedures compare favorably with the guidelines of the proposal such that
Whirlpool has substantially implemented the proposal. Accordingly, we do not believe
that Whirlpool may omit the proposal from its proxy materials in reliance on rule 14a-

8(i)(10).

Sincerely,

Rose A. Zukin
Attomey-Adviser



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
- and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

~ Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
. of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

It is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have against
the company in court, should the management omit the proposal from the company’s proxy

. material.



American Federation of Labor and Congress of Industrial Organizations

EXECUTIVE COUNCH.
815 Sixteenth Streat, NW. RICHARD L. TRUMKA ELIZABETH H, SHULER ARLENE HOLT BAKER
Washingion. D.C. 20006 PRESIDENT SECRETARY-TREASURER EXECUTIVE VICE PRESIDENT
(202} 637-5000
www.aficio.ong . Gerald W. McEntee Michael Sacco - Frank Hurt Patricia Friend
Michae! Goodwin Witiiarm Lucy Robert A. Scardelletti R, Thomas Buffenbaryer
Michael J. Sullivan Harok Schaitherger Edwin D. Hill Joseph J. Huat
Clyde Rivers Cecil Roberts Wiliiam Burmrus teo W. Gerard
Ron Getteflinger James Willlams Vincent Giblin William Hite
John Gage Lany Cohen Warren George Gregory J. Junemann
Laura Rico Robbie Sparks Nancy Wohiforth James C. Little
Capt. John Prater Rose Ann DeMoro Mark H, Ayers Ann Converso, A.N.
Richard P. Hughes Jr. Fred Redmond Matthew Loeb Randi Weingarten
Rogelio *Aoy” A, Fleres  Fredric V. Rolando Diann Woodard Patrick D. Finley
Maicolm B. Futhey Jr. Newton B, Jones D. Michael Langtord Robert McElirath
Roberta Reardon DeMaurica F. Smith Bademar Velasquez  John W. Withelm
Ken Howard James Boland Bruce R. Smith

-January 7, 2011
Via Eléctronic Mail: shareholderproposals@sec.gov

U.S. Securities and Exchange Commission
Office of the Chief Counsel

Division of Corporation Finance

100 F Street, N.E.

Washington, D.C. 20549

Re: Whirlpool Corporation’s Second Letter, Requesting to Omit from Proxy
Materials the Shareholder Proposal of the American Federation of Labor and
Congress of Industrial Organizations (AFL-CIQO) Reserve Fund

Dear Sir/Madam:

" This letter is submitted in response to the claim of Whirlpool Corporation
("Whirlpool” or the “Company”), by letter dated December 22, 2010, that it may exclude
the shareholder proposal (“Proposal”) of the AFL-CIO Reserve Fund (“Fund” or the
“Proponent”) from its 2011 proxy materials.

I. Introduction
Proponent’s Praposal to Whirlpool urges that:

The Board of Directors (the “Board”) to seek shareholder approval of future
severance agreements with senior executives that provide total benefits
exceeding 2.99 times the sum of the executive’s base salary plus bonus. After
the material terms of a severance agreement exceeding this threshold are

. agreed upon, the Company should submit the severance agreement for approval

as a separate ballot item at the subsequent meeting of shareholders. (Emphasis
added.)

Whirlpool's letter to the Commission states that it intends to omit the Proposal
from its proxy materials to be distributed to shareholders in connection with the
Company's 2011 annual meeting of shareholders. The Company argues that the



Letter to U.S. Securities and Exchange Commission
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Proposal, which was filed November 4, 2010, has been “substantially implemented” and
is, therefore, excludable pursuant to Rule 14a-8(i}10) because “the Company will
disclose severance and change-in-control payments in its 2011 Proxy as required by
ltem 402 [of Regulation S-K].” The Proposal, however, has not been substantially
implemented because the Company fails to address a critical provision of the Proposal,
namely, that “the Company should submit the severance agreement for approval as a
separate ballot item at the subsequent meeting of shareholders.” (Emphasis added.)

. The January 4, 2011, decision in Navistar is dispositive. Whirlpool has not
substantially implemented the Proposal.

In its second letter to the Commission, dated December 22, 2010, the Compahy
relies upon the initial decision in Navistar (December 8, 2010), claiming that, like the
proposal in Navistar, the Proposal before Whiripool should also be excluded.

The Commission has now reconsidered its original decision in Navistar and has
denied that company’s request for a Letter of No-Action:

Upon reconsideration, we are unable to concur in Navistar's view that it may
exclude the proposal under rule 14a-8(i)(10). The proposal urges the board to
adopt a policy of obtaining shareholder approval for future severance
agreements in which the company contemplates paying out more than two
times the sum of an executive’s base salary plus bonus. The proposal does not
request a shareholder vote on severance agreements already entered into and
disclosed pursuant to item 402 of Regulation S5-K. We note that Navistar does
not appear to have a policy of having to obtain shareholder approval for future
severance agreements. Accordingly, we do not believe that Navistar may omit
the proposal from its proxy materials in reliance on ltem 402 of rule- 14a-8(i)(10).

As noted in greater detail in our letter of December 17, 2010, the Proposal before
Whirlpool specifically provides for a separate vote on severance agreements and any
ambiguity about the application of Navistar to the instant case has now been resolved
by the Commission’s decision.

Hl. Conclusion

Whirlpool has not met its burden of demonstrating that it is entitled to exclude the
Proposal under Rule 14a-8(g). While the Company states that it will provide for a say-
on-pay shareholder vote on all aspects of executive compensation, it will not provide the
core element of the Proposal, namely a separate vote on future severance agreements.
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Consequently, Whirlpool has not substantially implemented the Proposal. It may
not exclude the proposal pursuant to Rule 14a-8(i){(10).

Please call me at 202-637-53356 if you have any questions or need additional
information regarding this matter. | have sent copies of this letter for the Commission

Staff to shareholderproposals@sec.gov, and | am sending a copy to the Company.

Sincefely,
_ \

Robert £. McGarrah, Jt.
Counsel, Office of Investment

REM/sdw
opeiu #2, afl-cio
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Robert J. LaForest

Corporate Secretary and
Group Counsel

Phone: 269-923-5020
robert_laforest@whiripool.com

December 22, 2010
By Electronic Mail (shareholderproposals@sec.gov)

U.S. Securities and Exchange Cominission
Office of Chief Counsel

Division of Corporation Finance

100 F Street, N.E.

Washington, DC 20549

Re:  Whirlpool Corporation - Request to Omit from Proxy Materials the
Shareholder Proposal of the American Federation of Labor and Congress of
Industrial Organizations

| Ladies and Gentlemen:

I refer to my letter dated December 9, 2010 (the “December 9 Letter”) pursuant to
which Whirlpool Corporation (“Whirlpool” or the “Company™) requested that the Staff of
the Division of Corporation Finance (the “Staff”) of the Securities and Exchange
Commission (the “Commission™) concur with the Company’s view that a sharcholder
proposal and statements in support thereof (the “Proposal”) received from the American
Federation of Labor and Congress of Industrial Organizations (the *“Proponent™) may be
properly omitted pursuant to Rule 14a-8(3)(10) from its proxy statement and form of proxy
for its 2011 Annual Meeting of Stockholders (collectively, the “Proxy™).

This letter is in response to a letter dated December 17, 2010 submitted to the Staff
by the Proponent (the “Response Letter”), and supplements the December 9 Letter.

Analysis

In the Response Letter, the Proponent asserts that the Company “ignores the main
point of the Proposal, namely, that there be a separate shareholder vote on future severance
agreements with senior executives.” The Proponent further asserts that if the Staff grants
the Company no-action relief pursuant to the December 9 Letter, it will unduly restrict the
ability of shareholders to make proposals in contravention of Section 951 of the
Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, 111 P.L. 203; 124
Stat. 1376 (“Section 951”) and Rule 14A of the Securities Exchange Act of 1934 (the
“Act”). In making such arguments, the Proponent misinterprets and/or ignores the



Commission’s proposed rules and its interpretation of Section 951 therein, as well as the
Staff’s recent no-action decision in Mavistar International Corp. (Dec. 8, 2010).

In Exchange Act Release No. 33-9153 (Oct. 18, 2010) (the “Release”), the
Commission interpreted Section 951 and provided clarification with respect to “the status
of shareholder proposals that seek an advisory vote on executive compensation or that
relate to the frequency of shareholder votes approving executive compensation.” In the
Release, the Commission proposed “to permit the exclusion of a shareholder proposal that
would provide a say-on-pay vote or seeks future say-on-pay votes or that relates to the
frequency of say-on-pay votes, provided the issuer has adopted a policy on the frequency
of say-on-pay votes that is consistent with the plurality of votes cast in the most recent vote
in accordance with Rule 14a-21(b) [of Regulation S-K].” In the December 9 Letter, we
committed “to follow a policy to implement the results of the Company’s [sharcholder vote
relating to the frequency of say-on-pay votes] in a manner that is consistent with the
plurality of votes cast on such proposal and to provide a frequency vote at least as often as
required by Section 14A(a)(2).”

The Staff’s recent decision in Navistar supports the principles discussed by the
Commission in the Release. In Navistar, a shareholder proposal substantively identical to
the Proposal required shareholder approval of any senior executive’s severance agreement
which provided for payments in excess of a certain multiple of such executive’s salary.
The Staff granted no-action relief pursuant to Rule 14a-8(i)(10) noting the company’s
representation that it will disclose severance agreements with named executive officers in
accordance with Rule 402 of Regulation S-K. The only practical difference between the
Proposal and the proposal in Navistar is that the Proposal specifically provides that each
severance agreement be submitted for shareholder “approval as a separate ballot item at the
subsequent meeting of shareholders.”

While silent on the matter, the most logical interpretation of the proposal in
Navistar, which required “shareholder approval of future severance agreements with
senior executives,” was that it required that the company submit each such agreement to a
separate shareholder vote at the subsequent meeting of shareholders. The Commission
noted in the Release that “a ‘say-on-pay’ vote is defined as a separate resolution subject to
shareholder vote to approve the compensation of executives, as disclosed pursuant to Iltem
402 of Regulation S-K . . . [and, therefore,] if an issuer implements the results of the
advisory vote of its shareholders as to how often it will solicit votes to approve the
compensation of its executives, it would be permitted to exclude shareholder proposals that
propose a vote on the approval of executive compensation as disclosed pursuant to Item
402 of Regulation S-K. . . .” Accordingly, like the substantively identical proposal in
Navistar, the Proposal should be excludable as substantially implemented. Any
interpretation to the contrary would, as stated in the Release, “unnecessarily burden the
company and its shareholders.”

We further note the Proponent’s reliance on the precedent created by Winn-Dixie
Stores, Inc. but we believe that analysis and conclusion is not applicable here. See
Winn-Dixie Stores. Inc. (Sept. 16, 2010) (the “Winn-Dixie Letter”). Winn-Dixie’s
amended Governance Principles (as defined in the Winn-Dixie Letter) provided for a




biennial vote on executive compensation, whereas the proposal at issue in the Winn-Dixie
Letter urged Winn-Dixie to adopt a policy to submit executive compensation to an annual
vote. In contrast, the Company has as nearly as is practicable addressed the Proponent’s
concerns by intending to recommend that executive compensation, including the severance
agreements to which the Proposal refers, be submitted to a shareholder vote on as frequent
a basis as determined by a plurality vote of the Company’s shareholders. Moreover, in
Navistar, the Staff recently considered the Winn-Dixie Letter in respect of a shareholder
proposal that is substantively identical to the Proposal and found that it did not apply or
otherwise prevent exclusion of such proposal. Consequently, like the proposal in the more
analogous precedent created by Navistar, the Proposal should be excludable.

Conclusion

Under both Navistar, the Release and the other reasons set forth in the December 9
Letter, the Proposal should be excludable pursuant to Rule 14a-8(i)(10). As such, we
respectfully request the concurrence of the Staff that the Proposal may be excluded from
the Proxy.

If you have any questions or would like any additional information regarding the
foregoing, please contact the undersigned at (269) 923-5020.

Regards,

7

bert J. LaForest

ce: American Federation of Labor and Congress of Industrial Organizations,
Attention: Daniel Pedrotty, Office of Investment, AFL-CIO
(by electronic delivery and Federal Express Overnight delivery)

TACorp Seeretary\Proxy\201 1iShareholdzr ProposaisiRebuttal - No-Action Letter - AFL-CIO.doex
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December 17, 2010

Via Electronic Mail: shareholderproposais@sec.gov

U.S. Securities and Exchange Commission

Office of the Chief Counsel
Division of Corporation Finance

100 F Street, N.E.
Washington, D.C. 20549

Terence M. O'Sultivan

Re: Whirlpool Corporation’s Request to Omit from Proxy Materials the
Shareholder Proposal of the American Federation of Labor and Congress of
Industrial Organizations (AFL-CIO) Reserve Fund

Dear Sir/Madam:

This letter is submitted in response to the claim of Whirlpool Corporation

ELZABETH H. SHULER ARLENE HOLT BAKER
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("Whirlpool” or the “Company”), by letter dated December 9, 2010, that it may exclude
the shareholder proposal (“Proposal”) of the AFL-CIO Reserve Fund (“Fund” or the
“Proponent”) from its 2011 proxy materials.

1. Introduction

Proponent's Proposal to Whirlpool urges that:

the Board of Directors (the “Board”) to seek shareholder approval of future
severance agreements with senior executives that provide total benefits
exceeding 2.99 times the sum of the executive’s base salary plus bonus. After
the matenal terms of a severance agreement exceeding this threshold are
agreed upon, the Company should submit the severance agreement for approval
as a separate ballot item at the subsequent meeting of shareholders. (Emphasis

added.)

Whirlpool's letter to the Commission statés that it intends to omit the Proposal
from its proxy materials to be distributed to shareholders in connection with the
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Company’s 2011 annual meeting of shareholders. The Company argues that the
Proposal, which was filed November 4, 2010, has been “substantially implemented” and
is, therefore, excludable pursuant to Rule 14a-8(i)(10) because “the Company will
disclose severance and change-in-control payments in its 2011 Proxy as required by
Item 402 [of Regulation S-K]." The Proposal, however, has not been substantially
implemented because the Company fails to address a critical provision of the Proposal,
namely, that “the Company should submit the severance agreement for approval as a
separate ballot item at the subsequent meeting of shareholders.” (Emphasis added.)

Il. Whirlpool has not substantially implemented the Proposal because it has not
provided for a separate vote on severance agreements.

The Company references its August 23, 2010 Current Report on Form 8-K that
described its “initiatives to materially reduce and limit change in control agreements”
and asserts that they “achieve the Proponent’s objective of reducing golden parachute
payments.” However, according to the Form 8-K, the Company’s President and CEQ is
still entitled to a severance payment equal to three times his annual base salary and
bonus as well as accelerated vesting of equity awards. By its terms, the Proposal would
require that such severance agreements be submitted for shareholder approval as a
separate vote. Moreover, the Company’s recent changes to its change in control
agreements described in the Form 8-K do not include a provision for shareholder

approval.

Whirlpool next claims that its provisions for a shareholder vote on “all of the
executive compensation required to be disclosed pursuant to ltem 402 [of Regulation S-
K]...achieves the Proponent’s objective of shareholder oversight of severance
agreements.” The problem with this reasoning is that it, too, ignores the main point of
the Proposal, namely, that there be a separate shareholder vote on future severance
agreements with senior executives. The Proposal's supporting statement makes clear
that this vote on severance agreements is intended to be in addition to and separate

from a say-on-pay vote:

This proposal requests that after severance agreements are negotiated, the
Company submit them for shareholder approval as a separate vote at the next
shareholders’ meeting. Compared with an advisory vote on executive
compensation or a vote on golden parachutes during a change in control, we
believe this approach is preferable because it will provide the Board with timely
and focused feedback from shareholders on the issue of severance benefits.

The Staff's refusal to grant a Letter of No-Action in Winn-Dixie Stores, Inc.
(September 16, 2010) is relevant here. In Winn-Dixie, the company argued that a
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proposal to require an annual advisory shareholder vote on executive compensation
had been substantially implemented because the company’s amended “Governance

Principles” provided for a biennial advisory vote on executive compensation. Just
as the Proposal before Whirlpool calls for a separate vote on future severance
agreements—not a vote on all of the provisions for executive compensation—the
proposal at issue in Winn-Dixie called for an annual vote on executive compensation-—
not the biennial vote that the company described. Whirpool's say-on-pay vote on all
aspects of executive compensation cannot be construed to be substantially the same .
thing a separate vote on future severance agreements.

lll. Dodd-Frank Section 951 provides that say-on-pay votes shall not restrict
shareholder proposals related to executive compensation

The “Rule of Construction” for advisory shareholder votes on executive
compensation contained in Section 951 of the Dodd-Frank Wall Street Reform and
Consumer Protection Act of 2010, 111 P.L. 203; 124 Stat. 1376, ("Dodd-Frank”) is also
relevant. Dodd-Frank Section 851 modifies Section 14A of the Securities Exchange Act
of 1934 to provide, in pertinent part, that

The shareholder vote...may not be construed--—

(4) to restrict or limit the ability of shareholders to make proposails for inclusion in
proxy materials related to executive compensation.

If permitted to exclude the Fund’s Proposal, Whirlpool will improperly constrain the
ability of the Fund as a shareholder to submit a proposal that provides for a separate
vote on future severance agreements with senior executives, a matter related to
executive compensation. Such an application of Rule 14a-8(i}{(10) to exclude the
Fund’s Proposal is in direct conflict with the Dodd-Frank Section 951 rule of construction
for say-on-pay shareholder votes. For this reason, Whirlpool should not be permitted to
exclude the Fund’s Proposal.

IV. Conclusion

Whirlpool has not met its burden of demonstrating that it is entitled to exclude the
Proposal under Rule 14a-8(g). While the Company states that it will provide for a say-
on-pay shareholder vote on all aspects of executive compensation, it will not provide the
core element of the Proposal, namely a separate vote on future severance agreements.
Consequently, Whirlpool has not substantially implemented the Proposal. It may not
exclude the proposal pursuant to Rule 14a-8(i)(10).
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Please call me at 202-637-5335 if you have any questions or need additional
information regarding this matter. | have sent copies of this letter for the Commission
Staff to shareholderproposals@sec.gov, and | am sending a copy to the Company.

Singerely,

Robert E. McGarrah, Jr.
Counsel, Office of Investment

REM/sdw
opeiu #2, afl-cio

cc: Robert J. LaForest, Whirlpool Corporation



American Federation of Labor and Congress of Industrial Organizations

. EXECUTIVE CQUNCIL
P 3"
. 'h‘j..“‘-‘-'-m'?’: o 615 Swoonn Sreat, N W, AICHARD L TRUMKA ELIZABETH H, SHULER ARLEME MOLY BAKER
& < vigihagion, © C, 26004 PRESIGENT SECRETARV.TAEASURER EXECUTIVE wICE PRESIDENT
& e, 26m 075000
j I T v 810000 Boraid ¥4 MeEnwe Phcnant Sazeo Fraer murt Puietsa Frne
- AFL 7~ o >, thichon: BEduns WelOm Luly Rodir A Sourdoien AL Thoms: Bundaturzor
| A Y R ShehaE J. Sutman Faraid Senadoair Bian D, riY Jzen
%, s Fd Clygs Rivers Coct Aceont: Vi Butrus Lo Ve Bipand
o i ams Whams wnsom ibin Withsem Hiee Junn Gage
Tee el Laery Cehon Waran Geogs Gragery J Junemann  Lawe Fies
Do O Sabhis Sparks Pancy Worionn James ©. Luie Capt sann Prate
. A032 Ann DEiAdro Mark W Ay Ricts:q P Hughas Jr. Fod Ragnes
MERNNY LO80 Rands Wengania Requic “Rey® A Flarae Fraaric V.

Duann Woosa

D. Wuzhasi Langfora
Baicemar Volasques
Brace: B Srwn
Jamas Apdrtws

Payice ©. Finiey
Roben HcErrair
lohn '™ Wanaim
Boo K

s Eane Duries

Halestm B Fuihey o
Asnpna Feartsn

K Howdird

Sanwar hatnfien
Tarasce M OSulman

Homiar 8 -

s oo
oMgT 2SN
Wit & Sautsire,

December 1, 2010

Robert J. LaForest

Corporate Secretary

Whirlpool Corporation

2000 N. M-63, Mail Drop 2200
Benton Harbor, Ml 49022-2692

Dear Mr. LaForest,

We appreciate your outreach to us ta discuss the recent changes in the
severance agreements with Jeff Feltig and other executive officers outlined in
Whirlpool's August 23, 2010 8-K filing with the Securities and Exchange Commission,
including the imposition of a “double trigger” in case of a change in control and
eliminating tax gross-up payments.

While these changes make Whirlpool's severance agreements more palatable to
shareholders, we are still concerned about the potential for accelerated vesting of all
outstanding equity awards, and the magnitude of the cash severance payments—three
times annual base salary and bonus in the case of Whirlpool's CEO and President,

As a resull, we would like to proceed with keeping our shareholder proposal on
Whiripool's ballof. We believe that a separate vote on golden parachutes at next year's
annual shareholder meeting (in addition to an advisory vote on executive compensation}
will provide valuable feedback on this issue from shareholders to the Board of Direclors.

Sincerely,

L2

Brandon Rees
Deputy Director
Office of Investment

BJR/sw
opeiu # 2, afl-cio
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Robert LaForest/BentonHarbor/US/EfWhirlpool LT s@afcio.org, swalden@aficio.org

cC
1111812010 04:12 PM : Subjedt Tejeconference with Whiripool CorporationLink

Dear Ms. Walden and Mr. Rees,

In preparation for Monday's telephone conversation, attached please find:
® achartreflecting recent key changes (improvements) to Whirlpool's Change-in-Control
Agreements; and
*®  acopy of our Form 8-K that was filed with the SEC on August 23, 2010.

We look forward to talking to you on Monday at 1:00 pm.
Thank you,

Bob

= Robert J. LaForest // Corpérate Secretary & Group Counsel // Whirlpoo! Corporation // 269-923-5020
Confidential and/or Privileged Information '

%

document2010-11-18-130744.pdf  key changes 1o cic agreement-11-15-10.docx



Form 8-K
8-K | d8k.htm FORM 8-K

Page 1 of 3

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported) Angust 17, 2010

WHIRLPOOL CORPORATION

(Exact name of registrant as Specified in Charter)

Delaware 1-3932 38-1490038 -
{State or Other Jurisdiction {Commissiva (MRS Employer
of facorporation) File Number) Identification No.)
2000 M-63 North, Benton Harbor, Michigan 49022-2692
{Address of Principal Esccutive Dffices) : {Zip Code)

{269) 923-5000
{Registrant’s telephone number, inclnding area code)

Check the appropriate box betow if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of

the following provisions:

{1 Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[J  Soliciting material pursuant to Rule 13a-12 under the Exchange Act (17 CFR 240.14a-12)

0  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act {17 CFR 240.14d-2(b))
0}  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13¢-4(c))

file://C:ADocuments and Settingsivolstla\Local Settings\Temp\notes36507D\~3455405.htm

11/18/2010
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ftem 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers .

On August 17, 2010, the Board of Directors of Whirlpoo! Corporation (the “Corporation™) approved a new form of Compensation and
Benefits Assurance Agreement (CAgreement”) to be entered into with each current and future executive officer of the Corporation, including
Jeff M. Fettig, Roy W. Templin, Michael A. Todman and Marc R. Biizer. The Board of Disectors further authorized the Corporation to give
written notice of the intent not to renew the existing Compensation and Benefits Assurance Agreements which will expire on December 31,
2010.

‘The new form of Agreeinent is intended to better align our program with current best practices in this area by, in general, narowing the
circumstances under which change in control severance benefits can be triggered and reducing the benefits provided to executives. The new
form of Agreement provides for the payment of severance benefits only upon the occurrence of a change in control and a termination of the
executive by the Corporation, or its successor, or tenmination by the executive for good reason, as defined therein. The Corporation may enter
into agreements with the Chief Executive Officer and elected Presidents of the Corporation, providing for severance benefits to include a lump
sum payment of three times annnal base salary and bonus, The Corporation may enlter into agreements with other officers providing for
severance benefits to include a Jurop swm payment of two times annual base salary and bonus.,

The above description of the new form of Agreement is qualified in its entirety by veference to the fonn of Agreeinent filed herewith as
Exhibit 10.1, which agreement is incorporated herein by reference.

Itern 9.01. Financial Statements and Exhibits.
(d) Exhibits.

10.1  Form of Compensation and Benefits Assurance Agreement
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.

WHIRLPOOL CORPORATION

Date: Augost 23, 2010 By: /s ROBERT J. LAFOREST
Name: Robert ), LaForest
Title:  Corporate Secretary and Group Counsel
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EX-10.1 2 dex101L.him FORM OF COMPENSATION AND BENEFITS ASSURANCE AGREEMENT
Exhibit 10.1

Compensation and Benefits Assurance Agreement

This COMPENSATION AND BENEFITS ASSURANCE AGREEMENT (this “Agreement”™) is made, entered into, and is effective as of
this day of . (the “Effective Date™) by and between Whirlpool Corporation, » Delmware corporation (hervinafier
referred to as the “Company™), and the individual whose signature appears on the signature page (hercinafter referred to as the “Executive™).

WHEREAS, the Company considers the establishment and maintenance of a sound and vital management to be essential to protecting
and enhancing the best interests of the Company and its shareholders. In this connection. the Company recognizes that, as is the cuse with
many publicly held corporations, the possibility of a change in control may arise and that such possibility. and the uncenainty and questions
which it may raise among management, may result in the departure or distraction of management personnel to the detriment of the Company |
and its shareholders.

Accordingly. the Board of Directors of the Company (hereafter the “Board” or the “Board of Directors™) has detennined that appropriate
steps should be taken to reinforce and encourage the continued attention and dedication of members of the Company's management to their
assigned duties without distraction in circumstances arising from the possibility of a change in control of the Company,

The Board also believes it jmportant, should the Company or its sharcholders receive a proposal for transter of control of the Company,
that the Executive be able to assess and advise the Board whether such proposal would be in the best interests of the Company and its
shareholders and to take such other action regarding such proposal as the Board might detenmine to be appropriate, without being influenced by
the uncertaintics of the Executive’s own situation.

This Agreement, which has been approved by the Board, sets forth the severance benefits which the Company agrees to provide to the
Executive in the event the Executive’s employment with the Company is terminated subsequent to a change in control under the circumstances
described below. As provided in Paragraph 6.8, this Agreement is intended to supersede all prior agreements between the Company and the
Executive concerning this matier.

NOW THEREFORE, in consideration of the foregoing and of the mutual covenants and agreements of the parties set forth in this
Agrcement, and of other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties, intending
10 be legally bound, hereby agree as follows:

Section l Term of Agreement

1.1 Term. This Agreement will commence on the Effective Date and shall continue in eﬂ‘ect until amended or terminated by the
Company as provided in.Paragraph 1.2 hereof,

1.2 Amendment and Termination. The Company may amend (in whole or in part) or tenminate the Plan provided that (x) without the
Executive’s writien consent no amendment or termination will be effective prior to the date that is twelve (12) months after the date the
Company has provided written notice thereof to the Exccutive of and (¥) no amendment or termination will be effective if a Change in Control
occurs within twelve (12) months before or twelve (12) moonths afler the date the Company has provided written notice thereof to the
Executive. Notwithstanding the foregoing, no amendinent or termination shail reduce or terminate the Executive’s right 1o receive any
payments and benefits that “became payable hereunder in respect of a tennination of employment that occurred prior to the date of such
amendment or termination.
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1.3 Termination Prior to a Change in Control. In the event that the Executive’s employment terminates for any reason prior to a
Change m Control, except as provided in Paragraph 2.2. hereof. this Agreement, along with all corresponding rights, duties, and covenants,
shall. except as provided in Paragraph 5.1 hereof, automatically expire as of the dote of such employment {ermination.

Seetion 2. Severance sand Retirement Benefits

2.1 Right to Severance Benefits. The Executive shall be entitled to receive from the Company Severance Benefits, as described in
Paragraph 2.5 hereof. if during the term of this Agreement there has been a Change in Control of the Company and if. within two (2) years
immediately thereatier (or prior thereto as provided in 2.2). the Executive’s employment with the Company shall end for any reason specified
in Paragraph 2.2 as being a Quulifying Termination. The Accrucd Obligations described in Paragraph 2.5(u) hereof shall be paid in cash to the
Executive in a single lump sum as soon as practicable following the Qualitying Termination, but in no event later than ten (10) calendar days
from such date. The Severance Benefits described in Paragraphs 2.5(b) and 2.5{c) shall be paid in cash to the Executive in 2 single lump sum
within ten (10) calendar days from the date the release and restrictive covenants agreement described in Section 2.8 hereof becomes effective
and irrevocable in accordance with its tenns, but, if applicable, subject to the 6-month delay for “specified employees” described in Section 5.6
hereof, and the Severance Benefits described in Paragraphs 2.5(d) and 2.5(¢) shall become irmevocably payable on the date the release and
restrictive covenants agreement described in Section 2.8 hereof becomes effective and ivevocable in accordance with its terms.

2.2 Qualifying Termination. The occurrence of any one or more of the following events, within two (2) years immediately following a
Change i Control of the Company along with delivery of a Notice of Termination as described in Paragraph 2.4, shall be deemed a
“Qualifying Terminarion™ hereunder (with such “Qualitying Termination" being deemed effective on the date of delivery of such Notice of
Termination) and. as such, shall trigger the payment of Severance Benefits 1o the Executive, as such benefits are described under Paragraph 2.5
hereof:
(a)  The Company's involuntary termination of the Executive’s employment for a reason other than Disability (as such tenn is
defined under the Company’s goveming disability plan, or any successor plan thereto) or without Cause (as defined in
Paragraph 2.3 hereof);
(b)  The Executive’s voluntary termination of emplovment for Good Reason {as defined in Paragraph 2.7 hereof); or

{c)  The Company's material breach of any of the provisions of this Agreement.
A Qualifying Termination shall not include a tevmination of the Exccutive's employment within two (2) years after a Change in Control

by reason of death, Disability, the Executive’s voluntary termination without Good Reason, or the Company’s involuntary termination of the
Executive’s employment for Cause.

Notwithstanding anything in this Agreement to the contrary, if (x) the Executive's employment is terminated prior to a Change in Control
for a reason that would have constituled a Qualifying Termination if it had occurred following a Change in Control, (y) the Executive
reasonably demonstrates that such termination {or Good Reason event) was at the request of a third party who had indicated an intention or
taken steps reasonably calculared to effect a Change in Control and (z) a Change in Control involving

-2.
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such third party (or a party competing with such third party to effectuate 2 Change in Control) does oceur. then for purposes of this Agrecment
the date immediately prior to the date of such termination of employment or event constituting Good Reason shall be treated as a Change in
Control. For purposes of determining the timing and amount of the Severance Benefits described under Paragraph 2.5 hereof, the dute of the
Change in Control shall be treated as the Exceutive's date of Qualifying Termination.

2.3 Termination for Cause. The Exevutive shall not be deemed to have been terminated for Cause unless and until (i) the Executive has
received a copy of a resolution, stating that the Executive has been terminated for Cause and stating the particulars thereof in detail (the
~Termination for Cause Resolution™). duly adopted by the affirmative vote of not less than seventy-five percent (75%) of the entire
membership of the Board at a meeting of the Board called and held for the purpose of making the determination to terminate the Executive for
Cause; and (it) the Executive is provided with reasonable notice of such meeting and the opportunity to appear with counsel to be heard by the
Board at such meeting. The Termination for Cause Resolution shall operate as a Notice of Termination for purposes of this Agreement.

For purpuses of this Agreement, “Cause™ means (i) the Executive’s wiliful and continued failure to substantially perform the Executive’s
duties for the Company (other than any such failure resulting from incapacity due fo physical or mental illness) after a demand to so
substantially perform js delivered to the Executive by the Chairman of the Board or President of the Company which specifically identifies the
manner in which the Executive has not substantially performed the Executive’s duties; or (ii) the Executive willfully engages in itlegal conduct
which is materially and demonstratively injurious to the Company.

No act, or failure 1o act, on the Executive's part shall be considered “willful” uniess done, or omitied 10 be done, by the Executive in bad
faith and without reasonable, belief that such action or omnission was i, or not opposed to, the best interests of the Company. Any act or failure
to act, based upon authority given pursisant 10 a resolution duly adopted by the Board or based upon the advice of counsel for the Executive or
the Company shall be conclusively presumed to be done, or omitted to be done, by the Executive in good faith and in the best inferests of the
Company. it is also expressly understood that the Executive’s attention to matters not directly related to the business of the Company shall not,
in and of itself, constitute Cause.

2.4 Notice of Termination. To be complele, a termination for Good Reason must be accompanied by the delivery to the Company by the
Executive (in compliance with Paragraph 5.2 hereof) of a Notice of Termination from the Executive. For purposes of this Agreement, a *Notice
of Tenmination” shall mean a written document which states the specific termination provisions in this Agreement relied upon 1o terminate the

“Executive’s employment and which sets forth in veasonable detail the facts and circumstances providing the basis for such termination.

2.5 Description of Severance Benefits. In the event that the Executive becomes entitled to receive Severance Benefits, as provided in
Paragraphs 2.1 and 2.2 hereof, the Company shall pay to the Exccutive and, in the case of benefits, provide the Executive with the following
{collectively referred to as the “Severance Benefits™);

(@) A lump-sum cash amount equal to the Executive’s unpaid Base Salary, unreimbursed business expeunses, and all other items
eamed by and owed to the Executive through and including the date of the Qualifying Termination except as otherwise
provided in clause (c) below {collectively the *Accrued Obligations™); notwithstanding anything to the contrary contained
herein, to the extent necessary to avoid penalties under Section

-3
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409A ot the Code, the Accrued Obligations shall be paid at the time specified under the applicable arrangement. Such
payment shall constitute full satistaction for these amounts owed to the Executive. For all purposes of this Agreement. “Base
Salary™ shall mean, at any time, the then regular annual rate of pay that the Executive is caming as annual salary (exciuding
any decreases implemented after a Change in Control without the Executive’s written permission), whether or not deferred.

A jump-sum cash amount equal to the sum of (i} jthree (3)] Jiwo (2)] multiplied by the Exccutive’s annual rate of Base
Salary in effect upon the date of the Qualifying Termination or, if greater, by the Execulive’s highest annual rate of Base
Salary in ef¥ect at any time during the twelve (32) months prior to the occurrence of the Change in Control; plus (ii) jthree
(31 Itwo (2)] multiplied by the Executive’s then current target bonus opportunity {stated in terms of a percentage of Base
Salary) established under the Company s Performance Excellence Plan (or any successor plan thereto), for the plan year in
which the date of the Execative’s Qualifying Termination occurs, or, if greater, by the Executive’s highest target bonus
opportunity in effect at apy time during the twelve (12) months prior fo the occurrence of the Change in Control.

A lump-sum cash amount equal to the greater of (i) the Executive’s then-current target bonus opportunity (stated in terms of
a percentage of Base Salary) established under the Company’s Performance Excellence Plan (or any successor plan thereto),
for the plan year in which the Executive’s date of Qualifying Termination occurs, adjusted on a pro rata basis based on the
number of days the Executive was actually employed during such plan year (but in no event shall such target bonus
opportunity be less than the highest target bonus opportunity in effect at any time during the twelve (12) months prior 1o the
occurrence of the Change in Control); or (i) the actual bonus earmed through the date of the Qualifying Tennination under
the Company's Performance Excellence Plan (or any successor plan thereto), based on the then-current level of goal
achievement, Such payment shall constitute full satisfaction for these amounts owed to the Executive.

The payment of the Severance Benefits described in (b) and (c) above shall be offset by any other severance-type payments the Executive
may be eligible or entitled 1o receive trom any other sources, including, but not limited to, statutory or other legally required payments.
collective bargaining agreements, or individual employment contracts.

G

(&

For purposes of calculating the benetits to which the Executive is entitled under the Whirlpool Employees Pension Plan, the
Whirlpool Supplemental Executive Retirement Plan, and the Whirlpool Retirement Benefits Restoration Plan (collectively,
the “Pension Plans™), or any other tax-qualified or nonqualified defined benefit pension plan, ihe Executive’s benefit shall be
calculated as if the Executive is fully vested in such benefits thereunder, All other assumptions used in determining such
benefit shall be those assumptions used in the Pension Plans at the time of payment. These benefits shall be paid out in
accordance with the provisions of the Pension Plans. Unless payment of such benefits is otherwise permissible under the
Company’s tax-qualified plan, such amounts shall be paid out of the Company’s general assets.

At the exact same cost 1o the Executive, and at the same coverage level as in effect as of the Executive’s date of the
Qualifying Termination, a continuation of the Executive’s (and the Executive’s eligible. dependents’) health and life
insurance benefits for eighteen (18) months from the date of the Qualifying Termination. The applicable

4.
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COBRA bealth insurance benetit continnation period shall begin coincident with the beginning of this eighteen (18) month
benefit continuation period. The providing ol these insurance benefits by the Company shali be discontinued prior w the end
ot the eighteen (18) month continuation period to the extent that the Executive becomes eligible to the same or a greater
degree under the insurance coverage of a subsequent employer which does not contain any exclusion or limitation with
yespect 10 any preexisting condition of the Executive or the Exccutive’s eligible dependents. For purposes of enforcing this
offset provision, the Exccutive shall have a duty to inform the Company as to the terms and conditions of any subsequent
employment and the corresponding insurance benefits for which the Executive is eligible from such employment. The
Exsecutive shall provide. or cause to be provided, to the Company in wriling correct. complete. and timely information
concenting the same.

The provision of the Severance Benefits described in () abave shall be offset by any other comparable severance-type benefits or rights
the Executive may be eligible or entitled to receive from any other sources, including, but not limited to, statutory or other legally required
payments, collective bargaining agreements, or individual employment contracts.

With respect to any reimbursement of expenses of, or any provision of in-kind benefits to, the Execuitive, as specified under this
Agreement. such reimbursement of expenses or provision of in-kind benefits shall be subject to the tollowing conditions: (1) the expenses
eligible for reimbursement or the amount of in-kind benefits provided in one taxable year shall not affect the expenses eligible for
reimbursement or the amount of in-kind benefits provided in any other taxable vear: (2) the reimbursement of an eligible expense shall be made
no later than the end of the year after the year in which such expense was incurred; and (3) the right 1o reimbursement or in-kind benefits shal}
not be subject to liquidation or exchange for another benefit.

2.6 Definition of *Chaunge in Control.” Change in Control means the happening of any of the following events:

(a)

Any individual, entity, or group (a “Person”) within the meaning of section 13(d)(3) or 14(d)(2) of the Securities Exchange
Act 0 1934, as amended (the “Exchange Act™), is or becomes (within the meaning of Rule 13d-3 promulgated under the
Exchange Act) of thirty percent (30%) or more of either-—-

(i)  The then outstanding shares of common stock of the Company (the “Quistanding Company Common Stock™); or

(i) The combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the
election of directors (the “Outstanding Company Voting Securities™); excluding, however, the following:

{A) Any acquisition by the Company;

(B) Any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company or any
subsidiary or affiliate; or

(C) Any acquisition pursuant to a Corporate Transaction (as defined below) that is not considered to be a Change in
Control under clause (c), below; ‘

Notwithstanding the foregoing. 3 Change in Control shall not be deemed to occur solely because any Person becomes a beneficial
owner of more than 30% of the Outstanding Company Common Stock or the Company Voting Securities s a result of the
acquisition of

-5
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Outstanding Company Common Stock or Company Voting Sceurities by the Company which reduces the number of Outstanding
Company Common Stock or Company Voting Securities; provided, that if after such acquisition by the Company such person
becomes the beneficial owner of additional Outstanding Company Common Stock or Company Voting Securities that increases the
percentage of Outstanding Company Common Stock or Company Voting Securities beneficially owned by such person, a Change
in Controt of the Company shall then occur.

(b)

©)

(d)

A change in the composition of the Board of Directors such that the individuals who, as of the Effective Date, constitute the
Board of Directors (such Board of Directors shall be hereinalier referred 1o as the “Incumbent Board™) cease for any reason
to constitute at least a majority of the Board of Directors; provided, however, for purposes of this paragraph, that any
individual who becomes a member of the Board of Directors subsequent 1o the Effective Date, whose election, or
nomination for election by the Company’s shareholders, was approved by a vote of at least a majority of those individuals
who are members of the Board of Directors and who were also members of the Incumbent Board (or deemed to be such
pursuant to this proviso) shall be considered as though such individual were a member of the Incumbent Board; but,
provided further, thai any such individual whose initial assumption of office occurs as a result of either an actual or
threatened election contest (as such terms are used in Rule 14a-11 of Regulation 14A promulgated under the Exchange Act)
or other actual or threatened solicitation of proxies or consents by or on behalf of a Person other than Board of Directors
shall not be so considered as a member of the Incumbent Board:

The consummation of a reorganization, merger, consolidation, statutory share exchange or other similar corporate
transaction involving the Company or any of its subsidiaries (a “Corporate Transaction™), unless:

(i)  All or substantially all of the individuals and entities who are the beneficial owners, respectively, of the Outstanding
Company Common Stock and Qutstanding Company Voting Securities imnediately prior to such Corporate
Transaction beoeficislly own, directly or indirectly, more than sixty percent (60%) of, respectively, the outstanding
shares of common stock of the Company or its successor (or such entity’s ulfimate parent company) (the “Relevant
Entity”) and the combined voting power of the outstanding voting securities of such Relevant Entity entitied to vote
generally in the clection of dlrcc(ors, in substantially the same proportions as their ownership, imrediately prior to
such Corporate Transaction, of the Outstanding Company Common Stock and Outstanding Company Voting
Securities, as the case may be;

{ii) No Person {other than the Company, any employce benefit plan (or related trust) of the Company. or such corporation
resulting from such Corporate Transaction, or any Person beneficially owning, immediately prior to such Corporate
Transaction, directly or indirectly, thirty percent (30%) or more of the Outstanding Company Comsmon Stock or
Outstanding Company Voting Securities, as the case may be) beneficially owns, directly or indirectly, thirty percent
{30%) or more of, respectively, the outstanding shares of common stock of the Relevant Entity or the combined voting
power of the outstanding securities of such Relevant Entity entitled to vote generally in the election of directors; and

(ili) Individuals who were members of the Incumbent Board constitute at least a majont;, of the members of the Board of
Directors of the Relevant Entity; or

The approval by the shareholders of the Company of—

_6-
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(1) A complete liquidation or dissolution of the Company; or

(i1)  The sale or other disposition of all or substamially all of the assets of the Company; excluding. however. such a sale or
other disposition to a corporation, with respect to which following such sale or other disposition:

{A) More than sixty percent (60%) of, respectively, the outstanding shares of common stock of such corporation and
the combined voting power of the outstanding voting securities of such corporation entitled to vote generally in
the election of directors will be beneficially owned. directly or indirectly. by all or substantially all of the
individuals and eatities who were the beneficial owners, respectively, of the Qutstanding Company Common
Srock and Outstanding Company Votiig Securities immediately prior to such sale or other disposition in
substantially the same proportion as their ownership. immediately prior to such sale or other disposition. of the
Outstanding Company Coemmon Stock and Outstanding Company Voting Securities, as the case may be;

{B) No Person {other than the Company and any employee benefit plan (or related trust) of the Company or such
corporation and any Person beneficially owning. immediately prior to such sale or other disposition, directly or
indirectly, thirty percent (30%) or more of the Outstanding Corapany Common Stock or Outstanding Company
Voting Securities, as the case may be) beneficially owns, directly or indirectly, thirty percent (30%) or more of.
respectively, the outstanding shares of common stock of such corporation and the combined voting power of the
outstanding securities ot such corporation entitled to vote generally in the election of directors; and

{C) Individuals who were members of the fucumbent Board will constitate at least a majority of the members of the
Board of Directors of such corporation.

2.7 Definition of “Good Reason.” Good Reason means the occurrence of any one or more of the following, within two (2) years
immediately following a Change in Contro}:

(a)  7The assignment to Executive of any duties or any other action by the Company which results in a diminution in Executive’s
. position, authority, duties or responsibilities as in effect immediately prior to the Change in Control Date, or any removal of
the Executive from, or any failure to reappoint or reelect the Executive to, such position, except in connection with
termination of the Executive’s employment for Cause, Disability, Retiremeot (a3 defined in the Whirlpool Employees
Pension Plan, or any successor plan thereto) or as a result of the Exccutive’s death or by the Executive for other than Good
Reason (determined without taking this last claese into account).

(®)  The Company has reduced the Executive’s Base Salary from its level immediately prior to the Change in Control, or has
failed to give the Executive annual salary increases consistent with such increases given to other employees of the same or
similar position within the Company.

(¢)  The Company either: (i) fails to continue in effect any Plan in which the Execcutive is participating immediately prior to the
Change in Control (unless the Company replaces

.7-
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0

(8)

such Plan with a plan(s) that provides the Executive with at east substantially similar benefits) other than as a result of the
normal expiration of such Plan(s) In accordance with its terms as in effect immediately prior w the Change in Convrol:

{i1) acts or fails to act in a way which would either adversely affect the Executive’s continued participation in any of such
Plans on at least as favorable a basis to the Executive as that which existed immediately prior to the Change in Control,
marerially reduces the Executive’s benefits in the future under any of such Plans, or deprives the Executive of any material
benefit enjoyed by the Executive immediately prior to the Change in Control. For purposes of this Paragraph 2.7(c). “Plan”
means (i) any compensation plan such as an incentive, stock option. or restricted stock plan; (ii) any “employee benefit plan™
within the meaning of Section 3(3) of the Employee Retirement Income Secutity Act of 1974; (iii) any relocation plan or
policy; or (iv) any other plan, program, or policy that the Company intended to benefit employees.

The Company requiring the Executive 10 be based at « focation in excess of thirty-five (35) miles from wheve the -
Executive’s office is located immediately prior 1o the Change in Control. except for required travel in carrying out the
Company's business 1o an extent consistent with the Executive’s business trave) obligations on behalf of the Company
immediately prior to the Change in Control.

Any breach by the Company of its obligations under Section 4 of this Agreement or any failure of a successor company to
assume and agree to perform the Company’s entire obligations under this Agreement, as required by Section 4 hereof.

Except as provided in Paragraph 2.3 hereof, thc Company. after a Change in Control, attempts to terminate an Executive’s
employmeni other than pursuant 10 a Notice of Termination. which purported termination shall be ineffective.

The Company refuses to continue to atlow the Executive to attend to matters or engage in activities net directly related to the
business of the Company if, prior to the Change in Conirol, the Executive was permitted by the Company to attend to or
engage in such matters or activities.

The Executive’s right to rerminate employment for Good Reason shall not be affected by the Executive’s incapacity due to physical or
mental iliness. The Executive’s continued employment shall not constitute consent to, or a waiver of rights with respect to, any circumstance
constitating Good Reason herein,

2.8 Release of Claims; Restrictive Covenants. The Severance Benefits described in Paragraphs 2.5(b), (¢}, {d), and (e) hercof shall be
paid and provided only if the Executive timely executes and delivers to the Company and does not timely revoke a release of claims and
restrictive covenants agreement substantiaily in the form attached hereto as Exhibit A. The release of claims and restrictive covenants
agresment must be signed by the Executive (or his legal representative, if applicable) and must become effective and imevocable in accordance
with its terms (taking into account any applicable revocation period set forth therein), no later than the fiftieth (50th) day aRer the Executive's
Termination Date. If the Executive fails to execute and furnish the release of claims and restriciive covenants agreement, or if it has not become
effective and irrevocable in accordance with its terms (taking into account any applicable revocation period set forth therein) by the fiftieth
(50th) day after the Executive’s Termination Date, the Executive will not be entitled to any Severance Benefits or other payments or benefits
under this Agreement other than the Accrued Obligations.

-8-
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Section 3. Excise Tax

3.1 Best Net. [f any portion of the Severance Benefits or any other payment under this Agreement, or under any other agreement with, or
plan of the Company (or any of its afftliated entities) or any entity which effectuates a Change in Control {or any of its afliliated entities),
including but not limited to stock options and other long-teom incentives (in the aggregate “Total Payments™) would constitute an “excess
parachute paymient,” such that a golden parachute “excise tax™ imposed by Section 4999 of the Code would be due. and the reduction of the
amounts payable to Executive under this Agreement to the maximum amount that could be paid 1o Executive without giving rise to the excise
tax (the “Safe Harbor Cap™) would provide Executive with a greater afier-tax amount than if such amounts were not reduced, then the amounts
pavable to Executive under this Agreement shall be reduced (but not below zero) to the Safe Harbor Cap, The reduction of the amounts payable
hereunder, if applicable. shall be made to the extent necessary in the following order: the acceleration of vesting of stuck options and other
equity awards with an exercise price that exceeds the then fair market value of the stock subject to the award, the payments under Paragraph 2.3
(c) hereof. the payments under Paragraph 2.5(b) hereof, the benefits under Paragraph 2.5(e) hereof, the benefits under Paragraph 2.5(d) hereof’
and the acceleration of vesting of all other stock options and equily awards. }f the reduction of the amounts payable hereunder would not result
in a greater after-tax result to Executive. no amounts payable under this Agreement shall be reduced pursuant w this provision.

For this purpose. the Executive shall be deemned to be in the highest marginal rate of federal, state, and city taxes.

For purposcs of this Agreement, the term “excess parachute payment” shail have the meaning assigned to such tenn in Code
Section 280G, and the term “excise tax™ shall mean the tax imposed on such excess parachute payments pursuant to Sections 280G and 4999 of
the Code.

3.2 Determination by Accounting Firm. All determinations required to be made under this Section 3 shall be made by a reputable
public accounting firm that is selected by the Executive and reasonably acceptable to Company (the “Accounting Firm™) which shall provide
detailed supporting calculations both to the Company and Executive within fifteen (15) business days of the receipt of notice from the
Company or Executive that there has been any Total Payment, or such earlier time as is requested by the Company. Notwithstanding the
foregoing, in the event (i) the Board shall determine prior to the Change in Control that the Accounting Firm is precluded from performing
such services under applicable auditor independence rules or (if) the Audit Committee of the Board determines that it does not wani the
Accounting Fitm to perform such services because of auditor independence concerns or (iii) the Accounting Fivm is serving as accountant or
auditor for the person(s) effecting the Change in Control, the Board shall appoint another nationally recognized public accounting firm to make
the determinations required hereunder (which accounting firm shall then be referred to as the Accounting Firm hereunder). All fees, costs and
expenses (including, but not limited to, the costs of retaining experts) of the Accounting Firm shall be borne by the Company. If payments are
reduced to the Safe Harbor Cap or the Accounting Firm detenmines that no excise tax is payable by Executive without a reduction in payments,
the Accounting Firm shall provide a written opinion to Executive to such effect, that the Executive is not required 10 report any excise tax on
the Executive's federal income tax return, and that the failure to report the excise tax, if any, on Executive’s applicable federal income tax
return will not result in the imposition of a negligence or similar penalty. The determination by the Accounting Firm shall be binding upon the
Company and Executive (except as provided in Paragraph 3.2 hereof).

3.3 Subsequent Recalculation. If it is established pursuant to a final determination of 2 court or an Intemal Revenue Service (the *IRS™)
proceeding which has been finally and conclusively resolved,
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that Total Payments have been made to, or provided for the benetit of, Executive by the Company. which are in excess of the limitations
peovided in this Section 3 {referred to hereinafter as an “Excess Payment”), Executive shall repay the Excess Payment to the Company on
demand, together with interest on the Excess Payment at the applicable federal rate (as defined in Section 1274(d) of the Code) from the date of
Executive’s receipt of such Excess Payment until the date of such repayment. As a result of the uncertainty in the application of Section 4999
of the Code at the time of the detemiination, it is possible that Payments which will not have been made by the Company should have been
made (an “Underpayment™), consistent with the calculations required to be made under this Section. In the event that.it is determined (i) by the
Accounting Finn, the Company (which shall include the position 1aken by the Company, or together with its consolidated group, on its federal
income tax return) or the IRS or (ii) pursuant to a determination by a court, that an Underpayment has occurred, the Company shall pay an
amount equal 1o such Underpayment to Executive within ten (10) days of such determination together with interest on such amount at the
applicable federal rate from the date such amount would have been paid to Executive until the date of payment. Executive shall cooperate, to
the extent the Executive’s expenses are reimbursed by the Company, with any reasonable requests by the Company in connection with any
contests or disputes with the IRS in connection with the excise fax or the determination of the Excess Payment. Notwithstanding the foregoing,
in the event that the Total Payments were reduced pursuant to Paragraph 3.1 hereof and the value of stock options is subsequently re-
determined by the Accounting Finn within the context of Treasury Regulation §3.280G-1 Q/A 33 that reduces the value of the Payments
attributable 1o such options, the Company shall promptly pay to Executive any amounts payable under this Agreement that were not previously
paid solely as a result of Paragraph 3.1 hereof! subject to the Safe Harbor Cap.

Section 4. Successors and Assigns

Upon the Exccutive’s writlen request, the Company will seck to have any successor (either immediotely or with the passage of time, viaa
direct or indirect Change in Control, by purchase of assets or the Company’s voting securities, by merger or onsolidation or otherwise) of the
Company assent, in a form and substance satisfactory to the Executive, to fulfilbment by the Company of its obligations under this Agreement.
Failure of the Company to obtain such assent at least three (3)-business days prior to the time a Person becomes a successor {or where the
Compuny does not have at least three (3) business days advance notice that a Person may become a successor, then within one (1) business day
after having notice that such Person may become or has become a successor) shall constitute Good Reason for termination by the Executive of
the Executive’s employment and, if (or once) a Change in Control has occurred, shall entitle the Executive immediately to the benefits
provided in Section 2 hereof upon delivery by the Executive of a Notice of Tennination which the Company, by executing this Agreement,
hereby assents to. Nothing contained in this Section 4 shall be interpreted 10 indicate that a successor is not obligated to fulfil} the term of this
Agreement or any other Plan or arrangement between the Executive and the Company. The Company’s obligation hereunder shall not
otherwise be assignable.

This Agreement shall inure to the benefit of and be enforceable by the Executive’s personal or legal representatives, executives,
administrators, successors, heirs, distributees, devisees, and legatees. If the Executive should die while any amount would stilt be payable to the
Exccutive hereunder had the Executive continued to live, all such amounts, unless otherwise provided herein, shall be paid in accordance with
the terms of this Agreement to the Executive’s devisee, legatee, or other designee or, if there be no such designee, o the Executive’s estate.
The Executive's rights hereunder shall not otherwise be assignable.

For purposes of this Section 4, “Person” shall mean any individual, corporation, parmemﬁip, group, association, or “person™ as such tenn
is used in Section 14(d)(2) of the Securities Exchange Act of 1934, as amended, other than the Company or any empioyee benefit plan(s)
sponsored by the Company. .
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Section 5. Miscellaneous

5.1 Excentive’s Commitment. The Exccutive agrees that subsequent 1o the period of employment with the Company. the Executive will
not at any time cominunicate or disclose 10 any unautherized person, without the written consent of the Company, any proprietary processes of
the Company, or any subsidiary. or other confidential information concerning their business, afTairs. products, supplies. or customers, which, if
disclosed, would have a material adverse effect upon the business or operations of the Company and its subsidiaries, taken as a whole: it being
understood, however, that the obligations of this Section 5.1 shall not apply 10 the extent that the aforesaid matters (a) are disclosed in

circumstances in which the Executive is legally required to do so, or (b) become generally known to and available for use by the public
otherwise than by the Executive’s wrongful act or onvission. '

5.2 Notice. For the purposes of this Agreement, notices and all other comnunications provided for in the Agreement shall be in writing
and shail be deemed to have been duly received when delivered in person or on the second business day following deposit in the mail, sent by
the United States registered or certitied mail, return receipt requested, postage prepaid. Such mail shall be addressed, in the case of the
Company, to the address set forth in the Company's most current annual report which specifies the corporate headquarters of the Company. In
the case of the undersigned Executive, such mail shall be sent 10 the address set forth below the employee’s signature or to the latest address
contained in the Company's eraployment records. All notices to the Company shall be directed to the attention of the Chairman of the Board or
President of the Company, with a copy to the Secretary of the Company or to such other address as either party may have furnished to the other
in writing in accordance herewith, except that notice of change of address shall be effective only upon receipt.

5.3 Unfunded Agreement. This Agreement is intended 1o be an unfunded general asset promise for a select, highly compensated
member of the Company's management.

5.4 Includable Compensation. Severance Benefits provided hereunder shall not be considered “includabie compensation™ for purposes

of determining the Executive’s benefits under any other plan or program of the Company unless otherwise provided by such other plan or
program.

5.5 Tax Withholding. The Company shall withhold from any amounis payable under this Agreement all federal, state, city, or other
taxes as legally required to be withheld.

5.6 Application of Section 409A.

{8  Notwithstanding anything sef forth in this Agrcement to the contrary, no amount payable pursuant to this Agreement which
constitutes a “deferral of compensation™ within the meaning of the Treasury Regulations issued pursvant to Code
Section 409A (the “Section 409A Regulations™) shall be paid unless and until the Executive has incurred a “separation from
service” within the meaning of the Section 409A Regulations. Furthermore, to the extent that the Executive is a “specified
employee” within the meaning of the Section 409A Regulations as of the date of the Executive’s separation from service, no
amount that constitutes a deferral of compensation which is payable on account of the Executive’s separation from service
shall be paid to the Executive before the date (the “Delayed Payment Date™) which is the first day of the seventh month after
the date of the Exccutive’s separation from service or, if earlier, the date of the Executive’s death following such sepamtion
from service. All such amounts that would. but for this Paragraph 5.6, become payable prior to the Delayed
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Payment Date will be accumulated with interest and paid on the Delayed Payment Date. For purposes of the preceding
sentence, interest shall accrue at the annual rate of interest on 30-year Treasury securities tor the fifth calendar month
preceding the tirst month of the calendar quarter in which the Exccutive’s separation from service occurs.

(b)  The Company intends that income provided to the Executive pursuant to this Agreement will nor be subject to taxation under
Code Section 409A. The provisions of this Agreement shall be interpreted and construed in favor of satistying any
applicable requirements of Code Section 409A. However. the Company does not guarantee any particular tax effect for
income provided to the Executive pursuant 1o this Agreement. In any event, except for the Company s responsibility to
withhold applicable income, employment and excise taxes from compensation paid or provided to the Executive. the
Compuany shalil not b responsible for the payment of any applicable taxes on compensation paid or provided to the
Exccutive pursuant to this Agreement.

Section 6. Contractual Rights and Legal Remedies

6.1 Contractual Rights to Benefits. This Agreement establishes in the Executive a right to the benefits 1o which the Executive is entitled
hereunder. However, except as expressly stated herein, nothing herein contained shall require or be deemed to require, or prohibit or be deemed
to prohibit, the Company to segregate, earmark, or otherwise set aside any funds or other assets, in trust or otherwise. to provide for any
payiments to be made or required hereunder.

6.2 Legal Fees and Expenses, The Company shall pay all tegal fees, costs of litigation, prejudgment interest, and other expenses which
are incurred in good faith by the Executive as a result of (i) the Executive’s termination following 4 Change in Control (including all such fees
and expenses, if any, incurred in contesting or disputing any such termination or incurred by the Executive in seeking advice with respect to the
matters set forth in Section 2 hereof); or (ii) following a Change in Control, the Executive seeking to obtain or enforce any right or benefit
provided by this Agreement. any Plan or any other agreement of or arrangement with the Company. The Company shatl pay such fees and
expenses on a current basis as services are rendered and in 1o event more than thirty (30) calendar days after invoices for services rendeved are
forwarded by the Executive to the Company.

6.3 Arbitration. The Executive shall have the right and option to elect (in lico of litigation) to have any dispute or controversy arising
under or in connection with this Agreement settled by arbitration, conducted before a panel of three (3) arbitrators sifting in 2 location selected
by the Executive within fifty (50) miles from the location of the Executive’s job with the Company, in accordance with the rules of the
American Arbitration Association then in effect. The decision of the arbitrators in that proceeding shall be binding on ihe Company and the
Executive. Judgment may be entered on the award of the arbitrator in any cowt having jurisdiction. All expenses of such arbitration, including
the fees and expenses of the counsel for the Executive, shall be bome by the Compaay.

6.4 Exclosivity of Benefits. Unless specifically provided herein, neither the provisions of this Agreement nor the benefits provided
hereunder shall reduce any amounts otherwise payable, or in any way diminish the Executive’s rights as an employee of the Company, whether
existing now or hereafler, under any compensation and’or benefit plans, programs, policies. or practices provided by the Company. for which
the Executive may qualify. :
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6.5 Employment Status. Nothing herein contained shall be deemed 1o create an employment agreement berween the Company and the
Execunve, providing for the employment of the Executive by the Company for any fixed period of rime. Nothing herein contained shafl prevent
the Company or the Executive [rom terminating the Executive’s employment with the Company at any time, with or without Cause. subject to
the Company ‘s obligation upon a Qualifying Tennination te provide Severance Benefits as required hereunder.

6.6 Mitigation. In no event shall the Executive be obligated to seek other einployment or take any other action by way of mitigation of
the amounts payable to the Executive under any of the provisions of this agreement, nor shall the amount of any payment hereunder be reduced
by any compensation eamed by Execcutive as a result of employment by another employer, other than as provided in Paragraph 2.5(e) hereof.

6.7 Survival. The respective obligations and benefits afforded to the Company and Executive as provided in Sections 2, 3, and 4 and in
Paragraphs 5.1, 6.2, and 6.3 of this Agreement shall survive the 1ermination of this Agreement following a Change in Control.

6.8 Entirc Agreement. This Azrecement represents the entire agreement between the parties with respect to the subject matter hereof, and
supersedes all prior discussions, negotiztions, and agreements that relate to a Change in Control concerning the subject matter hereof.
including. but not limited 1o, any prior severance agreement made between the Executive and the Company.

6.9 Severability. In the event any provision of the Agreement shall be held illegal or invalid for any reason, the itlegality or invalidity
shall not affect the remaining parts of the Agreement, and the Agreement shall be construed and enforced as if the itlegal or invalid provision
had oot been included.

6.10 Applicable Law. To the extent not preempted by the Jaws of the United States, the laws of the State of Michigan shall be the
controlling law in all matters relating to this Agreement.

IN WITNESS WHEREOQF, the Company and Executive have executed this Agreement, to be effective as of the day and year first written
above.

Whirlpool Corporation Executive:
Printed Name
By: © Address:

David A. Binkley
Senior Vice President, Global Human Resources
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EXHIBIT A

RELEASE OF CLAIMS AND
RESTRICTIVE COVENANTS AGREEMENT
RELEASE OF CLAIMS AND RESTRICTIVE COVENANTS AGREEMENT (this “Agreement”), dated as of .20

between Whirlpool Corporation, a Delaware corporation (the “Company”), and the individual \shose signature appears on the signature page
(hereinafier referred ro as the “Executive™).

WHEREAS, pursuant to Compensation and Benefits Assurance Agreement between the Company and the Executive dated as of the 31x
day of December, 2010 (the “CBA Agreement”), the Executive is eligible for certain severance benefits (“Severance Benefits™) as a result of
the Executive’s termination of employment, subject to the execution of this Agreement;

NOW, THEREFORE, in consideration of the Severance Benefits and the mutual agreements. provisions and covenants conlained herein,
and intending to be legally bound hereby, the parties hereto agree as follows:

Section 1. Release of Claims.

(a) In finther consideration of the Severance Benefits provided by the Company to Executive, which Executive agrees are in addition to
any amounts or benefits to which he would otherwise be entitled under the terms of his employment or any other agreement or terms of
employment with the Company, fo the fullest extent permitted by luw, Exccutive, individually and on behalf of his attorneys, representatives,
successors, and assigns, does hereby completely release and forever discharge the Company, its affiliated and subsidiary corporations, and its
and their sharcholders, directors, officers and all other representatives, agents, employees, successors and assigns, from all claims, rights,
demands, uctions. obligations, and causes of action of any and every kind, nature and character, known or unknown. which Executive nay now
have. or has ever had, against them arising from, or in any way connected with, the employment relationship between the parties, any actions
during the relationship, or the termination thereof. This release covers all statutory. comnion law, constitutional and otber ¢laims, including but
not limited to, all claims for wrongful discharge in violation of public policy, breach of contract, express or implied, breach of covenant of
good faith and fair dealing, intentional or negligent infliction of emotional distress, intentional or uegligent misrepresentation, discrimination,
any tort, personal injury, or violation of statute including but not limited to Title VI of the Civil Rights Act and the Americans with
Disabilities Act, which Execuuvc may now have, or has ever had. The parties agree that any past or future claims for money damages, loss of
compensation, earnings and benefits, including but not limited to stock entitlements, both past and future (except as provided in this
Agreement), medical expenses, attorneys® fees and costs, reinstatement and other :quuablc relief, are all released by this Agreement. Executive
intends that this release of clgims cover all claims, whether or not known to Executive. Executive further recognizes the risk that. subsequent to
the execution of this release, Executive may incur loss, damage or injury which Executive attributes to the claims encompassed by this release.
Executive aiso hereby waives any rights under the laws of the State of Michigan or any other jurisdiction which Executive may otherwise

possess.

{b) Executive acknowledges that he has been given at least 21 days in which 10 review and consider this release, although Executive is
free to execute this release at any time within that 21-day period. Executive acknowledges that he has been advised to consult with an attorney
about this release. Executive also acknowledges his understanding that if Executive signs this release, Executive will have an additional 7 days
from the date that Executive signs this release to revoke that acceptance. which Executive may effect by means of a written notice sent to the
General Counse} of the Company at the Company’s corporate headquarters. If this 7-day period expires without a timely revocation, Executive
acknowledges and agrees that this release will become final and etfective on the eighth day following the date of Executive’s signature, which
cighth day will be the effective date of this release.

file://C:\Documents and Settings\volstla\L.ocal Settings\Temp\notes36507D\Form of Compensation and ... 11/18/2010



Form of Compensation and Benefits Assurance Agreement _ Page 150t 19

(¢) However, Executive is not releasing any of the following: (1) any rights 10 indemnification from the Company whether pursuant to
any agreentent with the Company. the Company s by-laws, applicable law or otherwise. (2) any claims regarding sny payments or benefits due
to Executive in connection with his teriination of employiment under the CBA Agreement. (3) claims for benefits under any health, disability.
retirement, hfe insurance or similar employee benefit plan of the Company according to the terms of such benefit plan, or (4) any claims related
to Exccutive’s rights to health care continuation coverage under the Consolidated Omnibus Budget Reconciliation Act of 1985,

(d) Yo the fullest extent pcrmmcd by law, any dlspuu. regarding the scope of this generl release shall be determined by an arbitrator
under the procedures set forth in the arbitration provision in the CBA Agreement. Neither this release itself nor the furnishing of the
consideration for this release shall be deemed or construed as an admission of “Hability or wrongdoing of any kind by the Company

(e) To the fullest extent permmcd by law, at no time subsequent to the execution of this release will Executive pursue, or cause or
knowingly pennit the prosecution, in any state, federal or foreign count. or before any local, state, federal or foreign administrative agency, or
any other tribunal, any charge, claim or action of any kind, nature and character whatsoever. known or unknown, wh;ch he may now have, has
ever had, or may in the future have against the Company and/or any officer, director, employee or agent of the Company, which is based in
whole or in part on any malter covered by this release. Executive represents and warrants that there has been no assngnmenl or other transfer of
any interest in any claim by Executive that is covered by this release.

(1) Executive acknowledges and agrees that his execution of this release is supported by independent and adequate consideration in the
form of payments and/or benefits from the Company to which Executive would not have become entitled if he had not signed this release.

Section 2. Restrictive Covenants,

(a) Nondisclosure of Confidential Inforination. (i} The Executive shall not at any time, without the prior written consent of the
Company for so Jong as it remains Confidential Information (as defined below), use or disclose, or knowingly permit any unauthorized Person
to use, disclose or gain access (o, any Confidential information; provided, however, that the Executive may disclose Confidential Information
(x) 10 2 Person 10 whom the disclosure is reasonably necessary or appropriate in connection with the perfonnance by the Executive of the duties
of the Executive’s employment, (y) as reguired by Jaw or (2) as ordered by a court, provided that in any event described in the preceding clause
(y) or (z), (A) the Executive shall promptly notify the Company in writing, and consult with and assist the Company (at the Cnmpany s sole
cost) in seeking a protective order or request for another appropriate remedy, (B) in the event that such protective order or remedy is not
obtained, or if the Company waives cornphance with the terms of the preceding clause (A), the Executive shall disclose only that pomon ol the
Confidential Information that, in the written opinion of the Executive’s legal counsel, is legally required to be disclosed and shall exercise
reasonable best cfforts to assure that confidential treatment shal) be accorded to such Confidential Information by the receiving Person or entity
and (C) fo the extent permitied by applicable law, the Company. shall be given an opporiunity io review the Confidential Information prior to
disclosure thereof. As requested by the Company frors time to time and upon termination of the Executive’s employment with the Company,
the Executive shall promptly deliver to the Company ali wp»es and embodiments, in whatever form (including electronic), of all Confidential
Information in the Executive’s possession or control irrespective of the location or form of such material and, if requested by the Compan),
shall provide the Company with written confirmation that all such materials have been detivered to the Company.

(1) Without limiting the foregoing, the Executive agrees to keep confidential the existence of, and any information conceming, any
dispute between the Executive and the Company or its affiliates, except that the Executive may disclose information concerning such dispute to
the court that is considering such dispute or 1o the Executive’s lzgal counsel (provided that such counsel ag,recs not to disclose any such
information other than as necessary 1o the prosecution or defense of such dispute).
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(i1) For purposes of this Agreement, “Confidential taformation™ means information, observations and daia conceming the business
and atairs of the Company and its affiliates, including all business infonmation (whether or not in written form) that relates to the Company or
its affiliates. or their directors. officers, employees. customers. suppliers or contractors or any other third parties with respect to which the
Company or its affiliates has a business relationship or owes a duty of confidentiality. or their respective businesses or products. and that is not
known to the public generally other than as a result of the Executive’s breach of this Agreement. including technical information or reports:
trade secrets; unwritten knowledge and “know-how™; operating instructions; training wmanuals; customer Jists; customer buying records and
habits; product sales records and documents, and product development. marketing and sales strategies; market surveys; marketing plans;
profitability analyses; product cost: long-range plans: information relating to pricing. competitive strategies and pew product development:
information relating to any forms of compensation or other personnel-related information; contracts; and supplier lists. Confidential
Information shail not include such information known to the Executive prior to the Executive's involvement with the Company or its affiliates
or information right fully obtained from a third party (other than pursuant to a breach by the Executive of this Agreement or any other duty of
confidentiality).

(b) Nonsolicitation. During the 12-month pmod following the termination of the Executive's employmem with the (,omp'm» the
Executive shall not, directly or indirectly, without the prior wrirten consent of the Company, (x) actively solicit, recruit or hire any person who
is at such time, or who at any time during the 6-month period prior to such solicitation or hiring had been, an employee of, or an exclusive
consultant then under contract with, the Company or its affiliates, (y) actively solicit or encourage any employee of the Company or its
affiliates to leave the employment of the Company or its affiliates or (z) intentionally interfere with the relationship of the Compzmy or its
affiliates with any person or entity who or that is employed by or otherwise engaged 10 perform services for the Company or its affiliates. The
12-month pcnod shall be tolled during (and shall be deemed automatically extended by) any period during which the Executive is in violation
of the provisions of this Section 2(b).

In the event that a court of competent jurisdiction detcrmines that any provision of this Section 2(b) is invalid or more restrictive than penmisted
ander the governing law of such jurisdiction, then. only as to enforceinent of this Section 2(b) within the jurisdiction of such court, such
provision shall be interpreted and enforced as if it provided for the maximum restriction permitted under such governing law.

(¢) Nondisparagement. The Executive shall not at any time, directly or indirectly, whether in writing or oraily, criticize, denigrate or
disparage the Company or its affiliates, its predecessors and successors, or any of the current or former directors, officers, cmployees,
stockholders, partners, members, agents or representatives of any of the foregoing, with respect 1o any of their respective past or present
activities, or otherwise publish (whether in writing or orally) statements that tend to portray any of the aforementioned parties in an unfavorable
light; provided that this provision shall not restrict the Executive’s ability 10 make truthful statements in good faith in response to any
govermnental inquiry or request for information or otherwise when required by legal process to do s0.

{d) Remedies and injunctive Relief. The Executive acknowledges that a violation by the Executive of any of the covenants
contained in this Agreement would cause irreparable damage to the Company and its affiliates in an amount that would be material but not
readily ascertainable, and that any remedy at law (including the payment of damages) would be inadequate. Accordingly, the Executive agrees
that, notwithstanding any provision of this Agreement to the contrary, the Company shal) be entitled (without the necessity of showing
economic loss or other actual dumage} to injunctive relicf (includ ing temporary restraining orders, pretiminary injunctions and permanent
injunctions) in any court of competent jurisdiction for any actval or threatened breach of any of the covenants set forth in this Agreement in
addition to any other legul or equitable remedies it may have. The preceding sentence shall not be construed as a waiver of the rights that the
Company may have for damages under this Agreement or otherwise, and all such rights shall be unrestricted.
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(e) Acknowledgments. (1) The Execulive acknowledges that the Company and its atfiliates have expended and will continue 1o
expend substantial amownts of time, money and ¢ffort w develop business strategies, employee and customer relationships and goodwill 1o
build an eftective organization. The Executive acknowledges that the Company has a legitimate business interest in and right to prolect iis
Confidential Information, goodwill and employee and customer refationships, and that the Company would be seriously damaged by the
disclosure of Confidential Infonuation and the loss or detesioration of its customer and employee relationships, The Executive further
acknowledges that the Company and its afTilistes are entitled to protect and preserve the going concern value of the Company to the extent
pennitted by law.

(i) in light of the foregoing acknowledgments, the Executive agrees that the covenants coniained in this Agreement are
reasonable and properly required for the adequate protection of the businesses and goodwill of the Company and its affiliates. The Executive
further acknowledges that, although the Executive’s compliance with the covenants contained in this Agreement may prevent the Executive
from earning 2 livelibood in u business similar to the business of the Company, the Executive’s experience and capabilities are such that the
Executive has other opportunities to earn a livelihood and adequate means of support for the Executive and the Executive’s dependents.

(i) Prior to execution of this Agreement, the Executive was advised by the Company of the Executive’s right to seek
independent advice from an attomey of the Executive’s own selection regarding this Agreement. The Executive acknowledges that the
Executive has entered into this Agreement knowingly and voluntarily and with full knowledge and understanding of the provisions of this
Agreement afier being given the opportunity to consult with counsel. The Executive fusther represents that, in entering into this Agreement, the
Executive is not relying on any statements or representations made by any of the Company's directors, officers, employees or agents that are
not expressly set forth herein, and that the Exccutive is relying only upon the Executive’s own judgment and any advice provided by the
Executive’s attorney.

(iv) In light of the acknowledgements contained in this Section 2, the Executive agrees not to challenge or contest the
reasonableness, validity or enforceability of any limitations and obligations contained in this Section 2.

Section 3. Miscellaneous. (a) Assignment. This Agreement may be assigned by the Company 1o any affiliate or successor to the
business or assets of the Company. In the event of any such assignment, the Corpany shali cause such affiliate or successor, as the case may
be, to assume the obligations of the Company hereunder, by 4 written agreement addressed to the Executive, concurrently with any assignment,
with the same cffect as if such assignee were “the Company” hereunder. This Agreement is personal to the Executive and the Executive may
pot assign any rights or delegate any responsibilities hereunder,

(b) Entire Agreement. This Agreement, together with the CBA Agreement, sets forth the entire agreement of the parties hereto in
respect of the subject matter contained herein and supersedes all prior agreements, promises, covenants, arrangements, conyununications,
representations or warranties, whether orsl or written, by any officer, employee or representative of either party hereto. None of the parties
shall be liable or bound 10 any other party in any manner by any representations and warranties or covenants relating 1o such subject mater
except as specifically set forth herein,

{(c) Amendment; No Waiver. No provision of this Agreement may be amended, inodified, waived or discharged except by a written

document signed by the Executive and a duly authorized officer of the Company. The failure of a party to insist upon strict adherence to any
term of this Agreement on any occasion shal not be considered a waiver of such party’s rights or deprive such
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party of the right thereafter (o insist upon strict adherence to that ienm or any other term of this Agreement. No failure or delay by either party
in exercising any right or power hereunder shail operare as a waiver thereot. nor shall any single or partinl exercise of any such right or power,
or any abandonment of any steps to enforce such right or power, preclude any other or further exercise thereof or the exercise of any other right
or power.

(3) Governing Law; Interpretation. This Agreement shall be deemed to be made in the State of Michigan, and the validity,
interpretation, construction and performance of this Agreement in all respects shall be governed by the laws of the State of Michigan without
regard to its principles of conflicts of law. No provision of this Agreement or any related document shall be construed against or interpreted to
the disadvantage of either party hereto by any court or other governmental or judicial authority by reason of such party’s having or being
deemed 1o have structured or drafted such provision.

(e) Headings and References. The headings of this Agreement are inserted for convenience only and neither constitute a part of this
Agreement nor affect in any way the meaning or interpretation of this Agreement. When a reference in this Agreement is made to a Section,
such reterence is to a Section of this Agreement unless otherwise indicated.

(f) Construction. For purposes of this Agreement, the words “include™ and “including”, and variations thervof, shall not be deemed
to be tenns of limijtation but rather shall be deemed to be followed by the words “without limitation.” The term “or” is not exclusive. The word
“extent” in the phrase “to the extent” shall mean the degree to which a subject or other thing extends, and such phrase shall not mean simply
»i"v' .

(g) Severnbility. Il any term or provision of this Agreement is invalid, illegal or incapable of being enforced by any applicable Jaw
or public policy, all other conditions and provisions of this Agreement shall nonetheless remain in full force and effect 50 long as the economic
and legal substance of the iransactions contemplated by this Agreement are not atfected in any manner materially adverse to either party. Upon
any such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in
good faith to modify this Agreement 50 as to effect the original intent of the parties as closely as possible in a2 mutually, acceptable manner in
order that the transactions contemplaied hereby be consummated as originally contemplated to the fullest extent possible.

(b) Notices. All notices or other communications required or penmitted by this Agreement shall be made in writing and all such
notices or communications shall be deesned to have been duly given when delivered or (unless otherwise specified) mailed by United States
certified or registered mail, return receipt requested, postage prepaid, addressed as follows:

if to the Executive:
Jaddress)

if to the Company:
Whirlpool Corporation
2000 North M63

Benton Harbor, Michigan 49022
Attention: General Counsel

or to such other address as either party may have furnished to the other in writing in accordance herewith, except that notices of change of
address shall be effective only upon receipt.

- 18-
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(i) Counterpart. This Agreement may be executed in one or more counterparts, each of which shali be deemed to be an original, but
all of which together shall constitute one and the same instrument, and shall become effective when one or more counterparts have been signed
by each of the parties and delivered to the other party.

IN WITNESS WHEREOF, the Company and Executive have executed this Agreement, 10 be effective as of the day and year first written
above.

Whirlpool Corporation Executive:

Printed Name

By: Address:
Printed Name

-19-
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DATE RECEIVED
NOV 08 2010
LAW DEPARTMENT

November 4, 2010

Sent by Fax (269) 923-3722 and US Mail

Daniel F. Hopp

Senior Vice President, Corporate Aftatrs
General Counsel and Corporate Secretary

Whirlpool Corporation

Administrative Center

2000 North M-63

Benton Harbor, Michigan 49022-2692

Dear Mr. Hopp:

AmalgaTrust, a division of Amalgamated Bank of Chicago, is the record holder of 57
shares of common stock (the “Shares”) of Whirlpool Corporation beneficially owned by the
AFL-CIO Reserve Fund as of November 4, 2010. The AFL-CIO Reserve Fund has
continuously held at least $2,000 in market value of the Shares for over one year as of
October 4, 2010. The Shares are held by AmalgaTrust at the Depository Trust Company in
our participant account No. 2567. .

If you have any questions concerning this matter, please do not hesitate to contact me

at (312) 822-3220.
[{-’.4/.‘/’./—')/ < /7;’ ‘?/

Lawrence M. Kaplan
Vice President

Sincerely,

cc: Daniel F. Pedrotty ,
Director, AFL-CIO Office of Investment

8350353 ~EDeam



Chicago, Hines 806055207 | FSMALGATRUST

Fax 312/267-8775 A divsion of Amalyumsted Bank ol Chicogs

November 4, 2010

Sent by Fax (269) 923-3722 and US Mail | DATE RF CE‘VED

Daniel F. Hopp ) 810

Senior Vice President, Corporate Affairs, NSV ¢82
General Counsel and Corporate Secretary ' EPARTMENT

Whirlpoo! Corporation LAWD

Administrative Center

2000 North M-63

Benton Harbor, Michigan 49022-2692

Dear Mr. Hopp:

AmalgaTrust, a division of Amalgamated Bank of Chicago, is the record holder of
57 shares of common stock (the “Shares™) of Whirlpool Corporation beneficially owned
by the AFL-CIO Reserve Fund as of November 4, 2010. The AFL-CIO Reserve Fund .
has continuously held at least $2,000 in market value of the Shares for over one year as of
November 4, 2010. The Shares are held by AmalgaTrust at the Deposxtory Trust
Company in our pamc:pant account No. 2567.

If you have any questions concerning this matter, please do not hesitate to contact

me at (312) 822-3220.
Sincerely, )
i , ,. /,/L/
- Y et L /;?/,1 %‘/

Lawrence M. Kaplan
Vice President

cc: Daniel F. Pedrotty
Director, AFL-CIO Office of Investment

2960258 wemw
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November 4, 2010
Sent by Facsimile and Certified Mail

Daniel F. Hopp

Senior Vice President, Corporate Affairs, -
General Counsel and Corporate Secretary

Whirlpool Corporation

Administrative Center

2000 North M-83 :

Benton Harbor, Michigan 49022-2692

Dear Mr. Hopp,
On behalf of the AFL-CIO Reserve Fund (the “Fund”), | write to give notice that pursuant

to the 2010 proxy statement of Whirlpool Corporation (the “Company’}, the Fund intends to
present the attached proposal (the “Proposal”) at the 2011 annual meeting of shareholders {the

~ “Annual Meeting”). The Fund requests that the-Company include the Proposal in the Company'’s

proxy statement for the Annual Meeting. -

The Fund is the beneficial owner of 57 shares of voting common stock (the “Shares”) of
the Company. The Fund has held at least $2,000 in market value of the Shares for over one
year, and the Fund intends to hold at leas! $2,000 in market value of the Shares through the
date of the Annual Meeting. A letter from the Fund's custodian bank documenting the Fund's
ownership of the Shares is being sent under separate cover.

The Proposal is attached. | represent that the Fund or its agent intends lo appear in
person or by proxy at the Annual Meeting to present the Proposal. | declare that the Fund has
no “material interest” other than that believed to be shared by stockholders of the Company
generally. Please direct all questions or correspondence regarding the Proposal to Vineeta
Anand at 202-637-3900. :

Sincerely,
7 / {k,é’:%""
AN Ly

Daniel F. Pedrotty
Director
Office of Investment

- DFP/sw

opeiu #2, afl-cio

Attachment



RESOLVED: The shareholders of Whirlpoo! Corporation (the “Company”) urge
the Board of Directors (the "Board") to seek shareholder approval of future
severance agreements with senior executives that proyide total benefits
exceeding 2.99 times the sum of the executive's base salary plus bonus. After
the material terms of a severance agreement exceeding this threshold are
agreed upon, the Company should submit the severance agreement for approval
as a separate ballot item at the subsegquent meeting of shareholders.

»Future severance benefits” include employment agreements containing
severance provisions, consulting agreements, special retirement provisions, and
agreements renewing, modifying or extending such existing agreements.
“Benefits” include lump-sum cash payments, including payments in lieu of
medical and other benefits; tax liability “gross-ups;” the estimated present value
of special retirement provisions; stock or option awards that are awarded under
any severance agreement; the acceleration of any prior stock or stock option
awards, perquisites and consulting fees—including the reimbursement of
expenses—to be paid to the executive.

SUPPORTING STATEMENT

In our opinion, senior executive severance benefits, commonly known as “golden
parachutes," are excessive at the Company. As of December 31, 2009, our
‘Company’s Chairman and CEO Jeff Fettig was entitled to $31.2 million in
accelerated vesting of equity awards after a change in control. Aftera qualifying
termination following a changs in control. he would have also received a $9.2
million cash severance payment, a $3.5 million cash annual incentive payment,
and a $10.5 million tax gross-up, far a total amount of $54.7 million.

We believe that requiring shareholder appraval of severance agreements may
have the beneficial effect of insulating the Board from manipulation in the event a
senior executive's employment must be terminated by the Company. Because it
is not always practical to obtain prior shareholder approval, the Company would
have the option if this proposal were implemented of seeking shareholder
approval after the material terms of the agreement were agreed upon.

This proposal requests that after severance agreements are negotiated, the
Company submit them for shareholder approval as a separate vote at the next -
shareholders’ meeting. Compared with an advisory vote on executive
compensation or a vote on golden parachutes during a change in control, we
believe this approach is preferable because it will provide the Board with timely
and focused feedback from shareholders on the issue of severance benefits.

For those reasons, we urge shareholders to vote }or this proposal.



QRIORATION

> :
°
Whirlpool
2000 N. M-83 » BENTON HARBOR, Mt 48022-2682

Robert . LaForest

Corporate Secretary and
Group Counsel

Phone: 269-923-5020
robert_laforest@whiripool.com

December 9, 2010 ORIGIUALS

U.8. Secutities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

160 F Street, N.E.

Washington, DC 20549

Re:  Whirlpool Corporation - Request to Omit from Proxy Materials the
Shareholder Proposal of the American Federation of Labor and Congress
of Industrial Organizations '

Ladies and Gentlemen:

This letter is to inform you that Whirlpool Corporation (“Whirlpool” or the
“Company”) intends to omit from its proxy statement and form of proxy for its 2011
Annual Meeting of Stockholders (collectively, the “2011 Proxy™) a stockholder proposal
and statements in support thereof (the “Proposal”) received from the American
Federation of Labor and Congress of Industrial Organizations (the “Proponent™).

Pursuant to Rule 14a-8(j), we have:

e filed this letter with the Securities and Exchange Commission (the
“Commission™) no later than eighty (80) calendar days before Whirlpool expects
10 file its definitive 2011 Proxy with the Commission; and

¢ concurrently sent copies of this correspondence to the Proponent.

Rule 14a-8(k) provides that stockholder proponents are required to send
companies a copy of any correspondence that the proponents elect to submit to the
Commission or the Staff of the Division of Corporation Finance (the “Staff”).
Accordingly, we are taking this opportunity to inform the Proponent that if the Proponent
elects to submit additional correspondence to the Commission or the Staff with respect to
the Proposal, a copy of that correspondence should concurrently be furnished to the
undetsigned on behalf of Whirlpool pursuant to Rule 14a-8(k).



BASIS FOR EXCLUSION

We hereby respectfully request that the Staff concur in our view that the
Proposal may be excluded from the 2011 Proxy pursuant to Rule 14a-8(i)(10)) because
the Proposal has been substantially implemented by the Company.

THE PROPOSAL

The Proposal includes the following resolution:

“RESOLVED: That the sharcholders of Whirlpool Corporation (the
‘Company’) urge the Board of Directors (the ‘Board’) 1o seek shareholder
approval for future severance agreements with senior executives that
provide total benefits exceeding 2.99 times the sum of the executive’s base
salary plus bonus. After the material terms of a severance agreement
exceeding this threshold are agreed upon, the Company should submit the
severance agreement for approval as a separate ballot item at the
subsequent meeting of shareholders. '

‘Future severance benefits’ include employment agreements containing
severance provisions, consulting agreements, special retircment
provisions, and agreement renewing, modifying or extending such existing
agreements. ‘Benefits’ include lump-sum cash payments, including
payments in lieu of medical and other benefits; tax liability ‘gross-ups;’
the estimated present value of special retirement provisions stock or option
awards that arc awarded under any severance agreement; the acceleration
of any prior stock or stock option awards, perquisites and consulting fees -
including the reimbursement of expenses - to be paid to the gxecutive.”

The full text of the Proposal, together with the supporting statement, is included as
Exhibit A to this letter.

ANALYSIS

The Proposal May Be Excluded Pursuant te Rule 14a-8(i){10) Because It Has Been
Substantially Implemented By the Company

The Company believes that the Proposal may properly be excluded from the 2011
Proxy on the basis that the Proposal has been substantially implemented by the Company
as contemplated by Rule 14a-8(1)(10).

Backgronnd

The Dodd-Frank Wall Street Reform and Consumer Protection Act (the “Dodd-
Frank Act”), which was signed into law on July 21, 2010, created a new Section 14A of
the Exchange Act which requires, among other things, a separate shareholder vote on
executive compensation.



Section 14A(a)(1) of the Exchange Act requires that, at least once every three
years, compantes include in a proxy, consent or authorization for an annual or other
meeting of the shareholders for which the proxy solicitation rules of the Commission
require compensation disclosure a separate resolution, subject to shareholder vote, to
approve the compensation of executives, as disclosed pursuant to ltem 402 of Regulation
S-K, a so-called “say-on-pay” vote. Additionally, pursuant to Section 14A(a)(2) of the
Exchange Act, companies are required at least once every six years in a proxy, consent or
authorization for an annual or other meeting of the shareholders for which the proxy
solicitation rules of the Commission require compensation disclosure to submit to
shareholders a resolution to determine whether such “say-on-pay” vote will be submitted
to sharecholders every one, two or three years, the so-called “frequency proposal.”

Section 14A(b)(2) of the Exchange Act requires companies to submit to
shareholders a separate approval of “golden parachute” compensation agreements or
understandings payable to named executive officers in connection with a sale transaction
in the proxy materials for meetings at which shareholders are asked to approve an
acquisition, merger, consolidation, or proposed sale or other disposition of all or
substantially all of the company’s assets, unless such agreements or understandings have
been subject to a prior “say-on-pay” vote required under Section 14A(a)(1).

On October 18, 2010, the Commission proposed rules to implement the
provisions of the Dodd-Frank Act relating to shareholder approval of executive
compensation and “golden parachute” arrangements. See Exchange Release No. 34-
63124 (Oct. 18, 2010) (the “Release”). With respect to the “say-on-pay” vote, the Release
proposes a new Rule 14a-21(a), which would require that the “say-on-pay”™ vote approve
the compensation of the company’s named executive officers, as such compensation is
disclosed iu Item 402 of Regulation $-K, including the Compensation Discussion and
Analysis, the compensation tables and other narrative executive compensation disclosures
required by Item 402,

With respect to the “frequency proposal,” the Release clarifies and provides that
shareholders must be given four choices on the proxy: one year, two years, three years, or
abstain from voting on the proposal. In order to accommodate this, the proposed rules
would create an exception to Rule 14a-4, which currently provides that proposals (other
than the election of directors) may be structured only as “for,” “against” or “abstain”
votes.

With respect to “golden parachutes,” the Release proposes a new Item 402(t) of
Regulation S-K, which would require companies, in connection with shareholder
approval of an acquisition, merger, consolidation or sale or other disposition of all or
substantially all of a company’s assets, to provide disclosure of all agreements or
understandings that the soliciting company has with its named executive officers or the
named executive officers of the acquiring company (if the soliciting company is the
target company) addressing compensation that is based on or otherwise relates to such
transaction. In addition, the Commission proposes a new Rule 14a-21(c) of the Exchange
Act, which provides that companies would be required to hold a separate shareholder
advisory vote on these coropensation arrangements, unless all of the transaction-related



compensation agreements and understandings were the subject of a prior “say-on-pay”
vote. The Release provides that companies that want to take advantage of this exception
to the shareholder votc would have to voluntarily include disclosure in their annual
meeting proxy statements about change-in-control arrangements in a manner that satisfies
new Item 402(t) (amounts payable upon termination of employment separate from a
change-in-control would still need to be disclosed pursuant to the existing Item 402(j)
rules).

Companies must submit the “say-on-pay” proposal and the “frequency proposal”
for sharcholder approval at their first annual meeting of shareholders (or other
shareholder meeting for which executive compensation disclosure is required in the
proxy statement) occurring on or after January 21, 2011. Therefore, because the
Company’s 2011 Annual Meeting will occur after January 21, 2011, in order to comply
with the Dodd-Frank Act, the Company is required to include in its 2011 Proxy a “say-
on-pay” proposal for shareholder approval at the 2011 Annual Meeting and a “frequency
proposal” for shareholder approval at the 2011 Annual Meeting.

The Company intends to submit its “say-on-pay” vote (the “Company’s Say-on-
Pay Proposal™) and “frequency proposal” (the “Company’s Frequency Proposal”) in
accordance with the Dodd-Frank Act and consistent with the proposed rules relating
thereto as set forth in the Release.

Analysis

The Company believes that the Proposal may be properly omitted from the 2011
Proxy pursuant to Rule 14a-8(i)(10) because the Company has substantially implemented
the Proposal.

The Commission stated in 1976 that the predecessor to Rule 14a-8(1)(10) was
“designed to avoid the possibility of shareholders having to consider matters which have
already been favorably acted upon by the management...” Exchange Act Release No.
12598 (July 7, 1976). When a company can demonstrate that it already has taken actions
to address each element of a shareholder proposal, the Staff has concurred that the
proposal has been “substantially implemented” and may be excluded as moot. See. e.g.
Exxon Mobil Corp. (uvail. Jan. 24,2001); The Gap, Inc. (avail. March 8, 1996);
Nordstrom. Inc. (avail. Feb. 8, 1995), The Company’s Say-on-Pay Proposal, as required
by the Dodd-Frank Act, will provide shareholders the opportunity to approve all
executive compensation as disclosed pursuant of Item 402, including potential payments
upon termination or change-in-contro! required to be disclosed pursuant to Item 402.
Therefore, the Company’s Say-on-Pay Proposal, like the Proposal, would submit to the
Company’s shareholders for approval, certain severance agreements that may “provide
for total benefits exceeding 2.99 times the sum of the executive’s base salary plus bonus.”

To require the Company to include the Proposal in the 2011 Proxy, as well as the
Company’s Say-on-Pay Proposal, will involve substantially duplicative votes. In the
Relcasc, the Commission proposcs an amcndment to Rule 14a-8 under the Exchange Act
that would clarify the status of shareholder proposals that seek a sharcholder vote on



executive compensation, which the Commission believes, under certain conditions, may
be viewed as having been substantially implemented by a company. Specifically, the
Commission proposes to add a new footnote to Rule 142-8(i)(10) to permit the exclusion
of a shareholder proposal that would provide a “say-on-pay™ vote or seeks future “say-
on-pay” votes or that relates to the frequency of “say-on-pay” votes, provided the issuer
has adopted a policy on the frequency of “say-on-pay” votes that is consistent with the
plurality of votes cast in the most recent “frequency vote.” As described above, the
Company’s Say-on-Pay Proposal encompasses the matters requested to be approved by
the Proposal, which is effectively a “say-on-pay” vote. Further, the Company currently
intends to follow a policy to implement the results of the Company’s Frequency Proposal
in a manner that is consistent with the plurality of votes cast on such proposal and to
provide a frequency vote at least as often as required by Section 14A(a)(2). Accordingly,
we believe the Proposal would be expressly excluded by the Commission’s amendment
to Rule 14a-8(i)(10) in the Release which is intended to implement the legislative intent
of the Dodd-Frank Act.

A proposal need not be *fully effected” by the company in order to be excluded as
substantially implemented. See Exchange Act Release No. 20091 at § 11.E.6. (Aug. 16,
1983) (“1983 Release™). Rather, substantial implementation under Rule 14a-8(i)(10)
requires a company’s actions to have addressed the proposal’s “essential objective”
satisfactorily. See 1983 Release. See also Caterpillar Inc. (avail. Mar. 11, 2008); Wal-
Mart Stores, Inc. (avail. Mar. 10, 2008); The Dow Chemical Co. (avail. Mar. 5, 2008);
Johnson & Johnson (avail. Feb. 22, 2008).

In its supporting statement, the Proponent states that it believes that “*golden
parachutes’ are excessive at the Company” and “requiring shareholder approval of
severance agreements may have the beneficial effect of insulating the Board from
manipulation in the event a senjor executive’s employment must be terminated by the
Company.” First, the Proponent fails to recognize that the Company has already
voluntarily undertaken initiatives to materially reduce and limit golden parachute
payments. These amendments to the Company’s change in control agreements achieve
the Proponent’s objective of reducing golden parachute payments that would be owed to
its senior executives, including the amounts that would be payable to the Company’s
Chairman and Chief Executive Officer as set forth in the supporting statement. See
Current Report on Form 8-K filed with the Commission on August 23, 2010. Second,
under the Company’s Say-on-Pay Proposal, sharcholders will have the opportunity to
voice their approval or disapproval of all of the executive compensation required to be
disclosed pursuant to Item 402, providing the Board with the insulation sought by the
Proponent. Because the Company will disclose severance and change-in-control
payments in its 2011 Proxy as required by Item 402, the Company’s Say-on-Pay Proposal
achieves the Proponent’s objective of shareholder oversight of severance agreements.

The Staff consistently takes the position that a company need not comply with
every detail of a proposal or implement every aspect of a proposal in order to make 2
determination that the proposal has been substantially implemented and to exclude it
under Rule 14a-8(i)(10). See Bank of America Corp. (avail. Jan. 4, 2008); AMR
Corporation (avail. Apr. 17, 2000); Masco Corp. (avail. Mar. 29, 1999); Erie Indemnity



Company (avail. Mar. 15, 1999); AutoNation Inc. (avail. Mar. 5, 2003); dwoNution Inc.
(avail. Feb. 10, 2004); and Symantec Corporation (avail. June 3, 2010). In all of the
above cited matters, the Staff concurred that a company may omit a shareholder proposal
from its proxy materials under Rule 14a-8(1)(10) where the proposal was not
implemented exactly as proposed.

The Proposal requires approval of certain severance agreements with “senior
executives,” whereas the Company’s Say-on-Pay Proposal will submit for approval
executive compensation, including severance agreements, with the named executive
officers (*NEOs”). While the Proponent has not defined the term “senior executives,”
one can only reasonably conclude that the termn “senior executives” captures the same
executives as does the term NEOs, which includes the Company's Chief Executive
Officer, Chief Financial Officer, and the next three most highly compensated executives,
as well as anyone else who served as the Chief Executive Officer or Chief Financial
Officer during the last fiscal year. First, the Proponent’s supporting statement specifically
refers to the executive severance agreements with the Company’s Chairman and Chief
Executive Officer, Second, the generic reference in the Proponent’s supporting statement
to the Dodd-Frank Act’s requirement of approval of golden parachute payments in
connection with a change-in-control is evidence that the Proponent is only concemed
with NEOs since the Dodd-Frank Act only requires approval of golden parachute
agreements {not previously approved) with NEQs.

As to the Jatter point, we note that the Proposal contemplates approval for future
severance agreements. Current severance agreements with NEOs, as well as severance
agreements that may be entered into with NEOs in the future, will be included in
executive compensation as disclosed pursuant to Item 402 and, therefore, will be subject
to the routine “say-on-pay” vote. In the event that a future golden parachute
compensation agreement or understanding with an NEO has not been previously
- disclosed and subject to a shareholder vote under the “say-on-pay” vote, Section
14A(b)(2) of the Exchange Act requires submission for shareholder approval of golden
parachute compensation arrangements that are payable to NEOs in connection with sale
transactions in the proxy materials for meetings at which shareholders are asked to
approve an acquisition, merger, consolidation, or proposed sale or disposition of all or
substantially all of the company’s assets. Accordingly, we do not find the potential
differences between the Proposal and the Company’s Say-on-Pay Proposal, as noted
above, to be meaningful.

As described in this request, the Company will submit the Company’s Say-on-Pay
Proposal and the Company’s Frequency Proposal to its shareholders at the upcoming
2011 Annual Meeting. The Company will supplementally notify the Staff after the
proposals have been submitted to the Company’s shareholders in the 2011 Proxy. The .
Staff has consistently granted no-action relief where a company intends to omit a
shareholder proposal on the grounds that the board of directors is expected to take certain
actions that will substantially implement the proposal, and then supplements its request
for no-action relief by notifying the Staff after the action has been taken by the board of
directors. See, e.g., Johnson & Johnson (avail. Feb. 13, 2006);, General Motors Corp.
(avail. Mar. 3, 2004) (each granting no-action relief where the company notified the Staff



of its intention to omit a shareholder proposal under Rule 14a-8(i)(10) because the board
of directors was expected to take action that would substantially implement the proposal,
and the company supplementally notified the Staff upon board action in that regard).

For the reasons described in this letter, the Company believes that it will have
substantially implemented the essential objectives of the Proposal and that the Proposal
may be properly excluded pursuant to Rule 14a-8(i)(10).

Conclusion

On the basis of the foregoing, we respectfully request the concurrence of the Staff
that the Proposal may be cxcluded from the 2011 Proxy.

If you have any questions or would like any additional information regarding the
foregoing, please contact the undersigned at (269) 923-5020.

Regards,

RILE

Robért J. LaForest

cc:  American Federation of Labor and Congress of Industrial Organizations,
Attention; Daniel Pedrotty, Office of Investment, AFL-CIO
(by electronic delivery and Federal Express Overnight delivery)
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AFL-CIO Shareholder Proposal

RESOLVED: The shareholders of Whirlpoot Corporation (the “Company”) urge
the Board of Directors {the “Board") to seek shareholder approval of future
severance agreements with senior executives that provide total benefits

~ exceeding 2.99 limes the sum of the executive’s base salary plus bonus. After
the material terms of a severance agreement exceeding this threshold are
agreed upon, the Company should submit the severance agreement for approval
as a separate ballot item at the subsequent meeting of shareholders.

“Future severance benefits” include employment agreements containing
severance provisions, consulting agreements, special retirement provisions, and
agreements renewing, modifying or extending such existing agreements.
“Benefils” include lump-sum cash payments, including payments in lieu of
medical and other benefits; tax tiability “gross-ups;” the estimated present value
of special retirement provisions; stock or option awards that are awarded under
any severance agreement; the acceleration of any prior stock or stock option
awards, perquisites and consuiting fees—including the reimbursement of
expenses—1o be paid to the executive.

SUPPORTING STATEMENT

In our opinion, senior executive severance banefits, commoenly known as “goiden
parachutes,” are excessive at the Company. As of December 31, 2009, our
Company's Chairman and CEO Jeff Fettig was entitled to $31.2 million in
accelerated vesting of equity awards after a change in control. After a qualifying
termination following a change in control, he would have also received a $9.2
million cash severance payment, 2 $3.5 million cash annual incentive payment,
and a $10.5 million tax gross-up, for a total amount of $54.7 million.

We believe that requiring shareholder approval of severance agreements may
have the beneficial effect of insulating the Board from manipulation in the event a
seniar executive's employment must be terminated by the Company. Because it
is not always practical to obtain prior shareholder approval, the Company would
have the optlion if this proposal were implemented of seeking shareholder
approval after the material terms of the agreement were agreed upon.

This proposal requests that after severance agreemenis are negotiated, the
Company submit them for shareholder approval as a separate vote al the next
shareholders’ meeting. Compared with an advisory vote on executive
compensation or a vole on golden parachutes during a change in control, we
believe this approach is preferable because it will provide the Board with timely
and focused feedback from shareholders on the issue of severance benefits.

For those reasons, we urge shareholders o vote for this proposal.



