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            CONSOLIDATED CONDENSED STATEMENTS OF EARNINGS (UNAUDITED)
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              (millions of dollars except share and dividend data)

                                                                                    
         Three Months Ended
                                                                                    
    -----------------------------
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        2002           2001
                                                                                    
    ------------   -------------
                                                                                    
             
         Net sales                                                                  
    $     2,574    $      2,517

         EXPENSES:
             Cost of products sold                                                  
          1,982           1,959
             Selling and administrative                                             
            406             406
             Intangible amortization                                                
              1               7
             Restructuring costs                                                    
              1              48
                                                                                    
     -----------   -------------
                                                                                    
          2,390           2,420
                                                                                    
    ------------   -------------
         OPERATING PROFIT                                                           
            184              97

         OTHER INCOME (EXPENSE):
             Interest and sundry income (expense)                                   
            (20)             (5)
             Interest expense                                                       
            (34)            (44)
                                                                                    
    ------------   -------------
          EARNINGS BEFORE INCOME TAXES
           AND OTHER ITEMS                                                          
            130              48

                    Income taxes                                                    
             45              17
                                                                                    
    ------------   -------------
         EARNINGS BEFORE EQUITY EARNINGS
           AND MINORITY INTERESTS                                                   
             85              31

                  Equity in earnings of affiliated companies                        
              -               1
                  Minority interests                                                
             (1)              1
                                                                                    
    ------------   -------------
         EARNINGS BEFORE CUMULATIVE EFFECT OF CHANGE
             IN ACCOUNTING PRINCIPLE                                                
             84              33

                  Cumulative effect of change in accounting principle, net of tax   
              -               8
                                                                                    
    ------------   -------------
         NET EARNINGS                                                               
    $        84    $         41
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    ============   =============

         Per share of common stock:
             Basic earnings before cumulative effect of accounting change           
    $      1.25    $        .49
             Cumulative effect of change in accounting principle, net of tax        
              -             .13
                                                                                    
    ------------   -------------
             Basic net earnings                                                     
    $      1.25    $        .62
                                                                                    
    ============   =============

             Diluted earnings before cumulative effect of accounting change         
    $      1.21    $        .49
             Cumulative effect of change in accounting principle, net of tax        
              -             .12
                                                                                    
    ------------   -------------
             Diluted net earnings                                                   
    $      1.21    $        .61
                                                                                    
    ============   =============

             Dividends declared                                                     
    $       .34    $        .34
                                                                                    
    ============   =============

             Weighted-average shares outstanding (millions):
                Basic                                                               
           67.3            66.3
                Fully diluted                                                       
           69.3            66.9

See notes to consolidated condensed financial statements.

                      CONSOLIDATED CONDENSED BALANCE SHEETS
                              WHIRLPOOL CORPORATION
                              (millions of dollars)

                                          (Unaudited)
                                            March 31          December 31
                                              2002                2001
                                          --------------   -----------------
                                                     
ASSETS

Current Assets
--------------
Cash and equivalents                        $       138      $          316
Trade receivables, less allowances of
         (2002:  $84 ;2001:  $93)                 1,620               1,515
Inventories                                       1,205               1,110
Prepaid expenses and other                           72                  59
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Deferred income taxes                               117                 176
Other current assets                                151                 135
                                          --------------   -----------------
Total Current Assets                              3,303               3,311
                                          --------------   -----------------

Other Assets
------------
Investment in affiliated companies                  117                 117
Goodwill , net                                      678                 685
Deferred income taxes                               354                 354
Prepaid pension costs                               217                 208
Other                                               232                 240
                                          --------------   -----------------
                                                  1,598               1,604
                                          --------------   -----------------

Property, Plant and Equipment
-----------------------------
Land                                                 62                  56
Buildings                                           885                 886
Machinery and equipment                           4,380               4,372
Accumulated depreciation                         (3,327)             (3,262)
                                          --------------   -----------------
                                                  2,000               2,052
                                          --------------   -----------------

Total Assets                                $     6,901      $        6,967
                                          ==============   =================

                                            (Unaudited)
                                              March 31         December 31
                                               2002              2001
                                          ---------------  ----------------
                                                     
LIABILITIES AND STOCKHOLDERS' EQUITY

Current Liabilities
Notes payable                               $       469      $          148
Accounts payable                                  1,351               1,427
Employee compensation                               207                 252
Deferred income taxes                               111                 102
Accrued expenses                                    577                 623
Restructuring costs                                  65                  77
Accrued product recalls                              93                 239
Other current liabilities                            98                 195
Current maturities of long-term debt                214                  19
                                          ---------------  ----------------
Total Current Liabilities                         3,185               3,082
                                          ---------------  ----------------

Other Liabilities
-----------------
Deferred income taxes                               177                 177
Postemployment benefits                             628                 623
Product warranty                                     48                  45
Other liabilities                                   188                 160
Long-term debt                                    1,055               1,295
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                                          ---------------  ----------------
                                                  2,096               2,300
                                          ---------------  ----------------

Minority Interests                                  101                 127

Stockholders' Equity
--------------------
Common stock                                         87                  86
Paid-in capital                                     547                 480
Retained earnings                                 2,531               2,470
Accumulated other comprehensive income
  (loss)                                           (730)               (697)
Treasury stock - at cost                           (916)               (881)
                                          ---------------  ----------------
Total Stockholders' Equity                        1,519               1,458
                                          ---------------  ----------------
Total Liabilities and Stockholders'
  Equity                                    $     6,901      $        6,967
                                          ===============  ================

See notes to consolidated condensed financial statements.

       CONSOLIDATED CONDENSED STATEMENTS OF CHANGES IN EQUITY (UNAUDITED)
                              WHIRLPOOL CORPORATION
                          FOR THE PERIOD ENDED MARCH 31
                              (millions of dollars)

                                                                                  
Accumulated
                                                                     Retained       
other                         Treasury Stock /
                                                           Total     Earnings    
Comprehensive    Commonm Stocks    Paid-in-Capital
                                                          --------- ----------  
---------------  ---------------- ------------------
                                                                                    
                
Beginning balance, January 1, 2001                         $ 1,684   $  2,539     $ 
    (495)     $          84    $          (444)

Comprehensive income (loss)
    Net income                                                  41         41
    Cumulative effect of change in accounting
    principle,  net of tax of $7                               (11)                 
     (11)
    Unrealized gain on derivative instruments                    2                  
       2
    Other, principally foreign currency items                 (114)                 
    (114)
                                                          ---------
Comprehensive income (loss)                                    (82)
                                                          ---------

Common stock issued under stock option plans                     6                  
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                                             6
Dividends declared on common stock                             (22)       (22)
                                                          ---------  ---------   
-------------    ---------------  -----------------
Ending balance, March 31, 2001                             $ 1,586   $  2,558    $  
    (618)     $          84    $          (438)
                                                          =========  =========   
=============    ===============  =================

Beginning balance, January 1, 2002                         $ 1,458   $  2,470    $  
    (697)     $          86    $          (401)

Comprehensive income (loss)
    Net income                                                  84         84
    Unrealized gain on derivative instruments                    1                  
       1
    Other, principally foreign currency items, net
    of tax of $1                                               (34)                 
     (34)
                                                          ---------
Comprehensive income (loss)                                     51
                                                          ---------

Treasury shares purchased, net of shares issued                (35)                 
                                           (35)
Common stock issued under stock option plans                    68                  
                          1                 67
Dividends declared on common stock                             (23)       (23)
                                                          ---------  ---------   
-------------    ---------------  -----------------
Ending balance, March 31, 2002                             $ 1,519   $  2,531    $  
    (730)     $          87    $          (369)
                                                          =========  =========   
=============    ===============  =================

See notes to consolidated condensed financial statements.

           CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS (UNAUDITED)
                              WHIRLPOOL CORPORATION
                         FOR THREE MONTHS ENDED MARCH 31
                              (millions of dollars)

                                                                 2002          2001
                                                            
---------------------------
                                                                    
OPERATING ACTIVITIES
Net earnings                                                $       84    $        
41
Product recalls                                                   (146)             
-
Restructuring charges, net of cash paid                            (12)            
35
Loss on disposition of assets                                        3             
20
Taxes deferred and payable, net                                     68             

Page 7



1q0210q
33
Tax paid on cross currency interest rate swap gain                 (86)             
-
Depreciation and amortization                                       93            
102
Changes in assets and liabilities:
    Trade receivables                                             (125)            
50
    Inventories                                                   (102)           
(32)
    Accounts payable                                               (70)           
(94)
    Other - net                                                    (57)           
(81)
                                                            
---------------------------
Cash Provided By (Used In) Operating Activities             $     (350)   $        
74
                                                            
---------------------------

INVESTING ACTIVITIES
Net additions to properties                                 $      (54)   $       
(58)
                                                            
---------------------------
Cash Used In Investing Activities                           $      (54)   $       
(58)
                                                            
---------------------------

FINANCING ACTIVITIES
Net proceeds of short-term borrowings                       $      320    $       
109
Proceeds of long-term debt                                          10              
3
Repayments of long-term debt                                       (54)           
(21)
Dividends paid                                                     (23)           
(45)
Purchase of treasury stock                                         (46)             
-
Redemption of WFC preferred stock                                  (25)             
-
Stock options exercised                                             68              
6
Other                                                              (18)            
(5)
                                                            
---------------------------
Cash Provided By Financing Activities                       $      232    $        
47
                                                            
---------------------------
Effect of Exchange Rate Changes on Cash and Equivalents     $       (6)   $         
-
                                                            
---------------------------
Increase (Decrease) in Cash and Equivalents                 $     (178)   $        
63
Cash and Equivalents at Beginning of Period                        316            
114
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---------------------------
Cash and Equivalents at End of Period                       $      138    $       
177
                                                            
===========================

See notes to consolidated condensed financial statements

                             WHIRLPOOL CORPORATION
              NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
                                  (UNAUDITED)

NOTE A--BASIS OF PRESENTATION AND SUMMARY OF PRINCIPAL
        ACCOUNTING POLICIES

The accompanying unaudited consolidated condensed financial statements present
information in accordance with generally accepted accounting principles for
interim financial information and the instructions to Form 10-Q and applicable
rules of Regulation S-X. Accordingly, they do not include all information or
footnotes required by generally accepted accounting principles for complete
financial statements. Management believes the financial statements include all
normal recurring accrual adjustments necessary for a fair presentation.
Operating results for the three months ended March 31, 2002 do not necessarily
indicate the results that may be expected for the full year. For further
information, refer to the consolidated financial statements and notes thereto
included in the company's annual report for the year ended December 31, 2001.

Certain amounts in the prior period financial statements have been reclassified
to conform with the current period presentation.

Diluted net earnings per share of common stock include the dilutive effect of
stock and put options.

NOTE B--NEW ACCOUNTING STANDARDS

The company adopted the non-amortization provisions of Statement of Financial
Accounting Standards (SFAS) No. 142, "Goodwill and Other Intangible Assets," on
January 1, 2002, which resulted in a $6 million increase to the first quarter's
net earnings and is expected to increase full-year net earnings by approximately
$23 million. The company has not yet determined the financial impact that the
impairment provisions of SFAS No. 142 will have on its consolidated financial
statements. Any impairment charge resulting from the transitional impairment
testing will be reflected as a cumulative effect of a change in accounting
principle.

The following table provides comparative earnings and earnings per share had the
non-amortization provisions of SFAS No. 142 been adopted for all periods
presented:
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                             WHIRLPOOL CORPORATION
              NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
                                   (UNAUDITED)
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                                                     Three Months Ended March 31
                                               
---------------------------------------
(millions of dollars, except per share data)         2002                  2001
                                               ----------------      
-----------------
                                                                   
Reported net income                            $             84      $              
41

Goodwill amortization                                         -                     
6
                                               ----------------      
-----------------
Adjusted net income                            $             84      $              
47
                                               ================      
=================

Basic earnings per share:

Reported net income                            $           1.25      $            
0.62

Goodwill amortization                                         -                   
0.08
                                               ----------------      
-----------------
Adjusted net income                            $           1.25      $            
0.70
                                               ================      
=================

Diluted earnings per share:

Reported net income                            $           1.21                   
0.61

Goodwill amortization                                         -                   
0.08
                                               ----------------      
-----------------
Adjusted net income                            $           1.21                   
0.69
                                               ================      
=================

The changes in the carrying amount of goodwill for the quarter ended March 31,
2002 were as follows:

                                                     North                Latin
(millions of dollars)                               America    Europe    America    
Asia    Consolidated
                                                    -------    ------    -------    
----    ------------
                                                                             
Balance as of January 1, 2002                         $ 68       367        64      
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186         685
Foreign exchange                                         -        (4)       (3)     
  0          (7)
                                                      ----       ---        --      
---         ---
Balance at March 31, 2002                             $ 68       363        61      
186         678
                                                      ====       ===        ==      
===         ===

As of March 31, 2002, the company had $14 million of indefinite-lived intangible
assets (trademarks). The company also had $8 million of other intangible assets
which will continue to be amortized over their remaining usefull lives ranging
from 21 to 31 months. These other intangible asset amounts are included in other
assets in the company's balance sheets.

On January 1, 2002, the company adopted SFAS No. 144, "Accounting for the
Impairment or Disposal of Long-Lived Assets." There was no impact to the
company's operating results or financial position related to the adoption of
this standard.

On January 1, 2001, the company adopted SFAS No. 133, "Accounting for Derivative
Instruments and Hedging Activities," as amended by SFAS No. 137 and SFAS No.
138. The company recorded the effect of the transition to these new accounting
requirements as a change in accounting principle. The transition adjustment to
adopt SFAS No. 133 resulted in $8 million of income, net of tax, from the
cumulative effect of a change in accounting principle, and an $11 million
decrease, net of tax, in stockholders' equity in the company's financial
statements for the quarter ended March 31, 2001.

NOTE C--INVENTORIES

Inventories consist of the following:
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                             WHIRLPOOL CORPORATION
              NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
                                   (UNAUDITED)

                                                March 31         December 31
                                                  2002              2001
                                             --------------    ---------------
                                                      (millions of dollars)

Finished products                            $        1,052                949
Raw materials and work in process                       289                297
                                             --------------    ---------------
     Total FIFO cost                                  1,341              1,246

Less excess of FIFO cost
  over LIFO cost                                        136                136
                                             --------------    ---------------
                                             $        1,205    $         1,110
                                             ==============    ===============

NOTE D--RESTRUCTURING AND RELATED CHARGES
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Restructuring

The current quarter's results included $1 million pre-tax in restructuring
charges for termination costs. As of March 31, 2002, an additional 300 employees
had left the company since December 31, 2001. The majority of these employees
were related to prior announcements under the company's restructuring program.
The prior year's quarterly results included $48 million pre-tax in restructuring
charges.

Related Charges

The current quarter's results included $11 million pre-tax of restructuring
related charges and were recorded primarily in the cost of goods sold section
within operating profit. Included in this total were $3 million for a building
write-down and $8 million in other cash costs, primarily relocation and
concurrent operating costs. The 2001 quarter included $22 million pre-tax of
restructuring related charges.

Details of the 2002 first quarter's restructuring and related charges were as
follows:

                                        9

                             WHIRLPOOL CORPORATION
              NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
                                  (UNAUDITED)

                             Beginning       Charge                                 
                    Ending
                              Balance      to Earnings     Cash Paid        Non-cash
     Translation    Balance
------------------------------------------------------------------------------------
-----------------------------

                                                                                    
  
(millions of dollars)

Restructuring
Termination costs          $       75     $         1   $        (10)     $       - 
     $        -     $    66
Non-employee exit costs             4               -             (3)             - 
              -           1
Translation impact                 (2)              -              -              - 
              -          (2)
Related Charges
Building write-down                 -               3              -             (3)
              -           -
Various cash costs                  -               8             (8)             - 
              -           -
                           -----------    -----------   -------------     ----------
    -----------     --------

     Total                 $       77     $        12   $        (21)     $      (4)
    $         -     $    65
                           ===========    ===========   =============     ==========
    ===========     ========
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NOTE E--RELATED PARTY TRANSACTIONS

The company repurchased 700 thousand shares of its common stock during the
quarter ended March 31, 2002 from the company's U.S. pension plan at a total
cost of $46 million. The shares were repurchased from the pension plan at an
average cost of $66.32 per share, which was based upon an average of the high
and low market prices on the date of purchase.

NOTE F--CONTINGENCIES

The company is involved in various legal actions arising in the normal course of
business. Management, after taking into consideration legal counsel's evaluation
of such actions, is of the opinion that the outcome of these matters will not
have a material adverse effect on the company's financial position.

The company is a party to certain financial guarantees and standby letters of
credit with risk not reflected on the balance sheet. The only significant
arrangement in place at March 31, 2002 and December 31, 2001 is in its Brazilian
subsidiary. As a standard business practice the subsidiary guarantees customer
lines of credit at commercial banks following its normal credit policies. As of
March 31, 2002 and December 31, 2001, these amounts totaled $138 million and
$124 million, respectively. The company currently believes the risk of loss to
be minimal.
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                             WHIRLPOOL CORPORATION
              NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS
                                  (UNAUDITED)

NOTE G--GEOGRAPHIC SEGMENTS

The company identifies operating segments based upon geographical regions of
operations because each operating segment manufactures home appliances and
related components, but serves strategically different markets.

The company's chief operating decision maker reviews each operating segment's
performance based upon operating profit excluding one-time charges such as
restructuring and related charges. These charges are included in operating
profit on a consolidated basis and included in the Other and (Eliminations)
column in the table below. For the quarters ended March 31, 2002 and 2001, the
operating segments recorded total restructuring and related charges as follows;
North America $7 and $5 million, Europe $3 and $8 million, Latin America $0 and
$47 million, Asia $1 and $8 million and Corporate $1 and $2 million. Refer to
Note D, presented earlier, for a discussion of restructuring and related
charges.

(millions of dollars)

Three Months                 North                   Latin                   Other 
and
Ended March 31              America       Europe    America      Asia      
(Eliminations)    Consolidated
------------------------------------------------------------------------------------
---------------------
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Net Sales
2002                       $  1,718     $    475    $   332    $     86    $        
(37)    $      2,574
2001                       $  1,537     $    513    $   412    $     88    $        
(33)    $      2,517

Intersegment sales
2002                       $     38     $     31    $    36    $     10    $        
(115)    $          -
2001                       $     38     $     10    $    33    $     16    $        
(97)    $          -

Intangible amortization
2002                       $      -     $      -    $     -     $     -    $        
  1     $          1
2001                       $      1     $      3    $     1     $     1    $        
  1     $          7

Depreciation
2002                       $     46     $     16    $    23    $      4    $        
  3     $         92
2001                       $     47     $     16    $    25    $      4    $        
  3     $         95

Operating profit (loss)
2002                       $    204     $     10    $    25    $      4    $        
(59)    $        184
2001                       $    170     $      4    $    28    $      4    $        
(109)    $         97

Total assets
2002                       $  2,819     $  1,957    $ 1,234    $    677    $        
214     $      6,901
December 31, 2001          $  2,591     $  2,067    $ 1,339    $    653    $        
317     $      6,967

Capital expenditures
2002                       $     12     $     12    $    15    $      1    $        
 14     $         54
2001                       $     28     $     10    $    15    $      2    $        
  3     $         58

                                       11

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

RESULTS OF OPERATIONS

The statements of earnings summarize operating results for the three months
ended March 31, 2002 and 2001. All comparisons are to 2001, unless otherwise
noted. This section of Management's Discussion and Analysis highlights the main
factors affecting the changes in operating results.

Net Sales
---------

Net sales increased 2% and totaled $2.6 billion for the first quarter of 2002.
Excluding currency fluctuations around the world, net sales increased 5%.
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                                   Three Months Ended March 31
                           -----------------------------------------
(millions of dollars)             2002                   2001            Change
                           -----------------      ------------------  ------------
                                                             
Net Sales:
  North America                    $  1,718                $  1,537         11.8%
  Europe                                475                     513         (7.6)%
  Latin America                         332                     412        (19.4)%
  Asia                                   86                      88         (2.3)%
  Other/eliminations                    (37)                    (33)             -
                           -----------------      ------------------  ------------

Consolidated                       $  2,574                $  2,517          2.3%
                           =================      ==================  ============

   Significant regional trends were as follows:

-        North America unit volumes increased 12% in an industry that was up 6%
         resulting in a slight increase from the year-end 2001 record market
         share in the region. Innovative new products and an improving U.S.
         economy driven by increased consumer spending contributed to the
         increased sales.

-        European unit volumes were down 2% as economic challenges within the
         region continued. The lower unit volume, continued pricing pressures
         and currency fluctuations more than offset an improved product mix. Net
         sales decreased 3% excluding the impact of currency fluctuations.

-        Unit shipments decreased 15% in Latin America as the difficulties
         within the region's economies continued. The appliance industry unit
         shipments decreased 8% for the quarter in Brazil and over 60% in
         Argentina. Net sales for the region decreased 19% reflecting the lower
         volume and the impact of currency fluctuations. Excluding currency
         fluctuations, net sales decreased 11%.

-        Asia's unit shipments increased 8% for the quarter due in part to the
         introduction of new products in the Indian and Chinese markets. Net
         sales for the region decreased as the

                                       12

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

         higher volume was more than offset by currency fluctuations and a less
         favorable product mix. Net sales were level excluding currency
         fluctuations.

For the full year 2002, appliance industry shipments are expected to be up 5% in
North America, down 2% in Europe and flat in Asia and Latin America.

Gross Margin
------------

Gross margin percentage improved for the quarter due primarily to improved
Page 15
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product mix in North America and Europe, manufacturing productivity gains in
North America and lower restructuring related charges. These factors combined to
offset lower Befiex tax credits in Latin America, which are discussed further
under "Other Matters," lower pension credits in North America and a softening
appliance industry across Asia.

Selling, General and Administrative
-----------------------------------

Selling, general and administrative expenses as a percent of net sales decreased
0.3 percentage points. Benefits from the company's restructuring program and
other cost containment efforts were reflected in improvements in the North
America, Latin America and Asia regions. Improvements within these regions
combined to offset increases in corporate overhead expenses. Europe's ratio
increased due to lower sales more than offsetting cost containment efforts.

Other Income and Expense
------------------------

Interest and sundry income (expense) was $15 million unfavorable due to currency
losses, primarily in Argentina, higher asset disposal costs and other
miscellaneous costs. Reduced overall borrowings and the lower interest rate
environment combined to reduce interest expense by $10 million for the quarter.

Income Taxes
------------

The effective income tax rate was 34.3 percent versus 35.7 percent. The lower
effective tax rate was due to various tax strategies offsetting income mix
amongst the various regions.

Net Earnings
------------

The table below reconciles the company's core earnings and core earnings per
diluted share with net earnings and net earnings per diluted share. The
differences between core earnings and reported net earnings are presented in the
table on an after-tax basis and reference the related note to the accompanying
consolidated condensed financial statements:
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF RESULTS OF OPERATIONS AND FINANCIAL
CONDITION

                                                                           Three 
Months Ended
                                                   
-------------------------------------------------------------
                                                                2002                
          2001
                                                   ------------------------------- 
-----------------------------
(millions of dollars, except per share data)          Earnings           EPS        
 Earnings           EPS
                                                   --------------   -------------  
-------------    ------------
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Core earnings                                        $        92      $      1.32   
$      73        $    1.10
  Restructuring and related charges (note D)                  (8)           (0.11)  
      (40)           (0.61)
                                                   --------------   -------------- 
-------------    ------------
Earnings before accounting change                             84             1.21   
       33             0.49

  Adoption of SFAS No. 133 (note B)                            -                -   
        8             0.12
                                                   --------------   -------------- 
-------------    ------------
Net earnings                                         $        84      $      1.21   
$      41        $    0.61
                                                   ==============   ============== 
=============    ============

The current quarter's results were also impacted by the elimination of goodwill
amortization, in accordance with SFAS No. 142, which added approximately $6
million, after-tax, or $0.08 for both core and net earnings per diluted share.
The benefit attributable to the elimination of goodwill amortization was mostly
offset by lower pension credits recorded in the current year due to a reduction
in the discount rate, caused by the declining interest rate environment, and
lower expected returns on pension plan assets.

CASH FLOWS

The statements of cash flows reflect the changes in cash and cash equivalents
for the three months ended March 31, 2002 and 2001 by classifying transactions
into three major categories: operating, investing and financing activities.

Operating Activities
--------------------

The company's main source of liquidity is cash generated from operating
activities consisting of net earnings from operations adjusted for non-cash
operating items such as depreciation and changes in operating assets and
liabilities such as receivables, inventories and payables.

Cash used in operating activities in the first three months was $350 million
compared to $74 million provided in 2001. The decrease in the current quarter
was due primarily to reduced net working capital cash flows, product recall
costs and taxes paid on the gain realized for tax purposes from the sale of a
portfolio of cross-currency interest rate swaps during the fourth quarter of
2001.

Investing Activities
--------------------

The principal recurring investing activities are property additions. Net
property additions for the first three months were $54 million compared to $58
million. These expenditures are primarily for equipment and tooling related to
product improvements, more efficient production methods, and replacement for
normal wear and tear.

Financing Activities
--------------------

Dividends to shareholders totaled $23 million for the first quarter versus $45
million a year ago. During the first quarter of 2001, both the fourth quarter
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2000 dividend and the first quarter 2001 dividend were paid.
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Also impacting the company's financing cash flows were $46 million in treasury
stock purchases, discussed further under "Financial Condition and Liquidity,"
and $25 million related to the redemption of preferred stock of the company's
discontinued financing company, Whirlpool Financial Corporation. These cash
outflows were mostly offset by $65 million in proceeds from the exercise of
company stock options during the quarter.

The company's borrowings, adjusted for currency fluctuations, increased $276
million from year-end. The increase, primarily in short-term notes payable, was
due to seasonal working capital needs.

FINANCIAL CONDITION AND LIQUIDITY

The financial position of the company remains strong as evidenced by the March
31, 2002 balance sheet. The company's total assets are $6.9 billion and
stockholders' equity is $1.5 billion versus the March 2001 totals of $6.9
billion and $1.6 billion, respectively. The company's total assets and
stockholders' equity at December 31, 2001 were $7.0 billion and $1.5 billion,
respectively.

On February 15, 2000, the company announced that its Board of Directors approved
an extension of the company's stock repurchase program to $1 billion. The
additional $750 million share repurchase authorization extended the previously
authorized $250 million repurchase program which was announced March 1, 1999.
The shares are purchased in the open market and through privately negotiated
sales as the company deems appropriate. The company has purchased 12.7 million
shares at a cost of $684 million under this stock repurchase program, of which
0.7 million shares or $46 million were purchased in 2002. The 2002 shares were
repurchased from the company's U.S. pension plan at an average cost of $66.32
per share, which was based upon an average of the high and low market prices on
the date of purchase.

The overall debt to invested capital ratio of 51.7 percent at March 31, 2002 was
down from 54.6 percent at March 31, 2001 and up from 48.0 percent at December
31, 2001. The decrease from March 31, 2001 is due to the company's aggressive
debt reduction program implemented throughout 2001. The increase from year-end
is due to lower cash flows from operations resulting in increased short-term
borrowings. The company's debt continues to be rated investment grade by Moody's
Investors Service Inc., Standard and Poor's, and Fitch Ratings.

On July 3, 2001, the company issued 300 million euro denominated 5.875% Notes
due 2006. The notes are general obligations of the company and the proceeds were
used for general corporate purposes.

The company maintains an $800 million five-year committed credit agreement and a
committed $400 million 364-day credit agreement that provide backup liquidity.
As of March 31, 2002, there were no borrowings under these agreements, which
represent the company's total committed credit lines.

The company has external sources of capital available and believes it has
adequate financial resources and liquidity to meet anticipated business needs
and to fund future growth opportunities.

Page 18



1q0210q
                                       15

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

In February 2002, the company reached an agreement in principle to acquire the
remaining 51% interest in Vitromatic S.A. de C.V., an appliance manufacturing
and distribution joint venture in Mexico. The company expects to complete the
purchase for $150 million in cash plus Vitromatic's existing debt, which was
approximately $200 million as of March 31, 2002. This transaction is expected to
be completed in the second quarter of 2002, increase consolidated annual net
sales by more than $400 million and favorably impact the company's earnings in
the second half of 2002.

In March 2002, the company announced an agreement to acquire Polar S.A., a
leading major home appliance manufacturer based in Poland. Pending governmental
review in Poland, the company will pay $24 million in cash plus approximately
$19 million of Polar's existing debt in return for 96 percent of Polar shares.
This transaction is expected to be completed in the second quarter of 2002 and
favorably impact the company's earnings beginning in 2003.

OTHER MATTERS

During the third and fourth quarters of 2001, the company recorded $295 million
of charges related to two separate product recalls. As of December 31, 2001, the
remaining liability balance was $239 million, which was reduced by cash payments
of $146 million during the first quarter of 2002. The company's estimated
liability for product recall expenses is impacted by several factors such as
customer contact rate, consumer options, field repair costs, inventory repair
costs, extended warranty costs, communication structure and other miscellaneous
costs such as legal, logistics and consulting. There have been no significant
adjustments to any assumptions during the first quarter and management believes
the remaining $93 million liability is adequate to cover the remaining costs
associated with these recalls. The company believes these recall initiatives
will be completed by the end of 2002.

In December 1996, Multibras and Empresa Brasileira de Compressores S.A.
(Embraco), Brazilian subsidiaries, obtained a favorable decision with respect to
additional export incentives in connection with the Brazilian government's
export incentive program (Befiex). This decision also recognized the right to
utilize these credits as an offset against current Brazilian federal excise tax
on domestic sales. The company's remaining available credits were approximately
$315 million as of December 31, 2001, of which $13 million were recognized in
the first quarter of 2002 compared with $17 million in the year ago quarter. The
company expects to recognize $40 million for the full year 2002, while any
recognition of further amounts in subsequent years is dependent upon
governmental action and the interpretation of Brazilian laws by the Brazilian
courts governing the use of these credits.

In December, 2000, the company announced a global restructuring plan that when
fully implemented is currently expected to result in pre-tax charges of between
$300 and $350 million and an annualized savings of between $225 and $250
million. The plan is expected to eliminate approximately 6,000 positions
worldwide and the final phases will be announced over the remainder of 2002. For
the initiatives announced through March 31, 2002, the company expects to
eliminate approximately 5,000 employees of which 4,000 had left the company
through March 31, 2002. The reduction in positions due to restructuring has been
partially offset by an increase in the
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number of employees in other areas of the company. The company expects to
realize approximately $138 million in annualized benefits from the initiatives
to date. The company expects to utilize cash on hand and cash generated from
operations to fund the remaining restructuring initiatives.

FORWARD-LOOKING STATEMENTS

The Private Securities Litigation Reform Act of 1995 provides a safe harbor for
forward-looking statements made by or on behalf of the Company. Management's
Discussion and Analysis and other sections of this report may contain
forward-looking statements that reflect our current views with respect to future
events and financial performance.

Certain statements contained in this annual report and other written and oral
statements made from time to time by the company do not relate strictly to
historical or current facts. As such, they are considered "forward-looking
statements" which provide current expectations or forecasts of future events.
Such statements can be identified by the use of terminology such as
"anticipate," "believe," "estimate," "expect," "intend," "may," "could,"
"possible," "plan," "project," "will," "forecast," and similar words or
expressions. The company's forward-looking statements generally relate to its
growth strategies, financial results, product development, and sales efforts.
These forward-looking statements should be considered with the understanding
that such statements involve a variety of risks and uncertainties, known and
unknown, and may be affected by inaccurate assumptions. Consequently, no
forward-looking statement can be guaranteed and actual results may vary
materially.

Many factors could cause actual results to differ materially from the company's
forward-looking statements. Among these factors are: (1) competitive pressure to
reduce prices; (2) the ability to gain or maintain market share in an intensely
competitive global market; (3) the success of our global strategy to develop
brand differentiation and brand loyalty; (4) our ability to control operating
and selling costs and to maintain profit margins during industry downturns; (5)
continuation of our strong relationship with Sears, Roebuck and Co. in North
America, which accounted for approximately 21% of our consolidated net sales of
$10.3 billion in 2001; (6) currency exchange rate fluctuations in Latin America,
Europe, and Asia that could affect our consolidated balance sheet and income
statement; (7) our ability to continue to recognize Befiex credits as described
in more detail in the "Other Matters" section within Management's Discussion and
Analysis; (8) the completion of the company's microwave-hood combination and
dehumidifier recalls and their impact on consumer preferences; (9) the
effectiveness of the series of restructuring actions the company anticipates
taking through 2002; and (10) social, economic, and political volatility,
including potential terrorist activity, in the North American, Latin American,
European and Asian economies.

The company undertakes no obligation to update any forward-looking statement,
and investors are advised to review disclosures by the company in our filings
with the Securities and Exchange Commission. It is not possible to foresee or
identify all factors that could cause actual results to differ from expected or
historic results. Therefore, investors should not consider the foregoing factors
to be an exhaustive statement of all risks, uncertainties, or factors that could
potentially cause actual results to differ.
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                           PART II. OTHER INFORMATION
                           --------------------------

                     WHIRLPOOL CORPORATION AND SUBSIDIARIES

                          Quarter Ended March 31, 2002

Item 5.  Other Information

During the quarter the Company amended the Whirlpool 401(k) Plan to comply with
the Economic Growth and Tax Relief Reconciliation Act of 2001, as amended, and
to designate the Whirlpool Stock Fund established under the Whirlpool 401(k)
Plan as an employee stock ownership plan within the meaning of Internal Revenue
Code Section 4975(e)(7). A copy of the current 401(k) Plan, as amended, is
attached.

Item 6.  Exhibits and Reports on Form 8-K
-----------------------------------------

a. The following are included herein:

(99) The Whirlpool 401(k) Plan as amended through and including the amendment
     dated February 22, 2002.

(99) Opinion of counsel letter regarding compliance of the Whirlpool 401(k) Plan
     with the Employee Retirement Income Security Act of 1974, as amended.

b. The registrant filed the following Current Reports on Form 8-K for the
   quarterly period ended March 31, 2002.

A Current Report on Form 8-K dated January 31, 2002 pursuant to Item 5, "Other
Events and Regulation FD Disclosure," to announce the Company's voluntary recall
of approximately 1.4 million Whirlpool, ComfortAire and Sears Kenmore brand
dehumidifiers. On February 5, 2002, the Company issued a press release to
announce fourth quarter and full year 2001 earnings. On February 7, 2002, the
Company issued a press release concerning stock market rumors.

A Current Report on Form 8-K dated February 25, 2002 that included the
following:

   Pursuant to Item 5, "Other Events," to announce the anticipated purchase of
   the remaining 51% interest held by Vitro S.A. in Vitromatic S.A. de C.V., an
   appliance manufacturer and distribution joint venture in Mexico.

   Pursuant to Item 9, "Regulation FD Disclosures," regarding comments to be
   made by its Chairman and CEO concerning the Company's expectations for
   appliance industry unit shipments in 2002, its 2002 strategy and new
   products, and the Company's expected first quarter and full-year 2002
   results.
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          Pursuant to the requirements of the Securities Exchange Act of 1934,
the Registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

                                             WHIRLPOOL CORPORATION
                                                  (Registrant)

                                             By    /s/ Mark Brown
                                                   -------------------------
                                                         Mark E. Brown
                                                     Executive Vice President
                                                    and Chief Financial Officer
                                                   (Principal Financial Officer)

April 23, 2002
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                                    ARTICLE I
                        ESTABLISHMENT AND PURPOSE OF PLAN
                        ---------------------------------

     Whirlpool Corporation established the Whirlpool Savings and Profit Sharing
Plan at St. Joseph and the Whirlpool Savings and Profit Sharing Plan at Clyde as
of January 1, 1953, in recognition of the contribution made to its successful
operation by its employees and for the exclusive benefit of its eligible
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employees and their beneficiaries. The plans were consolidated into a single
plan as of July 1, 1955. Whirlpool-Seeger Corporation, as successor on merger to
Whirlpool Corporation, adopted and continued said single plan as of September
15, 1955. The single plan was amended and restated as of January 1, 1960.

     The single plan was thereafter amended and restated effective as of October
31, 1975 primarily in order to comply with the Employee Retirement Income
Security Act of 1974. Such plan, then known as the "Whirlpool Savings and Profit
Sharing Plan," was thereafter amended by amendments having various effective
dates. The Whirlpool Savings and Profit Sharing Plan was subsequently amended
and restated effective as of January 1, 1985.

     The plan was thereafter amended and restated effective as of July 1, 1989,
in order to add provisions for payroll reduction tax-deferred deposits, to make
other plan design changes, to conform the plan to the applicable requirements of
the Tax Reform Act of 1986, subsequent regulations, other legal developments,
and to rename the plan the "Whirlpool Savings Plan." In addition, effective
January 1, 1989, the Company established the Whirlpool Performance Savings Plan
in recognition of the contribution made to its successful operation by its
employees and for the exclusive benefit of certain employees of the Company who
were not eligible to participate in the Whirlpool Savings Plan.

     The Whirlpool Savings Plan was last amended and restated, effective as of
April 1, 1993, in order to continue to promote and provide an opportunity for
eligible employees of the Company to save for their retirement. In addition, the
Whirlpool Performance Savings Plan was merged into the Whirlpool Savings Plan,
effective as of April 1, 1993. Said plan was then renamed the "Whirlpool 401(k)
Plan" (the "Plan").

     The Plan is hereby amended and restated, effective as of January 1, 1997,
in order to conform the Plan to the applicable requirements of the Uruguay Round
Agreements Act of 1994, Uniformed Services Reemployment Rights Act of 1994, the
Small Business Job Protection Act of 1996, the Taxpayer Relief Act of 1997, and
other recently enacted legislation, and to continue to promote and provide an
opportunity for eligible employees of the Company to save for their retirement.

     Except as otherwise specifically noted herein, the provisions of the
amended and restated Plan, as set forth herein, shall apply to any individual
who is a Member of the Plan on or after January 1, 1997. The rights and benefits
of any Former Member shall be determined in accordance with the provisions of
the Whirlpool 401(k) Plan, as in effect on the date such Former Member's
employment terminated.

                                   ARTICLE II
                                   DEFINITIONS
                                   -----------

     II.1 Definitions. Wherever used in the Plan, the following terms shall have
          -----------
the meanings set forth below unless the context clearly indicates otherwise:

          (a)  Account: The bookkeeping account established and maintained by
               -------
the Trustees for each Member to reflect that Member's interest in the Trust
which consists of the sum of the following subaccounts:

               (1)  Tax-Deferred Deposits Subaccount:  That portion of such
                    --------------------------------
Member's Account which evidences the value of the tax-deferred deposits made on
the Member's behalf by an Employer under Section 4.1.
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               (2)  Matching Contributions Subaccount:  That portion of such
                    ---------------------------------
Member's Account which evidences the value of the Matching Contributions made on
the Member's behalf by an Employer under Article V, if any.

               (3)  Rollover Subaccount:  That portion of a Member's Account
                    -------------------
which evidences the value of a Member's Rollover Contribution, if any, made by
the Member under Section 4.2.

               (4)  After-Tax Deposit Subaccount:  That portion of such Member's
                    ----------------------------
Account which evidences the value of the after-tax deposits made by the Member
under the Plan.

          (b)  Affiliate: Any corporation which is a member of a controlled
               ---------
group of corporations (as defined in Code Section 414(b)) which includes an
Employer; any trade or business (whether or not incorporated) which is under
common control (as defined in Code Section 414(c)) with an Employer; any
organization (whether or not incorporated) which is a member of an affiliated
service group (as defined in Code Section 414(m)) which includes an Employer;
and any other entity required to be aggregated with an Employer pursuant to
regulations under Code Section 414(o).

          (c)  Board:  The Board of Directors of the Company.
               -----

                                      -2-

          (d)  Code:  The Internal Revenue Code of 1986, as amended.
               ----

          (e)  Company:  Whirlpool Corporation, a Delaware corporation, and any
               -------
predecessor thereof, and any organization that is a successor thereto that
adopts and continues the Plan.

          (f)  Compensation: An Employee's permanent wages; salaries; shift
               ------------
premiums; overtime; sales commissions; vacation and holiday pay; paid leave for
jury duty, bereavement leave and military duty; and short-term bonus payments
designated by the Member's Employer. Compensation shall also include
tax-deferred deposits made on behalf of a Member under Section 4.1. Compensation
shall not include cash payments or the value of benefits received under the
Employer's Flex Choice flexible benefits program, moving expenses, tuition
expenses and reimbursements for employee purchases. Compensation shall also not
include any amounts in excess of $150,000, as adjusted by the Commissioner for
increases in the cost-of-living in accordance with Code Section 401(a)(17)(B),
the cost-of-living adjustment in effect for a calendar year applies to any
period, not exceeding 12 months, over which compensation is determined
(determination period) beginning in such calendar year.

          (g)  Corporate Trustee:  The trust company or corporation appointed as
               -----------------
corporate trustee under a trust agreement.

          (h)  Disability: A Member's total and permanent disability, as
               ----------

Page 27



1q0210q
determined in accordance with the long term disability plan applicable to the
Member, or if none, in accordance with the defined benefit retirement plan
applicable to the Member.

          (i)  Employee: Any person employed by the Company or an Affiliate, but
               --------
shall not include any person who is: (i) included within a unit of employees
covered by a collective bargaining agreement with respect to which retirement
benefits are the subject of good faith bargaining unless the collective
bargaining agreement provides for said person's participation in the Plan; (ii)
a leased employee as described in Code Section 414(n)(2) ("Leased Employee");
(iii) an independent contractor; (iv) a non-resident alien; (v) an employee
treated as an independent contractor or Leased Employee by the Company or an
Affiliate; and (vi) any person excluded from participation by the Plan
Administrator as an independent contractor or Leased Employee even if such
person is, at any time, determined to be an employee of the Company or an
Affiliate by a governmental agency, court or other tribunal for any reason,
including, the agency's, court's or other tribunal's interpretation of the Plan,
any law or regulation, or any facts.

          (j)  Employer: The Company and each Affiliate that has adopted the
               --------
Plan as provided herein. Any Affiliate which desires to become an Employer may
elect to become a party to the Plan and Trust by adopting the Plan for the
benefit of its eligible Employees with the consent of the Company.

                                       -3-

          (k)  Exempt Employee:  Any Member who was, at any time during the Plan
               ---------------
Year, a salaried Employee of the Employer who was exempt from the overtime
provisions of the Fair Labor Standards Act.

          (l)  Former Member:  A person who has been a Member, but who has
               -------------
ceased to be a Member for any reason.

          (m)  Highly Compensated Member:  An individual described in Code
               -------------------------
Section 414(q) and the Regulations thereunder, and generally means an Employee
who performed services for the Employer during the determination year and is in
one or more of the following groups:

               (1)  Employees who at any time during the determination year or
preceding year were five percent (5%) owners of the Employer. Five percent (5%)
owner means any person who owns (or is considered as owning within the meaning
of Code Section 318) more than five percent (5%) of the outstanding stock of the
Employer or stock possessing more than five percent (5%) of the total combined
voting power of all stock of the Employer or, in the case of an unincorporated
business, any person who owns more than five percent (5%) of the capital or
profits interest in the Employer. In determining percentage ownership hereunder,
employers that would otherwise be aggregated under Code Sections 414(b), (c),
(m) and (o) should be treated as separate employers.

               (2)  Employees who for the preceding year had Compensation from
the Employer in excess of $80,000 (as adjusted at the same time and in such
manner as prescribed by the Secretary of the Treasury).

               The determination year shall be the Plan Year for which testing
is being performed.
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               Highly Compensated Member shall include a former Employee who had
a separation year prior to the determination year and was a Highly Compensated
Member in the year of separation from service or in any determination year after
attaining age fifty-five (55). Notwithstanding the foregoing, an Employee who
separated from service prior to 1987 will be treated as a Highly Compensated
Member only if during the separation year (or year preceding the separation
year) or any year after the Employee attains age fifty-five (55) (or the last
year ending before the Employee's fifty-fifth (55th) birthday), the Employee
either received Compensation in excess of $50,000 or was a five percent (5%)
owner.

               The foregoing exclusions set forth in this Section shall be
applied on a uniform and consistent basis for all purposes for which the Code
Section 414(q) definition is applicable.

                                      -4-

          (n)  Hours-of-Service:  The hours of employment with the Employer and
               ----------------
all Affiliates for which an Employee receives credit for purposes of the Plan,
as follows:

               (1)  One hour for each hour for which an employee is directly or
indirectly paid, or entitled to payment, by the Employer or other Affiliate for
the performance of duties during the applicable computation period for which
Hours-of-Service are being determined under the Plan. (These hours shall be
credited to the employee for the computation period or periods in which the
duties were performed.)

               (2)  One hour for each hour, in addition to the hours in
paragraph (1) above, for which the employee is directly or indirectly paid, or
entitled to payment, by the Employer or other Affiliate for reasons other than
for the performance of duties during the applicable computation periods, such as
direct or indirect pay for: vacation, holidays, wage continuation for periods of
absence due to illness or injury, periods while absent from employment due to
disability, and similar paid periods of nonworking time. (These hours shall be
counted in the computation period or periods in which the hours for which
payment is made occur.)

               (3)  The number of normally scheduled hours for each week an
employee is absent from employment due to service in the armed forces of the
United States, provided the employee returns therefrom to work as an employee
within the time prescribed by law relating to veterans' reemployment rights.

               (4)  The number of normally scheduled work hours for each day of
approved layoff or approved leave granted by the Employer or other Affiliate for
which the employee is not compensated.

               (5)  One hour for each hour for which the employee is credited
with compensation, irrespective of mitigation of damages, due to back pay which
is either awarded or agreed to by the Employer or other Affiliate.

Hours-of-Service shall be determined in accordance with reasonable standards and
policies adopted by the Trustees in conformance with Section 2530.200b-2(b) and
(c) of the Department of Labor regulations, which are incorporated herein by
this reference thereto.

          (o)  Individual Trustees:  The person or persons serving as individual
               -------------------
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trustees under the Trust from time to time pursuant to appointment by the Board
in accordance with the provisions of the Trust (also referred to as the
Trustees).

                                      -5-

          (p)   Investment Fund:  Any of the funds established from time to time
                ---------------
by the Trustees. The Trustees may from time to time establish additional
Investment Funds and/or eliminate or revise existing Investment Funds.

          (q)   Matching Percentage: With respect to each Plan Year, the
                -------------------
percentage that will be applied to that portion of the aggregate eligible
tax-deferred deposits of each Member who is eligible to receive a Matching
Contribution which does not exceed five percent (5%) of that Member's
Compensation. Management of each Employer shall establish performance goals it
deems appropriate for each of the percentages in the table below, based on the
Employer's anticipated levels of return on equity for each Plan Year. Effective
January 1, 1998, management of each Employer shall establish performance goals
it deems appropriate for paying a Matching Contribution. Once established,
management in its sole discretion may revise such performance goals at any time
to take into account occurrences other than those occurring in the ordinary
course of business for the Plan Year, or other unusual circumstances, including
but not limited to (1) the sale or purchase of some or all of the assets or
stock of the Employer, (2) a material change in the Employer's debt-to-equity
ratio, (3) repurchase by an Employer of its stock, (4) issuance by an Employer
of new stock, (5) adjustments to earnings and other financial measures to
exclude the effect of unusual or extraordinary items, (6) acquisitions and
divestitures, (7) regulatory or legislative changes, and (8) accounting changes.
Each Employer's actual Matching Percentage for a Plan Year shall be determined
after the end of the Plan Year as the percentage that applies to the actual
performance goal attained by the Employer for the Plan Year, provided, however,
that effective for Plan Years beginning on and after January 1, 1998, the
Matching Percentage shall not be less than twenty-five percent (25%).

                               Matching Percentage
                               -------------------
                      no match (below minimum performance)
                           25% of each dollar matched
                           40% of each dollar matched
                           50% of each dollar matched
                           60% of each dollar matched
                           75% of each dollar matched

          (r)   Member: An Employee who meets the eligibility requirements of
                ------
Section 3.1 who has elected to and who has made deposits under the Plan or a
predecessor thereof. A Member shall remain a Member until the later of (i) such
time as such person ceases to be an Employee, and (ii) such time as a complete
distribution of the value of the Member's Account has been made.

          (s)   Non-Highly Compensated Member:  Any Member who is neither a
                -----------------------------
Highly Compensated Member nor a Family Member.

                                      -6-
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           (t)   Plan Year:  The twelve month period beginning on January 1 and
                 ---------
ending on December 31.

           (u)   Trust: The legal entity created by a trust agreement between
                 -----
the Company and the Corporate Trustee fixing the rights and liabilities of each
with respect to managing and controlling the trust funds for the purposes of the
Plan.

     II.2  Gender and Number. Except as otherwise indicated by the context,
           -----------------
masculine terminology shall include the feminine and the singular shall include
the plural.

                                  ARTICLE III
                                 PARTICIPATION
                                 -------------

     III.1 Eligibility. Each person who was a Member on December 31, 1996, shall
           -----------
continue as a Member, subject to the terms and provisions of this Plan. Every
other person shall be eligible to become a Member on the date such person
becomes an Employee. If a Member terminates employment and thereafter returns to
employment as an Employee, such person shall immediately again be eligible to
become a Member as of the date of reemployment.

     III.2 Effective Date of Participation. An Employee who has become eligible
           -------------------------------
to be a Member shall become a Member on the first day of the payroll period next
following the date the Employee satisfies the eligibility requirements of
Section 3.1.

                                   ARTICLE IV
                                 MEMBER DEPOSITS
                                 ---------------

     IV.1  Tax-Deferred Deposits. Subject to the limitations of Article VI and
           ---------------------
Section 8.3(e), each Member who is an Employee may elect, in such manner as the
Trustees shall determine, that an amount be deposited in the Plan to that
Member's Account:

           (a)   Through reduction of bonuses allocated to the Member under the
Whirlpool Corporation Performance Excellence Plan or any division incentive
gainsharing program. Except as otherwise provided herein, the Member may
contribute any whole percentage between zero percent (0%) and seventy-five
percent (75%) of such bonuses and awards as such Member elects; provided,
however, that the reduction percentage applicable to a Member's bonuses or
awards for any Plan Year in which the Member is a Highly Compensated Member may
not exceed fifteen percent (15%). The tax-deferred deposits elected by the
Member shall be paid by the Employer to the Trust no later than the 15th
business day of the month following the month in which the tax-deferred deposits
were deducted.

                                      -7-

           (b)   Through payroll deduction, in any whole percentage between zero
percent (0%) and fifteen percent (15%) (twenty percent (20%) effective July 1,
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2000) of each Member's Compensation as such Member may elect; provided, however,
that the reduction percentage applicable to a Member's pay for any Plan Year in
which the Member is a Highly Compensated Member may not exceed fifteen percent
(15%). The tax-deferred deposits elected by such Member will be deducted from
that Member's Compensation for each pay period and shall be paid by the Employer
to the Trust no later than the 15th business day of the month following the
month in which the tax-deferred deposits were deducted.

     All amounts elected by the Member to be deposited to the Plan pursuant to
this Article IV shall at all times be fully vested and nonforfeitable.
Tax-deferred deposits shall be credited to the Member's Account, and invested in
the respective Investment Funds in accordance with the Member's investment
election made pursuant to Article VII.

     IV.2  Rollover Contributions. A Member who receives or is credited with a
           ----------------------
distribution described in Subsection (a), (b) or (c) of this Section may, but
need not, make a special contribution to this Plan, which contribution will
hereafter be referred to as a "Rollover Contribution." In making a Rollover
Contribution, the Member must transfer, or direct the transfer of, cash equal to
the value of all or part of the property the Member received or is entitled to
receive in the distribution to the Trustees, to the extent the fair market value
of such property exceeds an amount equal to after-tax contributions made by the
Member to the plan from which the distribution is being made. In addition, prior
to the acceptance of a Rollover Contribution, the Employer may require the
submission of such evidence as the Employer deems necessary or desirable to
enable it to determine whether the transfer qualifies as a Rollover
Contribution. If the Employer determines subsequent to any Rollover Contribution
that any such Rollover Contribution did not in fact qualify as such, the value
of such Rollover Contribution shall be immediately distributed to the Member.
For purposes of this Section 4.2, the following shall be eligible to be treated
as a Rollover Contribution:

           (a)   A distribution to a Member from an employee's trust described
in Code Section 401(a), which trust is exempt from tax under Code Section
501(a), or from an annuity plan qualified under Code Section 403(a), which
distribution qualifies for rollover treatment pursuant to the Code, which was
received by the Member not earlier than 60 days prior to the date the Rollover
Contribution is credited to the Trust; or

           (b)   A distribution to a Member from an Individual Retirement
Account or an Individual Retirement Annuity (other than an endowment contract)
within the meaning of Code Section 408(a) or 408(b), the assets of which are
derived solely from a rollover or transfer thereto of a prior distribution to
the Member described in (a) above, which was received by the Member not earlier
than 60 days prior to the date the Rollover Contribution is credited to the
Trust; or

                                      -8-

           (c)   A distribution directly to the Plan from an eligible retirement
plan (as defined in Code Section 401(a)(31)(D)) of all or any portion of the
balance to the credit of the Member, except that the following amounts shall not
be included: any distribution that is one of a series of substantially equal
periodic payments (not less frequently than annually) made for the life (or life
expectancy) of the distributee or the joint lives (or joint life expectancies)
of the distributee or the distributee's designated beneficiary, or for a
specified period of ten years or more; any distribution to the extent such
distribution is required under Section 401(a)(9) of the Code; and that portion
of any distribution that would not have been includible in gross income
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(determined without regard to the exclusion for net unrealized appreciation with
respect to employer securities) if it would have been distributed directly to
the Members; and any hardship withdrawal described in Code Section
401(k)(2)(B)(i)(IV).

           A Rollover Contribution and all amounts attributable thereto shall be
fully vested and nonforfeitable at all times, and shall be subject to applicable
provisions of the Plan.

     IV.3  Dates and Manner of Deposit Elections.
           -------------------------------------

           (a)   A Member may elect to make and/or change such Member's tax-
deferred deposit percentage under Section 4.1(a) to any percentage authorized
under Section 4.1(a), and Rollovers under 4.2 in accordance with such procedures
and rules established by the Trustees for that purpose in such manner, at such
place and by such date as shall be determined by the Trustees each Plan Year in
a uniform and non-discriminatory manner.

           (b)   A Member may change such Member's tax-deferred deposit
percentage under Section 4.1(b) to any other percentage authorized under Section
4.1(b) at any time as provided in such manner, at such place and by such date as
shall be determined by the Trustees in a uniform and non-discriminatory manner.
Any such change shall be effective as soon as practicable following the
completion of the procedure designated by the Trustees.

           (c)   Deposit elections made pursuant to this Article IV shall be
effective and remain in force until a new election is made by the Member in
accordance with this Section 4.3.

           (d)   Effective January 1, 1998, notwithstanding anything herein to
the contrary, any Member who does not affirmatively elect a deferral percentage
between 0% and 20% of such Member's Compensation within thirty (30) days of the
Member's date of hire shall be deemed to have elected a deferral percentage of
two percent (2%) of such Member's Compensation effective as soon as
administratively feasible following the thirtieth (30th) day following the
Member's date of hire, but in no event later than thirty (30) days thereafter.
The election provided for in this Section 4.3(d) may be changed by the Member as
provided in Section 4.3(b).
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                                   ARTICLE V
                             EMPLOYER CONTRIBUTIONS
                             ----------------------

     V.1   Employer Matching Contributions.
           -------------------------------

           (a)   For Plan Years beginning prior to January 1, 2000, each
Employer shall contribute to the Plan, for each Plan Year, an amount arrived at
by multiplying the Employer's Matching Percentage for that Plan Year by that
portion of the tax-deferred deposits made by each Member who was an Employee of
that Employer during that portion of the Plan Year during which he was not an
Exempt Employee that does not exceed five (5) percent of the Compensation of
such eligible Member earned during that portion of the Plan Year during which
such Member was not an Exempt Employee, provided that either (i) the Member is
an Employee on the last day of the Plan Year, or (ii) the Member terminated
employment due to death, Disability, or retirement during the Plan Year. No
Employer matching contribution for a Plan Year shall be made with respect to the
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tax-deferred deposits of any Member who was an Exempt Employee for the entire
Plan Year. In the event an eligible Member is employed by more than one Employer
during a Plan Year, each Employer's share of the Matching Contributions for that
Member for the Plan Year shall be determined on the basis of the percentage of
deposits for the year made by the Member as an Employee of each Employer.

           (b)   Effective for Plan Years beginning on or after January 1, 2000,
each Employer shall contribute to the Plan, for each Plan Year, an amount
arrived at by multiplying the Employer's Matching Percentage for that Plan Year
by that portion of the tax-deferred deposits made by each Member who was an
Employee of that Employer, other than an officer of the Employer who was level
16 or above during any portion of the Plan Year, that does not exceed five (5)
percent of the Compensation of such eligible Member, provided that either (i)
the Member is an Employee on the last day of the Plan Year, or (ii) the Member
terminated employment due to death, Disability, or retirement during the Plan
Year. Notwithstanding anything herein to the contrary, no Employer matching
contribution for a Plan Year shall be made with respect to the tax-deferred
deposits of any Member who, during any portion of the Plan Year, was an officer
of the Employer and was level 16 or above. In the event an eligible Member is
employed by more than one Employer during a Plan Year, each Employer's share of
the Matching Contributions for that Member for the Plan Year shall be determined
on the basis of the percentage of deposits for the year made by the Member as an
Employee of each Employer.

     V.2   Qualified Military Service. Notwithstanding any provision of this
           --------------------------
Plan to the contrary, contributions, benefits and service credit with respect to
qualified military service will be provided in accordance with Code Section
414(u).

                                      -10-

                                   ARTICLE VI
                                  LIMITATIONS
                                  -----------

     VI.1     Limitations on Annual Account Additions.
              ---------------------------------------

              (a)     Annual Account Additions.  The term "Annual Account
                      ------------------------
Additions" means, for any Member for any Plan Year, the sum of -

                      (1)     Employer and Affiliate contributions made for the
Member under "any defined contribution plan" for the Plan Year, including
tax-deferred deposits and Matching Contributions hereunder; and

                      (2)     100% of the Member's after-tax contributions made
to "any defined contribution plan" during a Plan Year beginning on or after
January 1, 1987, and that portion of the Member's after-tax contributions made
in "any defined contribution plan" during a Plan Year beginning prior to January
1, 1987, which exceeds the lesser of (i) six (6) percent of the Member's
compensation for that year, and (ii) one-half of such compensation; and

                      (3)     forfeitures, if any, allocated to the Member for
the year under "any defined contribution plan"; and

                      (4)     contributions allocated on the Member's behalf to
a medical account described in Code Section 415(1)(1) or 419A(d)(2), although
the percentage limit described in Subsection (b)(2) below shall not apply to
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such amounts;

but shall not include any Rollover Contributions or loan repayments under the
Plan. "Any defined contribution plan" means this Plan and all other defined
contribution plans of the Affiliates considered as one plan.

              (b)     Limitation.  Notwithstanding the foregoing provisions of
                      ----------
this Article VI, the Annual Account Additions of a Member for any Plan Year,
which shall be the limitation year, shall not exceed the lesser of --

                      (1)     the greater of $30,000, or

                      (2)     25 percent of the Participant's compensation as
defined in Subsection (c) below, for such Plan Year.

                      Notwithstanding anything herein to the contrary, the
limitations set forth in Subsection 5.1(b)(1) above shall be adjusted from time
to time as provided in Code Section 415(c).

                                      -11-

              (c)     Compensation.  The term "compensation" as used in this
                      ------------
Section 6.1 means compensation as defined in Code Section 415(c)(3) and Treasury
regulation thereunder, which generally means amounts actually paid during a
limitation year which are the Member's wages, salary, fees for personal services
actually rendered in the course of employment with the Employer or other
Affiliate, including amounts described in Treasury Regulation 1.415-2(d)(1), and
excluding amounts which are reduced pursuant to a salary reduction arrangement
and other amounts described in Treasury Regulation 1.415-2(d)(2). Such
"compensation" may not exceed $235,840 or such higher annual amount as may be
determined by the Secretary of the Treasury. For Plan Years beginning on or
after January 1, 1994, such "compensation" may not exceed $150,000, as adjusted
by the Commissioner for increases in the cost-of-living in accordance with Code
Section 401(a)(17)(B). Notwithstanding anything herein to the contrary, for Plan
Years beginning on or after November 1, 1998, the term "compensation" shall
include elective deferrals pursuant to a salary reduction agreement (as defined
in Code Section 402(g)(3)) and any amount which is contributed or deferred by
the Employer at the election of the Employee and which is not includible in the
gross income of the Employee by reason of Code Section 125 or 457.

              (d)     Reduction in Annual Account Additions.  If in any Plan
                      -------------------------------------
Year a Member's Annual Account Additions exceed the applicable limitation
determined under Subsection (b) above, by reason of a reasonable error in
estimating a Member's compensation or otherwise, such excess, adjusted for
earnings thereon (referred to herein as the "Annual Account Excess"), shall not
be allocated to the Member's Account, but shall be treated in the following
manner:

                      (1)     The Member's after-tax contributions, if any,
under "any defined contribution plan" shall be refunded, up to the amount of the
Annual Account Excess.

                      (2)     If there is any remaining Annual Account Excess
after the application of paragraph (1) above, the Member's tax-deferred deposits
and any Employer Matching Contributions relating thereto for that year shall be
reduced proportionately, up to the remaining amount of the Annual Account
Excess, and such tax-deferred deposits shall be returned to the Member.
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                      (3)     If there is any remaining Annual Account Excess
after the application of paragraphs (1) and (2) above, the Member's share of
Employer or other Affiliate contributions allocated to the Member under any
other defined contribution plan for that year shall be reduced in accordance
with such plan, up to the remaining amount of the Annual Account Excess.

                      (4)     Any reduction in such a Member's allocation of
Employer Matching Contributions under paragraph (2) above shall be deemed to be
a forfeiture for such Plan Year and used to reduce Employer Matching
Contributions.

                                      -12-

              (e)     Dual Plan Limitation.  If for any Plan Year the sum of the
                      --------------------
following two fractions for any Member who is also a participant in any defined
benefit plan maintained by an Employer would exceed 1.0, the Annual Additions
allocated to said Member's Account shall be reduced to such amount as will cause
the sum of said fractions to equal 1.0. The fractions referred to in the
previous sentences are:

                      (1)     a defined benefit plan fraction the numerator of
which is the projected annual benefit of the Member in all defined benefit plans
maintained by an Employer (determined as of the close of the Plan Year), and the
denominator of which is the lesser of (i) the product of 1.25, multiplied by the
dollar limitation in effect under Code Section 415(b)(1)(A) for such Plan Year,
or (ii) the product of 1.4 multiplied by the compensation limitation in effect
under Code Section 415(b)(1)(B) for such Plan Year; and

                      (2)     a defined contribution plan fraction the numerator
of which is the sum of the Annual Additions to the Member's Account in the Plan
and all other defined contribution plans maintained by an Employer as of the
close of the Plan Year, and the denominator of which is the sum of the lesser of
the amounts in (i) or (ii) below, as determined for the Plan Year and for each
of the Member's prior years of service:

                      (i)     the product of 1.25 multiplied by the dollar
limitation in effect under Code Section 415(c)(1)(A) for each such Plan Year
(determined without regard to subsection (c)(6)), or

                      (ii)    the product of 1.4 multiplied by the compensation
limitation in effect under Code Section 415(c)(1)(B) (or subsection (c) (7), if
applicable) for each such Plan Year.

                      (3)     Notwithstanding the foregoing, for any limitation
year in which the Plan is a Top Heavy Plan, 1.0 shall be substituted for 1.25 in
Section 6.1(e)(1) and (2).

                      (4)     Notwithstanding anything in the Plan to the
contrary, the foregoing dual Plan limitation shall not apply to any Participant
who is an active participant on or after January 1, 2000.

     VI.2     Limitation on Deposits and Contributions.
              ----------------------------------------

              (a)     Dollar Limit.  In no event shall a Member's aggregate tax-
                      ------------
deferred deposits for any calendar year, when combined with all other elective
pre-tax deferrals under Code Section 402(g) on behalf of the Member, exceed
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$9,500 (or such higher annual amount as may be determined by the Secretary of
the Treasury to reflect increases in the cost of living). The annual limit shall
be reduced as provided in Section 8.3(e) following a Member's hardship
withdrawal. To the extent that such a Member's tax-deferred deposits exceed the
applicable dollar limit for a

                                      -13-

calendar year, such deposits shall be treated as income to the Member for such
calendar year. Such excess deferral, adjusted for earnings or losses thereon,
shall be distributed to the Member not later than April 15 of the calendar year
following the calendar year in which such excess deferral was made. Any such
distribution of earnings on excess deferrals shall be treated as income to the
Member in the year of distribution.

              (b)     Limitations on Tax-Deferred Deposits.  The limits
                      ------------------------------------
described in this Section 6.2(b) apply to tax-deferred deposits made pursuant to
Section 4.1. Notwithstanding any provision to the contrary in this Plan
concerning the amount, availability, or allocation of tax-deferred deposits, no
amount of tax-deferred deposits shall be allocated to a Member's Account in
excess of the limits contained in this Section 6.2(b).

                      (1)     Actual Deferral Percentage means for each Plan
Year the average of the ratios (ADR) (calculated separately for each active
Member) of:

                      (i)     the amount of tax-deferred deposits of each such
Member for such Plan Year, to

                      (ii)    such Member's Compensation;

                      provided, however, that if a Highly Compensated Member
also participates in another qualified retirement plan with a salary reduction
feature maintained by the Employer under Code Sections 401(a) and 401(k), such
Member's Actual Deferral Percentage shall be determined as if all such qualified
plans with a salary reduction feature ending within the same calendar year were
a single plan.

                      (2)     The Actual Deferral Percentage test described
hereinafter shall be made as of the end of each Plan Year. The Administrator in
its discretion may choose to make the Actual Deferral Percentage test more
frequently than annually. Any excess deferral described in Section 6.2(a) shall
be included in the computation of the Actual Deferral Percentage notwithstanding
the distribution of any portion thereof, unless otherwise provided under rules
prescribed by the Secretary of the Treasury. For any Plan Year, the Actual
Deferral Percentage for the group of Highly Compensated Members must not exceed
the greater of:

                      (i)     one hundred twenty-five percent (125%) of such
percentage for the current Plan Year all Members; or

                      (ii)    the lesser of two hundred percent (200%) of such
percentage for the current Plan Year for the Non-Highly Compensated Members, or
such percentage for the Non-Highly Compensated Members for the current Plan Year
plus two (2) percentage points. The provisions of Code Section 401(k)(3) and
Regulation 1.401(k)-1(b) are incorporated herein by reference. However, for Plan
Years beginning after December 31, 1988, in order to prevent

                                      -14-
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the multiple use of the alternative method described in this paragraph and in
Code Section 401(m)(9)(A), any Highly Compensated Member eligible to make
tax-deferred deposits pursuant to Section 4.1 or to receive Employer matching
contributions under this Plan or under any other plan maintained by the Employer
shall have his Actual Contribution Percentage reduced pursuant to Regulation
1.401(m)-2, the provisions of which are incorporated herein by reference.

                      If two (2) or more qualified plans which include a salary
reduction feature described in Code Section 401(k) are considered as one plan
for purposes of Code Sections 401(a)(4) or 410(b) , the salary reduction feature
included in such plans shall be treated as one salary reduction arrangement for
purposes of the Actual Deferral Percentage test. Plans may be aggregated in
order to satisfy Code Section 401(k) only if they have the same Plan Year. In
the event the Actual Deferral Percentage test is not met as of the end of any
Plan Year, the provisions of Section 6.2(c) shall apply.

              (c)     Adjustment to Actual Deferral Percentage Tests.  In the
                      ----------------------------------------------
event the Actual Deferral Percentage test is not met as of the end of any Plan
Year, the Administrator shall take the actions called for in this Section
6.2(c). Excess Contributions with respect to any Member are tax-deferred
deposits which do not meet the Actual Deferral Percentage test described in
Section 6.2(b).

              If it appears that there will be Excess Contributions as of the
end of any Plan Year, the Administrator shall inform the Employer. The Employer,
in its discretion, may make a supplemental contribution which shall be allocated
to the Accounts of Members who are Non-Highly Compensated Members. Any such
supplemental contribution shall be allocated in a uniform and nondiscriminatory
manner in an amount sufficient to eliminate any Excess Contributions. Such
supplemental contribution by the Employer must be made, if at all, within the
first two and one-half (2 1/2) months after the close of the Plan Year in which
the Excess Contributions arose. Such supplemental contribution shall be treated
for all purposes as a tax-deferred deposit. The allocation of a portion of any
such supplemental contribution to the Account of an affected Member is subject
to the Code Section 415 limits. If the Employer chooses to make a supplemental
contribution in an amount less than that required to completely eliminate all
Excess Contributions, the remaining Excess Contributions shall be disposed of in
the manner hereinafter described.

              Should the Employer not choose to make a supplemental for the
purpose of eliminating any Excess Contributions, or if Excess Contributions
remain after a supplemental contribution has been made, the tax-deferred
deposits of the Members who are Highly Compensated Members shall be reduced to
the extent necessary so that the Actual Deferral Percentage test set forth in
Section 6.2(b) is met as of the end of the applicable Plan Year. Such reduction
shall be accomplished first by determining the maximum deferral for the group of
Members who are Highly Compensated Members permitted by the Actual Deferral
Percentage test. Next, the tax-deferred deposits of such Members with the
largest deferrals shall
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be reduced in the order of their actual deferral amounts beginning with the
highest of such deferrals in accordance with procedures adopted by the
Administrator until the actual deferrals for the group of Members who are Highly
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Compensated Members does not exceed the maximum deferral determined for that
group. In establishing such procedures, the Administrator shall begin by
reducing the tax-deferred deposits of the Highly Compensated Members with the
largest deferral by the amount required to cause that Member's deferral to equal
the dollar amount of the deferral of the Highly Compensated Member with the next
highest deferral. However, if a lesser reduction would result in the actual
deferrals for Highly Compensated Members not exceeding the maximum deferral
determined for that group, then the lesser reduction amount shall be
distributed. If, after such distribution, the maximum deferral for the Highly
Compensated Members still exceeds the maximum deferral determined for that
group, then, the procedure set forth above shall be repeated for the Highly
Compensated Member with the next highest deferral. This procedure shall be
repeated until the actual deferrals for Highly Compensated Members does not
exceed the maximum deferral determined for that group.

          The Administrator shall cause the amount of Excess Contributions (and
income allocable thereto) attributable to each affected Member to be returned to
such Member not later than the end of the Plan Year following the Plan Year as
of which the Excess Contributions arose. However, the Administrator shall use
its best efforts to cause the amount of Excess Contributions (and any income
allocable thereto) attributable to each affected Member to be returned to such
Member within two and one-half (2 1/2) months following the end of the Plan Year
as of which the Excess Contributions arose. The income allocable to the Excess
Contributions of each affected Member is equal to the sum of (a) the income
allocable to the Account of the affected Member for the applicable Plan Year,
and (b) the income allocable to the Account of the affected Member for the
period between the end of the applicable Plan Year and the date of distribution
with the sum of (a) and (b) being multiplied by a fraction. The numerator of the
fraction is the Excess Contribution attributable to each affected Member and the
denominator of the fraction is the closing balance (inclusive of any income), as
of the end of the applicable Plan Year, of the Member's Account containing the
Excess Contributions.

     Supplemental contributions will be treated as tax-deferred and will be
fully vested when contributed to the Plan and subject to the same distribution
limitations applicable to tax-deferred deposits as set forth in Articles 8 and
9. Supplemental contributions which may be treated as tax-deferred deposits must
satisfy the requirements set forth in this paragraph without regard to whether
they are actually taken into account as tax-deferred deposits.

          (d)     Limitations on Employer Matching Contributions.  The limits
                  ----------------------------------------------
described in this Section 6.2(d) apply to Employer matching contributions and
after-tax contributions. Notwithstanding any provision to the contrary in this
Plan concerning the amount, availability, or allocation of Employer matching
contributions, no amount of such contributions shall be allocated to the Account
of any Member in excess of the limits contained in this Section 6.2(d).
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                  (1)   Actual Contribution Percentage means for each Plan Year
the average of the ratios (ACR) (calculated separately for each Member) of:

                  (i)   the amount of Employer matching contributions and after-
tax contributions of each such Member's Compensation;

                  provided, however, that if a Highly Compensated Member who
also participates in another qualified retirement plan maintained by the
Employer to which matching contributions, employee contributions, or elective
deferrals are made, such active Member's Actual Contribution Percentage shall be
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determined by aggregating all Employer matching contributions and after-tax
contributions in plans which end within the same calendar year.

                  (2)   The Actual Contribution Percentage test described
hereinafter shall be made as of the end of each Plan Year. The Administrator in
its discretion may choose to make the Actual Contribution Percentage test more
frequently than annually. For any Plan Year, the Actual Contribution Percentage
for the group of Highly Compensated Members must not exceed the greater of:

                  (i)   one hundred twenty-five percent (125%) of such
percentage for the current Plan Year for all other Members; or

                  (ii)  the lesser of two hundred percent (200%) of such
percentage for the Non-Highly Compensated Members for the current Plan Year, or
such percentage for the Non-Highly Compensated Members for the current Plan Year
plus two (2) percentage points. However, for Plan Years beginning after December
31, 1988, to prevent the multiple use of the alternative method described in
this paragraph and Code Section 401(m)(9)(A), any Highly Compensated Member
eligible to make tax-deferred deposits pursuant to Section 4.1 or any other cash
or deferred arrangement maintained by the Employer or to receive matching
contributions under this Plan or under any other plan maintained by the Employer
shall have his Actual Contribution Percentage reduced pursuant to Regulation
1.401(m)-2. The provisions of Code Section 401(m) and Regulations 1.401(m)-l(b)
and 1.401(m)-2 are incorporated herein by reference.

                  If two or more qualified plans which include matching
contributions, employee contributions, or elective deferrals are considered as
one plan for purposes of Code Section 410(b), such plans shall be treated as one
plan for purposes of the Actual Contribution Percentage test. For Plan Years
beginning after December 31, 1989, plans may be aggregated in order to satisfy
Code Section 401(m) only if they have the same Plan Year. In the event the
Actual Contribution Percentage test is not met as of the end of any Plan Year,
the provisions of Section 6.2(e) shall apply.
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          (e)     Adjustment For Excessive Contribution Percentage.  In the
                  ------------------------------------------------
event the Actual Contribution Percentage test is not met as of the end of any
Plan Year, the Administrator shall take the actions called for in this Section
6.2(e). Excess Aggregate Contributions with respect to any Member are Employer
matching contributions and after-tax deposits which do not meet the Actual
Contribution Percentage test described in Section 6.2(d).

          If it appears that there will be Excess Aggregate Contributions as of
the end of any Plan Year, the Administrator shall inform the Employer. The
Employer, in its discretion, may make an additional Employer matching
contribution which shall be allocated to the Accounts of all Members who are not
Highly Compensated Members. In lieu of making an additional Employer matching
contribution, the Employer may make a supplemental contribution which shall be
allocated to the Accounts of all active Members who are not Highly Compensated
Members. Any additional Employer matching contribution or supplemental
contribution shall be allocated in a uniform and nondiscriminatory manner in an
amount sufficient to eliminate any Excess Aggregate Contributions. Such
additional Employer matching contribution or supplemental contribution by the
Employer must be made, if at all, within the first two and one-half (2 1/2)
months after the close of the Plan Year in which the Excess Aggregate
Contributions arose.

          Any additional Employer matching contribution shall be treated for all
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purposes as an Employer matching contribution and any supplemental contribution
shall be treated for all purposes as an after-tax employee contribution. The
allocation of either an additional Employer matching contribution or a
supplemental contribution to the Member Account of an affected Member is subject
to the Code Section 415 limits. If the Employer chooses to make an additional
Employer matching contribution, a supplemental contribution, or a combination of
both in an amount less than that required to completely eliminate all Excess
Aggregate Contributions, the remaining Excess Aggregate Contributions shall be
disposed of in the manner hereinafter described. In establishing such
procedures, the Administrator shall begin by reducing the Employer matching
contributions of the Highly Compensated Member with the largest contribution by
the amount required to cause that Member's contribution to equal the dollar
amount of the contribution of the Highly Compensated Member with the next
highest contribution. However, if a lesser reduction would result in the actual
contributions for the Highly Compensated Members not exceeding the maximum
contribution determined for that group, then the lesser reduction shall be made.
If, after such reduction, the maximum contribution for the Highly Compensated
Members still exceeds the maximum contribution determined for that group, then
the procedure set forth above shall be repeated for the Highly Compensated
Member with the next highest contribution. This procedure shall be repeated
until the actual contributions for Highly Compensated Members does not exceed
the maximum contribution determined for that group.

          The Administrator shall cause the amount of Excess Aggregate
Contributions (and any income allocable thereto) attributable to each affected
Member to be returned to such
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Member not later than the end of the Plan Year following the Plan Year as of
which the Excess Aggregate Contributions arose. However, the Administrator shall
use its best efforts to cause the amount of Excess Aggregate Contributions (and
any income allocable thereto) attributable to each affected Member to be
returned to such Member within two and one-half (2 1/2) months following the end
of the Plan Year as of which the Excess Aggregate Contributions arose. The
income allocable to the Excess Aggregate Contributions of each affected Member
is equal to the sum of (a) the income allocable to the Account of the affected
Member for the applicable Plan Year, and (b) the income allowable to the Account
of the affected Member for the period between the end of the applicable Plan
Year and the date of distribution, with the sum of (a) and (b) being multiplied
by a fraction. The numerator of the fraction is the Excess Aggregate
Contribution attributable to each affected Member and the denominator of the
fraction is the closing balance (inclusive of any income), as of the end of the
applicable Plan Year, of the Account containing the Excess Aggregate
Contribution.

           Additional contributions will be treated as Employer matching
contributions and will be fully vested when contributed to the Plan and subject
to the same distribution limitations applicable to tax-deferred deposits as set
forth in Articles 8 and 9. Further, additional contributions, if any, may be
treated as Employer matching contributions only if the applicable conditions set
forth in Code Section 401(m)(3) and Regulation Section 1.401(m)-1(b)(5) are
satisfied. Additional contributions which may be treated as Employer matching
contributions must satisfy the requirements set forth in this paragraph without
regard to whether they are actually taken into account as Employer matching
contributions.

     VI.3  Limit on Total Contribution of Employer; Precluding Excess
           ----------------------------------------------------------
Allocations.  Notwithstanding anything herein to the contrary, the total
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-----------
contributions of any Employer, as determined under Section 4.1 and Article V,
for any Plan Year shall not exceed the maximum amount allowable as a deduction
to that Employer under the provision of Code Section 404. In addition, in no
event will the amount allocated to a Member's Account in any Plan Year exceed
the limitations set forth in this Article VI.

                                  ARTICLE VII
             INVESTMENT ELECTIONS, ACCOUNTS AND RECORDS OF THE PLAN
             ------------------------------------------------------

     VII.1 Accounts.  The Trustees shall cause to be established and
           --------
maintained such records and accounts as they deem necessary or advisable in
connection with the management and operation of the Plan. The Trustees shall
also establish and maintain a separate account in each of the Investment Funds
comprising the Trust for each Member to which shall be credited, or against
which shall be debited, from time to time as herein provided, the Member's
Tax-Deferred Deposits, Matching Contributions, and any Rollover Contributions,
the Member's share of that Fund's income, the Member's share of any gain or loss
in respect of that Fund, earnings, if any, credited to the Member's Account, and
distributions, if any, from the Member's Account. It is
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stipulated, however, that the establishment and maintenance of such separate
accounts shall not require any segregation of the assets of the Trust.

          A Member's Tax-Deferred Deposits, together with the net income of the
Trust attributable thereto, shall be separately identified in the Member's
Account, but for purposes of investment, Members' Tax-Deferred Deposits shall be
commingled and invested with Members' Matching Contributions and any Rollover
Contributions. The Trust shall consist of the Investment Funds, a Member who has
any interest in an Investment Fund shall have an undivided proportionate
interest in that Investment Fund, together with loans made to Members pursuant
to the terms of the Plan. Each Member's undivided proportionate interest in each
Investment Fund shall be measured by the proportion that the Member's net
balance in that Investment Fund bears to the total net balance of that
Investment Fund as of the date that such interest is being determined.

     VII.2 Records.  The books of account, forms, and accounting methods used in
           -------
the administration of the Plan shall be prescribed by and under the supervision
and control of the Trustees. Except as otherwise provided by law, a Member or
the Member's beneficiary shall not have the right to inspect any of the records
of the Plan except the individual accounts maintained and established for said
Member. The Trustees may appoint an agent to maintain all or any part of the
records showing the interest of each Member under the Plan, in such form and
manner as the Trustees may direct.

     VII.3 Statements to Members.  The Trustees shall, at least annually, mail
           ---------------------
or deliver to each Member a statement of the Account of such Member, in such
form as the Trustees shall determine. Such statement shall be deemed to have
been accepted by the Member as correct unless notice to the contrary, in
accordance with such procedures and rules established by the Trustees, is
received by the Employer within 30 days after the mailing or delivery of such
statement to said Member.

     VII.4 Investment of Matching Contributions.  The Employer Matching
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           ------------------------------------
Contribution for each Plan Year shall initially be invested in the Whirlpool
Stock Fund (but may subsequently be transferred to another Investment Fund as
provided in Section 7.6).

     VII.5 Investment of Other Contributions.  Each Member upon becoming a
           ---------------------------------
Member shall elect, in accordance with such procedures and rules established by
the Trustees, that such Member's Tax-Deferred Deposits, and Rollover
Contributions credited to the Member's Account, if any, be invested collectively
100% in any one of the Investment Funds, or that any whole percent thereof be
invested in any combination of such Investment Funds totaling 100%. Such
election shall continue in effect until the Member makes a new investment
election as to such contributions. If the Member fails to make such election, or
if such election does not provide for the investment of 100% of such
contributions, any uninvested contributions shall be invested in the Stable
Value Fund, or effective January 1, 1998, the Putnam Asset Allocation Balanced
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Fund. A Member may change such investment election as to future tax-deferred
deposits at any time in accordance with rules established by the Trustees.

     VII.6  Transfers Among Investment Funds. Each Member may elect at any time,
            --------------------------------
in accordance with procedures and rules established by the Trustees, to transfer
among the Investment Funds the Member's Account balance. The Member may elect at
any time, in accordance with procedures and rules prescribed by the Trustees, to
transfer, in any whole percentage that the Member elects, such aggregate account
balances from any Investment Fund in which the Member's Account is invested to
any other Investment Fund. Such election shall be effective as soon as
practicable following the date on which a proper election is received by the
Trustees, and shall be applicable to the Member's aggregate account balances as
of the date on which the election is effective, but shall not affect how the
Member's future tax-deferred deposits are invested under Section 7.5.

     VII.7  Valuations. The Corporate Trustee shall determine the value, at
            ----------
current market values, of all assets then comprising each of the Investment
Funds of the Trust on a daily basis.

     VII.8  Account Balances. The Trustees shall adjust each Account in each
            ----------------
Investment Fund to reflect net appreciation or depreciation in the aggregate
fair market value of said Fund's assets, said Fund's income and expenses, and
gains or losses from the sale or other disposition of said Fund's assets on a
daily basis.

     VII.9  Investment Elections and Other Transactions by Officers.
            -------------------------------------------------------
Notwithstanding any other provision of this Plan, except as hereinafter further
limited, in the case of a Member who is an officer as that term is used in
Section 16a-1, promulgated under the Securities Exchange Act of 1934, as amended
(the "1934 Act"), or any similar rule which may subsequently be in effect (an
"Officer"), an election to transfer account balances to or from the Company
stock fund established pursuant to the Trust (the "Whirlpool Stock Fund")
pursuant to Section 7.6 shall be made only during the period and in the manner
set forth in the Rules then in effect promulgated by the Securities and Exchange
Commission under Section 16 of the 1934 Act which provide for exemptions from
the provisions of Section 16 for transactions by certain persons in securities
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issued by certain employee benefit plans.

            Further, in the case of a Member who is an Officer who engages in
any transactions with the Plan which may be effected by Section 16 of the 1934
Act, such as making an election to discontinue tax-deferred deposits to the
Whirlpool Stock Fund, making a withdrawal from the Whirlpool Stock Fund pursuant
to Article VIII hereof, or securing certain loans pursuant to Section 8.5, the
Member shall be eligible to engage in further transactions with the Plan which
may be effected by Section 16 of the 1934 Act, only in accordance with the Rules
then in effect promulgated by the Securities and Exchange Commission under
Section 16 of the Securities Exchange Act of 1934, as amended, which provide for
exemptions from the provisions of Section 16 for transactions by certain persons
in securities issued by certain employee benefit
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plans; provided, however, that if a longer period of ineligibility is applicable
under Article VIII hereof, such longer period shall apply.

                                  ARTICLE VIII
                        IN-SERVICE WITHDRAWALS AND LOANS
                        --------------------------------

     VIII.1   Withdrawals from After-Tax Deposits.  Each Member may, in
              -----------------------------------
accordance with such procedures and rules established by the Trustees, request a
total or partial cash withdrawal of the Member's After-Tax Deposits, or the
value of the Member's After-Tax Deposits Subaccount, if lower, without penalty,
provided that such withdrawal does not cause any outstanding Plan loan plus
accrued but unpaid interest thereon to exceed 100 percent of the value of the
Member's Account.

     VIII.2   Age 59 1/2 Withdrawals.  Each Member who has attained age 59 1/2
              ----------------------
may, in accordance with such procedures and rules established by the Trustees,
request a total or partial cash withdrawal of the entire value of the Member's
Account, without penalty, provided that such withdrawal does not cause any
outstanding Plan loan plus accrued but unpaid interest thereon to exceed 100
percent of the value of the Member's Account.

     VIII.3   Hardship Withdrawals of Tax-Deferred Deposits, Matching
              -------------------------------------------------------
Contributions and Rollovers.  A Member who has not attained age 59 1/2 and who
---------------------------
has withdrawn the maximum amount allowed under Section 8.1 may, in accordance
with such procedures and rules established by the Trustees, request a partial or
total cash withdrawal of the balance of the Member's tax-deferred deposits, or
their value, if lower, appreciation on such tax-deferred deposits credited to
the Member's Tax-Deferred Deposit Subaccount prior to January 1, 1989, and the
balance of the Member's Matching Contributions and Rollover Contributions, or
their value, if lower, as of the date of distribution, but only for hardship (as
defined below) and in accordance with uniform and nondiscriminatory standards
and policies adopted by the Trustees, which standards and policies shall be
consistently observed and applied. The following rules shall apply to hardship
withdrawals hereunder:

              (a)  Withdrawable Amounts. The amount of a hardship distribution
                   --------------------
shall be limited to the lesser of (1) the amount required to meet the immediate
financial need caused by the hardship plus taxes thereon or (2) the amount of
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the Member's tax-deferred deposits, or their value, if lower, appreciation on
such tax-deferred deposits credited to the Member's Tax-Deferred Deposit
Subaccount prior to January 1, 1989, and the balance of the Member's Matching
Contributions and Rollover Contributions, or their value, if lower, as of the
date of distribution.
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          (b)  Financial Hardship. For purposes of this Section 8.3, financial
               ------------------
hardship shall mean a circumstance resulting from an immediate and heavy
financial need, which shall be limited to one or more of the following
situations:

               (1) payment of medical expenses [described in Code Section
213(d)] incurred by the Member, or the Member's spouse or dependents (as defined
in Code Section 152) or of expenses necessary for these persons to obtain
medical care;

               (2) purchase, excluding mortgage payments, of a principal
residence for the Member;

               (3) payment of tuition for the next year of post- secondary
education and related educational expenses for the Member or the Member's
spouse, children, or dependents as defined in Code Section 152;

               (4) payment to prevent the eviction of the Member from the
Member's principal residence or the foreclosure on the mortgage of the Member's
principal residence; or

               (5) such other deemed financial needs as published from time to
time by the Commissioner of Internal Revenue.

          (c)  Maximum Withdrawal. An application for a hardship withdrawal
               ------------------
shall be made in accordance with such procedures and rules established by the
Trustees. Any withdrawal pursuant to the provisions of this Section 8.3 shall be
subject to the approval of the Trustees. Such approval shall be determined in
accordance with uniform and nondiscriminatory standards and policies adopted by
the Trustees, which shall be consistently observed and applied. The Trustees
shall permit no withdrawal to exceed the amount of the immediate and heavy
financial need of the Member, together with applicable taxes on such withdrawal.
Furthermore, the maximum amount of a withdrawal shall not exceed the total value
of a Member's Account less the amount of any outstanding principal and accrued
but unpaid interest on any loans under Section 8.5.

          (d)  Other Resources. No withdrawal described above may be made by a
               ---------------
Member unless the Member has obtained all other distributions, withdrawals, or
loans for which the Member is eligible under this Plan or any other plan
maintained by the Company or its Affiliates (other than hardship withdrawals);
provided, however, a Member may obtain a hardship withdrawal without obtaining
all loans for which the Member is eligible if the Member certifies to the
Trustees that the receipt of a loan would increase the amount of the Member's
immediate financial need and would therefore not serve to relieve the Member's
immediate financial need.
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             (e) Nonparticipation Penalty and Other Restriction. Upon receiving
                 ----------------------------------------------
such a withdrawal, the Member shall not be permitted to make tax-deferred
deposits under any plan maintained by the Company or its Affiliates for the
12-month period beginning on the date of the withdrawal distribution. In
addition, the maximum amount of tax-deferred deposits under Code Section 402(g)
that such Member may make in the Plan Year in which the 12-month period ends
shall be reduced by the amount of tax-deferred deposits that the Member made in
the Plan Year of the hardship withdrawal.

     VIII.4  Payment of Withdrawals. Payment of withdrawals pursuant to Sections
             ----------------------
8.1, 8.2, or 8.3, shall be made in a lump sum as soon as practicable after the
date the withdrawal request is received by the Employer (subject to any
necessary approval by the Trustees). Any portion of such Member's Account not
withdrawn pursuant to Section 8.1, 8.2, or 8.3 shall remain in the Trust in the
appropriate subaccounts of the Member's Account.

             (a) Order of Withdrawal. Funds shall be withdrawn pro rata from the
subaccounts of a Member's Account (to the extent permissible under Section 8.1,
8.2, or 8.3).

             (b) Order of Investment Funds. Withdrawals shall be made from each
                 -------------------------
Investment Fund in the same proportion that the assets within the Member's
Account are distributed among the Investment Funds.

     VIII.5  Loans. Each Member may request a loan from the Trust, and the
             -----
Trustees shall direct the Corporate Trustee to make a cash loan to such Member,
secured by the amount in the Member's Account. A loan origination fee shall be
charged to the Account of each Member receiving a loan for each completed loan
and shall be charged against each Investment Fund in the same proportion that
the assets within the Member's Account are distributed among the Investment
Funds. The terms of such loan shall be determined by the Trustees, subject to
the following conditions:

             (a) Term. The term of a loan shall not be less than (1) one year
                 ----
nor more than five (5) years but in no event shall it exceed the period ending
on such Member's termination of employment. Except, however, any loan used to
acquire, construct, reconstruct, or substantially rehabilitate any dwelling unit
which, within a reasonable time, is to be used (determined at the time the loan
is made) as a principal residence of the Participant or a member of his family
(within the meaning of Code Section 276(c)), shall provide for periodic
repayment over a reasonable period of time that may not be more than fifteen
(15) years and in no event shall it exceed the period ending at such Member's
termination of employment.

             (b) Amount and Number Outstanding. The minimum loan amount
                 -----------------------------
hereunder shall be $500. A Member may take out no more than two new loans in any
calendar year and, effective July 1, 2000, consistent with such guidelines as
are established by the Trustee, each
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loan may be re-amortized no more than four (4) times in each Plan Year. The
amount of such loan shall not exceed the smaller of --

              (1) 50 percent of the Member's Account at the time of such loan,
or

              (2) $50,000, reduced by the highest outstanding balance of all
loans from the Plan during the 12-month period ending on the day the loan is
made.

          (c) Documentation. Such loan shall be evidenced by appropriate
              -------------
documentation in accordance with such procedures and rules established by the
Administrator. Appropriate disclosure shall be made pursuant to the Truth in
Lending Act.

          (d) Interest. Such loan shall bear a reasonable rate of interest, as
              --------
determined from time to time by the Trustees in a uniform and nondiscriminatory
manner, which rate shall be commensurate with interest rates charged by
commercial lenders under similar circumstances. The interest rate shall remain
unchanged for the term of the loan.

          (e) Payments. Payments of principal and interest shall be made by
              --------
approximately equal payments on a basis that would permit such loan to be
amortized over its term. Prepayment of the entire amount of the Member's
outstanding loan amount may be made without penalty. Except for such
prepayments, loan payments shall be made by payroll deductions.

          (f) Default. Loans shall be an asset of the Member's Accounts and
              -------
shall be treated in the manner of a segregated account. Upon the failure of a
Member to make loan payments or some other event of default set forth in the
promissory note, upon the Participant's termination of employment, or upon
termination of the Plan pursuant to Section 16.1, such loan shall become due and
payable, and if not paid within sixty (60) days from the date of default the
unpaid balance, including any unpaid interest, of such loan shall be in default.
The unpaid balance, including any unpaid interest, on a loan in default shall be
charged against the Member's segregated loan account upon any distribution to
the Member.

          (g) Loan Disbursement and Repayment. Loan funds shall be taken from
              -------------------------------
each Investment Fund in the same proportion that the assets within the Member's
Account are distributed among the Investment Funds. Repayments of principal and
interest shall be credited to such loan account and shall be thereupon
transferred to such accounts and to the Investment Funds consistent with the
Member's current investment elections.

          (h) Leave of Absence. Loan repayments will be suspended under this
              ----------------
Plan as permitted under Code Section 414(u)(4) and may be suspended for up to
twelve (12) months if the Participant is on an unpaid authorized leave of
absence.
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     VIII.6 Withdrawal Fees. Notwithstanding anything herein to the contrary,
            ---------------
withdrawals made pursuant to the provisions of this Article 8 shall be reduced
by any fees imposed on such withdrawals by third party administrators.

                                   ARTICLE IX
                                  DISTRIBUTIONS
                                  -------------

     IX.1   Distribution Upon Termination of Employment. Upon retirement,
            -------------------------------------------
Disability or other termination of a Member's employment with the Employers and
Affiliates, such Member, or in the event of the Member's death, the Member's
beneficiary as determined pursuant to Section 9.4, shall be eligible to receive
a distribution of the full value of that Member's Account. A Member whose
employment has terminated, or the Member's beneficiary in the event of the
Member's death, shall continue to direct the investment of such Member's Account
until distribution of the full value of that Member's Account.

     IX.2   Timing and Manner of Distributions.
            ----------------------------------

     Except as otherwise provided in Section 9.3 in the case of distributions
following a Member's death, distribution of a Member's Account pursuant to
Section 9.1 will be made as follows:

            (a) If the Account is not and never was in excess of $3,500, or
effective January 1, 1998, $5,000, distribution will be made in a lump sum as
soon as practicable following the Member's termination of employment.

            (b) (1) If the Account is or ever was in excess of $3,500, or
effective January 1, 1998, $5,000, the Member shall have the right to elect the
form and timing of the distribution of the Member's Account within sixty (60)
days after the Member terminates employment. Such electing Member shall select a
distribution commencement date not earlier than thirty-one (31) days following
the date the Member terminated employment nor later than one year after the date
of the Member's election. Effective August 1, 1998, such electing Member shall
select a distribution commencement date following the date the Member terminated
employment which is not later than the Member's Required Beginning Date. The
distribution of a Member's Account, pursuant to this Subsection 9.2(b), shall be
made in either of the following forms as the Member, in the Member's sole
discretion, shall select:

                (i)  a lump sum;

                (ii) a series of substantially equal monthly cash installments
over a period of less than ten years, as the Member elects.
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               (2) If a Member's Account is to be distributed in other than a
lump sum, the amount to be distributed each year must be at least an amount
equal to the quotient obtained by dividing the Member's entire interest by the
life expectancy of the Member or joint and last survivor expectancy of the
Member and the Member's beneficiary. For this purpose, life expectancy and joint
and last survivor expectancy shall be computed by using the return multiples
contained in Section 1.72-9 of the income tax regulations. Further, if the
Member's spouse is not the beneficiary, the method of distribution selected must
assure that more than 50% of the present value of the amount available for
distribution is paid within the life expectancy of the Member. A Member
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receiving or entitled to receive an installment distribution under this Section
may, in accordance with such rules and regulations as the Trustees shall adopt,
request a change in the amount of future installment payments, provided that
with respect to installment payments to be made after the Member attains age 70
1/2, such change is consistent with the installment distribution rules under
such regulations, or may elect by notice in accordance with such procedures and
rules established by the Trustees to receive a lump sum distribution of the
remaining balance of the Member's Account.

               (3) If a Member shall die prior to distribution of the Member's
entire Account, distribution of the remaining balance of the Member's Account
shall be made to the Member's beneficiary as provided in Section 9.3.

               (4) Lump sum distribution of a Member's interest in the Whirlpool
Stock Fund shall generally be made in cash; provided, however, if a Member or
beneficiary makes an election for a stock distribution, such distribution shall
be in shares of common stock of Whirlpool Corporation and cash in lieu of a
fractional share. Lump sum distribution of a Member's interest in the other
Investment Funds shall be made in cash. Installment distributions of a Member's
Account shall be made in cash.

               (5) Notwithstanding any provision of the Plan to the contrary
that would otherwise limit a distributee's election under this subsection, a
distributee may elect, at the time and in the manner prescribed by the Trustees,
to have any portion of an eligible rollover distribution paid directly to an
eligible retirement plan specified by the distributee in a direct rollover. For
purposes of this subsection, the following terms shall have the following
meaning:

               (A) Eligible rollover distribution. An eligible rollover
                   ------------------------------
     distribution is any distribution of all or any portion of the balance to
     the credit of the distributee, except that an eligible rollover
     distribution does not include: any distribution that is one of a series of
     substantially equal periodic payments (not less frequently than annually)
     made for the life (or life expectancy) of the distributee or the joint
     lives (or joint life expectancies) of the distributee or the distributee's
     designated beneficiary, or for a specified period of ten years or more; any
     distribution to the extent such distribution is required under Code Section
     401(a)(9); and the portion of any distribution that is not includible in
     gross income (determined without regard to the exclusion of net unrealized
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     appreciation with respect to employer securities); and any hardship
     withdrawal described in Code Section 401(k)(2)(B)(i)(IV).

               (B)  Eligible retirement plan. An eligible retirement plan is an
                    ------------------------
     individual retirement account described in Code section 408(a), an
     individual retirement annuity described in Code Section 408(b), an annuity
     plan described in Code Section 403(a), or a qualified trust described in
     code Section 401(a), that accepts the distributee's eligible rollover
     distribution. However, in the case of an eligible rollover distribution to
     the surviving spouse, an eligible retirement plan is an individual
     retirement account or individual retirement annuity.

               (C)  Distributee. A distributee includes an Employee or former
                    -----------
     Employee. In addition, the Employee's or former Employee's surviving spouse
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     and the Employee's or former Employee's spouse or former spouse who is the
     alternate payee under a qualified domestic relations order, as defined in
     Section 414(p) of the Code, are distributees with regard to the interest of
     the spouse or former spouse.

               (D)  Direct rollover. A direct rollover is a payment by the Plan
                    ---------------
     to the eligible retirement plan specified by the distributee.

               If a distribution is one to which Code Sections 401(a) (11) and
     417 do not apply, such distribution may commence less than 30 days after
     the notice required under Section 1.411(a)-11(c) of the Income Tax
     Regulations is given, provided that:

               (i)  the Trustees clearly inform the Employee that the Employee
     has a right to a period of at least 30 days after receiving the notice to
     consider the decision of whether or not to elect distribution and, if
     applicable, a particular distribution option; and

               (ii) the Employee, after receiving the notice, affirmatively
     elects a distribution.

          (c)  If the Member fails to elect a form of distribution as provided
above, the Member's Account balance shall be distributed as soon as practicable
after the Member thereafter elects a distribution or, if earlier, in a lump sum
on or immediately prior to April 1 of the year in which the Member attains age
70 1/2.

          (d)  Distribution to an alternate payee pursuant to a qualified
domestic relations order, as defined in Code Section 414(p), may be made as soon
as practicable following the alternate payee's request for distribution, in
accordance with such procedures and rules established by the Administrator,
which may be made at such time as specified in the qualified domestic relations
order (which time may be before the earliest retirement age as defined in Code
Section 414(p)).
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               (e) Effective January 1, 1999, notwithstanding anything herein to
the contrary, distribution shall commence not later than April 1 of the calendar
year following the calendar year in which: (i) for a Participant who is not a 5%
Owner, the later of the following occurs: (A) he attains age seventy and one
half (70 1/2), or (B) he retires, and (ii) for a Participant who is a 5% Owner,
he attains age seventy and one-half (70 1/2). Alternatively, distributions to a
Participant must begin no later than April 1 following such calendar year and
must be made over the life of the Participant (or the lives of the Participant
and the Participant's designated beneficiary) or the life expectancy of the
Participant (or the life expectancies of the Participant and the Participant's
designated beneficiary).

               If the lump sum option is elected, distribution of the Member's
Account balance valued as of the preceding December 31, shall be made as of the
Required Beginning Date. Any additional deposits and contributions allocated to
the Member's Account for subsequent calendar years, and earnings thereon, shall
be distributed to the Member in a lump sum as soon as administratively feasible
after the end of each such calendar year.

               If an installment distribution is elected, any contribution
allocated to the Member's Account for calendar years that include and follow the
Required Beginning Date shall not extend the installment period applicable to
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the Member under Section 9.2(b), but shall be included in the calculation of
installment payments to be made after the Required Beginning Date. The first
installment payment shall be equal to 12 monthly payments. Any additional
contributions allocated to the Member's Account after the installment period has
expired, and earnings thereon, shall be distributed in a lump sum.

               (f) Notwithstanding anything herein to the contrary, all
distributions shall be determined and made in accordance with Code Section
401(a)(9) and the proposed regulations thereunder, including the minimum
distribution incidental benefits requirements of section 1.401(a)(9)-2 of the
proposed regulations.

     IX.3      Manner of Distribution and Timing of Death Distributions.
               --------------------------------------------------------

     The distribution of a deceased Member's Account will be made as follows:

               (a) If the deceased Member's Account is not and never was in
excess of $3,500, or effective January 1, 1998, $5,000, distribution will be
made as soon as possible following the 31st day following the Member's death, or
effective August 1, 1998, distribution will be made as soon as possible
following the Member's death.

               (b) If the deceased Member's Account exceeds or ever exceeded
$3,500, or effective January 1, 1998, $5,000, the Member's beneficiary shall
have the right to elect the form and timing of the distribution of the Member's
Account. Distribution shall be made in either of
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the methods specified in Section 9.2(b) as shall be elected by the beneficiary
except that a Member may specify a method by which the Member's Account shall be
payable for the Member's beneficiary.

               Notwithstanding anything herein to the contrary, the balance of
the Member's Account shall be distributed within five (5) years after the date
of the Member's death, except if the Member's Account is payable to a designated
beneficiary, the distribution may be made in substantially equal monthly
installments over a period not to exceed the beneficiary's life expectancy as
long as the distributions begin within one year of the Member's death or by such
later date as may be specified in regulations issued by the Secretary of the
Treasury. If the Member designates his surviving spouse as his beneficiary,
however, the distributions need not begin earlier than the date on which the
Member would have attained age seventy and one-half (70 1/2). For this purpose,
payments will be calculated by use of the return multiples specified in Section
1.72-9 of the regulations. The life expectancy of the spouse may be recalculated
annually. In the case of any beneficiary (other than a spouse) such life
expectancy will be calculated at the time payment first commences without
further recalculation. Further, for purposes of this Section 9.3, any amount
paid to a child of the Member will be treated as if it had been paid to the
spouse if the amount becomes payable to the spouse when the child reaches the
age of majority. If the surviving spouse dies before the distributions begin,
this Section 9.3 shall be applied as if the surviving spouse was the Member,
except that any form of benefit elected by the Member for post-death
distributions prior to his death shall be binding on his spouse.

          Effective January 1, 1998, if the deceased Member's Account exceeds or
ever exceeded $5,000, the Member's beneficiary shall have the right to elect the
form and timing of the distribution of the Member's Account within one year
after the Member's death. Distribution shall be made in either of the methods
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specified in Section 9.2(b) as shall be elected by the beneficiary except that
in the event the beneficiary elects an installment distribution, distribution
shall be over the shorter of the period selected pursuant to Section
9.2(b)(1)(ii) or the beneficiary's life expectancy and except that a Member may
specify a method by which the Member's Account shall be payable for the Member's
beneficiary. Notwithstanding anything herein to the contrary, if the
distribution of a Member's Account has begun pursuant to Section 9.2 and the
Member dies after the required commencement date under Section 9.2(e) but before
the Member's entire Account has been distributed, the remaining portion of the
Member's Account shall be distributed to the beneficiary at least as rapidly as
under the method in effect on the date of the Member's death.

          (c)  Distribution shall commence on or as soon as possible following
the later of (i) 31 days following the Member's death or (ii) the date specified
by the beneficiary, but not later than one year after the Member's death or, if
later and if the beneficiary was married to the Member on the Member's date of
death, on or immediately prior to April 1 of the year following the year in
which the Member would have attained age 70 1/2. Effective August 1, 1998,
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distribution shall commence on or as soon as possible following the date
specified by the beneficiary, but not later than one year after the Member's
death or, if later and if the beneficiary was married to the Member on the
Member's date of death, on or immediately prior to April 1 of the year following
the year in which the Member would have attained age 70 1/2. If the beneficiary
has not elected a form of distribution prior to the first anniversary of the
Member's death, distribution shall be made in a lump sum on or as soon as
practicable following the one year anniversary of the Member's death.

              (d)     Notwithstanding anything to the contrary, if the
distribution of a Member's Account has begun pursuant to Section 9.2 and the
Member dies after the required commencement date under Section 9.2(e) but before
the Member's entire Account has been distributed, the remaining portion of the
Member's Account shall be distributed to the beneficiary at least as rapidly as
under the method in effect on the date of the Member's death.

     IX.4     Designation of Beneficiary.  A Member, in accordance with such
              --------------------------
procedures and rules established by the Trustees, shall have the right to
designate a beneficiary or beneficiaries hereunder who, in the event of the
Member's death, shall, if surviving at the time payment is to be made, be
entitled, upon complying with the reasonable requirements of the Trustees
relating to proof of identity, age, marital status, and the payment of taxes, to
receive payments in accordance with the provisions of Section 9.2 or 9.3; and
also, a Member shall have the further right in like manner to revoke or change
any such designation; provided, however, that --

              (a)     The marriage of a Member shall be deemed to revoke any
prior designation of beneficiary if notice, in accordance with such procedures
and rules established by the Trustees, of such marriage shall be received by any
of the Trustees before directing payment of the balance of such Member's
Account;

              (b)     The divorce of a Member shall be deemed to revoke any
prior designation of the former spouse as beneficiary if notice, in accordance
with such procedures and rules established by the Trustees, of such divorce
shall be received by any of the Trustees before directing payment of the balance
of such Member's Account; and
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              (c)     Notwithstanding the foregoing, a Member who is married
shall automatically be deemed to have designated the Member's spouse as
beneficiary, unless (1) such spouse irrevocably consents, in accordance with
such procedures and rules established by the Trustees, to the designation of
some other person or persons as beneficiary, which consent acknowledges the
effect of such election and is witnessed by the Trustees, a person designated by
the Trustees for this purpose, or a notary public or (2) it is established to
the satisfaction of the Trustees that such spousal consent cannot be obtained
because there is no spouse, because the spouse cannot be located, because the
Member is legally separated from the spouse or has been abandoned, or because of
other circumstances as the Secretary of the Treasury may by regulation
prescribe. A spouse's consent hereunder shall only be effective as to the
specific designation of
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such persons at the time the consent is made; any change made by the Member in
such designation shall also be consented to by the spouse. No instrument of
designation, revocation, or change of beneficiary shall be effective unless and
until received by the Employer prior to the Member's death.

              In case there is no surviving designated beneficiary, payment
shall be made to the surviving members of the following classes of
beneficiaries, with preference for classes in the order listed below, in equal
shares among members of a class if there is more than one member of a class:

     (6)      Member's spouse (unless the parties were divorced or legally
separated by court decree);

     (7)      Member's children (including children by adoption);

     (8)      Member's parents (including parents by adoption); or

     (9)      Member's estate.

If any member or members of a prior-listed class are living when payments are
due under the method of payment applicable in accordance with Section 9.2 and
9.3, the payments shall be made exclusively to the members of that class; if any
member of a class should die during the period when any payments are not due
under the method of payment applicable in accordance with Section 9.2 and 9.3,
the then surviving members of such class shall receive the entire payments
thereafter to be made. Upon the death of the last member of a class, payments
thereafter to be made shall be made to the next succeeding class which has then
surviving members.

     IX.5     Limitation on Benefits and Distributions.  All rights and
              ----------------------------------------
benefits, including elections, provided to a Member in this Plan shall be
subject to the rights afforded to any "alternate payee" under a "qualified
domestic relations order" as those terms are defined in Code Section 414(p).

     IX.6     Distributions Payable to Incompetents.  If any person entitled to
              -------------------------------------
distribution payments hereunder shall be under a legal disability or, in the
sole judgment of the Trustees shall otherwise be unable to apply such payments
to the Member's own best interest and advantage, the Trustees in the exercise of
the Trustees' discretion, may direct all or any portion of such payments to be
made in any one or more of the following ways:

              (a)     Directly to such person;
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              (b)     To such person's legal guardian or conservator; or
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              (c)     To such person's spouse or to any other person, to be
expended for such person's benefit.

              The decision of the Trustees will, in each case, be final and
binding upon all persons, and the Trustees shall not be obliged to see to the
proper application or expenditure of any payment so made. Subject to the claims
review provisions of Section 13.2, any payment made pursuant to the power herein
conferred upon the Trustees shall operate as a complete discharge of all
obligations under the Plan as to such payments.

     IX.7     Effect of Reemployment.  In the event a Member who terminated
              ----------------------
employment is reemployed by the Employer or other Affiliate before a lump sum
distribution has been made, or after a distribution has commenced to such person
under Section 9.2(b), further distribution of the Member's Account shall be
suspended, and the undistributed balance of the Member's Account shall continue
to be held in the Trust until the Member's employment again terminates.

     IX.8     Distribution Fees.  Notwithstanding anything herein to the
              -----------------
contrary, distributions made pursuant to the provisions of this Article 9 shall
be reduced by any distribution fees imposed by third party administrators.

                                   ARTICLE X
                              TOP-HEAVY PROVISIONS
                              --------------------

     X.1      Top-Heavy Provisions.  If the Plan is or becomes a Top-Heavy Plan
              --------------------
in any Plan Year, the provisions of this Appendix I will supersede any
conflicting provisions in the Plan.

     X.2      Definitions of Terms.  For purposes of this Appendix I, the
              --------------------
following words and terms shall have the respective meanings hereinafter set
forth unless a different meaning is clearly required by context.

              (a)     Determination Date.  For any Plan Year subsequent to the
                      ------------------
first Plan Year, the last day of the preceding Plan Year. For the first Plan
Year of the Plan, the last day of that year.

              (b)     Determination Period.  The Plan Year containing the
                      --------------------
Determination Date and the four preceding Plan Years.

              (c)     Key Employee.  Any Employee or former Employee (and the
                      ------------
beneficiaries of such Employee) who at any time during the Determination Period
was:

                                      -33-
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                      (10)    An officer of the Employer or its Affiliates whose
annual Compensation is greater than fifty percent (50%) of the amount in effect
under Code Section 415(b)(1)(A) for such Plan Year; provided, however, that no
more than the lesser of:

                              (A)     50 Employees, or

                              (B)     the greater of (i) three (3) Employees or
(ii) ten percent (10%) of all Employees, shall be treated as officers, and such
officers shall be those with the highest annual Compensation in the five-year
period.

                      (11)    An owner (or considered an owner under Code
Section 318) of one of the ten largest interests in the Employer if such
individual's Compensation exceeds the dollar limitation under Code Section
415(c)(1)(A) (if two (2) Employees have the same interest in the Employer, the
Employee having greater annual Compensation shall be treated as having a larger
interest);

                      (12)    A five percent (5%) owner of the Employer; or

                      (13)    A one percent (1%) owner of the Employer who has
an annual Compensation of more than One Hundred Fifty Thousand Dollars
($150,000).

                              The determination of who is a Key Employee will be
made in accordance with Code Section 416(i)(1) and the regulations thereunder.

              (d)     Non-Key Employee.  An Employee who is not a Key Employee.
                      ----------------

              (e)     Permissive Aggregation Group.  The Required Aggregation
                      ----------------------------
Group of plans plus any other plan or plans of the Employer which, when
considered as a group with the Required Aggregation Group, would continue to
satisfy the requirements of Code Sections 401(a)(4) and 410.

              (f)     Present Value of Accrued Benefits.  Present Value of
                      ---------------------------------
Accrued Benefits shall be based on the interest and mortality rates specified in
the defined benefit plan for determining the top-heavy status of the Plan. If
the defined benefit plan does not specifically provide for this determination,
the Present Value of Accrued Benefits shall be based on 5% interest per annum
and, on the 1984 Unisex Pension mortality tables.

              (g)     Required Aggregation Group.
                      --------------------------

                      (14)    Each Qualified Plan of the Employer in which at
least one Key Employee participates; and
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                      (15)    Any other Qualified Plan of the Employer which
enables a plan described in (1) to meet the requirements of Code Sections
401(a)(4) and 410.

              (h)     Super Top-Heavy Plan.  This Plan is a Super Top-Heavy Plan
                      --------------------
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if any of the following conditions exists:

                      (16)    If the Top-Heavy Ratio for this Plan exceeds
ninety percent (90%) and this Plan is not part of any Required Aggregation Group
or Permissive Aggregation Group of plans;

                      (17)    If this Plan is a part of a Required Aggregation
Group of plans (but which is not part of any Permissive Aggregation Group) and
the Top-Heavy Ratio for the group of plans exceeds ninety percent (90%); or

                      (18)    If this Plan is a part of a Required Aggregation
Group of plans and part of a Permissive Aggregation Group and the Top-Heavy
ratio for the Permissive Aggregation Group exceeds ninety percent (90%).

              (i)     Top-Heavy Plan.  This Plan is a Top-Heavy Plan if any of
                      --------------
the following conditions exist:

                      (19)    If the Top-Heavy Ratio for this Plan exceeds sixty
percent (60%) and this Plan is not part of any Required Aggregation of Group or
Permissive Aggregation Group of plans;

                      (20)    If this Plan is a part of a Required Aggregation
Group of plans (but which is not part of a Permissive Aggregation Group) and the
Top-Heavy Ratio for the group of plans exceeds sixty percent (60%); or

                      (21)    If this Plan is a part of a Required Aggregation
Group of plans and part of a Permissive Aggregation Group and the Top-Heavy
Ratio for the Permissive Aggregation Group exceeds sixty percent (60%).

              (j)     Top-Heavy Ratio:
                      ---------------

                      (22)    If the Employer maintains one or more defined
contribution plans (including any Simplified Employee Pension Plan) and the
Employer has never maintained any defined benefit plan which has covered or
could cover a Member in this Plan, the Top-Heavy Ratio is a fraction, the
numerator of which is the sum of the Accounts of all Key Employees as of the
Determination Date (including any part of any Account distributed in the
five-year period ending on the Determination Date and any amount distributed in
the five-year period ending on the Determination Date from a terminated plan
which, if it has not been terminated, would have
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been part of a Required Aggregation Group), and the denominator of which is the
sum of all Accounts (including any part of any Account distributed in the
five-year period ending on the Determination Date) of all Members as of the
Determination Date. However, if an individual has not been an Employee with
respect to the Plan and has not received Compensation from the Employer during
the five-year period ending on the Determination Date, the Account of that
individual shall be disregarded. Both the numerator and denominator of the
Top-Heavy Ratio are adjusted to reflect any contribution which is due but unpaid
as of the Determination Date.

                  (23)   If the Employer maintains one or more defined
contribution plans (including any Simplified Employee Pension Plan) and the
Employer maintains or has maintained one nor more defined benefit plans which
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have covered or could cover a Member in this Plan, the Top-Heavy Ratio is a
fraction, the numerator of which is the sum of Accounts under the defined
contribution plans for all Key Employees and the Present Value of Accrued
Benefits under the defined benefit plans for all Key Employees, and the
denominator of which is the sum of the Accounts under the defined contribution
plans for all Members and the Present Value of Accrued Benefits under the
defined benefit plans for all Members. Both the numerator and denominator of the
Top-Heavy Ratio are adjusted for any distribution of an Account or an Accrued
Benefit made in the five-year period ending on the Determination Date and any
contribution due but unpaid as of the Determination Date, and any amount
distributed in the five-year period ending on the Determination Date from a
terminated plan which, if it had not been terminated, would have been part of a
Required Aggregation Group. However, if an individual has not been an Employee
with respect to the Plan and has not received Compensation from the Employer
during the five-year period ending on the Determination Date, the Account and
the Accrued Benefit of that individual shall be disregarded.

                  (24)   For purposes of (1) and (2) above, the value of
Accounts and the Present Value of Accrued Benefits will be determined as of the
Determination Date. The Accounts and Accrued Benefits of a Member who is not a
Key Employee but who was a Key Employee in a prior year will be disregarded. The
calculation of the Top-Heavy Ratio, and the extent to which Distributions,
Rollovers, and Transfers are taken into account will be made in accordance with
Code Section 416 and the regulations thereunder. When aggregating plans, the
value of Accounts and Present Value of Accrued Benefits will be calculated with
reference to the Determination Dates that fall within the same calendar year.

            (k)   Top-Heavy Valuation Date.  The Top-Heavy Valuation Date is the
                  ------------------------
last day of each Plan Year.

     X.3    Minimum Vesting Schedule.  For any Plan Year in which this is a Top-
            ------------------------
Heavy Plan, all Accounts shall be fully vested and nonforfeitable.

     X.4    Change in Top-Heavy Status. If the Plan becomes a Top-Heavy Plan
            --------------------------
and subsequently ceases to be a Top-Heavy Plan, the vesting schedule in Section
10.3 shall continue
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to apply in determining the vested percentage of any Member who had at least
three (3) years of Credited Service as of the last day of the last Plan Year
during which the Plan is a Top-Heavy Plan.

     For Members with less than three (3) years of Credited Service, the
schedule in Section 10.3 shall apply only to their Accounts as of the last day
of the last Plan Year during which the Plan is a Top-Heavy Plan.

     X.5    Maximum Benefit Exception.
            -------------------------

            (a)   Calculation of Minimum Allocation.
                  ---------------------------------

                  Notwithstanding any other provision in this Plan except
subsections (b) and (c) and Section 10.5, for any Plan Year in which this Plan
is a Top-Heavy Plan, each Member who is not a Key Employee will receive an
allocation of Employer contributions and forfeitures of not less than three
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percent (3%) of his Compensation for such Plan Year (the "Minimum Allocation").
The Minimum Allocation is determined without regard to any Social Security
contribution. The Minimum Allocation applies even though under other Plan
provisions the Member would not otherwise be entitled to receive an allocation,
or would have received a lesser allocation for the Plan Year because: (1) the
non-Key Employee fails to make mandatory contributions to the Plan, (2) the
non-Key Employee's Compensation is less than a stated amount, or (3) the non-Key
Employee fails to complete one thousand (1,000) Hours of Service in the Plan
Year.

            (b)   Limitation on Minimum Allocation.
                  --------------------------------

            No Minimum Allocation shall be provided pursuant to subsection (a)
to a Member who is not employed by the Employer on the last day of the Plan
Year.

            (c)   Minimum Allocation When Member is Covered by Another Qualified
                  --------------------------------------------------------------
Plan.
----

                  (25)   If the Employer maintains one or more other Defined
Contribution Plans covering Employees who are Members in this Plan, the Minimum
Allocation shall be provided under this Plan unless such other Defined
Contribution Plans make explicit reference to this Plan and provide that the
Minimum Allocation shall not be provided under this Plan, in which case the
provisions of subsection (a) shall apply to any Member covered under such other
Defined Contribution Plans.

                  (26)   If the Employer maintains one or more Defined Benefit
Plans covering Employees who are Members in this Plan, and such Defined Benefit
Plan(s) provide that Employees who are participants therein shall accrue the
minimum benefit applicable to top-
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heavy Defined Benefit Plans notwithstanding their participation in this Plan
(making explicit reference to this Plan), then the provision of subsection (a)
shall not apply to any Member covered under such Defined Benefit Plan(s).

                  (27)   If the Employer maintains one or more Defined Benefit
Plans covering Employees who are Members in this Plan, and the provisions of
paragraph (2) do not apply, then each Member who is not a Key Employee and who
is covered by such Defined Benefit Plan(s) shall receive a Minimum Allocation
determined by applying the provisions of subsection (a) with the substitution of
"5%" in each place that "3%" occurs therein.

            (d)   Non-forfeitability.
                  ------------------

            The Member's Minimum Allocation required under this Section, to the
extent required to be non-forfeitable under Code Section 416(b), may not be
forfeited under Code Sections 411(a)(3)(B) (relating to suspension of benefits
on reemployment) or 411(a)(3)(D) (relating to withdrawal of mandatory
contributions).

     X.6    Nonduplication of Top-Heavy Minimum Benefits. Notwithstanding
            --------------------------------------------
anything herein to the contrary, in any Plan Year in which a Non-Key Employee is
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a Member in both this Plan and a defined benefit plan, and both such plans are
Top-Heavy Plans, the Employer shall not be required to provide a Non-Key
Employee with both the full separate minimum defined contribution plan
allocations and the full separate defined benefit plan benefit. Therefore, the
Employer may satisfy the minimum benefit requirement of Internal Revenue Code
Section 416(c)(1)(E) for the Non-Key Employee by providing any combination of
benefits and/or contributions that satisfy any one of the four safe harbor rules
of Regulation 1.416-1(m-12).

                                   ARTICLE XI
                                NONASSIGNABILITY
                                ----------------

     It is a condition of the Plan to which all rights of any person shall be
subject, that payments hereunder shall be made only to those persons entitled
thereto under the terms of this Plan, and no right or interest in the Plan or
Trust shall be transferable or assignable; such right or interest may not be
anticipated, charged or encumbered, and shall not be subject to or reached by
any legal or equitable process (including execution, garnishment, attachment,
pledge or bankruptcy) in satisfaction of any debt, liability, or obligation
prior to its receipt; provided, however, that notwithstanding any provisions of
the Plan or Trust to the contrary, compliance with a "qualified domestic
relations order" within the meaning of the Code shall not be prohibited
hereunder and shall satisfy all provisions of the Plan and Trust.

     Notwithstanding the preceding paragraph, effective with respect to
judgments, orders and decrees issued, and settlement agreements entered into, on
or after August 5, 1997, the Plan shall
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not be treated as failing to meet the requirements of this Section solely by
reason of any offset of a Member's benefits against an amount that the Member is
ordered or required to pay to the Plan as a result of the Member's breach of
fiduciary duty to the Plan or commission of a criminal act against the Plan to
the extent permitted under Section 401(a)(13)(C)-(D) of the Code.

                                   ARTICLE XII
                                 TRUST AGREEMENT
                                 ---------------

     The Company has entered into the Trust with the Corporate Trustee and the
Individual Trustees establishing a Trust to fund and implement the Plan. The
Trust shall be deemed to form a part of the Plan and any and all rights and
benefits which may accrue to any person under the Plan shall be subject to all
of the terms and provisions thereof.

     No part of the corpus or income of the Trust shall revert to the Employer
or be used for, or diverted to, purposes other than for the exclusive benefit of
Members and their beneficiaries; provided however, that the general prohibition
against reversion will not apply to the return for the following reasons of the
contribution made by the Employer to the Plan:

                  (28)   If the contribution is made by the Employer by reason
     of a mistake of fact, such contribution must be returned to the Employer.

                  (29)   In the event a contribution made by the Employer is
     nondeductible under Code Section 404, such contribution, to the extent
     nondeductible, must be returned to the Employer.

Page 59



1q0210q
     The return to the Employer of the contribution involved must be made within
one year of the mistaken payment of the contribution, the date of denial of the
initial qualification, or the disallowance of the deduction.

     The amount which shall be returned to the Employer is the excess of the
amount contributed over (1) the amount that would have been contributed had
there not occurred a mistake of fact or (2) the amount determined deductible.
Earnings attributable to the excess contribution may not be returned to the
Employer, but losses attributable thereto must reduce the amount to be so
returned.

                                  ARTICLE XIII
                          MANAGEMENT AND ADMINISTRATION
                          -----------------------------

     XIII.1 Administrator. The Company shall be the Administrator and Named
            -------------
Fiduciary of the Plan. The Plan shall be under the management of the Individual
Trustees (also referred to below as the "Trustees"), who shall have and exercise
such powers as are set forth in the Plan and
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the Trust and such other powers as may be necessary to carry out the provisions
hereof. The Trustees shall have full power and authority, within the limits of
the Plan, to supervise the operation and administration of the Plan. The
Trustees shall from time to time establish rules for the administration of the
Plan. The Trustees shall have the exclusive right and discretionary authority to
interpret the Plan and decide any matters arising hereunder in the
administration and the operation of the Plan, and any such interpretations or
decisions so made will be conclusive and binding on all persons having an
interest in the Plan including, but not limited to Members, Former Members,
beneficiaries, the Corporate Trustee under the Trust and shall be given the
maximum possible deference allowed by law. The Trustees' interpretations and
decisions will be made and applied so as not to discriminate in favor of Members
who are officers, shareholders or Highly Compensated Members. The Trustees shall
direct the Corporate Trustee concerning all benefit payments which should be
made out of the Trust pursuant to the provisions of the Plan, including the
withholding of Federal income tax on taxable distributions payable hereunder. An
Individual Trustee shall serve without compensation for services as a trustee if
receiving full-time pay from the Employer as an Employee. Any other Individual
Trustee may receive compensation for services as a trustee from the Company and
not from the Plan. An Individual Trustee may receive reimbursement by the
Company of expenses properly and actually incurred.

     XIII.2 Claims Review Procedure. The Trustees shall establish a claims
            -----------------------
review procedure for any claim for benefits under the Plan which is wholly or
partially denied, after completion of the established claims procedure at the
plant or division level. Such claims review procedure shall: (a) provide that
the claimant shall be given notice in writing of such denial setting forth the
specific reasons for such denial, and (b) afford a reasonable opportunity to
such claimant for a full and fair review of the decision denying the claim.

     XIII.3 Delegation. The Trustees shall have the right, from time to time, to
            ----------
delegate to any person or persons, subject to such terms, conditions and
restrictions as they may prescribe, such of their rights, powers, authorities,
discretions and duties hereunder, except those dealing with interpretation of
the provisions of the Plan, as they shall determine; and all actions taken by
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any such person or persons pursuant to and in accordance with any such
delegations shall be effective and binding upon all parties to the same extent
as though taken by the Trustees.

     XIII.4 Expenses of Administration. All expenses and liabilities incurred in
            --------------------------
connection with the administration of the Plan shall be paid from the Trust
unless paid or advanced by the Employer.

     XIII.5 Employment of Specialists. The Trustees may authorize one or more of
            -------------------------
their number or any agent to execute or deliver any instrument or instruments on
its behalf, and may employ such counsel, auditors, and other specialists and
such clerical, medical, actuarial, and other services as it may require in
carrying out the provisions of the Plan, with the expenses therefor paid from
the Trust unless the Company pays such expenses.
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         XIII.6 Information for Benefits and Data. All persons claiming benefits
                ---------------------------------
from the Trust must furnish to the Trustees or their designated agent such
documents, evidence, or information as the Trustees or their designated agent
considers necessary or desirable for the purpose of administering the Plan, and
the distribution of all benefits hereunder is hereby conditioned on the
furnishing of such material.

         XIII.7 Indemnity for Liability. Except as provided by the Employee
                -----------------------
Retirement Income Security Act of 1974, as amended, neither the Company nor any
other Employer, nor any of their officers or other employees acting at the
direction of the Employer, nor members of the Board, nor the Individual Trustees
or their successors shall be liable in their individual capacities to any person
for any action taken or omitted under the provisions of the Plan and Trust. The
Employers shall indemnify each of the other above-named persons against any and
all claims, losses, damages, expenses, including counsel fees, incurred by such
persons and any liability, including any amounts paid in settlement with the
Individual Trustees' approval, arising from such person's action or failure to
act, except when the same is judicially determined to be attributable to the
gross negligence or willful misconduct of such person.

         XIII.8 Unclaimed Payments. If a Member or the Member's beneficiary
                ------------------
fails to apprise the Trustees of changes in the address of the Member or the
Member's beneficiary, and the Trustees are unable to communicate with the Member
or the Member's beneficiary at the address last recorded by the Trustees within
two years after any benefit becomes due and payable from the Plan to any Member
or the Member's beneficiary, the Trustees may mail a notice by certified mail,
return receipt requested, to the last known address of such person outlining the
following action to be taken unless such person replies to the Trustees within
60 days from the mailing of such notice in accordance with such procedures and
rules established by the Trustees: The Trustees may direct that the Member's
adjusted account balance at the end of such two-year period shall be forfeited
and all liability for the payment thereof shall terminate; provided, however,
that in the event of a subsequent reappearance of the Member or the Member's
beneficiary prior to termination of the Plan, the amount forfeited shall be
reinstated without past adjustments. Any amounts forfeited under this Section
13.8 shall be applied to reduce future Employer Matching Contributions.
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         XIII.9 Effect of Mistake. In the event of any mistake or misstatement
                -----------------
with respect to the eligibility, compensation, contributions, service, or
participation of a Member, or the amount of any distribution made or to be made
to a Member or the Member's beneficiary, the Trustees shall, to the extent they
deem it appropriate, cause to be allocated from future contributions, or cause
to be withheld or accelerated, or otherwise adjust, such amounts as will in its
judgment accord to such Member or the Member's beneficiary the credits to the
Member's Account or the distributions to which such person is entitled under the
Plan.
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                                   ARTICLE XIV
                           COMPANY AND EMPLOYER RIGHTS
                           ---------------------------

         XIV.1 Company's Interest in Trust. The Trust and Plan hereby created
               ---------------------------
shall be maintained for the exclusive benefit of Members and their
beneficiaries, and is intended to qualify under Code Sections 401(a) and 501(a)
and under the Employee Retirement Income Security Act of 1974, as amended. In no
event shall the Company or any other employer have any right, claim, or
beneficial or reversionary interest in any Trust assets, and the Trustee shall
make no payment or other distribution to the Company or any other employer
except: (i) taxes which the Company or any other employer is obligated to
withhold and remit to tax collecting agencies, or (ii) to return to the Company
or any other employer a contribution made by a mistake of facts within one year
of such contribution, or (iii) to return to the Company or any other employer a
contribution, to the extent the deduction for such contribution under Code
Section 404 is disallowed, within one year after the disallowance of the
deduction; but nothing contained in the Trust agreement shall be construed to
impair the Company's right to see to the proper administration of the Trust in
accordance with Plan provisions. Earnings of the Plan attributable to any excess
contributions, as determined pursuant to (ii) or (iii) above, may not be
returned to the Company or any other employer but any losses attributable
thereto must reduce the amount so returned.

         XIV.2 Inspection of Records. The Company shall have the right to have
               ---------------------
the books, accounts and records of the Trustees examined at any time, or from
time to time, by such accountants, attorneys, agents or employees as the Company
may select, and to take such copies of, or extracts from, such books, accounts
and records as the Company desires. The cost of such examination and report
shall be paid by the Company.

         XIV.3 Amendment. The Company alone reserves the right by action of the
               ---------
Board to amend the Plan at any time, and from time to time, except that no
amendment shall be made to the Plan which reduces a Member's accrued benefit.
The Company shall promptly notify the Trustees of any amendment. However, the
Trustees' duties and responsibilities may not be increased without their
consent, and no such amendment shall vest in the Company or any other employer
any right, title or interest in and to Trust assets, divest Members or their
beneficiaries of any vested rights in their accounts, or allow any part of Trust
assets to be used for, or diverted to, purposes other than for the exclusive
benefit of Members and their beneficiaries within the meaning of the Code and
the Employee Retirement Income Security Act of 1974 as amended from time to
time, except to the extent necessary to conform the Plan and Trust to the
requirements of any applicable future legislation, regulation or other rule of
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law.

         XIV.4 Employment Rights. This Plan shall not be construed to create a
               -----------------
contract of employment between an Employer and any Member, to create a right in
any Member to be continued in employment, or to limit an Employer's right to
discharge any Member with or without cause.

                                      -42-

         XIV.5 Company and Employer Liability. Neither the Company nor any other
               ------------------------------
Employer does in any manner guarantee that the Trust will not sustain losses,
that Trust assets will not depreciate or that the value of the Trust may not
otherwise be reduced.

                                   ARTICLE XV
                                   TERMINATION
                                   -----------

         XV.1 Event of Termination. The Company alone reserves the right to
              --------------------
terminate the Plan and Trust by giving notice to the Trustee at any time. Each
Employer reserves the right to terminate its participation in the Plan and Trust
by giving notice to the Company and the Trustees at any time. Any termination of
the Plan by the Company shall be effective with respect to all Employers without
the consent of such other Employers. A permanent discontinuance of an Employer's
contributions shall constitute a termination of the Plan as to the Employees of
that Employer. However, each Employer reserves the right to suspend its
contribution for any Plan Year, without terminating the Plan, by providing
notice to the Trustees not less than thirty days prior to the beginning of such
year.

         XV.2 Effect of Termination. Upon the termination or partial termination
              ---------------------
of the Plan and Trust, each Member affected by such termination or partial
termination or such Member's beneficiary or beneficiaries, as to the case may
be, shall be entitled to 100% of such Member's Account, determined on the
termination date. Distribution, in the event of a termination or partial
termination of the Plan, shall be made by the Trustees in one sum or in
substantially equal installments during a period not exceeding one year
following such termination. In the case of complete termination, when all Trust
assets have been distributed, the Trustees shall be discharged, but the Trust
shall nevertheless continue as a legal entity during the period for the purpose
of distributing all property to the persons entitled thereto.

                                   ARTICLE XVI
                      TRANSFERS, MERGERS AND CONSOLIDATIONS
                      -------------------------------------

         The Plan may not merge or consolidate with, or transfer its assets or
liabilities to, any other plan unless each Member would (if the Plan then
terminated) receive a benefit immediately after the merger, consolidation or
transfer which is equal to or greater than the benefit the Member would have
been entitled to receive immediately before the merger, consolidation or
transfer (if the Plan had then terminated).

                                      -43-
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                                  ARTICLE XVII
                                   SUCCESSORS
                                   ----------

         This Plan shall be binding upon all persons entitled to distributions
hereunder, their respective heirs, next-of-kin and legal representatives; and
upon the Employer, its successors and assigns.

                                  ARTICLE XVIII
                           INTERPRETATION OF AGREEMENT
                           ---------------------------

         XVIII.1 Interpretation of Plan. The Trustees may, from time to time,
                 ----------------------
adopt rules and regulations to be used in carrying out the purposes of the Plan.
All questions of interpretation of the Plan, or amendments thereto, or the rules
and regulations pertaining thereto, or relating to any matter of accounting,
values, profits or any other matters or differences which may arise, shall be
determined solely by the Trustees, and except as otherwise provided in Section
14.1, the decisions of the Trustees shall be final and conclusive upon all
Members and their beneficiaries hereunder.

         XVIII.2 Forms. The Trustees may prescribe or provide for appropriate
                 -----
forms to be used by Members of the Plan. All elections and transfers provided
for herein shall be made on such forms, or in such manner, as the Trustees shall
prescribe and shall be made in accordance with such rules and regulations as the
Trustees shall adopt.

         XVIII.3 Applicable Law. Since the Company's principal office and the
                 --------------
Administrator's domicile are in the State of Michigan and since it is
contemplated that the situs of administration of the Plan will continue in such
State, all rights under the Plan shall be governed, construed and administered
in accordance with the laws of the State of Michigan to the extent such law is
not superseded by the Employee Retirement Income Security Act of 1974, as
amended.

         XVIII.4 Compliance with Rule 16b-3. The provisions of Sections 4.3 and
                 --------------------------
7.9 of this Plan shall be interpreted so as to comply with the conditions or
requirements of Rule 16b-3 under the Securities Exchange Act of 1934, as
amended, unless a contrary interpretation of any such provisions is otherwise
required by applicable law.

                                                WHIRLPOOL CORPORATION

ATTEST:                                         By:
                                                   -----------------------------
                                                     David R. Whitwam
                                                     Chairman of the Board
By: ______________________                           and Chief Executive Officer

                                      -44-
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           Robert T. Kenagy, Associate
           General Counsel and Corporate
           Secretary

                                      -45-

                                SUPPLEMENT TO THE
                                -----------------
                              WHIRLPOOL 401(k) PLAN
                              ---------------------

                       Pertaining to Participation By the
                       Former Danville, Kentucky Employees
                       -----------------------------------

     The special provisions contained in this Supplement apply to each Member in
the Plan employed at Danville, Kentucky who, effective as of July 31, 1990,
ceased to be employed by the Company and transferred to employment with
Matsushita Floor Care Company ("MFCC"), such persons being referred to herein as
"Danville Members." To the extent that the provisions of this Supplement are
inconsistent with the provisions of the Plan, the provisions of this Supplement
shall control with respect to Danville Members.

     (1)     Discontinuance of Active Participation. Effective as of July 31,
             --------------------------------------
1990, all Member and Employer contributions for Danville Members were
discontinued. Pursuant to the Asset Contribution Agreement dated July 27, 1990
between the Company and MFCC, MFCC agreed to establish a qualified defined
contribution plan with Code Section 401(k) features and with Member Accounts
similar to those under the Plan (the "MFCC Plan").

     (2)     Accounts Invested in Whirlpool Stock Fund. The accounts of Danville
             -----------------------------------------
Members that are invested in the Whirlpool Stock Fund were retained in the
Trust, subject to an election by Danville Members described in this paragraph. A
Danville Member may elect, by an election made in accordance with such
procedures and rules established by the Trustees, at any time, that 100 percent
of all of such Member's accounts in the Whirlpool Stock Fund be liquidated for
cash and be transferred as soon as administratively possible following receipt
of said properly completed election, subject to any outstanding loans against
such accounts, to such Member's accounts under investment funds under the MFCC
Plan and its trust.

     (3)     Status of Whirlpool Stock Fund Accounts. During the interval
             ---------------------------------------
between November 1, 1990 and the date on which a Danville Member's accounts in
the Whirlpool Stock Fund are transferred under paragraph (2) above, the Danville
Member, as a Former Member, may not apply for a loan under Section 8.5 nor for
an in-service withdrawal under Sections 8.1 through 8.4 of the Plan.

     (4)     Termination of MFCC Employment. Upon notice by MFCC to the Company
             ------------------------------
of termination of a Danville Member's employment with MFCC prior to complete
transfer of that Member's accounts under paragraph (2) above, the Member shall
be entitled to a distribution under the Plan of the full adjusted amount of that
Member's Account in accordance with Article IX of the Plan, and that Member's
accounts in the Whirlpool Stock Fund shall be distributed in Company Stock or in
cash as provided under Section 9.2 of the Plan.
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                                SUPPLEMENT TO THE
                                -----------------
                              WHIRLPOOL 401(k) PLAN
                              ---------------------

                         Pertaining to Participation By
                         Technicians at Tulsa, Oklahoma
                         ------------------------------

     The special provisions contained in this Supplement apply, effective as of
January 1, 1996, to Employees in the Plan employed at Tulsa, Oklahoma as
technicians, who shall include all employees at Tulsa whose status is that of
"technicians" and who are not classified by the Company as "exempt salaried"
employees (the "Tulsa Employees," who, when they become Members shall be
referred to as the "Tulsa Members"). The provisions of the Plan shall apply to
Tulsa Members except to the extent otherwise provided in this Supplement, below.

     (1)     Employer Fixed Contributions. Each Plan Year beginning with the
             ----------------------------
1996 Plan Year, the Employer shall contribute, on behalf of each Tulsa Member
eligible to share in the allocation as provided in paragraph (2) below, a fixed
contribution equal to 2 percent of such Member's Compensation for the Plan Year.

     (2)     Allocation of Fixed Contribution. A Tulsa member shall be eligible
             --------------------------------
to share in the allocation of the fixed contribution for the year if the Member
(a) was an Employee on the last day of the Plan Year or (b) terminated
employment during but before the last day of the Plan Year due to retirement,
Disability, or death. Any other Tulsa Member whose employment terminated for any
other reason before such allocation date shall not share in such allocation.

     (3)     Crediting of Fixed Contribution to Accounts. The fixed contribution
             -------------------------------------------
made for Tulsa Members eligible to share in the allocation as provided in
paragraph (2) above shall be allocated and credited to the Matching
Contributions Subaccounts of such eligible Members in proportion to the Members'
respective compensation for the year, and shall be paid to the Trustee for
deposit into the Trust Fund. Such contributions shall be fully vested and
nonforfeitable.

     (4)     In-Service Withdrawals and Loans. Fixed contributions and earnings
             --------------------------------
thereon are not eligible for hardship withdrawals under section 8.3 nor age 59
1/2 withdrawals as provided in section 8.2, but are available for Plan loans
under section 8.5.

                                      -47-

                     AMENDMENT TO THE WHIRLPOOL 401(k) PLAN
                     --------------------------------------

     This Amendment to the Whirlpool 401(k) Plan is made effective as of the
15/th/ day of August, 2000 by Whirlpool Corporation (the "Employer") a Delaware
corporation.
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                                    RECITALS
                                    --------

     Effective January 1, 1997, the Employer adopted the amended and restated
Whirlpool 401(k) Plan (the "Plan"), intending that it continue to qualify, under
the applicable provisions of the Internal Revenue Code of 1986, as amended, and
the Employee Retirement Income Security Act of 1974, as amended. Pursuant to
resolutions of the Board of Directors, which delegated authority to adopt
amendments to the Plan to the Chief Executive Officer of the Employer, the Plan
is hereby amended effective January 1, 2000.

1.   Section 2.1 is amended by the addition of new paragraph (v) to provide as
follows:

     (v)    "Minimum Employer Contribution" shall mean the Employer
            contributions made by the Employer to the Plan in accordance with
            the provisions of Section 5.3.

2.   Article V is amended to add new Sections 5.3 and 5.4 to provide as follows:

     5.3    Minimum Employer Contribution - For each Plan Year, each Employer
            -----------------------------
            may make a Minimum Employer Contribution to the Plan, in recognition
            for prior services rendered, in the form of Employer contributions
            (within the meaning of Section 404 of the Code) at least equal to a
            specified dollar amount; provided, however, that the aforesaid
            specified dollar amount shall be reduced by the aggregate amount of
            contributions made pursuant to Section 4.1 and 5.1 of the Plan. Such
            specified dollar amount, if any, shall be determined by the
            Committee or the Employer's Chief Financial Officer, or other
            delegates, in his or her complete discretion, and approved in
            writing by the Chairman of the Board and Chief Executive Officer of
            the Employer on or before the last day of the Employer's
            "Appropriate Period" that ends with or within such Plan Year.

            For purposes of this Section, the term "Appropriate Period" means
            the first 3, 5, 6, 8, 9, or 11 months of the taxable year that is
            utilized for determination of the Employer's taxable income for
            annualization purposes pursuant to Proposed Regulations Sec.
            1.6655-2(e)(1), as amended or replaced from time to time.

            The Minimum Employer Contribution shall be paid in one or more
            installments without interest. The Employer shall pay the Minimum
            Employer Contribution at any time during the Plan Year, and for
            purposes of deducting such contribution, shall make the contribution
            not later than the time prescribed by the Code for filing the
            Employer's income tax return (including extensions) for its taxable
            year that ends with or within such Plan Year. Notwithstanding any
            provision of the Plan to the contrary, the Minimum Employer
            Contribution made to the Plan by the

            Employer shall not revert to, or be returned to, the Employer.

     5.4    Allocation of Minimum Employer Contribution - The Minimum Employer
            -------------------------------------------
            Contribution made by the Employer for the Plan Year shall be
            allocated to the account of each Member who is an Employee on the
            last day of the Plan Year or who terminated employment due to death,
            disability or retirement during the Plan Year in the ratio that the
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            Member's Compensation for the Plan Year bears to the Compensation
            for the Plan Year of all such Members.

     In Witness Whereof, Whirlpool Corporation has caused this Amendment to the
Plan to be signed by its duly authorized officers as of the day and year first
written above.

                                          WHIRLPOOL CORPORATION

                                          By

                                               David R. Whitwam, Chairman of the
                                               Board and Chief Executive Officer

ATTEST:

By:                                                     (Corporate Seal)
     Robert T. Kenagy, Associate General Counsel
      and Corporate Secretary

                     AMENDMENT TO THE WHIRLPOOL 401(k) PLAN
                     --------------------------------------

         This Amendment to the Whirlpool 401(k) Plan is made this 20th day of
December, 2000 by Whirlpool Corporation (the "Employer"), a Delaware
corporation.

                                    RECITALS
                                    --------

         Effective January 1, 1997, the Employer adopted the amended and
restated Whirlpool 401(k) Plan (the "Plan"), intending that it continue to
qualify, under the applicable provisions of the Internal Revenue Code of 1986,
as amended, and the Employment Retirement Income Security Act of 1974, as
amended. Pursuant to resolutions of the Board of Directors, which delegated
authority to adopt amendments to the Plan to the Chief Executive Officer of the
Employer, the Plan is hereby amended effective January 1, 2000.

1.       The Supplement to the Whirlpool 401(k) Plan Pertaining to Participation
         by Technicians at Tulsa, Oklahoma is hereby deleted in its entirety
         effective January 1, 2000.

2.       In all other respects the Plan, as amended, is hereby ratified and
         confirmed.

         In Witness Whereof, Whirlpool Corporation has caused this Amendment to
the Plan to be signed by its duly authorized officers as of the day and year
first written above.

                                         WHIRLPOOL CORPORATION

                                         By:
                                              David R. Whitwam, Chairman of the
                                              Board and Chief Executive Officer

ATTEST:

                                                               (Corporate Seal)
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By:
     Robert T. Kenagy, Associate General Counsel
     and Corporate Secretary

                                AMENDMENT TO THE
                              WHIRLPOOL 401(k) PLAN

         THIS AMENDMENT is made this 31st day of May, 2001 by WHIRLPOOL
CORPORATION (the "Company").

         WHEREAS the Company is the sponsor of the Whirlpool 401(k) Plan (the
"Plan"), as last amended and restated through July 1, 2000 (effective January 1,
1997), intending that it continue to qualify under the applicable provisions of
the Internal Revenue Code of 1986, as amended, and the Employee Retirement
Income Security Act of 1974, as amended; and

         WHEREAS the Company has concluded that it is in the best interest of
its participants to increase the automatic enrollment feature of the Plan from
2% to 3% effective July 1, 2001; and

         WHEREAS the Company desires to amend the Plan pursuant to Section 14.3;

         NOW, THEREFORE, the Plan is hereby amended as follows:

         1.     Section 4.3(d) of the Plan is hereby deleted in its entirety and
the following is substituted in its place to read as follows:

         "(d)   Effective July 1, 2001, notwithstanding anything herein to the
contrary, any Member who does not affirmatively elect a deferral percentage
between 0% and 20% of such Member's compensation within thirty (30) days of the
Member's date of hire shall be deemed to have elected a deferral percentage of
three percent (3%) of such Member's Compensation effective as soon as
administratively feasible following the thirtieth (30th) day following the
Member's date of hire, but in no event later than thirty (30) days thereafter.
The election provided for in this Section 4.3(d) may be changed by the Member as
provided in Section 4.3(b)."

         2.     In all other respects the Plan, as amended herein, is hereby
ratified and confirmed.

         IN WITNESS WHEREOF, Whirlpool Corporation has caused this Amendment to
be executed upon the signatures of its duly authorized officers who have hereto
set their hands as of the date first set forth above.

                                             WHIRLPOOL CORPORATION

                                             By_________________________________
                                                 David R. Whitwam,
                                                 Chairman of the Board and
                                                 Chief Executive Officer

ATTEST:

By:_____________________________________                  (Corporate Seal)
         Robert T. Kenagy,
         Associate General Counsel

Page 69



1q0210q
         and Corporate Secretary

                                AMENDMENT TO THE
                              WHIRLPOOL 401(k) PLAN

         THIS AMENDMENT is made this 19th day of November, 2001 by WHIRLPOOL
CORPORATION (the "Company").

         WHEREAS the Company is the sponsor of the Whirlpool 401(k) Plan (the
"Plan"), as last amended and restated through July 1, 2000 (effective January 1,
1997), intending that it continue to qualify under the applicable provisions of
the Internal Revenue Code of 1986, as amended, and the Employee Retirement
Income Security Act of 1974, as amended; and

         WHEREAS the Company desires to further amend the Plan pursuant to
Section 14.3 to update it for recent legislation effective January 1, 1997,
except as otherwise specified herein, and to allow increased payroll deductions
for Non-Highly Compensated Members effective January 1, 2002;

         NOW, THEREFORE, the Plan is hereby amended as follows:

         1.   Section 2.1(f)  of the Plan is hereby  deleted in its entirety
and the following is substituted in its place to read as follows:

              (f) Compensation: An Employee's permanent wages; salaries;
                  ------------
         shift premiums; overtime; sales commissions; vacation and holiday pay;
         paid leave for jury duty, bereavement leave and military duty; and
         short-term bonus payments designated by the Member's Employer.
         Compensation shall also include tax-deferred deposits made on behalf of
         a Member under Section 4.1 of the Plan or under a plan of the Employer
         which qualifies under Code Sections 125 or 132(f). Compensation shall
         not include cash payments or the value of benefits received under the
         Employer's Flex Choice flexible benefits program, moving expenses,
         tuition expenses and reimbursements for employee purchases.
         Compensation shall also not include any amounts in excess of $150,000,
         as adjusted by the Commissioner for increases in the cost-of-living in
         accordance with Code Section 401(a)(17)(B), the cost-of-living
         adjustment in effect for a calendar year applies to any period, not
         exceeding 12 months, over which compensation is determined
         (determination period) beginning in such calendar year.

         2.   Effective  January 1, 1998,  the  matching  percentage  chart at
the end of Section  2.1(q) of the Plan is hereby deleted in its entirety.

         3.   Effective January 1, 2002, Section 4.1(b) is hereby deleted in
its entirety and the following is substituted in its place to read as follows:

              (b) Through payroll deduction, in any whole percentage between
         zero percent (0%) and fifty percent (50%) of each Member's Compensation
         as such Member may elect; provided, however, that the reduction
         percentage applicable to a Member's pay for

     any Plan Year in which the Member is a Highly Compensated Member may not
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     exceed fifteen percent (15%). The tax-deferred deposits elected by such
     Member will be deducted from the Member's Compensation for each pay period
     and shall be paid by the Employer to the Trust no later than the 15th
     business day of the month following the month in which the tax-deferred
     deposits were deducted.

     4.    The last sentence of Section 6.1(c) is hereby deleted in its entirety
and the following is substituted in its place to read as follows:

           Notwithstanding anything herein to the contrary, for Plan Years
     beginning on or after January 1, 1998, the term "compensation" shall
     include elective deferrals pursuant to a salary reduction agreement (as
     defined in Code Section 402(g)(3)) and any amount which is contributed or
     deferred by the Employer at the election of the Employee and which is not
     includable in the gross income of the Employee by reason of Code Sections
     125, 132(f), 401(k) or 457.

     5.    The first paragraph of Section 6.1(d) of the Plan is hereby deleted
     in its entirety and the following is substituted in its place to read as
     follows:

           (d) Reduction in Annual Account Additions. If in any Plan Year a
               -------------------------------------
     Member's Annual Account Additions exceed the applicable limitation
     determined under Subsection (b) above, by reason of a reasonable error in
     estimating a Member's compensation or otherwise, such excess, adjusted for
     earnings or losses thereon (referred to herein as the "Annual Account
     Excess"), shall not be allocated to the Member's Account, but shall be
     treated in the following manner:

     6.    Sections 9.2(a) and 9.3(a) of the Plan are hereby amended effective
November 1, 2000 by deleting the phrase "and never was" wherever it appears.

     7.    Section  9.2(b) of the Plan is hereby amended effective November 1,
2000 by deleting the phrase "or ever was" whenever it appears.

     8.    Section 9.3(b) of the Plan is hereby amended effective November 1,
2000 by deleting the phrase "or ever exceeded" wherever it appears.

     9.    The Plan is hereby amended by adding the following Article XIX at the
 end thereof to read as follows:

                                   ARTICLE XIX

                 TRANSITIONAL MINIMUM REQUIRED DISTRIBUTION RULE

           With respect to distributions under the Plan made on or after
     November 1, 2001 for calendar years beginning on or after January 1, 2001,
     the Plan will apply

                                       2

          the minimum distribution requirements of section 401(a)(9) of the
          Internal Revenue Code in accordance with the regulations under section
          401(a)(9) that were proposed on January 17, 2001 (the 2001 Proposed
          Regulations), notwithstanding any provision of the Plan to the
          contrary. If the total amount of required minimum distributions made
          to a participant for 2001 prior to November 1, 2001 are equal to or
          greater than the amount of required minimum distributions determined
          under the 2001 Proposed Regulations, then no additional distributions
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          are required for such participant for 2001 on or after such date. If
          the total amount of required minimum distributions made to a
          participant for 2001 prior to November 1, 2001 are less than the
          amount determined under the 2001 Proposed Regulations, then the amount
          of required minimum distributions for 2001 on or after such date will
          be determined so that the total amount of required minimum
          distributions for 2001 is the amount determined under the 2001
          Proposed Regulations. This amendment shall continue in effect until
          the last calendar year beginning before the effective date of the
          final regulations under secn 401(a)(9) or such other date as may be
          published by the Internal Revenue Service.

          10. In all other respects the Plan, as amended herein, is hereby
ratified and confirmed.

          IN WITNESS WHEREOF, Whirlpool Corporation has caused this agreement to
be executed upon the signatures of its duly qualified officers who have hereto
set their hands as of the date first set forth above.

                                                WHIRLPOOL CORPORATION

                                                By:____________________________
                                                    David R. Whitwam,
                                                    Chairman of the Board and
                                                    Chief Executive Officer

ATTEST:

By:
   ________________________________
     Robert T. Kenagy,
     Associate General Counsel
     and Corporate Secretary

                                       3

                                AMENDMENT TO THE
                              Whirlpool 401(k) Plan

     THIS AMENDMENT to the Whirlpool 401(k) Plan (the "Plan") is made this 22nd
day of February, 2002 by WHIRLPOOL CORPORATION (the "Company").

                                R E C I T A L S:
                                ---------------

     WHEREAS the Company is the sponsor of the Plan, as last amended and
restated through July 1, 2000 (effective January 1, 1997) intending that it
continue to qualify under the applicable provisions of the Internal Revenue Code
of 1986, as amended, and the Employee Retirement Income Security Act of 1974, as
amended; and

     WHEREAS this Amendment of the Plan is adopted to reflect certain provisions
of the Economic Growth and Tax Relief Reconciliation Act of 2001 ("EGTRRA") and
is intended as good faith compliance with the requirements of EGTRRA and is to
be construed in accordance with EGTRRA and guidance issued thereunder;

     NOW THEREFORE pursuant to the powers reserved to it in the Plan, the
Company hereby adopts this Amendment to the Plan effective January 1, 2002,
except as otherwise specified herein. This Amendment shall supercede the
provisions of the Plan to the extent those provisions are inconsistent with the
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provisions of this Amendment.

     1.  Article I is hereby amended by adding a new paragraph to the end
thereof to read as follows:

         Notwithstanding anything herein to the contrary, effective as of the
     date of adoption of this Amendment, the Whirlpool Stock Fund, established
     hereunder for the investment of Employer Matching Contributions,
     Tax-Deferred Deposits and Rollover Contributions is hereby designated as
     and is intended to be an employee stock ownership plan within the meaning
     of Code Section 4975(e)(7) and shall be referred to as the Whirlpool ESOP
     Plan to enable eligible employees of the Company to acquire stock ownership
     interests in the Company, by investing primarily in Company Stock.

     2.  The last sentence of Section 2.1(f) of the Plan is hereby deleted and
the following is hereby substituted in its place to read as follows:

         The annual Compensation of each Participant taken into account in
     determining allocations for any Plan Year beginning after December 31,
     2001, shall not exceed $200,000, as adjusted for cost-of-living increases
     in accordance with Code Section 401(a)(17)(B). Annual Compensation means
     Compensation during the Plan Year or such other consecutive 12-month period
     over which Compensation is otherwise determined under the Plan (the
     determination period). The cost-of-living adjustment in effect for a
     calendar year applies to annual Compensation for the determination period
     that begins with or within such

     calendar year.

     3. Section 4.1 of the Plan is hereby amended by adding Subsections (c) and
(d) to read as follows:

        (c) Notwithstanding anything in Subsections (a) and (b) to the contrary,
     any Member who is a Highly Compensated Member for any Plan Year solely due
     to the receipt of relocation reimbursements may elect tax-deferred deposits
     for each year up to the limits provided in Subsections (a) and (b) above
     for Members who are not Highly Compensated Members.

        (d) Effective May 1, 2002, all Members who are eligible to make
     tax-deferred deposits under this Plan and who have attained age 50 before
     the close of the Plan Year shall be eligible to make catch-up contributions
     in accordance with, and subject to the limitations of, Code Section 414(v).
     Such catch-up contributions shall not be taken into account for purposes of
     the provisions of the Plan implementing the required limitations of Code
     Sections 402(g) and 415. The Plan shall not be treated as failing to
     satisfy the provisions of the Plan implementing the requirements of Code
     Section 401(k)(3), 401(k)(11), 401(k)(12), 410(b), or 416, as applicable,
     by reason of the making of such catch-up contributions. The Plan does not
     provide for Employer Matching Contributions on catch-up contributions.

     4. Section 6.1(b) of the Plan is hereby amended to read as follows:

        Notwithstanding the foregoing provisions of this Article VI, except to
     the extent permitted under Section 4.1(d) of the Plan, as added by this
     Amendment, and Code Section 414(v), the Annual Account Additions of a
     Member for any Plan Year, which shall be the limitation year, shall not
     exceed the lesser of:

               (1) $40,000, as adjusted for increases in the cost-of-living
        under Section 415(d) of the Code, or
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               (2) 100% of the Participant's compensation, as described in
        Section 6.1(c) of the Plan for the Plan Year.

     The compensation limit referred to in this 6.1(b) of the Plan shall not
     apply to any contribution for medical benefits after separation from
     service (within the meaning of Code Sections 401(h) or 419A(f)(2)) which is
     otherwise treated as an Annual Account Addition.

     5. Sections 6.2(b) and 6.2 (d) of the Plan are hereby amended by adding the
following at the end of each to read as follows:

        The multiple use test described in Treasury Regulation section
     1.401(m)-2 shall not apply for Plan Years beginning after December 31,
     2001.

                                       2

     6. Section VII of the Plan is hereby amended by adding Section 7.10 at the
end thereof to read as follows:

        7.10 Dividends. Any cash dividends paid with respect to shares of
             ---------
     Company Stock allocated under the Whirlpool Stock Fund to a Member's
     Account may, in accordance with such procedures and rules established by
     the Trustees, be either: (a) paid by the Company directly in cash to
     Members or paid to the Trustees and distributed by the Trustees to the
     Members no later than 90 days after the end of the Plan Year in which they
     are paid to the Trustees or (b) paid by the Company to the Trustees and
     reinvested in the Whirlpool Stock Fund. A Member who does not affirmatively
     elect, in accordance with the procedures and rules established by the
     Trustees, to have cash dividends distributed to the Member prior to the
     scheduled dividend posting shall be deemed to have elected to have
     dividends reinvested in the Whirlpool Stock Fund. A Member's election under
     this Section 7.10 will remain in effect until changed by the Member in
     accordance with the procedures and rules established by the Trustees.

     7. Section 8.3(e) is hereby deleted in its entirety and the following is
hereby substituted in its place to read as follows:

        (e) Nonparticipation Penalty and Other Restriction. A Member who
            ----------------------------------------------
     receives a distribution of tax-deferred deposits after December 31, 2001,
     on account of hardship shall be prohibited from making tax-deferred
     deposits and employee contributions under this and all other plans of the
     Company for 6 months after receipt of the distribution. A Member who
     received a distribution of tax-deferred deposits in calendar year 2001 on
     account of hardship shall be prohibited from making tax-deferred deposits
     and employee contributions under this and all other plans of the Company
     for the period of 6 months after receipt of the distribution or until
     January 1, 2002, if later.

     8. Section 9.2(b) of the Plan is hereby amended by adding the following at
the end thereof to read as follows:

               (6) Notwithstanding the foregoing, this subsection shall apply to
        distributions made after December 31, 2001.

                   (a) For purposes of the direct rollover provisions in Section
               9.2(b)(5) of the Plan, any amount that is distributed on account
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               of hardship shall not be an eligible rollover distribution and
               the distributee may not elect to have any portion of such a
               distribution paid directly to an eligible retirement plan.

                   For purposes of the direct rollover provisions in Section
               9.2(b)(5) of the Plan, a portion of a distribution shall not fail
               to be an eligible rollover distribution merely because the
               portion consists of after-tax employee contributions which are
               not includible in gross income. However, such portion may be
               transferred only to an

                                       3

               individual retirement account or annuity described in section
               408(a) or (b) of the Code, or to a qualified defined contribution
               plan described in section 401(a) or 403(a) of the Code that
               agrees to separately account for amounts so transferred,
               including separately accounting for the portion of such
               distribution which is includible in gross income and the portion
               of such distribution which is not so includible.

                     (b) For purposes of the direct rollover provisions in
               Section 9.2(b)(5) of the Plan, an eligible retirement plan shall
               also mean an annuity contract described in Code Section 403(b)
               and an eligible plan under Code Section 457(b) which is
               maintained by a state, political subdivision of a state, or any
               agency or instrumentality of a state or political subdivision of
               a state and which agrees to separately account for amounts
               transferred into such plan from this Plan. The definition of
               eligible retirement plan shall also apply in the case of a
               distribution to a surviving spouse, or to a spouse or former
               spouse who is the alternate payee under a qualified domestic
               relation order, as defined in Code Section 414(p).

     9.   Article IX of the Plan is hereby amended by adding Section 9.9 at the
end thereof to read as follows:

          9.9  New Distributable Event. Notwithstanding the foregoing to the
               -----------------------
     contrary, this paragraph shall apply for distributions and severances from
     employment occurring after January 1, 2002. A Member's tax-deferred
     deposits, qualified nonelective contributions, qualified matching
     contributions, and earnings attributable to these contributions shall be
     distributed on account of the Member's severance from employment. However,
     such a distribution shall be subject to the other provisions of the Plan
     regarding distributions, other than provisions that require a separation
     from service before such amounts may be distributed.

     10.  Article X of the Plan is hereby amended to add the following Sections
10.7 and 10.8 at the end thereof to read as follows:

          10.7  EGTRRA Top-Heavy Rules. This Section shall apply for purposes of
                ----------------------
     determining whether the Plan is a Top-Heavy Plan under Code Section 416(g)
     for Plan Years beginning after December 31, 2001, and whether the Plan
     satisfies the minimum benefits requirements of Code Section 416(c) for such
     years. This Section amends any contrary provision in Sections 10.1 through
     10.6 of the Plan.

          (a)  Determination of Top-Heavy Status.
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               ---------------------------------

               (1)  Key employee.  Key Employee means any Employee or
                    ------------

                                        4

          former Employee (including any deceased Employee) who at any time
          during the Plan Year that includes the determination date was an
          officer of the Employer having annual Compensation greater than
          $130,000 (as adjusted under Code Section 416(i)(1) for Plan Years
          beginning after December 31, 2002), a 5-percent owner of the Employer,
          or a 1-percent owner of the Employer having annual Compensation of
          more than $150,000. For this purpose, annual Compensation means
          Compensation within the meaning of Code Section 415(c)(3) as described
          in Section 6.1(c) of the Plan. The determination of who is a Key
          Employee will be made in accordance with Code Section 416(i)(1) and
          the applicable regulations and other guidance of general applicability
          issued thereunder.

               (2) Determination of present values and amounts. This subsection
                   -------------------------------------------
          (a) shall apply for purposes of determining the present values of
          accrued benefits and the amounts of Account balances of Employees as
          of the determination date.

               (3) Distributions During Year Ending on the Determination Date.
                   ----------------------------------------------------------
          The present values of accrued benefits and the amounts of Account
          balances of an Employee as of the determination date shall be
          increased by the distributions made with respect to the Employee under
          the Plan and any plan aggregated with the Plan under Code Section
          416(g)(2) during the 1-year period ending on the determination date.
          The preceding sentence shall also apply to distributions under a
          terminated plan which, had it not been terminated, would have been
          aggregated with the Plan under Code Section 416(g)(2)(A)(i). In the
          case of a distribution made for a reason other than separation from
          service, death, or disability, this provision shall be applied by
          substituting "5-year period" for "1-year period."

               (4) Employees Not Performing Services During the Year Ending on
                   -----------------------------------------------------------
          the Determination Date. The accrued benefits and Accounts of any
          ----------------------
          individual who has not performed services for the Employer during the
          1-year period ending on the determination date shall not be taken into
          account.

          (b)  Minimum Benefits.
               ----------------

               (1) Matching Contributions. Employer Matching Contributions shall
                   ----------------------
          be taken into account for purposes of satisfying the minimum
          contribution requirements of Code Section 416(c)(2) and the Plan. The
          preceding sentence shall apply with respect to Matching Contributions
          under the Plan or, if the Plan provides that the minimum contribution
          requirement shall be met in another plan, such other plan. Employer
          Matching Contributions that are used to satisfy the minimum
          contribution requirements shall be treated as Matching Contributions
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          for purposes of the Actual Contribution Percentage Test and other
          requirements of Code

                                       5

          Section 401(m).

               (2) Minimum Benefits for Employees Also Covered Under Another
                   ---------------------------------------------------------
          Plan. Minimum benefits for Members also covered under another plan of
          ----
          the Company shall be provided as set forth in Section 10.6 of the
          Plan.

          10.8 EGTRRA 401(k) Top-Heavy Rules. The Top-Heavy requirements of Code
               -----------------------------
     Section 416 and this Article X of the Plan shall not apply in any year
     beginning after December 31, 2001, in which the Plan consists solely of a
     cash or deferred arrangement which meets the requirements of Code Section
     401(k)(12) and Matching Contributions with respect to which the
     requirements of Code Section 401(m)(11) are met.

     11.  In all other respects the Plan, as amended herein, is hereby
ratified and confirmed.

     IN WITNESS WHEREOF, WHIRLPOOL CORPORATION has caused this agreement to be
executed upon the signatures of its duly qualified officers who have hereto set
their hands as of the date first set forth above.

                                                WHIRLPOOL CORPORATION

ATTEST:                                         By:  ___________________________
                                                     David R. Whitwam,
                                                     Chairman of the Board
By:  __________________________________              and Chief Executive Officer
     Robert T. Kenagy, Associate
     General Counsel and Corporate
     Secretary

                                       6

</TEXT>
</DOCUMENT>

                                            203 North LaSalle Street, Suite 1800
                                                    Chicago, Illinois 60601-1293
                                              main 312.368.4000 fax 312.236.7516

                                                                 IAN S. KOPELMAN
                                                   Ian.kopelman@piperrudnick.com
                                            direct 312.368.2161 fax 312.984.5648

April 11, 2002
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The Individual Trustees of
  Whirlpool 401(k) Trust
2000 North State Route 63
Benton Harbor, MI 49022

The Board of Directors of
  Whirlpool Corporation
2000 North State Route 63
Benton Harbor, MI 49022

Dear Sirs:

         We have been asked by the Individual Trustees (the "Trustees") of the
Whirlpool 401(k) Trust (the "Trust") and the management of Whirlpool Corporation
(the "Company") to advise them of our opinion with respect to compliance by the
Trust and the Whirlpool 401(k) Plan, as restated effective January 1, 1997 (the
"Plan"), and as subsequently amended, with the provisions of the Employee
Retirement Income Security Act of 1974, as amended, and the rulings and
regulations published thereunder, to date ("ERISA").

         For purposes of this opinion, we have examined pertinent documents and
records as we have deemed appropriate, including the Plan and the Trust, as
amended, the Rules and Regulations of the Plan, a determination letter dated
March 27, 1995, in which the Internal Revenue Service made a favorable
determination as to the qualified status of the Plan under applicable provisions
of the Internal Revenue Code of 1986, as amended (the "Determination Letter"),
and the Company's Restated Certificate of Incorporation and By-Laws, as amended.

         Due in part to the enactment of recent legislation and the adoption by
the Company of an amendment and restatement of the Plan and Trust, as well as
subsequent amendments thereto, the Company requested the Internal Revenue
Service to make a favorable determination as to the continued qualified status
of the Plan and Trust under applicable provisions of the Internal Revenue Code
of 1986, as amended, on December 14, 2001. The Internal Revenue Service is
currently in the process of reviewing that request for a determination letter.

                                                         Benton Harbor, MI 49022
                                                                  April 11, 2002
                                                                          Page 2

         Subsequent to the request for a favorable determination letter, the
Plan was amended to comply with the Economic Growth and Tax Relief
Reconciliation Act of 2001, as amended, and to designate the Whirlpool Stock
Fund established under the Plan as an employee stock ownership plan within the
meaning of Code Section 4975(e)(7).

         On the basis of the foregoing, it is our opinion that we are not aware
of any circumstances in existence since the issuance of the Determination Letter
which would cause the Plan or Trust to fail to comply with ERISA, nor do we know
of any reason why any amendments to the Plan or the Trust adopted since the
issuance of the Determination Letter (including, but not limited to, the
establishment of the Whirlpool ESOP Plan), would cause the Plan or the Trust to
fail to comply with ERISA.

         We hereby consent to the filing of this opinion as an exhibit to the
Registration Statement.

Very truly yours,
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PIPER RUDNICK

Ian S. Kopelman

ISK/df

</TEXT>
</DOCUMENT>
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