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5. Relationship of Reporting Person(s) to
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(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)
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below)

(Last) (First) (Middle)
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MILWAUKEE AVE
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03/10/2016
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VERNON HILLS, IL 60061
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___ Form filed by More than One Reporting
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(Instr. 4)
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(Instr. 4)

Code V Amount

(A)
or
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Common
Stock, par
value $0.01

03/10/2016 A(1) 3,456 A $ 0 19,047.36 D
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Persons who respond to the collection of
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

ZARCONE DONNA F
C/O CDW CORPORATION
200 N MILWAUKEE AVE
VERNON HILLS, IL 60061

  X

Signatures
 /s/ Robert J. Welyki,
Attorney-in-Fact   03/11/2016

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)
This is a grant of restricted stock units under the CDW Corporation 2013 Long-Term Incentive Plan. The restricted stock units vest on the
first anniversary of the date of grant and settlement into shares of CDW Corporation common stock has been deferred until the sooner of
separation of service on the Board of Directors or five years following vesting

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.  would not reasonably be expected to have a Company Material Adverse Effect.

        (c)   No Tax Return of the Company or any Company Subsidiary is under audit or examination by any Taxing Authority, and no written
notice or, to the knowledge of the Company, unwritten notice of such an audit or examination has been received by the Company or any
Company Subsidiary. Each material assessed deficiency resulting from any audit or examination relating to Taxes by any Taxing Authority has
been timely paid and there is no assessed deficiency, refund litigation, proposed adjustment or matter in controversy with respect to any Taxes
due and owing by the Company or any Company Subsidiary. The federal income Tax Returns of the Company and each Company Subsidiary
have been examined by the Internal Revenue Service or the relevant statute of limitations has closed for all years through 1997.

        (d)   There is no agreement or other document extending, or having the effect of extending, the period of assessment or collection of any
material Taxes and no power of attorney with respect to any such Taxes has been executed or filed with any Taxing Authority by or on behalf of
the Company or any Company Subsidiary.
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        (e)   No material Liens for Taxes exist with respect to any assets or properties of the Company or any Company Subsidiary, except for
statutory liens for Taxes not yet due.

        (f)    Neither the Company nor any Company Subsidiary is a party to or bound by any material Tax sharing agreement, material Tax
indemnity obligation or similar material agreement or arrangement
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with respect to Taxes (including any advance pricing agreement, closing agreement or other agreement relating to Taxes with any Taxing
Authority), other than any such agreements (i) with customers, vendors, lessors or similar persons entered into in the ordinary course of business
and (ii) among the Company and the Company Subsidiaries.

        (g)   Except as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, the
Company and each Company Subsidiary has complied with all applicable Laws relating to the payment and withholding of Taxes (including
withholding of Taxes pursuant to Sections 1441, 1442, 3121 and 3402 of the Code or similar provisions under any federal, state or local,
domestic or foreign, Laws) and has, within the time and the manner prescribed by applicable Law, withheld from and paid over to the proper
Governmental Entities all amounts required to be so withheld and paid over under applicable Law.

        (h)   Neither the Company nor any Company Subsidiary is or has been a United States real property holding corporation within the meaning
of Section 897(c)(2) of the Code.

        (i)    Neither the Company nor any Company Subsidiary shall be required to include in a taxable period ending after the Closing Date
taxable income attributable to income that accrued in a prior taxable period but was not recognized in any prior taxable period as a result of the
installment method of accounting, the long-term contract method of accounting, the cash method of accounting or Section 481 of the Code or
comparable provisions of state, local or foreign Tax law.

        (j)    Neither the Company nor any Company Subsidiary has participated in any "listed transaction" as defined in Treasury Regulation
Section 1.6011-4.

        SECTION 3.10    Absence of Changes in Benefit Plans.    (a) From the date of the most recent audited financial statements included in the
Filed Company SEC Documents to the date of this Agreement, neither the Company nor any Company Subsidiary has terminated, adopted,
amended, modified or agreed to terminate, adopt, amend or modify (or announced an intention to terminate, adopt, amend or modify), in any
material respect, any collective bargaining agreement or any bonus, pension, profit sharing, deferred compensation, incentive compensation,
stock ownership, stock purchase, stock appreciation, restricted stock, stock repurchase rights, stock option, phantom stock, performance,
retirement, thrift, savings, stock bonus, cafeteria, paid time off, perquisite, fringe benefit, vacation, severance, disability, death benefit,
hospitalization, medical or other welfare benefit or other plan, program, arrangement or understanding, whether oral or written, formal or
informal, funded or unfunded (whether or not legally binding), maintained, contributed to or required to be maintained or contributed to by the
Company or any Company Subsidiary or any other person or entity that, together with the Company or any Company Subsidiary, is treated as a
single employer under Section 414(b), (c), (m) or (o) of the Code or any other applicable Law (each, a "Commonly Controlled Entity"), in each
case providing benefits to any Participant and whether or not subject to United States law (all such plans, programs, arrangements and
understandings, including any such plan, program, arrangement or understanding entered into or adopted on or after the date of this Agreement,
"Company Benefit Plans") or has made any change, in any material respect, in any actuarial or other assumption used to calculate funding
obligations with respect to any Company Benefit Plan that is a Company Pension Plan, or any change, in any material respect, in the manner in
which contributions to any such Company Pension Plan are made or the basis on which such contributions are determined.

        (b)   Section 3.10 of the Company Disclosure Letter contains a complete and correct list of (i) any material employment, deferred
compensation, severance, change in control, termination, employee benefit, loan (other than Participant loans under any Company Pension Plan
that includes a qualified cash or deferred arrangement within the meaning of Section 401(k) of the Code), indemnification, retention, stock
repurchase, stock option, consulting or similar agreement, commitment or obligation between the Company or any Company Subsidiary, on the
one hand, and any Participant, on the other hand, and (ii) any agreement between the Company or any Company Subsidiary, on the one hand,
and any Participant, on the other hand, the benefits of which are contingent, or the terms of which are
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materially altered, upon the occurrence of transactions involving the Company or any Company Subsidiary of the nature contemplated by this
Agreement (all such agreements, collectively, the "Company Benefit Agreements").

        SECTION 3.11    ERISA Compliance; Excess Parachute Payments.

        (a)   Section 3.11(a) of the Company Disclosure Letter contains a complete and correct list of all Company Benefit Plans that are "employee
pension benefit plans" (as defined in Section 3(2) of the Employee Retirement Income Security Act of 1974, as amended ("ERISA")) (all such
plans, collectively, the "Company Pension Plans") or "employee welfare benefit plans" (as defined in Section 3(1) of ERISA) and all other
material Company Benefit Plans; provided, however, that no Company Benefit Agreement shall be deemed a Company Benefit Plan or listed in
Section 3.11(a) of the Company Disclosure Letter. Each Company Benefit Plan has been administered in compliance with its terms and
applicable Law, and the terms of any applicable collective bargaining agreements, except to the extent that the failure to comply with any such
terms or Law, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect. The Company
has delivered or made available to Parent complete and correct copies of (i) each Company Benefit Plan and each Company Benefit Agreement
(or, in the case of any unwritten Company Benefit Plan or Company Benefit Agreement, a description thereof), (ii) the most recent annual report
on Form 5500 (including accompanying schedules and attachments) with respect to each Company Benefit Plan for which such a report is
required, (iii) the most recent summary plan description for each Company Benefit Plan for which such summary plan description is required
under ERISA, (iv) each material trust agreement and material group annuity contract relating to the funding or payment of benefits under any
Company Benefit Plan, (v) the most recent determination or qualification letter issued by the Internal Revenue Service for each Company
Benefit Plan intended to qualify for favorable tax treatment in the United States of America, as well as a true, correct and complete copy of each
pending application for such letter, if applicable, and (vi) the most recent actuarial valuation, if applicable, for each Company Pension Plan.

        (b)   All Company Pension Plans intended to be tax qualified have been the subject of determination letters from the Internal Revenue
Service with respect to all tax Law changes through the Economic Growth and Tax Relief Reconciliation Act of 2001 with respect to which a
determination letter from the Internal Revenue Service can be obtained to the effect that such Company Pension Plans are qualified and exempt
from federal income taxes under Sections 401(a) and 501(a), respectively, of the Code, and no such determination letter has been revoked nor, to
the knowledge of the Company, has revocation been threatened, nor has any such Company Pension Plan been amended since the date of its
most recent determination letter or application therefor in any respect that would adversely affect its qualification or materially increase its costs
or require security under Section 307 of ERISA. All Company Pension Plans that are required to have been approved by any non-U.S.
Governmental Entity have been so approved.

        (c)   Except as set forth in Section 3.11(c) of the Company Disclosure Letter, neither the Company nor any Commonly Controlled Entity
has maintained, contributed to or been obligated to maintain or contribute to, or has any liability under, any Company Benefit Plan that is subject
to Title IV of ERISA. With respect to the Maytag Corporation Employees Retirement Plan (the "US Pension Plan"), to the knowledge of the
Company there has been no material adverse change in the financial condition of such plan from the date of the most recent audited financial
statements included in the Filed Company SEC Documents to the date of this Agreement, assuming for such purpose that there has been no
change in the discount rate used for purposes of valuing the liabilities of such plan from the discount rate applied in such financial statements.
No liability under Title IV of ERISA (other than for premiums to the Pension Benefit Guaranty Corporation) has been or is expected to be
incurred by the Company or any Company Subsidiary with respect to any ongoing, frozen or terminated "single- employer" plan (as defined in
Section 4001(a)(15) of ERISA), currently or formerly maintained by any of them or by any Commonly Controlled Entity, except for any such
liabilities that, individually or in
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the aggregate, would not reasonably be expected to have a Company Material Adverse Effect. None of the Company Pension Plans has an
"accumulated funding deficiency" (as defined in Section 302 of ERISA or Section 412 of the Code), whether or not waived, nor has any waiver
of the minimum funding standards of Section 302 of ERISA or Section 412 of the Code been requested. None of the Company, any Company
Subsidiary, any employee of the Company or any Company Subsidiary or any of the Company Benefit Plans, including the Company Pension
Plans, or any trusts created thereunder or any trustee, administrator or other fiduciary of any Company Benefit Plan or trust created thereunder,
or any agents of the foregoing, has engaged in a "prohibited transaction" (as defined in Section 406 of ERISA or Section 4975 of the Code) that
would be reasonably expected to subject the Company, any Company Subsidiary or any officer of the Company or any Company Subsidiary or
any of the Company Benefit Plans, or, to the knowledge of the Company, any trusts created thereunder or any trustee or administrator of any
Company Benefit Plan or trust created thereunder to the tax or penalty on prohibited transactions imposed by such Section 4975 of the Code or
to the sanctions imposed under Title I of ERISA or to any other liability for breach of fiduciary duty under ERISA, except for any such
prohibited transactions that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect. No
Company Pension Plan or related trust has been terminated during the last five years, nor has there been any "reportable event" (as defined in
Section 4043 of ERISA), other than an event for which the 30-day notice period has been waived, with respect to any Company Pension Plan
since January 1, 2004, and no notice of a reportable event will be required to be filed in connection with the Transactions. Neither the Company
nor any Company Subsidiary has incurred any material liability that has not been satisfied in full as a result of a "complete withdrawal" or a
"partial withdrawal" (as each such term is defined in Sections 4203 and 4205, respectively, of ERISA) during the past six years from any
"multiemployer plan" within the meaning of Section 4001(a)(3) of ERISA.

        (d)   With respect to any Company Benefit Plan that is an employee welfare benefit plan, whether or not subject to ERISA, such Company
Benefit Plan is either funded through an insurance company contract and is not a "welfare benefits fund" (as defined in Section 419(e) of the
Code) or it is unfunded.

        (e)   Other than payments or benefits that may be made to the persons listed in Section 3.11(e) of the Company Disclosure Letter (each, a
"Primary Company Executive"), no amount or other entitlement that could be received (whether in cash or property or the vesting of property) as
a result of any of the Transactions (alone or in combination with any other event) by any Participant who is a "disqualified individual" (as
defined in final Treasury Regulation Section 1.280G-1) (each, a "Disqualified Individual") under any Company Benefit Plan, Company Benefit
Agreement or other compensation arrangement currently in effect would be an "excess parachute payment" (as defined in Section 280G(b)(1) of
the Code) and no such Disqualified Individual is entitled to receive any additional payment (e.g., any tax gross-up or any other payment) from
the Company, the Surviving Corporation or any other person in the event that the excise tax required by Section 4999(a) of the Code is imposed
on such Disqualified Individual. The Company has provided Parent with calculations performed in 2004 by Hewitt Associates of the estimated
amounts of compensation and benefits that could be received (whether in cash or property or the vesting of property) by certain Primary
Company Executives as a result of a transaction of the nature contemplated by this Agreement (alone or in combination with any other event),
and the "base amount" (as defined in Section 280G(b)(3) of the Code) for certain Primary Company Executives, in each case as of the date
specified in such calculations and in accordance with the assumptions made by Hewitt Associates as set forth in such calculations. To the
knowledge of the Company, the Company provided true and complete compensation and benefit information and data to Hewitt Associates
necessary to perform such calculations, which information and data was correct in all material respects as of the date provided by the Company
to Hewitt Associates.
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        (f)    The execution and delivery by the Company of this Agreement do not, and the consummation of the Transactions and compliance with
the terms hereof will not (either alone or in combination with any other event) (i) entitle any Participant to any additional compensation,
severance, termination, change in control or other benefits or any benefits the value of which will be calculated on the basis of any of the
Transactions (alone or in combination with any other event), (ii) accelerate the time of payment or vesting or trigger any payment or funding
(through a grantor trust or otherwise) of any compensation, severance or other benefits under, or increase the amount payable or trigger any
other material obligation pursuant to, any Company Benefit Plan or Company Benefit Agreement, or (iii) trigger the forgiveness of indebtedness
owed by any Participant to the Company or any of its affiliates.

        (g)   Since January 1, 2004, and through the date of this Agreement, neither the Company nor any Company Subsidiary has received notice
of, and, to the knowledge of the Company, there are no (i) material pending termination proceedings or other suits, claims (except claims for
benefits payable in the normal operation of the Company Benefit Plans), actions or proceedings against or involving or asserting any rights or
claims to benefits under any Company Benefit Plan or Company Benefit Agreement or (ii) pending investigations (other than routine inquiries)
by any Governmental Entity with respect to any Company Benefit Plan or Company Benefit Agreement, except for any such suits, claims,
proceedings or investigations that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse
Effect. All contributions, premiums and benefit payments under or in connection with the Company Benefit Plans or Company Benefit
Agreements that are required to have been made by the Company or any Company Subsidiary have been timely made, accrued or reserved for,
except for failures to make, accrue or reserve for any such contributions, premiums and benefit payments that, individually or aggregate, would
not reasonably be expected to have a Company Material Adverse Effect.

        (h)   Neither the Company nor any Company Subsidiary has any liability or obligations, including under or on account of a Company
Benefit Plan or Company Benefit Agreement, arising out of the hiring of persons to provide services to the Company or any Company
Subsidiary and treating such persons as consultants or independent contractors and not as employees of the Company or any Company
Subsidiary, except for any such liabilities or obligations that, individually or in the aggregate, would not reasonably be expected to have a
Company Material Adverse Effect.

        (i)    The Agreement for the Trust for Maytag Corporation Non-Qualified Deferred Compensation Plans dated as of October 1, 2003 (the
"Trust Agreement"), by and between the Company and KeyBank National Association, and each Plan (as such term is defined in the Trust
Agreement) has been amended to provide that no funding shall be required in connection with the execution of this Agreement or the
consummation of the Transactions. With respect to the Maytag Corporation Supplemental Retirement Plan II, the Maytag Corporation Deferred
Compensation Plan II, their predecessor plans and any trust agreements relating to the payment of benefits under these plans, all necessary
actions have been taken to ensure that no funding shall be required in connection with the execution of this Agreement or the consummation of
the Transactions.

        (j)    Except for any items that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse
Effect, (i) all Company Benefit Plans maintained primarily for the benefit of Participants principally employed in jurisdictions other than the
United States of America (all such plans, collectively, the "Non-U.S. Benefit Plans") have been maintained in accordance with their terms and all
applicable legal requirements, (ii) if any Non-U.S. Benefit Plan is intended to qualify for special tax treatment, such Non-U.S. Benefit Plan
meets all requirements for such treatment, and (iii) the fair market value of the assets of each Non-U.S. Benefit Plan required to be funded, the
liability of each insurer for any Non-U.S. Benefit Plan required to be funded, and the book reserve established for any Non-U.S. Benefit Plan,
together with any accrued contributions, is sufficient to provide for the accrued benefit obligations under each Non-U.S. Benefit Plan.
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        SECTION 3.12    Litigation.    There are no suits, actions or proceedings pending or, to the knowledge of the Company, threatened against
or affecting the Company or any Company Subsidiary (and the Company is not aware of any basis for any such suit, action or proceeding) that,
individually or in the aggregate, would reasonably be expected to have a Company Material Adverse Effect, nor are there any Judgments
outstanding against the Company or any Company Subsidiary that, individually or in the aggregate, would reasonably be expected to have a
Company Material Adverse Effect.

        SECTION 3.13    Compliance with Applicable Laws.    The Company and the Company Subsidiaries and their relevant personnel and
operations are in compliance with all applicable Laws, including those relating to occupational health and safety, except for such failure to be in
compliance as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect. Neither the
Company nor any Company Subsidiary has received any written communication during the past two years from a Governmental Entity that
alleges that the Company or a Company Subsidiary is not in compliance in any material respect with any applicable Law, except for such failure
to be in compliance as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect. The
Company and the Company Subsidiaries have in effect all permits, licenses, variances, exemptions, authorizations, operating certificates,
franchises, orders and approvals of all Governmental Entities (collectively, "Permits"), necessary or advisable for them to own, lease or operate
their properties and assets and to carry on their businesses as now conducted, except for such Permits the absence of which, individually or in the
aggregate, would not reasonably be expected to have a Company Material Adverse Effect, and there has occurred no violation of, default (with
or without the lapse of time or the giving of notice, or both) under, or event giving to others any right of termination, amendment or cancellation
of, with or without notice or lapse of time or both, any such Permit, except for any such violations, defaults or events that, individually or in the
aggregate, would not reasonably be expected to have a Company Material Adverse Effect. There is no event which, to the knowledge of the
Company, would reasonably be expected to result in the revocation, cancellation, non-renewal or adverse modification of any such Permit,
except for any such events that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect.
This Section 3.13 does not relate to matters with respect to Taxes, which are the subject of Section 3.09.

        SECTION 3.14    Labor Matters.    Since January 1, 2004 to the date of this Agreement, neither the Company nor any Company Subsidiary
has experienced any material labor strikes, union organization attempts, requests for representation, work slowdowns or stoppages or disputes
due to labor disagreements, and to the knowledge of the Company there is currently no such action threatened against or affecting the Company
or any Company Subsidiary. The Company and the Company Subsidiaries are each, and since January 1, 2002 have each been, in compliance
with all applicable Laws with respect to labor relations, employment and employment practices, terms and conditions of employment and wages
and hours, human rights, pay equity and workers compensation, except to the extent that the failure to comply with any such Law, individually
or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, and is not, and since January 1, 2002 has not,
engaged in any unfair labor practice that, individually or in the aggregate, would reasonably be expected to have a Company Material Adverse
Effect. There is no unfair labor practice charge or complaint against the Company or any Company Subsidiary pending or, to the knowledge of
the Company, threatened, in each case, before the National Labor Relations Board or any comparable federal, state, provincial or foreign agency
or authority, except for any such charges or complaints that, individually or in the aggregate, would not reasonably be expected to have a
Company Material Adverse Effect. No grievance or arbitration proceeding arising out of a collective bargaining agreement is pending or, to the
knowledge of the Company, threatened against the Company or any Company Subsidiary, except for any such grievances or proceedings that,
individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect.
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        SECTION 3.15    Environmental Matters.

        (a)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse
Effect, the Company and each of the Company Subsidiaries are, and have been, in compliance with all Environmental Laws, and neither the
Company nor any of the Company Subsidiaries has received any written communication from a Governmental Entity that alleges that the
Company or any of the Company Subsidiaries is in violation of, or has liability under, any Environmental Law.

        (b)   (i) Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Company Material
Adverse Effect, the Company and each of the Company Subsidiaries have obtained and are in compliance with all material permits, licenses and
governmental authorizations pursuant to Environmental Law (collectively "Environmental Permits") necessary for their operations as presently
conducted, (ii) all such Environmental Permits are valid and in good standing and (iii) since January 1, 2003, neither the Company nor any of the
Company Subsidiaries has been advised in writing by any Governmental Entity of any actual or potential change in the status or terms and
conditions of any Environmental Permit.

        (c)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse
Effect, there are no Environmental Claims pending or, to the knowledge of the Company, threatened, against the Company or any of the
Company Subsidiaries.

        (d)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse
Effect, neither the Company nor any of the Company Subsidiaries has entered into or agreed to, or is otherwise subject to, any Judgment relating
to any Environmental Law or to the investigation or remediation of Hazardous Materials.

        (e)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse
Effect, there has been no treatment, storage or Release of any Hazardous Material that would reasonably be expected to form the basis of any
Environmental Claim against the Company or any of the Company Subsidiaries or against any person whose liabilities for such Environmental
Claims the Company or any of the Company Subsidiaries has, or may have, retained or assumed, either contractually or by operation of law.

        (f)    Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse
Effect, there are no underground storage tanks at, on, under or about (i) any manufacturing facility owned, operated or leased by the Company or
any Company Subsidiary, (ii) any other property owned by the Company or any Company Subsidiary or (iii) to the knowledge of the Company,
any other property leased or operated by the Company or any Company Subsidiary.

        (g)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse
Effect, to the knowledge of the Company, any asbestos-containing material that is at, under or about property owned, operated or leased by the
Company or any Company Subsidiary is non-friable or encapsulated and in good condition according to the generally accepted standards and
practices governing such material, and its presence or condition does not violate or otherwise require abatement or removal pursuant to any
applicable Environmental Law.

        (h)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse
Effect, (i) neither the Company nor any of the Company Subsidiaries has retained or assumed, either contractually or by operation of law, any
liabilities or obligations that would reasonably be expected to form the basis of any Environmental Claim against the Company or any of the
Company Subsidiaries, and (ii) to the knowledge of the Company, no Environmental Claims are pending against any person whose liabilities for
such Environmental Claims the Company or any of the Company Subsidiaries has, or may have, retained or assumed, either contractually or by
operation of law.
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        (i)    Definitions. As used in this Agreement:

        (1)   "Environmental Claim" means any and all administrative, regulatory or judicial actions, suits, orders, demands, directives,
claims, liens, judgments, investigations, proceedings or written notices of noncompliance or violation by or from any person alleging
liability of whatever kind or nature (including liability or responsibility for the costs of enforcement proceedings, investigations,
cleanup, governmental response, removal or remediation, natural resources damages, property damages, personal injuries, medical
monitoring, penalties, contribution, indemnification and injunctive relief) arising out of, based on or resulting from (x) the presence or
Release of, or exposure to, any Hazardous Materials at any location; or (y) the failure to comply with any Environmental Law;

        (2)   "Environmental Laws" means all applicable federal, state, local and foreign laws, rules, regulations, orders, decrees,
judgments, legally binding agreements or Environmental Permits issued, promulgated or entered into by or with any Governmental
Entity, relating to pollution, natural resources or protection of endangered or threatened species, human health or the environment
(including ambient air, surface water, groundwater, land surface or subsurface strata);

        (3)   "Hazardous Materials" means (x) any petroleum or petroleum products, radioactive materials or wastes, asbestos in any
form, urea formaldehyde foam insulation and polychlorinated biphenyls; and (y) any other chemical, material, substance or waste that
in relevant form or concentration is prohibited, limited or regulated under any Environmental Law; and

        (4)   "Release" means any actual or threatened release, spill, emission, leaking, dumping, injection, pouring, deposit, disposal,
discharge, dispersal, leaching or migration into or through the environment (including ambient air, surface water, groundwater, land
surface or subsurface strata) or within any building, structure, facility or fixture.

        SECTION 3.16    Intellectual Property.    The Company and the Company Subsidiaries own, or are validly licensed or otherwise have the
right to use, all patents, patent rights, trademarks, trademark rights, trade names, trade name rights, service marks, service mark rights,
copyrights, domain names and other proprietary intellectual property rights and computer programs (collectively, "Intellectual Property Rights")
which are material to the conduct of the business of the Company and the Company Subsidiaries taken as a whole. No claims are pending or, to
the knowledge of the Company, threatened that the Company or any Company Subsidiary is infringing or otherwise adversely affecting the
rights of any person with regard to any Intellectual Property Right, except for any such claims that, individually or in the aggregate, would not
reasonably be expected to have a Company Material Adverse Effect. To the knowledge of the Company, no person is infringing the rights of the
Company or any Company Subsidiary with respect to any Intellectual Property Right, except for any such infringements that, individually or in
the aggregate, would not reasonably be expected to have a Company Material Adverse Effect.

        SECTION 3.17    Brokers; Schedule of Fees and Expenses.    No broker, investment banker, financial advisor or other person, other than
Lazard Frères & Co. LLC ("Lazard"), the fees and expenses of which will be paid by the Company, is entitled to any broker's, finder's, financial
advisor's or other similar fee or commission in connection with the Merger and the other Transactions based upon arrangements made by or on
behalf of the Company. The Company has furnished to Parent a true and complete copy of all agreements between the Company and Lazard
relating to the Merger and the other Transactions.

        SECTION 3.18    Opinion of Financial Advisor.    The Company has received the opinion of Lazard, dated as of the date of the meeting of
the Company Board referred to in Section 3.04(b), to the effect that, as of such date, the consideration to be received in the Merger by the
holders of the Company Common Stock is fair from a financial point of view to such holders, a signed copy of which opinion shall be delivered
to Parent as soon as reasonably practicable following the date of this Agreement.
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ARTICLE IV

REPRESENTATIONS AND WARRANTIES OF PARENT AND SUB

        Parent and Sub, jointly and severally, represent and warrant to the Company that, except as set forth in the disclosure letter, dated as of the
date of this Agreement, from Parent and Sub to the Company (the "Parent Disclosure Letter") or in any Parent SEC Document filed and publicly
available prior to the date of this Agreement (each, a "Filed Parent SEC Document"):

        SECTION 4.01    Organization, Standing and Power.    Each of Parent and Sub (a) is duly organized, validly existing and in good standing
under the laws of the jurisdiction in which it is organized, other than defects in such organization, existence or good standing that, individually
and in the aggregate, would not reasonably be expected to have a Parent Material Adverse Effect, and (b) has full corporate power and authority
and possesses all governmental franchises, licenses, permits, authorizations and approvals necessary to enable it to own, lease or otherwise hold
its properties and assets and to conduct its businesses as presently conducted, other than such corporate power and authority, franchises, permits,
authorizations and approvals the lack of which, individually or in the aggregate, would not reasonably be expected to have a Parent Material
Adverse Effect.

        SECTION 4.02    Capital Structure.    The authorized capital stock of Parent consists of 250,000,000 shares of Parent Common Stock and
10,000,000 shares of preferred stock, par value $1.00 per share ("Parent Preferred Stock" and, together with the Parent Common Stock, the
"Parent Capital Stock"). At the close of business on July 31, 2005, (i) 66,797,864 shares of Parent Common Stock (each together with a Parent
Right) and no shares of Parent Preferred Stock were issued and outstanding, (ii) 23,729,728 shares of Parent Common Stock were held by Parent
in its treasury, (iii) 5,878,756 shares of Parent Common Stock were reserved for issuance pursuant to outstanding options and other stock-based
awards (other than shares of restricted stock or other equity based awards included in the number of shares of Parent Common Stock outstanding
set forth above) and (iv) shares of Parent Preferred Stock reserved for issuance in connection with the rights (the "Parent Rights") issued
pursuant to the Rights Agreement dated as of April 21, 1998 (as amended from time to time, the "Parent Rights Agreement"), between Parent
and First Chicago Trust Company of New York, as Rights Agent. Except as set forth above, at the close of business on July 31, 2005, no shares
of capital stock or other voting securities of Parent were issued, reserved for issuance or outstanding. During the period from July 31, 2005 to the
date of this Agreement, (x) there have been no issuances by Parent of shares of capital stock or other voting securities of Parent other than
issuances of shares of Parent Common Stock pursuant to the exercise of options and other stock-based awards outstanding on such date as
required by their terms as in effect on the date of such issuance and (y) there have been no issuances by Parent of options, warrants or other
rights to acquire shares of capital stock or other voting securities of Parent. All outstanding shares of Parent Capital Stock are, and all such
shares that may be issued prior to the Effective Time will be when issued, duly authorized, validly issued, fully paid and nonassessable and not
subject to or issued in violation of any purchase option, call option, right of first refusal, preemptive right, subscription right or any similar right
under any provision of the DGCL, the Restated Certificate of Incorporation of Parent (the "Parent Charter") and the Amended and Restated
By-laws of Parent (the "Parent By-laws") or any Contract to which Parent is a party or otherwise bound. There are not any bonds, debentures,
notes or other indebtedness of Parent having the right to vote (or convertible into, or exchangeable for, securities having the right to vote) on any
matters on which holders of Parent Capital Stock may vote ("Voting Parent Debt"). Except as set forth above, as of the date of this Agreement,
there are not any options, warrants, rights, convertible or exchangeable securities, "phantom" stock rights, stock appreciation rights, stock-based
performance units, commitments, Contracts, arrangements or undertakings of any kind to which Parent or any of Parent's subsidiaries (each, a
"Parent Subsidiary") is a party or by which any of them is bound (i) obligating Parent or any Parent Subsidiary to issue, deliver or sell, or cause
to be issued, delivered or sold, additional shares of capital stock or other equity interests in, or any security convertible or exercisable
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for or exchangeable into any capital stock of or other equity interest in, Parent or any Parent Subsidiary or any Voting Parent Debt,
(ii) obligating Parent or any Parent Subsidiary to issue, grant, extend or enter into any such option, warrant, call, right, security, unit,
commitment, Contract, arrangement or undertaking or (iii) that give any person the right to receive any economic benefit or right similar to or
derived from the economic benefits and rights occurring to holders of Parent Capital Stock. As of the date of this Agreement, there are not any
outstanding contractual obligations of Parent or any Parent Subsidiary to repurchase, redeem or otherwise acquire any shares of capital stock of
Parent or any Parent Subsidiary. Parent has made available to the Company a complete and correct copy of the Parent Rights Agreement, as
amended to the date of this Agreement.

        SECTION 4.03    Sub.    (a) Since the date of its incorporation, Sub has not carried on any business, conducted any operations or incurred
any obligations or liabilities other than (i) the execution of this Agreement and the other agreements referred to herein, (ii) the performance of its
obligations hereunder and thereunder, and (iii) matters ancillary hereto and thereto.

        (b)   The authorized capital stock of Sub consists of 1,000 shares of common stock, par value $1.00 per share, all of which have been
validly issued, are fully paid and nonassessable and are owned by Parent free and clear of any Lien.

        (c)   As of the date of this Agreement, except as set forth on Section 4.03(c) of the Parent Disclosure Letter, neither Parent nor Sub owns
any shares of Company Common Stock. None of Parent or any of its affiliates is (i) an "interested stockholder" (as defined in Section 203 of the
DGCL) of the Company or (ii) an "Interested Shareholder" or an "Affiliate" of an Interested Shareholder (as each such term is defined in Article
Eleventh of the Company Charter).

        SECTION 4.04    Authority; Execution and Delivery; Enforceability.    Each of Parent and Sub has all requisite corporate power and
authority to execute and deliver this Agreement and to consummate the Merger and the other Transactions to be performed or consummated by
Parent or Sub, as the case may be. The execution and delivery by each of Parent and Sub of this Agreement and the consummation by it of the
Merger and the other Transactions to be performed or consummated by Parent or Sub, as the case may be, have been duly authorized by all
necessary corporate action on the part of Parent and Sub. Parent, as sole stockholder of Sub, shall adopt this Agreement as soon as reasonably
practicable following its execution. Each of Parent and Sub has duly executed and delivered this Agreement, and this Agreement constitutes its
legal, valid and binding obligation, enforceable against it in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer,
reorganization, moratorium and similar laws of general applicability relating to or affecting creditors' rights, and to general equity principles. To
the Parent's knowledge, no state takeover statute or similar statute or regulation applies or purports to apply to Parent with respect to this
Agreement, the Merger or any other Transaction.

        SECTION 4.05    No Conflicts; Consents.    (a) The execution and delivery by each of Parent and Sub of this Agreement, do not, and the
consummation of the Merger and the other Transactions and compliance with the terms hereof will not, conflict with, or result in any violation
of or default (with or without the lapse of time or the giving of notice, or both) under, or give rise to a right of termination, cancellation or
acceleration of any obligation or to loss of a material benefit under, or to increased, additional, accelerated or guaranteed rights or entitlements
of any person under, or result in the creation of any Lien upon any of the properties or assets of Parent or any Parent Subsidiary under, any
provision of (i) the Parent Charter or Parent By-laws or organizational documents of any Parent Subsidiaries, (ii) any Contract to which Parent
or any of the Parent Subsidiaries is a party or by which any of their respective properties or assets is bound or (iii) subject to the filings and other
matters referred to in Section 4.05(b), any Judgment or Law applicable to Parent or any Parent Subsidiaries or their respective properties or
assets, other than, in the case of clauses (ii) and (iii) above, any such items that, individually or in the aggregate, would not reasonably be
expected to have a Parent Material Adverse Effect.
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        (b)   No Consent of, or registration, declaration or filing with, any Governmental Entity is required to be obtained or made by or with
respect to Parent or any Parent Subsidiaries in connection with the execution, delivery and performance of this Agreement or the consummation
of the Transactions, other than (i) compliance with and filings under the HSR Act, (ii) any additional Consents and filings under any Antitrust
Law or under the Investment Canada Act (Canada), (iii) the filing with the SEC of (A) a Registration Statement on Form S-4 (the "Form S-4")
relating to the issuance of the Parent Common Stock in the Merger and (B) such reports under, or other applicable requirements of, the
Exchange Act, as may be required in connection with this Agreement, the Merger and the other Transactions, (iv) the filing of the Certificate of
Merger with the Secretary of State of the State of Delaware, (v) compliance with and such filings as may be required under applicable
Environmental Laws, (vi) such filings as may be required in connection with the Taxes described in Section 6.09, (vii) filings under any
applicable state takeover Law and (viii) such other items that, individually or in the aggregate, would not reasonably be expected to have a
Parent Material Adverse Effect.

        (c)   Parent and the Board of Directors of Parent (the "Parent Board") have taken all action necessary to (i) render the Parent Rights
Agreement inapplicable to this Agreement, the Merger and the other Transactions and (ii) ensure that (A) neither Company nor any of its
affiliates or associates is or will become an "Acquiring Person" (as defined in the Parent Rights Agreement) by reason of this Agreement, the
Merger or any other Transaction, and (B) a "Distribution Date" or a "Share Acquisition Date" (as each such term is defined in the Parent Rights
Agreement) shall not occur by reason of this Agreement, the Merger or any other Transaction.

        SECTION 4.06    SEC Documents; Undisclosed Liabilities.    (a) Parent has filed all reports, schedules, forms, statements and other
documents required to be filed by Parent with the SEC since January 1, 2003 pursuant to Sections 13(a) and 15(d) of the Exchange Act (the
"Parent SEC Documents").

        (b)   As of its respective date, each Parent SEC Document complied as to form in all material respects with the requirements of the
Exchange Act or the Securities Act, as the case may be, and the rules and regulations of the SEC promulgated thereunder applicable to such
Parent SEC Document, and did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading. Except to the
extent that information contained in any Filed Parent SEC Document has been revised or superseded by a later filed Filed Parent SEC
Document, none of the Parent SEC Documents contains any untrue statement of a material fact or omits to state any material fact required to be
stated therein or necessary in order to make the statements therein, in light of the circumstances under which they were made, not misleading.
The consolidated financial statements of Parent included in the Parent SEC Documents (including the related notes and schedules thereto)
comply as to form in all material respects with applicable accounting requirements and the published rules and regulations of the SEC with
respect thereto, have been prepared in accordance with GAAP (except, in the case of unaudited statements, as permitted by Form 10-Q of the
SEC) applied on a consistent basis during the periods involved (except as may be indicated in the notes thereto) and fairly present, in all material
respects, the consolidated financial position of Parent and its consolidated subsidiaries as of the dates thereof and the consolidated results of their
operations and cash flows for the periods shown (subject, in the case of unaudited statements, to normal year-end audit adjustments).

        (c)   Other than liabilities or obligations (i) disclosed or provided for in the financial statements included in the Filed Parent SEC
Documents or (ii) incurred since June 30, 2005 in the ordinary course of business, neither Parent nor any Parent Subsidiary has any liabilities or
obligations of any nature (whether accrued, absolute, contingent or otherwise) required by GAAP to be set forth on a consolidated balance sheet
of Parent and its consolidated subsidiaries or in the notes thereto and that,
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individually or in the aggregate, would reasonably be expected to have a Parent Material Adverse Effect.

        (d)   Each of the principal executive officer and the principal financial officer of Parent (or each former principal executive officer and
former principal financial officer of Parent, as applicable) has made all certifications required under Sections 302 and 906 of the Sarbanes-Oxley
Act with respect to the Parent SEC Documents, and Parent has delivered to the Company a summary of any disclosure made by Parent's
management to Parent's auditors and audit committee referred to in such certifications. For purposes of the preceding sentence, "principal
executive officer" and "principal financial officer" shall have the meanings ascribed to such terms in the Sarbanes-Oxley Act.

        (e)   Parent has (i) designed and maintained disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the
Exchange Act) to ensure that material information relating to Parent, including its consolidated subsidiaries, that is required to be disclosed by
Parent in the reports it files under the Exchange Act is made known to its principal executive officer and principal financial officer or other
appropriate members of management as appropriate to allow timely decisions regarding required disclosure; (ii) designed and maintained a
system of internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act) sufficient to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with GAAP, including reasonable assurance (A) that transactions are executed in accordance with management's general or specific
authorizations and recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset
accountability and (B) regarding prevention or timely detection of any unauthorized acquisition, use or disposition of assets that could have a
material effect on Parent's financial statements; (iii) with the participation of Parent's principal executive and financial officers, completed an
assessment of the effectiveness of Parent's internal controls over financial reporting in compliance with the requirements of Section 404 of the
Sarbanes-Oxley Act for the year ended December 31, 2004, and such assessment concluded that such internal controls were effective using the
framework specified in Parent's Annual Report on Form 10-K for such year ended; and (iv) to the extent required by applicable Law, disclosed
in such report or in any amendment thereto any change in Parent's internal control over financial reporting that occurred during the period
covered by such report or amendment that has materially affected, or is reasonably likely to materially affect, Parent's internal control over
financial reporting.

        (f)    Parent has disclosed, based on the most recent evaluation of internal control over financial reporting, to Parent's auditors and the audit
committee of the Parent Board (i) any significant deficiencies or material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect Parent's ability to record, process, summarize and report financial information and
(ii) any fraud, whether or not material, that involves management or other employees who have a significant role in Parent's internal control over
financial reporting. Parent has identified, based on the most recent evaluation of internal control over financial reporting, for Parent's auditors
any material weaknesses in internal controls. Parent has provided to the Company true and correct copies of any of the foregoing disclosures to
the auditors or audit committee that have been made in writing from January 1, 2003 through the date hereof, and will promptly provide the
Company true and correct copies of any such disclosure that is made after the date hereof.

        (g)   None of the Parent Subsidiaries is, or has at any time since January 1, 2003 been, subject to the reporting requirements of Sections
13(a) and 15(d) of the Exchange Act.

        (h)   As of the date of this Agreement, to the knowledge of Parent, there is no applicable accounting rule, consensus or pronouncement that
has been adopted by the SEC, the Financial Accounting Standards Board, the Emerging Issues Task Force or any similar body but that is not in
effect as of the date of this Agreement that, if implemented, would reasonably be expected to have a Parent Material Adverse Effect.
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        (i)    There are no pending (A) formal or, to the knowledge of Parent, informal investigations of Parent by the SEC, (B) to the knowledge of
Parent, inspections of an audit of Parent's financial statements by the Public Company Accounting Oversight Board or (C) investigations by the
audit committee of the Parent Board regarding any complaint, allegation, assertion or claim that Parent or any Parent Subsidiary has engaged in
improper or illegal accounting or auditing practices or maintains improper or inadequate internal accounting controls. Parent will promptly
provide to the Company information as to any such matters that arise after the date hereof.

        (j)    Since July 30, 2002, Parent has been in compliance in all material respects with the applicable requirements of the Sarbanes-Oxley Act
in effect from time to time.

        (k)   Since the date of Parent's 2004 annual meeting of stockholders, Parent has been in compliance with the applicable corporate
governance listing standards of the NYSE in all material respects.

        SECTION 4.07    Information Supplied.

        (a)   None of the information supplied or to be supplied by Parent for inclusion or incorporation by reference in the Form S-4, and any
amendments or supplements thereto, will, at the time it becomes effective under the Securities Act or at the time of the Company Stockholders
Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they are made, not misleading. The Form S-4 will comply as to form in
all material respects with the requirements of the Securities Act and the Exchange Act and the rules and regulations thereunder, except that no
representation is made by Parent with respect to statements made or incorporated by reference therein based on information supplied by the
Company in writing for inclusion or incorporation by reference therein.

        (b)   None of the information supplied or to be supplied by Parent for inclusion or incorporation by reference in the Proxy Statement or any
amendment or supplement thereto will, at the date it is first mailed to the Company's Stockholders or at the time of the Company Stockholders
Meeting, contain any untrue statement of a material fact or omit to state a material fact required to be included in order to make the statements
therein, in light of the circumstances under which they were made, not misleading.

        (c)   As of the opening of business on August 8, 2005, to the knowledge of Parent, Parent has delivered to the Company true and correct
copies of all letters in its possession from Parent's trade customers, retail buying groups and retail dealer associations regarding Parent's
proposed acquisition of the Company. As of the opening of business on August 8, 2005 and except as previously disclosed to the Company,
Parent has no knowledge of any opposition of Parent's proposed acquisition of the Company by any trade customers, retail buying groups or
retail dealer associations contacted by Parent in connection with the Merger.

        SECTION 4.08    Absence of Certain Changes or Events.    From the date of the most recent audited financial statements included in the
Filed Parent SEC Documents to the date of this Agreement, Parent has conducted its business only in the ordinary course, and during such
period there has not been:

(i)
any event, change, effect, development, condition or occurrence that, individually or in the aggregate, would reasonably be
expected to have a Parent Material Adverse Effect;
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(ii)
any declaration, setting aside or payment of any dividend or other distribution (whether in cash, stock or property) with
respect to any Parent Common Stock or any repurchase for value by Parent of any Parent Common Stock, other than
quarterly cash dividends with respect to the Parent Common Stock with usual declaration, record and payment dates;

(iii)
any change in accounting methods, principles or practices by Parent or any Parent Subsidiary, except for any change which
is not material or which is required by a change in GAAP or applicable Law;

(iv)
any material elections with respect to Taxes by Parent or any Parent Subsidiary or settlement or compromise by Parent or
any Parent Subsidiary of any material Tax liability or refund

(v)
any damage, destruction or loss, whether or not covered by insurance, that, individually or in the aggregate, would
reasonably be expected to have a Parent Material Adverse Effect; or

(vi)
any revaluation by Parent or any Parent Subsidiary of any of the assets of Parent or any Parent Subsidiary, except insofar as
may have been required by applicable Law or that would not reasonably be expected to have a Parent Material Adverse
Effect.

        SECTION 4.09    Litigation.    There are no suits, actions or proceedings pending or, to the knowledge of Parent, threatened against or
affecting Parent or any Parent Subsidiary (and Parent is not aware of any basis for any such suit, action or proceeding) that, individually or in the
aggregate, would reasonably be expected to have a Parent Material Adverse Effect, nor are there any Judgments outstanding against Parent or
any Parent Subsidiary that, individually or in the aggregate, would reasonably be expected to have a Parent Material Adverse Effect.

        SECTION 4.10    Compliance with Applicable Laws.    Parent and the Parent Subsidiaries and their relevant personnel and operations are in
compliance with all applicable Laws, except for such failure to be in compliance as, individually or in the aggregate, would not reasonably be
expected to have a Parent Material Adverse Effect.

        SECTION 4.11    Environmental Matters.

        (a)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Parent Material Adverse
Effect, Parent and each of the Parent Subsidiaries are, and have been, in compliance with all Environmental Laws, and neither Parent nor any of
the Parent Subsidiaries has received any written communication from a Governmental Entity that alleges that Parent or any of the Parent
Subsidiaries is in violation of, or has liability under, any Environmental Law.

        (b)   (i) Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Parent Material Adverse
Effect, Parent and each of the Parent Subsidiaries have obtained and are in compliance with all Environmental Permits necessary for their
operations as presently conducted, (ii) all such Environmental Permits are valid and in good standing and (iii) since January 1, 2003, neither
Parent nor any of the Parent Subsidiaries has been advised in writing by any Governmental Entity of any actual or potential change in the status
or terms and conditions of any Environmental Permit.

        (c)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Parent Material Adverse
Effect, there are no Environmental Claims pending or, to the knowledge of Parent, threatened, against Parent or any of the Parent Subsidiaries.

        (d)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Parent Material Adverse
Effect, neither the Parent nor any of the Parent Subsidiaries has entered into or agreed to, or is otherwise subject to, any Judgment relating to any
Environmental Law or to the investigation or remediation of Hazardous Materials.

A-27

Edgar Filing: CDW Corp - Form 4

Explanation of Responses: 16



        (e)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Parent Material Adverse
Effect, there has been no treatment, storage or Release of any Hazardous Material that would reasonably be expected to form the basis of any
Environmental Claim against Parent or any of the Parent Subsidiaries or against any person whose liabilities for such Environmental Claims
Parent or any of the Parent Subsidiaries has, or may have, retained or assumed, either contractually or by operation of law.

        (f)    Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Parent Material Adverse
Effect, there are no underground storage tanks at, on, under or about (i) any manufacturing facility owned, operated or leased by Parent or any
Parent Subsidiary, (ii) any other property owned by the Parent or any Parent Subsidiary or (iii) to the knowledge of Parent, any other property
leased or operated by Parent or any Parent Subsidiary.

        (g)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Parent Material Adverse
Effect, to the knowledge of Parent, any asbestos-containing material that is at, under or about property owned, operated or leased by Parent or
any Parent Subsidiary is non-friable or encapsulated and in good condition according to the generally accepted standards and practices
governing such material, and its presence or condition does not violate or otherwise require abatement or removal pursuant to any applicable
Environmental Law.

        (h)   Except for such matters that, individually or in the aggregate, would not reasonably be expected to have a Parent Material Adverse
Effect, (i) neither the Parent nor any of the Parent Subsidiaries has retained or assumed, either contractually or by operation of law, any liabilities
or obligations that would reasonably be expected to form the basis of any Environmental Claim against Parent or any of the Parent Subsidiaries,
and (ii) to the knowledge of Parent, no Environmental Claims are pending against any person whose liabilities for such Environmental Claims
Parent or any of the Parent Subsidiaries has, or may have, retained or assumed, either contractually or by operation of law.

        SECTION 4.12    Intellectual Property.    Parent and the Parent Subsidiaries own, or are validly licensed or otherwise have the right to use,
all Intellectual Property Rights which are material to the conduct of the business of Parent and the Parent Subsidiaries taken as a whole. No
claims are pending or, to the knowledge of Parent, threatened that Parent or any Parent Subsidiary is infringing or otherwise adversely affecting
the rights of any person with regard to any Intellectual Property Right, except for any such claims that, individually or in the aggregate, would
not reasonably be expected to have a Parent Material Adverse Effect. To the knowledge of Parent, no person is infringing the rights of Parent or
any Parent Subsidiary with respect to any Intellectual Property Right, except for any such infringements that, individually or in the aggregate,
would not reasonably be expected to have a Parent Material Adverse Effect.

        SECTION 4.13    Financing.    Parent has a sufficient amount of cash on hand or available borrowing capacity under existing loan
agreements and a sufficient number of authorized shares of Parent Common Stock in order to pay the Merger Consideration in accordance with
Article II.

        SECTION 4.14    Brokers; Schedule of Fees and Expenses.    No broker, investment banker, financial advisor or other person, other than
Greenhill & Co. the fees and expenses of which will be paid by Parent, is entitled to any broker's, finder's, financial advisor's or other similar fee
or commission in connection with the Merger and the other Transactions based upon arrangements made by or on behalf of Parent.
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ARTICLE V

COVENANTS RELATING TO CONDUCT OF BUSINESS

        SECTION 5.01    Conduct of Business.    (a) Conduct of Business by the Company. Except for matters set forth in Section 5.01(a) of the
Company Disclosure Letter or otherwise expressly permitted by this Agreement, from the date of this Agreement to the Effective Time the
Company shall, and shall cause each Company Subsidiary to, conduct its business in the ordinary course in substantially the same manner as
previously conducted and, to the extent consistent therewith, use commercially reasonable best efforts to preserve intact its current business
organization, keep available the services of its current officers and employees and keep its relationships with customers, suppliers, licensors,
licensees, distributors and others having business dealings with them. In addition, and without limiting the generality of the foregoing, except for
matters set forth in Section 5.01(a) of the Company Disclosure Letter or otherwise expressly permitted by this Agreement, from the date of this
Agreement to the Effective Time, the Company shall not, and shall not permit any Company Subsidiary to, do any of the following without the
prior written consent of Parent:

(i)
(A) declare, set aside or pay any dividends on, or make any other distributions in respect of (in each case, whether in cash,
stock or property), any of its capital stock, other than (1) dividends and distributions by a direct or indirect wholly owned
Company Subsidiary to its parent and (2) quarterly cash dividends with respect to the Company Common Stock not in
excess of $0.09 per share, with usual declaration, record and payment dates, (B) split, combine or reclassify any of its capital
stock or issue or authorize the issuance of any other securities in respect of, in lieu of or in substitution for shares of its
capital stock, other than (1) any such issuance by a direct or indirect wholly owned Company Subsidiary to its parent and
(2) as permitted under Section 5.01(a)(v), or (C) purchase, redeem or otherwise acquire any (1) shares of capital stock of the
Company or any Company Subsidiary, (2) any other securities thereof or any rights, warrants or options to acquire any such
shares or other securities, except as permitted by Section 5.02(a)(viii), or (3) any options, warrants, rights, securities, units,
commitments, contracts, arrangements or undertakings of any kind that give any person the right to receive any economic
benefit and rights accruing to holders of capital stock of the Company or any Company Subsidiary;

(ii)
except to the extent permitted under Section 5.01(a)(v), issue, deliver, sell or grant (A) any shares of its capital stock,
(B) any Voting Company Debt or other voting securities, (C) any securities convertible into or exchangeable for, or any
options, warrants or rights to acquire, any such shares, Voting Company Debt, voting securities or convertible or
exchangeable securities, (D) any "phantom" stock, "phantom" stock rights, stock appreciation rights or stock-based
performance units or (E) any options, warrants, rights, securities, units, commitments, Contracts, arrangements or
undertakings of any kind that give any person the right to receive any economic benefits and rights accruing to holders of
capital stock of the Company or any Company Subsidiary, other than the issuance of shares of its capital stock by a wholly
owned Company Subsidiary to the Company or another wholly owned Company Subsidiary and other than the issuance of
Company Common Stock (and associated Company Rights) (1) upon the exercise of Company Stock Options or rights under
the ESPP outstanding as of the date of this Agreement and only if and to the extent required by their terms as in effect on the
date of this Agreement and (2) with respect to rights outstanding as of the date of this Agreement under restricted stock
units, performance stock rights and deferred compensation plans as set forth in Section 3.03 of the Company Disclosure
Letter and only if and to the extent required by their terms in effect on the date of this Agreement;

(iii)
amend its certificate of incorporation, by-laws or other comparable charter or organizational documents;
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(iv)
acquire or agree to acquire (A) by merging or consolidating with, or by purchasing a substantial equity interest in or portion
of the assets of, or by any other manner, any business or any corporation, partnership, joint venture, association or other
business organization or division thereof, except for acquisitions permitted by Section 5.01(a)(iv)(B) or 5.01(a)(ix), or
(B) any assets that are material, individually or in the aggregate, to the Company and the Company Subsidiaries, taken as a
whole, except (x) purchases of assets in the ordinary course of business consistent with past practice and (y) acquisitions of
assets pursuant to capital expenditures in an amount not in excess of $200,000,000 in the aggregate (including expenditures
pursuant to Section 5.01(a)(ix)) and taken together with all such expenditures made since January 1, 2005;

(v)
except as required under applicable Law or the terms of any plan or agreement in effect on August 10, 2005, (A) grant to any
Participant any loan or increase in compensation, except for any such increase in compensation (other than a base salary
increase to a Primary Company Executive) made in the ordinary course of business consistent with past practice, (B) grant to
any Participant any increase in severance, change in control or termination pay or benefits, or pay any bonus to any
Participant, except for bonuses paid to Participants in the ordinary course of business consistent with past practice, (C) enter
into any employment, change in control, loan, retention, consulting, indemnification, severance, termination or similar
agreement with any Participant, except (x) in the ordinary course of business consistent with past practice in connection with
new hires to replace departed key employees, (y) in the ordinary course of business consistent with past practice in
connection with promotions made in the ordinary course of business consistent with past practice (except, in the case of
clauses (x) and (y), any change in control agreements) and (z) for severance arrangements entered into with Participants
(other than Excluded Participants) in the ordinary course of business consistent with past practice after consultation in good
faith with Parent), (D) take any action to fund or in any other way secure the payment of compensation or benefits under any
Company Benefit Plan or Company Benefit Agreement, (E) establish, adopt, enter into, terminate or amend any collective
bargaining agreement or other labor union Contract, Company Benefit Plan or Company Benefit Agreement, (F) pay or
provide to any Participant any benefit not provided for under a Company Benefit Plan or Company Benefit Agreement as in
effect on August 10, 2005 other than the payment of compensation and severance in the ordinary course of business
consistent with past practice, (G) grant any incentive awards under any Company Benefit Plan (including the grant of
Company Stock Options, stock appreciation rights, performance units, performance shares, restricted stock, stock purchase
rights or other stock-based or stock-related awards or the removal or modification of existing restrictions in any Contract,
Company Benefit Plan or Company Benefit Agreement on incentive awards made thereunder), other than in the ordinary
course of business consistent with past practice, or (H) take any action to accelerate any material rights or benefits, including
vesting and payment, under any collective bargaining agreement, Company Benefit Plan or Company Benefit Agreement
(for the avoidance of doubt, under no circumstances shall any voluntary contributions to the US Pension Plan not prohibited
by Section 5.01(a)(xiii) be deemed prohibited under this Section 5.01(a)(v) or under any other sub-clause of this
Section 5.01(a)); provided that under no circumstances shall this Section 5.01 be deemed to prohibit any of the following
actions by the Company and its affiliates between the date hereof and the Closing Date (and the parties acknowledge that
such actions shall be permitted during such period): (x) administration of the Company's annual bonus program in the
ordinary course of business consistent with past practice (including determination and payment of 2005 bonuses and
establishment and implementation of a plan for the 2006 calendar year), and (y) grants of Company Stock Options and
restricted stock units and performance units in amounts and on terms consistent with past practice (it being agreed that
aggregate grants of each type of
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award in an amount that does not exceed the amount of such type that was granted in 2004 shall be conclusively deemed
consistent with past practice), and implementation of a long-term incentive program for the 2006-2008 cycle with target
amounts and terms consistent with those of the Cash LTIPs, each under the Company Stock Plans; and, provided, further,
that between the date hereof and the Closing Date, the Company and its affiliates may negotiate in good faith a settlement
with applicable labor unions with respect to grievances concerning the freezing of the ESPP, and provide compensation to
the extent determined in good faith to be necessary to facilitate such a settlement;

(vi)
make any change in accounting methods, principles or practices materially affecting the reported consolidated assets,
liabilities or results of operations of the Company, except insofar as may have been required by a change in GAAP;

(vii)
sell, lease (as lessor), license or otherwise dispose of or subject to any Lien any material properties or assets, except
(x) pursuant to contracts or agreements in effect as of August 10, 2005, (y) sales of assets in the ordinary course of business
consistent with past practice or (z) sales of assets or properties in the commercial appliance segment; provided, in the case of
clause (z), that such sale, lease, license or other disposition or subjection of Lien (1) is not consummated prior to the first
anniversary of the date hereof, (2) any agreement for such sale is terminable if the Effective Time occurs prior to the first
anniversary of the date hereof and (3) includes only the Dixie-Narco and/or Jade brands (solely with respect to such
segment);

(viii)
(A) incur any indebtedness for borrowed money or guarantee any such indebtedness of another person (other than any such
indebtedness or guarantees among the Company and the direct or indirect wholly owned Company Subsidiaries or among
the direct and indirect wholly owned Company Subsidiaries), issue or sell any debt securities or warrants or other rights to
acquire any debt securities of the Company or any Company Subsidiary, guarantee any debt securities of another person,
enter into any "keep well" or other agreement to maintain any financial statement condition of another person or enter into
any arrangement having the economic effect of any of the foregoing, provided that the Company may enter into a credit
facility so long as the Company does not incur any indebtedness thereunder, except as permitted hereby, except, in the case
of this clause (A) for (x) short-term borrowings (1) incurred in the ordinary course of business consistent with past practice
or (2) for working capital purposes, (y) indebtedness incurred to refinance indebtedness existing on the date of this
Agreement or (z) indebtedness incurred in connection with capital expenditures permitted by Section 5.01(a)(ix); or
(B) make any loans, advances or capital contributions to, or investments in, any other person, other than to or in the
Company or any direct or indirect wholly owned Company Subsidiary;

(ix)
make or agree to make any capital expenditures other than those capital expenditures in an amount not in excess of
$200,000,000 in the aggregate (including expenditures pursuant to Section 5.01(a)(iv)) and taken together with all such
expenditures made since January 1, 2005;

(x)
make or change any material Tax election or settle or compromise any material Tax liability or refund, other than in the
ordinary course of business consistent with past practice or as required by applicable Law;

A-31

Edgar Filing: CDW Corp - Form 4

Explanation of Responses: 20



(xi)
(A) pay, discharge or satisfy any claims, liabilities or obligations (absolute, accrued, asserted or unasserted, contingent or
otherwise), other than the payment, discharge or satisfaction, in the ordinary course of business consistent with past practice
or in accordance with their terms, of liabilities reflected or reserved against in, or contemplated by, the most recent
consolidated financial statements (or the notes thereto) of the Company included in the Filed Company SEC Documents or
incurred in the ordinary course of business consistent with past practice, (B) cancel any material indebtedness (individually
or in the aggregate) or waive any claims or rights of substantial value or (C) waive the benefits of, or agree to modify in any
manner, any confidentiality or similar agreement (excluding any standstill provision in any such agreement) to which the
Company or any Company Subsidiary is a party;

(xii)
permit any insurance policy or arrangement naming or providing for it as a beneficiary or a loss payable payee to be
canceled or terminated (unless such policy or arrangement is canceled or terminated in the ordinary course of business and
concurrently replaced with a policy or arrangement with substantially similar coverage) or materially impaired;

(xiii)
make any contributions to the US Pension Plan, except for (x) contributions of up to $70,000,000 from and after August 10,
2005 through December 31, 2005, (y) contributions of up to $100,000,000 during the 2006 calendar year and (z) with the
consent of Parent (not to be unreasonably withheld), additional contributions of up to $100,000,000 during the 2006 calendar
year;

(xiv)
enter into any material agreement that is not terminable by the Company or a Company Subsidiary, without penalty, within
one year from the date of entering into any such agreement;

(xv)
renew, extend or amend any material agreement if doing so would cause such agreement to not be terminable by the
Company or a Company Subsidiary, without penalty, within one year from the date of entering into any such renewal,
extension or amendment; or

(xvi)
authorize any of, or commit or agree to take any of, the foregoing actions.

For the purposes of this Section 5.01(a), "Excluded Participants" shall mean those Participants (1) listed in Items 1 and 2 of Section 3.10(b) of
the Company Disclosure Letter or (2) that are otherwise employed with the Company at the level of director or at any more-senior level of
employment.

        (b)   Other Actions. The Company shall not, and shall not permit any of the Company Subsidiaries to, take any action that would reasonably
be expected to result in any condition to the Merger set forth in Article VII not being satisfied, except any action permitted by Section 5.02 or
Section 8.01.

        (c)   Advice of Changes. The Company shall promptly advise Parent orally and in writing of any event, change, effect, development,
condition or occurrence that, individually or in the aggregate, would reasonably be expected to have a Company Material Adverse Effect.

        (d)   Conduct of Business by Parent. Except for matters set forth in Section 5.01(d) of the Parent Disclosure Letter or otherwise expressly
permitted by this Agreement, from the date of this Agreement to the Effective Time Parent shall, and shall cause each Parent Subsidiary to,
conduct its business in the ordinary course in substantially the same manner as previously conducted and, to the extent consistent therewith, use
commercially reasonable best efforts to preserve intact its current business organization, keep available the services of its current officers and
employees and keep its relationships with customers, suppliers, licensors, licensees, distributors and others having business dealings with them.
In addition, and without limiting the generality of the foregoing, except as otherwise expressly permitted by this Agreement, from the date of
this Agreement to the Effective Time, Parent shall not, and shall not permit any Parent Subsidiary to, do any of the following without the prior
written consent of the Company:

(i)
declare, set aside or pay any dividends on, or make any other distributions in respect of (in each case, whether in cash, stock
or property), any of its capital stock, other than
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(1) dividends and distributions by a direct or indirect wholly owned Parent Subsidiary to its parent, (2) regular quarterly cash
dividends with respect to the Parent Common Stock, with usual declaration, record and payment dates or (3) any distribution
of stock or property for which adjustment is made pursuant to Section 2.01(e);

(ii)
adopt or propose any change in its certificate of incorporation or by-laws or other comparable organizational documents in a
manner that would adversely affect the economic benefits of the Merger or the other Transactions to the Company's
stockholders;

(iii)
engage in any merger, consolidation, share exchange, business combination, reorganization, recapitalization or other similar
transaction unless Parent is the surviving or resulting corporation, the shareholders of Parent prior to such transaction own,
directly or indirectly, a majority of the voting common equity interests in the surviving or resulting corporation and such
voting common equity interests are publicly traded;

(iv)
take any action that would be reasonably likely to prevent, hinder or delay the consummation of the Merger or the other
Transactions; or

(v)
authorize any of, or commit or agree to take any of, the foregoing actions.

        SECTION 5.02    No Solicitation.    (a) Subject to Section 5.02(b), from the date hereof until the earlier of the Effective Time and the
termination of this Agreement pursuant to Article VIII, the Company shall not, nor shall it authorize or permit any Company Subsidiary to, and
the Company shall direct and use its reasonable best efforts to cause any officer, director or employee of, or any investment banker, attorney or
other advisor or representative (collectively, "Representatives") of the Company or any Company Subsidiary not to, (i) directly or indirectly
solicit, initiate or encourage the submission of any Company Takeover Proposal, (ii) enter into any agreement with respect to any Company
Takeover Proposal, except as contemplated by Section 5.02(b), or (iii) directly or indirectly participate in any discussions or negotiations
regarding, or furnish to any person any non-public information with respect to, or knowingly take any other action to facilitate any inquiries or
the making of any proposal that constitutes, or may reasonably be expected to lead to, any Company Takeover Proposal. Without limiting the
foregoing, it is agreed that any violation of the restrictions set forth in the preceding sentence by any Representative of the Company or any
Company Subsidiary, whether or not such person is purporting to act on behalf of the Company or any Company Subsidiary or otherwise, shall
be deemed to be a breach of this Section 5.02(a) by the Company. On the date hereof, the Company shall immediately cease and cause to be
terminated any existing solicitation, encouragement, discussion, negotiation or other action conducted by the Company, any Company
Subsidiary or any of their respective Representatives with respect to a Company Takeover Proposal.

        (b)   Notwithstanding anything to the contrary in Section 5.02(a), from the date hereof and prior to the receipt of the Company Stockholder
Approval, the Company may, in response to an unsolicited Company Takeover Proposal which did not result from a breach of Section 5.02(a)
and which the Company Board determines, in good faith, after consultation with outside counsel and financial advisors, may reasonably be
expected to lead to a transaction (i) more favorable from a financial point of view to the holders of Company Common Stock than the Merger,
taking into account all the terms and conditions of such proposal, and this Agreement (including any amendment to the terms of this Agreement
and the Merger in effect as of the date of such determination) and (ii) that is reasonably capable of being completed, taking into account all
financial, regulatory, legal and other aspects of such proposal, and subject to compliance with Section 5.02(d), (x) furnish information with
respect to the Company and the Company Subsidiaries to the person making such Company Takeover Proposal and its Representatives pursuant
to a customary confidentiality agreement not less restrictive of the other party than the Confidentiality Agreement (excluding the provisions of
the tenth and eleventh paragraphs thereof) and (y) participate in discussions or negotiations with such person and its Representatives regarding
any Company Takeover Proposal; provided, however, that the Company shall promptly provide to Parent any non-public information
concerning the Company or any Company
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Subsidiary that is provided to the person making such Company Takeover Proposal or its Representatives which was not previously provided to
Parent, other than any Competitively Sensitive Information.

        (c)   Subject to Section 8.01(e), neither the Company Board nor any committee thereof shall (i) withdraw or modify in a manner adverse to
Parent or Sub, or publicly propose to withdraw or modify in a manner adverse to Parent or Sub, the approval or recommendation by the
Company Board or any such committee of this Agreement or the Merger, (ii) approve any letter of intent, agreement in principle, acquisition
agreement or similar agreement relating to any Company Takeover Proposal or (iii) approve or recommend, or publicly propose to approve or
recommend, any Company Takeover Proposal. Notwithstanding the foregoing, if, prior to receipt of the Company Stockholder Approval, the
Company Board determines in good faith, after consultation with outside counsel, that failure to so withdraw or modify its recommendation of
the Merger and this Agreement would be inconsistent with the Company Board's exercise of its fiduciary duties, the Company Board or any
committee thereof may withdraw or modify its recommendation of the Merger and this Agreement.

        (d)   The Company promptly shall advise Parent orally and in writing of any Company Takeover Proposal or any inquiry with respect to or
that would reasonably be expected to lead to any Company Takeover Proposal, the identity of the person making any such Company Takeover
Proposal or inquiry and the material terms of any such Company Takeover Proposal or inquiry. The Company shall keep Parent reasonably
informed of the status (including any change to the terms thereof) of any such Company Takeover Proposal or inquiry.

        (e)   Nothing contained in this Section 5.02 shall prohibit the Company from taking and disclosing to its stockholders a position
contemplated by Rule 14e-2(a) promulgated under the Exchange Act or from making any required disclosure to the Company's stockholders if,
in the good faith judgment of the Company Board, after consultation with outside counsel, failure so to disclose would be inconsistent with its
obligations under applicable Law.

        (f)    For purposes of this Agreement:

        "Company Takeover Proposal" means (i) any proposal or offer for a merger, consolidation, dissolution, recapitalization or other business
combination involving the Company, (ii) any proposal for the issuance by the Company of over 20% of its equity securities as consideration for
the assets or securities of another person or (iii) any proposal or offer to acquire in any manner, directly or indirectly, over 20% of the equity
securities or consolidated total assets of the Company, in each case other than the Merger.

        "Superior Company Proposal" means any proposal made by a third party to acquire all or substantially all the equity securities or assets of
the Company, pursuant to a tender or exchange offer, a merger, a consolidation, a liquidation or dissolution, a recapitalization, a sale of all or
substantially all its assets or otherwise, (i) on terms which the Company Board determines in good faith, after consultation with the Company's
outside legal counsel and financial advisors, to be more favorable from a financial point of view to the holders of Company Common Stock than
the Merger, taking into account all the terms and conditions of such proposal, and this Agreement (including any proposal by Parent to amend
the terms of this Agreement and the Merger) and (ii) that is reasonably capable of being completed, taking into account all financial, regulatory,
legal and other aspects of such proposal; provided that the Company Board shall not so determine that any such proposal is a Superior Company
Proposal prior to the time that is 48 hours after the time at which the Company has complied in all material respects with Section 5.02(d) with
respect to such proposal.

ARTICLE VI

ADDITIONAL AGREEMENTS

        Section 6.01    Preparation of Proxy Statement and Form S-4; Stockholders Meeting.    (a) As promptly as practicable following the date of
this Agreement, Parent and the Company shall prepare, and Parent
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shall file with the SEC, the Form S-4, in which the Proxy Statement will be included as a prospectus, and each of the Company and Parent shall
use its reasonable best efforts to respond as promptly as practicable to any comments of the SEC with respect thereto. Each of Parent and the
Company shall use all reasonable best efforts to have the Form S-4 declared effective under the Securities Act, and for the Proxy Statement to be
cleared by the SEC and its staff under the Exchange Act, as promptly as practicable after such filing. Without limiting any other provision
herein, the Form S-4 and the Proxy Statement will contain such information and disclosure reasonably requested by either Parent or the
Company so that the Form S-4 conforms in form and substance to the requirements of the Securities Act and the Proxy Statement conforms in
form and substance to the requirements of the Exchange Act. The Company shall use its reasonable best efforts to cause the Proxy Statement to
be mailed to holders of Company Common Stock as promptly as practicable after the Form S-4 is declared effective under the Securities Act.

        (b)   Each of the Company and Parent shall promptly notify the other of the receipt of any comments from the SEC or its staff and of any
request by the SEC or its staff for amendments or supplements to the Form S-4 or Proxy Statement or for additional information and shall supply
the other with copies of all correspondence between the Company or any of its representatives or Parent or any of its representatives, on the one
hand, and the SEC or its staff, on the other hand, with respect to the Form S-4 or the Proxy Statement. The Company and Parent shall cooperate
with each other and provide to each other all information necessary in order to prepare the Form S-4 and the Proxy Statement as expeditiously as
practicable.

        (c)   If at any time prior to the Effective Time there shall occur (i) any event with respect to the Company or any of Company Subsidiaries,
or with respect to other information supplied by Company for inclusion in the Form S-4 or the Proxy Statement, or (ii) any event with respect to
Parent, or with respect to information supplied by Parent for inclusion in the Form S-4 or the Proxy Statement, in either case, which event is
required to be described in an amendment of or a supplement to the Form S-4 or the Proxy Statement, such event shall be so described, and such
amendment or supplement shall be promptly filed with the SEC and, as required by Law, disseminated to the stockholders of the Company.

        (d)   The Company shall, as soon as practicable following the date the Form S-4 is declared effective under the Securities Act, duly call,
give notice of, convene and hold a meeting of its stockholders (the "Company Stockholders Meeting") for the purpose of seeking the Company
Stockholder Approval. The Company shall, through the Company Board, recommend to its stockholders that they give the Company
Stockholder Approval, except to the extent that the Company Board shall have withdrawn or modified its recommendation of this Agreement or
the Merger as permitted by Section 5.02(c). Without limiting the generality of the foregoing, the Company agrees that its obligations pursuant to
the first sentence of this Section 6.01(d) shall not be affected by (i) the commencement, public proposal, public disclosure or communication to
the Company of any Company Takeover Proposal or (ii) the withdrawal or modification by the Company Board of its recommendation of this
Agreement or the Merger.

        SECTION 6.02    Access to Information; Confidentiality.

        (a)   Subject to compliance with applicable Law, the Company and Parent shall, and shall cause each of their respective subsidiaries to,
afford to the other party and its officers, employees, accountants, counsel, financial advisors and other representatives, reasonable access during
normal business hours during the period prior to the Effective Time to all their respective properties, books, contracts, commitments, personnel
and records and, during such period, shall, and shall cause each of their respective subsidiaries to, furnish promptly to the other party (i) a copy
of each report, schedule, registration statement and other document filed by it during such period pursuant to the requirements of federal or state
securities laws and (ii) all other information concerning its business, properties and personnel as the other party may reasonably request and
receive consistent with the provisions of applicable Law. All information exchanged pursuant to this Section 6.02 shall be subject to the
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confidentiality agreement dated July 26, 2005 between the Company and Parent (the "Confidentiality Agreement"). Notwithstanding anything to
the contrary contained in this Section 6.02, the Company and Parent shall not be obligated, and shall not be obligated to cause any of their
respective subsidiaries, to afford the other party or its officers, employees, accountants, counsel, financial advisors or other representatives, any
access to any properties, books, contracts, commitments, personnel or records relating to, or in respect of, any forward product plans, product
specific cost information, pricing information, customer specific information, merchandising information, or other similar competitively
sensitive information ("Competitively Sensitive Information").

        (b)   To the extent not already done, the Company shall promptly upon execution of this Agreement request each person that has heretofore
executed a confidentiality or non-disclosure agreement in connection with its consideration of acquiring the Company or any of the Company
Subsidiaries to return (or certify in writing the destruction of) all materials containing confidential information and copies thereof furnished to
such person by or on behalf of the Company or any of the Company Subsidiaries.

        SECTION 6.03    Reasonable Best Efforts; Notification.    (a) Upon the terms and subject to the conditions set forth in this Agreement
(including, without limitation, those contained in Sections 6.03(b) and (c)), each of the parties shall use its reasonable best efforts to take, or
cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other parties in doing, all things necessary,
proper or advisable to consummate and make effective, in the most expeditious manner practicable, the Merger and the other Transactions,
including (i) the obtaining of all necessary actions or nonactions, waivers, consents and approvals from Governmental Entities and the making of
all necessary registrations and filings (including filings with Governmental Entities, if any) and the taking of all reasonable steps as may be
necessary to obtain an approval or waiver from, or to avoid an action or proceeding by, any Governmental Entity, (ii) the obtaining of all
necessary Consents or waivers from third parties, (iii) the defending of any lawsuits or other legal proceedings, whether judicial or
administrative, challenging this Agreement or the consummation of the Transactions, including seeking to have vacated or reversed any decree,
order or judgment entered by any court or other Governmental Entity that would restrain, prevent or delay the Closing and (iv) the execution and
delivery of any additional instruments necessary to consummate the Transactions and to fully carry out the purposes of this Agreement. In
connection with and without limiting the foregoing, the Company and the Company Board shall (i) use their reasonable best efforts to ensure
that no state takeover statute or similar statute or regulation is or becomes applicable to any Transaction or this Agreement and (ii) if any state
takeover statute or similar statute or regulation becomes applicable to this Agreement, use their reasonable best efforts to ensure that the Merger
and the other Transactions may be consummated as promptly as practicable on the terms contemplated by this Agreement and otherwise to
minimize the effect of such statute or regulation on the Merger and the other Transactions. Parent will take all action necessary to cause Sub to
perform its obligations under this Agreement and to consummate the Merger on the terms and conditions set forth in this Agreement. Subject to
applicable Law relating to the exchange of information, the Company and Parent and their respective counsel shall (i) have the right to review in
advance, and to the extent practicable each shall consult the other on, any filing made with, or written materials to be submitted to, any
Governmental Entity in connection with the Merger and the other Transactions, (ii) promptly inform each other of any communication (or other
correspondence or memoranda) received from, or given to, the U.S. Department of Justice, the U.S. Federal Trade Commission, or any other
Governmental Antitrust Entity and (iii) furnish each other with copies of all correspondence, filings and written communications between them
or their subsidiaries or affiliates, on the one hand, and any Governmental Entity or its respective staff, on the other hand, with respect to this
Agreement and the Merger. The Company and Parent shall, to the extent practicable, provide the other party and its counsel with advance notice
of and the opportunity to participate in any discussion, telephone call or meeting with any Governmental Entity in respect of any filing,
investigation or other inquiry in
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connection with the Merger or the other Transactions and to participate in the preparation for such discussion, telephone call or meeting. The
Company and Parent may, as each deems advisable and necessary, reasonably designate any competitively sensitive material provided to the
other under this Section 6.03 as "Antitrust Counsel Only Material" (as defined in the Confidentiality Agreement). Notwithstanding anything to
the contrary in this Section 6.03, materials provided to the other party or its counsel may be redacted to remove references concerning the
valuation of the Company and its Subsidiaries.

        (b)   (i) Without limiting the generality of the undertakings pursuant to this Section 6.03, the parties hereto shall provide or cause to be
provided as promptly as practicable to Governmental Entities with regulatory jurisdiction over enforcement of any applicable federal, state, local
or foreign antitrust, competition, premerger notification or trade regulation law, regulation or order ("Antitrust Laws" and each such
Governmental Entity, a "Governmental Antitrust Entity") information and documents requested by any Governmental Antitrust Entity or
necessary, proper or advisable to permit consummation of the Transactions, including preparing and filing any notification and report form and
related material required under the HSR Act and any additional Consents and filings under any Antitrust Laws as promptly as practicable
following the date of this Agreement (but in no event more than five business days from the date hereof) and thereafter to respond as promptly
as practicable to any request for additional information or documentary material that may be made under the HSR Act and any additional
Consents and filings under any Antitrust Laws; (ii) the parties shall use their best efforts to take such actions as are necessary or advisable to
obtain prompt approval of consummation of the Transactions by any Governmental Antitrust Entity; and (iii) the parties shall use their best
efforts to resolve any objections and challenges, including by contest through litigation on the merits, negotiation or other action, that may be
asserted by any Governmental Antitrust Entity with respect to the transaction contemplated by this Agreement under the HSR Act and any
Antitrust Laws.

        (c)   Notwithstanding anything in this Agreement to the contrary, in no event will Parent or Sub be obligated to propose or agree to accept
any undertaking or condition, to enter into any consent decree, to make any divestiture, to accept any operational restriction, or take any other
action that, in the reasonable judgment of Parent, could be expected to limit the right of Parent or the Surviving Corporation to own or operate
all or any portion of their respective businesses or assets. With regard to any Governmental Antitrust Entity, neither the Company nor any
Company Subsidiary (or any of their respective affiliates) shall, without Parent's prior written consent in Parent's sole discretion, discuss or
commit to any divestiture transaction, or discuss or commit to alter their businesses or commercial practices in any way, or otherwise take or
commit to take any action that limits the Parent's freedom of action with respect to, or the Parent's ability to retain any of the businesses, product
lines or assets of, the Surviving Corporation or otherwise receive the full benefits of this Agreement.

        (d)   The Company shall give prompt notice to Parent, and Parent or Sub shall give prompt notice to the Company, of (i) any representation
or warranty made by it contained in this Agreement that is qualified as to materiality becoming untrue or inaccurate in any respect or any such
representation or warranty that is not so qualified becoming untrue or inaccurate in any material respect or (ii) the failure by it to comply with or
satisfy in any material respect any covenant, condition or agreement to be complied with or satisfied by it under this Agreement; provided,
however, that no such notification shall affect the representations, warranties, covenants or agreements of the parties or the conditions to the
obligations of the parties under this Agreement.

        (e)   As soon as reasonably practicable following the execution of this Agreement, Parent, in its capacity as the sole stockholder of Sub,
shall adopt this Agreement.

        SECTION 6.04    ESPP.    As soon as practicable following the date of this Agreement, the Company Board (or, if appropriate, any
committee of the Company Board administering the ESPP) shall adopt such resolutions or take such other actions as may be required to provide
that with respect to the ESPP no purchase period shall be commenced after the date of this Agreement.
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        SECTION 6.05    Benefit Plans.    (a) Subject to all applicable collective bargaining agreements, from the Effective Time through
December 31, 2006, except as set forth below, Parent shall provide or cause the Surviving Corporation to provide to employees of the Company
and the Company Subsidiaries who remain employed by the Surviving Corporation and its subsidiaries compensation and employee benefits
that, taken as a whole, are comparable in the aggregate to those provided to such employees immediately prior to the Effective Time (it being
understood and agreed that modifications to Company Benefit Plans that have been announced to participants or planned and otherwise
disclosed to Parent but not yet implemented as of the Effective Time shall be taken into account for purposes of the foregoing). Without limiting
the foregoing, Parent agrees that, with respect to service through December 31, 2006, it shall, or shall cause the Surviving Corporation to,
maintain the employer matching contribution component of the Maytag Corporation Salary Savings Plan without reduction. Parent and the
Company agree and acknowledge that consummation of the Transactions shall constitute a "change of control" for purposes of each applicable
Company Benefit Plan and Company Benefit Agreement. Nothing herein shall be construed to prohibit Parent or the Surviving Corporation from
amending or terminating any Company Benefit Plan in accordance with the terms thereof and with applicable Law, so long as they comply with
the requirements of this Section 6.05.

        (b)   From and after the Effective Time, Parent shall, and shall cause the Surviving Corporation to, honor in accordance with their
respective terms (as in effect on August 10, 2005), all the Company Benefit Plans and Company Benefit Agreements disclosed in Sections
3.10(b) and 3.11(a) of the Company Disclosure Letter (subject, in each case, to the right of Parent or the Surviving Corporation to amend or
terminate any Company Benefit Plan or Company Benefit Agreement in accordance with the terms thereof and with applicable Law). For
purposes of eligibility, vesting and benefit accrual (other than benefit accrual under defined benefit pension plans) under the employee benefit
plans of Parent and its subsidiaries providing benefits after the Effective Time to any employee of the Company or any Company Subsidiary
immediately prior to the Effective Time (all such plans, collectively, the "New Plans"), each such employee shall be credited with all years of
service for which such employee was credited before the Effective Time under any comparable Company Benefit Plans, except where such
crediting would lead to a duplication of benefits or to the extent such service credit is not provided under a newly adopted plan to similarly
situated employees of Parent who were never employees of the Company and its affiliates. In addition and without limiting the generality of the
foregoing, (i) Parent shall use its commercially reasonable efforts to cause each employee of the Company or any Company Subsidiary as of the
Effective Time to be immediately eligible to participate, without any waiting period, in any and all New Plans to the extent coverage under any
such New Plan replaces coverage under a comparable Company Benefit Plan in which such employee participated immediately prior to the
Effective Time (all such plans, collectively, the "Old Plans"), (ii) for purposes of each New Plan providing medical, dental, pharmaceutical
and/or vision benefits to any such employee, Parent shall use its commercially reasonable efforts to cause all pre-existing condition exclusions,
limitations and actively-at-work requirements of such New Plan to be waived for such employee and his or her covered dependent (to the extent
such exclusions, limitations and actively-at-work requirements were waived or satisfied as of the Effective Time under the corresponding Old
Plan) and (iii) all deductibles, coinsurance and maximum out-of-pocket expenses incurred by such employee and his or her covered dependents
under any Old Plan during the portion of the plan year of such Old Plan ending on the date such employee's participation in the corresponding
New Plan begins shall be taken into account under such New Plan for purposes of satisfying all deductible, co-insurance and maximum
out-of-pocket requirements applicable to such employee and his or her covered dependents for the applicable plan year as if such amounts had
been paid in accordance with such New Plan.
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        (c)   Nothing contained herein shall be construed as requiring Parent or the Surviving Corporation to continue the employment of any
specific person.

        (d)   The Company may provide up to the Retention Amount as a retention pool (the "Retention Pool") for the purposes of retaining the
services of employees of the Company and the Company Subsidiaries ("Company Employees") who are key employees. The Chief Executive
Officer of the Company shall determine in his sole discretion, subject to approval by (i) the Company Board (or the Compensation Committee
thereof) and (ii) Parent (whose approval shall not be unreasonably withheld), the Company Employees eligible to receive retention awards from
the Retention Pool (who shall not include Primary Company Executives) (each, a "Retention Bonus"), the amounts of the Retention Bonus,
individually and in the aggregate, and any criteria for payment of the Retention Bonus. Any Retention Bonus shall be intended to retain the
services of the recipient through, and shall be payable (if such recipient still remains employed by the Company and the Company Subsidiaries
at such time) as soon as practicable following (but in no event more than 30 days following) the first to occur of (x) the 90th day following the
Closing Date or (y) if this Agreement is terminated pursuant to Section 8.01 hereof, the date of such termination (such first to occur, the "Vesting
Date"); provided that such Retention Bonus shall be payable in the event that the applicable recipient's employment has been terminated (i) prior
to the Closing Date without cause by mutual agreement of Parent and the Company, (ii) following the Closing Date but prior to the date of
payment of Retention Bonuses without cause (or by the applicable recipient in a termination otherwise entitling such recipient to severance), or
(iii) due to death or long-term disability. In the event this Agreement is terminated pursuant to Section 8.01(a), (b) or (f) hereof, Parent shall be
solely responsible for making payments of Retention Bonuses, and shall indemnify and hold harmless the Company and its affiliates in
connection with such bonuses. For purposes of this Agreement, the Retention Amount shall equal the product of (x) $15,000,000 times (y) a
fraction, the numerator of which is the number of days from the date hereof through the earlier of the Vesting Date and the Closing Date and the
denominator of which is the number of days from the date hereof through December 31, 2006.

        (e)   In the event that the Closing Date occurs prior to payment of annual bonuses for the 2005 calendar year, Parent shall cause the
Surviving Corporation to continue to maintain and honor the Company's 2005 annual bonus plans set forth in Section 6.05(e) of the Company
Disclosure Letter (the "2005 Bonus Plans") for the 2005 calendar year and to pay Company Employees the bonus amounts due under such 2005
Bonus Plans pursuant to the objective formulae set forth therein (including formulae approved thereunder by the Company or the Company
Board, or a committee thereof, prior to August 10, 2005 and previously provided to Parent), based on the performance of the Company and its
operating units, without adjusting such total for individual performance. If the Effective Date has not occurred prior to or on December 31, 2005,
the Company may establish annual bonus plans ("2006 Bonus Plans") for the 2006 calendar year on terms consistent with past practice. If the
Effective Date occurs during the 2006 calendar year, (x) Parent will pay, as soon as practicable following the Effective Time, prorated bonuses
(prorated to the Effective Time) to Company Employees who were employed as of the Effective Time, assuming for purposes of such prorated
bonuses that all performance measures relevant to the determination of bonuses under such 2006 Bonus Plans shall be deemed to have been met
for the period beginning on January 1, 2006 and ending on the Closing Date, and (y) Parent shall implement a bonus plan for purposes of
bonuses for Company Employees for the balance of the 2006 calendar year. Company performance in respect of calculations to be made under
the 2005 Bonus Plans and 2006 Bonus Plans shall be calculated without taking into account any expenses or costs related to or arising out of the
Transactions or any non-recurring charges that would not reasonably be expected to have been incurred had the Transactions not occurred.

        (f)    From the Effective Time through December 31, 2006, (i) Company Employees below the level of Director shall continue to participate
in the Maytag Corporation Separation Pay and Benefits Plan (the "Severance Plan"), (ii) Company Employees at the levels of Director and
above shall be eligible
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for severance benefits pursuant to the plan set forth in Section 6.05(f) of the Company Disclosure Letter and (iii) none of the Severance Plan, the
Maytag Corporation Separation of Employment Plan or the plan set forth in Section 6.05(f) of the Company Disclosure Letter shall be amended
in any manner adverse to the Company Employees.

        SECTION 6.06    Indemnification.    (a) Parent shall, to the fullest extent permitted by Law, cause the Surviving Corporation to honor all
the Company's obligations to indemnify the current or former directors or officers of the Company for acts or omissions by such directors and
officers occurring prior to the Effective Time to the extent that such obligations of the Company exist on the date of this Agreement, whether
pursuant to the Company Charter, the Company By-laws or individual indemnity agreements, and such obligations shall survive the Merger and
shall continue in full force and effect in accordance with the terms of the Company Charter, the Company By-laws and such individual
indemnity agreements from the Effective Time until the expiration of the applicable statute of limitations with respect to any claims against such
directors or officers arising out of such acts or omissions. Parent shall, to the fullest extent permitted by Law, cause the Surviving Corporation to
advance funds for expenses incurred by a director or officer in defending a civil or criminal action, suit or proceeding relating to the
indemnification obligations referenced in the immediately preceding sentence in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall be ultimately determined
that he or she is not entitled to the indemnification referenced in the immediately preceding sentence.

        (b)   For a period of six years after the Effective Time, Parent shall cause to be maintained in effect the current policies of directors' and
officers' liability insurance maintained by the Company (provided that Parent may substitute therefor policies purchased by Parent or the
Surviving Corporation, at the sole election of Parent, with reputable and financially sound carriers of at least the same coverage and amounts
containing terms and conditions which are no less advantageous) with respect to claims arising from or related to facts or events which occurred
at or before the Effective Time; provided, however, that Parent or the Surviving Corporation shall not be obligated to make annual premium
payments for such insurance to the extent such premiums exceed 300% of the annual premiums paid as of the date hereof by the Company for
such insurance (such 300% amount, the "Maximum Premium"). If such insurance coverage cannot be obtained at all, or can only be obtained at
an annual premium in excess of the Maximum Premium, Parent shall maintain the most advantageous policies of directors' and officers'
insurance obtainable for an annual premium equal to the Maximum Premium. The Company represents to Parent that the Maximum Premium is
$3,696,000.

        SECTION 6.07    Fees and Expenses.    (a) Except as provided in this Section 6.07, all fees and expenses incurred in connection with the
Merger and the other Transactions shall be paid by the party incurring such fees or expenses, whether or not the Merger is consummated, except
for (i) expenses incurred in connection with printing, mailing and filing the Form S-4 and the Proxy Statement and (ii) all fees paid in respect of
filings made by the Company and Parent pursuant to the HSR Act in connection with the Merger, with the expenses and fees referred to in
clauses (i) and (ii) to be borne by Parent.

        (b)   The Company shall pay to Parent a fee of $60,000,000 and shall reimburse Parent for its payment to the Company of $40,000,000 in
connection with the Company's termination of that certain Agreement and Plan of Merger, dated as of May 19, 2005, by and among Triton
Acquisition Holding Co. ("Triton"), Triton Acquisition Co. and the Company (the "Triton Agreement") if: (i) Parent terminates this Agreement
pursuant to Section 8.01(d); (ii) (A) after the date of this Agreement and prior to the termination of this Agreement pursuant to Article VIII, any
person makes a Company Takeover Proposal or amends a Company Takeover Proposal made prior to the date of this Agreement, (B) this
Agreement is terminated by either the Company or Parent pursuant to Section 8.01(b)(i) (and prior to such termination the Company shall have
breached or failed to perform any of its covenants or
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agreements set forth in this Agreement) or 8.01(b)(iii) (but only if a Company Takeover Proposal is publicly announced at or prior to the time of
the Company Stockholders Meeting) or by Parent pursuant to Section 8.01(c) and (C) within 12 months after the date of such termination the
Company enters into a definitive agreement to consummate, or consummates, the transactions contemplated by a Company Takeover Proposal;
or (iii) the Company terminates this Agreement pursuant to Section 8.01(e). The Company shall (i) pay to Parent a fee of $60,000,000 if Parent
terminates this Agreement pursuant to Section 8.01(c) by reason of the Company knowingly breaching its obligations under Section 5.02 (unless
such breach of Section 5.02 has only an immaterial effect on Parent) and (ii) in such event, if the circumstance described in clause (ii) (C) of the
immediately preceding sentence occurs, also reimburse Parent for its payment to the Company of $40,000,000 in connection with the Company's
termination of the Triton Agreement. Any amounts due under this Section 6.07(b) shall be paid by wire transfer of same-day funds on the date of
termination of this Agreement (except that in the case of termination pursuant to clause (ii) of either of the first or second sentence of this
Section 6.07(b), such payment shall be made on the date of execution of such definitive agreement or, if earlier, consummation of such
transactions and in the case of termination pursuant to the immediately preceding sentence, such payment shall be made on or before the fifth
business day following such termination). Solely for the purposes of clause (ii) of each of the first and second sentences of this Section 6.07(b),
the term "Company Takeover Proposal" shall have the meaning assigned to such term in Section 5.02(f), except that all references to "20%"
shall be changed to "40%". The Company acknowledges that the agreements contained in this Section 6.07(b) are an integral part of the
Transactions, and that, without these agreements, Parent would not enter into this Agreement; accordingly, if the Company fails promptly to pay
the amounts due pursuant to this Section 6.07(b), and, in order to obtain such payment, Parent commences a suit that results in a judgment
against the Company for the amounts set forth in this Section 6.07(b), the Company shall pay to Parent interest on the amounts set forth in this
Section 6.07(b) from and including the date payment of such amount was due to but excluding the date of actual payment at the prime rate of
JPMorgan Chase Bank in effect on the date such payment was required to be made, together with reasonable legal fees and expenses incurred in
connection with such suit. It is expressly understood that in no event shall the Company be required to pay the $60,000,000 fee or reimburse the
$40,000,000 payment referred to in this Section 6.07(b) on more than one occasion.

        (c)   In the event that either the Company or Parent is entitled to terminate, and terminates, this Agreement pursuant to Section 8.01(b)(i) or
8.01(b)(ii)(A) and at the time of such termination (i) all of the conditions set forth in Sections 7.02(a), 7.02(b) and 7.02(c) have been satisfied or
waived (other than the delivery of certificates and provided that the term "Closing Date" shall in any of such sections be deemed to refer to the
date of such termination), (ii) neither the Company nor Parent is entitled to terminate this Agreement pursuant to Section 8.01(b)(ii)(B) and
(iii) if a vote to obtain the Company Stockholder Approval has been taken at a Company Stockholder Meeting, Company Stockholder Approval
has been obtained, then Parent shall pay a termination fee equal to $120,000,000 (the "Nonclearance Termination Fee") on or before the fifth
business day following such termination by wire transfer of same day funds to an account designated in writing to Parent by the Company at
least two business days after such termination.

        SECTION 6.08    Public Announcements.    Each of Parent and Sub, on the one hand, and the Company, on the other hand, shall use its
reasonable best efforts to consult with each other before issuing, and, to the extent reasonably feasible, provide each other the opportunity to
review and comment upon, any press release or other public statements with respect to the Merger and the other Transactions and shall not issue
any such press release or make any such public statement prior to such consultation, except as may be required by applicable Law, court process
or by obligations pursuant to any listing agreement with any national securities exchange.
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        SECTION 6.09    Transfer Taxes.    All stock transfer, real estate transfer, documentary, stamp, recording and other similar Taxes
(including interest, penalties and additions to any such Taxes) ("Transfer Taxes") incurred in connection with the Transactions shall be paid by
either Sub or the Surviving Corporation, and the Company shall cooperate with Sub and Parent in preparing, executing and filing any Tax
Returns with respect to such Transfer Taxes, including supplying in a timely manner a complete list of all real property interests held by the
Company that are located in New York State and any information with respect to such property that is reasonably necessary to complete such
Tax Returns.

        SECTION 6.10    Rights Agreements; Consequences if Rights Triggered.

        (a)   The Company Board shall take all further actions (in addition to those referred to in Section 3.05(c)) requested in writing by Parent in
order to render the Company Rights inapplicable to the Merger and the other Transactions. Except as approved in writing by Parent, the
Company Board shall not (i) amend the Company Rights Agreement, (ii) redeem the Company Rights or (iii) take any action with respect to, or
make any determination under, the Company Rights Agreement. If any Distribution Date or Share Acquisition Date occurs under the Company
Rights Agreement at any time during the period from the date of this Agreement to the Effective Time, the Company and Parent shall make such
adjustment to the Merger Consideration as the Company and Parent shall mutually agree so as to preserve the economic benefits that the
Company and Parent each reasonably expected on the date of this Agreement to receive as a result of the consummation of the Merger and the
other Transactions.

        (b)   The Parent Board shall take all further actions (in addition to those referred to in Section 4.05(c)) requested in writing by the Company
in order to render the Parent Rights inapplicable to the Merger and the other Transactions. Except as would not adversely affect the ability of
Parent to consummate the Merger and the Transactions, unless approved in writing by the Company, the Parent Board shall not (i) amend the
Parent Rights Agreement, (ii) redeem the Parent Rights or (iii) take any action with respect to, or make any determination under, the Parent
Rights Agreement.

        SECTION 6.11    Stockholder Litigation.    The Company shall give Parent the opportunity to participate in the defense or settlement of any
stockholder litigation against the Company and its directors relating to any Transaction; provided, however, that no such settlement shall be
agreed to without Parent's consent, which consent shall not be unreasonably withheld.

        SECTION 6.12    Stock Exchange Listing.    Parent shall use its reasonable best efforts to cause the shares of Parent Common Stock to be
issued in connection with the Merger and the shares of Parent Common Stock to be reserved for issuance upon exercise of Company Stock
Options to be approved for listing on the NYSE, subject to official notice of issuance.

        SECTION 6.13    Affiliates.

        (a)   Not less than forty-five (45) days prior to the Effective Time, the Company (i) shall deliver to Parent a letter identifying all Persons
who, in the Company's opinion, may be, as of the Effective Time, its "affiliates" for purposes of Rule 145 under the Securities Act, and (ii) shall
use its reasonable best efforts to cause each Person who is identified as an "affiliate" of it in such letter to deliver to Parent, as promptly as
practicable but in no event later than thirty (30) days prior to the Effective Time, a signed agreement reasonably acceptable to both Parent and
the Company (an "Affiliate Agreement"). The Company shall notify Parent from time to time after the delivery of the letter described above of
any Person not identified on such letter who then is, or may be, such an "affiliate" and use its reasonable best efforts to cause each additional
Person who is identified as an "affiliate" to execute an Affiliate Agreement.

        (b)   Neither Parent or the Company shall register, or allow its transfer agent to register, on its books, any transfer of any shares of Parent
Common Stock or Company Common Stock of any affiliate
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of the Company who has not provided an executed Affiliate Agreement in accordance with this Section 6.13 unless the transfer is made in
compliance with the foregoing.

        (c)   For one year following the Closing, Parent shall continue to make available such adequate current public information as shall satisfy
the conditions set forth in Rule 144(c) of the Securities Act.

        SECTION 6.14    Other Actions by Parent.    Parent shall not, and shall use its reasonable best efforts to cause its affiliates not to, take any
action that would reasonably be expected to result in any condition to the Merger set forth in Article VII not being satisfied, except any action
permitted to be taken pursuant to Section 8.01.

        SECTION 6.15    Section 16(b).    Parent shall take all such steps as may be reasonably necessary to cause the Transactions and any other
dispositions of equity securities of the Company (including derivative securities) or acquisitions of Parent equity securities (including derivative
securities) in connection with this Agreement by each individual who (a) is a director or officer of the Company or (b) at the Effective Time will
become a director or officer of Parent, to be exempt under Rule 16b-3 promulgated under the Exchange Act.

ARTICLE VII

CONDITIONS PRECEDENT

        SECTION 7.01    Conditions to Each Party's Obligation to Effect the Merger.    The respective obligation of each party to effect the Merger
is subject to the satisfaction or waiver on or prior to the Closing Date of the following conditions:

        (a)    Stockholder Approval.    The Company shall have obtained the Company Stockholder Approval.

        (b)    Antitrust.    Any waiting period (and any extension thereof) applicable to the Merger under the HSR Act shall have been terminated or
shall have expired. Any Consents and filings required prior to the Closing under any Antitrust Law, the absence of which would reasonably be
expected to (i) have a Company Material Adverse Effect, (ii) have a Parent Material Adverse Effect or (iii) result in a criminal violation, shall
have been obtained or made.

        (c)    No Injunctions or Restraints.    No restraining order, preliminary or permanent injunction or other order issued by any court of
competent jurisdiction or other legal restraint or prohibition preventing the consummation of the Merger shall be in effect; provided, however,
that prior to asserting this condition, subject to Section 6.03, the asserting party shall have used its reasonable best efforts or best efforts, as
applicable, in a manner consistent with this Agreement, including, without limitation, Section 6.03(b), to prevent the entry of any such injunction
or other order and to appeal as promptly as possible any such judgment that may be entered.

        (d)    Form S-4 Effective.    The Form S-4 shall have been declared effective under the Securities Act and no stop order suspending the
effectiveness of the Form S-4 shall be in effect and no proceedings for such purpose shall be pending before or threatened by the SEC.

        (e)    Listing of Parent Common Stock.    The shares of Parent Common Stock to be issued in the Merger and such other shares of Parent
Common Stock to be reserved for issuance in connection with the Merger shall have been approved for listing on the NYSE, subject to official
notice of issuance.

        SECTION 7.02    Conditions to Obligations of Parent and Sub.    The obligations of Parent and Sub to effect the Merger are further subject
to the following conditions:

        (a)    Representations and Warranties.    The representations and warranties of the Company set forth in this Agreement that are qualified as
to Company Material Adverse Effect shall be true and correct, and those not so qualified shall be true and correct except for such failures to be
true and correct as
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would not reasonably be expected to have a Company Material Adverse Effect (other than the representations and warranties set forth in
Sections 3.02, 3.03, 3.04 and 3.18, which shall be true and correct in all material respects), as of the date of this Agreement and as of the Closing
Date as though made on the Closing Date, except to the extent such representations and warranties expressly relate to an earlier date (in which
case such representations and warranties qualified as to Company Material Adverse Effect shall be true and correct, and those not so qualified
shall be true and correct except for such failures to be true and correct as would not reasonably be expected to have a Company Material
Adverse Effect (other than the representations and warranties set forth in Sections 3.02, 3.03, 3.04 and 3.18, which shall be true and correct in all
material respects), on and as of such earlier date). Parent shall have received a certificate signed on behalf of the Company by the chief executive
officer and the chief financial officer of the Company to such effect.

        (b)    Performance of Obligations of the Company.    The Company shall have performed in all material respects all obligations required to
be performed by it under this Agreement at or prior to the Closing Date, and Parent shall have received a certificate signed on behalf of the
Company by the chief executive officer and the chief financial officer of the Company to such effect.

        (c)    Absence of Company Material Adverse Effect.    Except as disclosed in the Company Disclosure Letter or in any Filed Company SEC
Document, since the date of this Agreement there shall not have been any event, change, effect, development, condition or occurrence that,
individually or in the aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect.

        SECTION 7.03    Conditions to Obligation of the Company.    The obligation of the Company to effect the Merger is further subject to the
following conditions:

        (a)    Representations and Warranties.    The representations and warranties of Parent and Sub set forth in this Agreement that are qualified
as to Parent Material Adverse Effect shall be true and correct, and those not so qualified shall be true and correct except for such failures to be
true and correct as would not reasonably be expected to have a Parent Material Adverse Effect (other than the representations and warranties set
forth in Sections 4.02 and 4.04, which shall be true and correct in all material respects), as of the date of this Agreement and as of the Closing
Date as though made on the Closing Date, except to the extent such representations and warranties expressly relate to an earlier date (in which
case such representations and warranties qualified as to Parent Material Adverse Effect shall be true and correct, and those not so qualified shall
be true and correct except for such failures to be true and correct as would not reasonably be expected to have a Parent Material Adverse Effect
(other than the representations and warranties set forth in Sections 4.02 and 4.04, which shall be true and correct in all material respects), on and
as of such earlier date). The Company shall have received a certificate signed on behalf of Parent by an executive officer of Parent to such effect.

        (b)    Performance of Obligations of Parent and Sub.    Parent and Sub shall have performed in all material respects all obligations required
to be performed by them under this Agreement at or prior to the Closing Date, and the Company shall have received a certificate signed on
behalf of Parent by an executive officer of Parent to such effect.

        (c)    Absence of Parent Material Adverse Effect.    Except as disclosed in the Parent Disclosure Letter or in any Filed Parent SEC
Document, since the date of this Agreement there shall not have been any event, change, effect, development, condition or occurrence that,
individually or in the aggregate, has had or would reasonably be expected to have a Parent Material Adverse Effect.
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ARTICLE VIII

TERMINATION, AMENDMENT AND WAIVER

        SECTION 8.01    Termination.    This Agreement may be terminated at any time prior to the Effective Time, whether before or after receipt
of the Company Stockholder Approval:

        (a)   by mutual written consent of Parent, Sub and the Company;

        (b)   by either Parent or the Company:

(i)
if the Merger is not consummated on or before December 31, 2006 (the "Outside Date"), unless the failure to
consummate the Merger is the result of a willful and material breach of this Agreement by the party seeking to
terminate this Agreement;

(ii)
if any Governmental Entity issues an order, decree or ruling or takes any other action permanently enjoining,
restraining or otherwise prohibiting the Merger (A) as violative of any Antitrust Law or (B) for any reason other
than as contemplated by Section 8.01(b)(ii)(A), and, in either case, such order, decree, ruling or other action shall
have become final and non-appealable; or

(iii)
if, upon a vote thereon at the Company Stockholder Meeting, the Company Stockholder Approval is not obtained;

        (c)   by Parent, if the Company breaches or fails to perform in any material respect any of its representations, warranties or covenants
contained in this Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in Section 7.02(a) or
7.02(b), and (ii) cannot be or has not been cured by the Outside Date (provided that neither Parent nor Sub is then in willful and material breach
of any representation, warranty or covenant contained in this Agreement);

        (d)   by Parent:

(i)
if the Company Board or any committee thereof withdraws or modifies, in a manner adverse to Parent or Sub, or
publicly proposes to withdraw or modify, in a manner adverse to Parent or Sub, its approval or recommendation of
this Agreement or the Merger, fails to recommend to the Company's stockholders that they give the Company
Stockholder Approval or approves or recommends, or publicly proposes to approve or recommend, any Company
Takeover Proposal; or

(ii)
if the Company gives Parent the notification contemplated by Section 8.05(b)(iii);

        (e)   by the Company prior to receipt of the Company Stockholder Approval in accordance with Section 8.05(b); provided, however, that
the Company shall have complied with all provisions thereof, including the notice provisions therein; or

        (f)    by the Company, if Parent or Sub breaches or fails to perform in any material respect any of its representations, warranties or
covenants contained in this Agreement, which breach or failure to perform (i) would give rise to the failure of a condition set forth in
Section 7.03(a) or 7.03(b), and (ii) cannot be or has not been cured by the Outside Date (provided that the Company is not then in willful and
material breach of any representation, warranty or covenant contained in this Agreement).

        SECTION 8.02    Effect of Termination.    In the event of termination of this Agreement by either the Company or Parent as provided in
Section 8.01, this Agreement shall forthwith become void and have no effect, without any liability or obligation on the part of Parent, Sub or the
Company, other than the last sentence of Section 6.02, Section 6.07, this Section 8.02 and Article IX, which provisions shall survive such
termination, and except to the extent that such termination results from the willful and material breach by a party of any representation, warranty
or covenant set forth in this Agreement.
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        SECTION 8.03    Amendment.    This Agreement may be amended by the parties at any time before or after receipt of the Company
Stockholder Approval; provided, however, that after receipt of the Company Stockholder Approval, there shall be made no amendment that by
Law requires further approval by the stockholders of the Company without the further approval of such stockholders. This Agreement may not
be amended except by an instrument in writing signed on behalf of each of the parties.

        SECTION 8.04    Extension; Waiver.    At any time prior to the Effective Time, the parties may (a) extend the time for the performance of
any of the obligations or other acts of the other parties, (b) waive any inaccuracies in the representations and warranties contained in this
Agreement or in any document delivered pursuant to this Agreement or (c) waive compliance with any of the agreements or conditions
contained in this Agreement. No extension or waiver by the Company shall require the approval of the stockholders of the Company. Any
agreement on the part of a party to any such extension or waiver shall be valid only if set forth in an instrument in writing signed on behalf of
such party. The failure of any party to this Agreement to assert any of its rights under this Agreement or otherwise shall not constitute a waiver
of such rights.

        SECTION 8.05    Procedure for Termination.    (a) A termination of this Agreement pursuant to Section 8.01 shall, in order to be effective,
require in the case of Parent, Sub or the Company, action by its Board of Directors or, to the extent permitted by law, the duly authorized
designee of its Board of Directors. Termination of this Agreement prior to the Effective Time shall not require the approval of the stockholders
of the Company.

        (b)   The Company may terminate this Agreement pursuant to Section 8.01(e) only if (i) the Company Board has received a Superior
Company Proposal, (ii) in light of such Superior Company Proposal a majority of the disinterested directors of the Company shall have
determined in good faith, after consultation with outside counsel, that the failure to withdraw or modify its recommendation of the Merger and
this Agreement would be inconsistent with the Company Board's exercise of its fiduciary duty under applicable Law, (iii) the Company has
notified Parent in writing of the determinations described in clause (ii) above, (iv) at least five business days following receipt by Parent of the
notice referred to in clause (iii) above, and taking into account any revised proposal made by Parent since receipt of the notice referred to in
clause (iii) above, such Superior Company Proposal remains a Superior Company Proposal and a majority of the disinterested directors of the
Company has again made the determinations referred to in clause (ii) above, (v) the Company is in compliance, in all material respects, with
Section 5.02, (vi) the Company has previously paid the fee and reimbursement, as applicable, due under Section 6.07, (vii) the Company Board
concurrently approves, and the Company concurrently enters into, a definitive agreement providing for the implementation of such Superior
Company Proposal and (viii) Parent is not at such time entitled to terminate this Agreement pursuant to Section 8.01(c) (assuming for purposes
of this clause (viii) that the Outside Date is the date of termination of this Agreement by the Company, except where the applicable breach or
failure to perform is not willful and material and is capable of being cured prior to the Outside Date).

ARTICLE IX

GENERAL PROVISIONS

        Section 9.01    Nonsurvival of Representations and Warranties.    None of the representations and warranties in this Agreement or in any
instrument delivered pursuant to this Agreement shall survive the Effective Time. This Section 9.01 shall not limit any covenant or agreement of
the parties which by its terms contemplates performance after the Effective Time.
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        SECTION 9.02    Notices.    All notices, requests, claims, demands and other communications under this Agreement shall be in writing and
shall be deemed given upon receipt by the parties at the following addresses (or at such other address for a party as shall be specified by like
notice):

(a)
if to Parent or Sub, to
Whirlpool Corporation
2000 M63 North
Benton Harbor, MI 49022
Attention:    Daniel F. Hopp
Facsimile:    269-923-3722

with a copy to:

Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, NY 10153
Attention:    Thomas A. Roberts, Esq.
                      Ellen J. Odoner, Esq.
Facsimile:    212-310-8007

(b)
if to the Company, to
Maytag Corporation
403 West Fourth Street, North
Newton, IA 50208
Attention:    Roger K. Scholten
Facsimile:    641-787-6930

with a copy to:

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, NY 10019
Attention:    Richard D. Katcher, Esq.
                      James Cole, Jr., Esq.
Facsimile:    212-403-2000

        SECTION 9.03    Definitions.    For purposes of this Agreement:

        An "affiliate" of any person means another person that directly or indirectly, through one or more intermediaries, controls, is controlled by,
or is under common control with, such first person.

        A "Company Material Adverse Effect" means (a) a material adverse effect on the business, assets (including, without limitation, the Maytag
brand) or financial condition of the Company and the Company Subsidiaries, taken as a whole, (b) a material adverse effect on the ability of the
Company to perform its obligations under this Agreement or (c) a material adverse effect on the ability of the Company to consummate the
Merger and the other Transactions to be performed or consummated by the Company; provided, however, that a Company Material Adverse
Effect shall not include any event, change, effect, development, condition or occurrence arising out of or relating to (i) general economic or
political conditions in the United States of America, (ii) conditions generally affecting industries in which any of the Company or the Company
Subsidiaries operates (except, in the case of clauses (i) and (ii) above, if the event, change, effect, development, condition or occurrence
disproportionately impacts the business, assets or financial condition of the Company and the Company Subsidiaries, taken as a whole), (iii) the
public announcement of this Agreement or the consummation of the Transactions contemplated hereby (including, without limitation, any loss
of customers, suppliers, licensors, licensees, or distributors of the Company or any Company Subsidiary as a result thereof, or changes arising
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of, or attributable to, any such loss, with the burden of proving that any such loss was not caused by such public announcement or consummation
to be borne by Parent) or (iv) the loss of employees of the Company or any Company Subsidiary or changes arising out of, or attributable to,
such loss; and provided, further, that (x) any change in the Company's stock price or trading volume or (y) any failure of the Company to meet
its internal financial projections or published analysts' forecasts relating to it, or any other amount of revenues or earnings of the Company shall
each not, individually or collectively, be deemed to constitute a Company Material Adverse Effect.

        "knowledge" means, with respect to the Company, the knowledge of any of Ralph F. Hake, George C. Moore, Roger K. Scholten or Steven
Klyn, and with respect to Parent, the knowledge of Jeff M. Fettig, Roy W. Templin, Blair A. Clark or Daniel F. Hopp.

        A "Parent Material Adverse Effect" means (a) a material adverse effect on the business, assets, financial condition or results of operations
of Parent and the Parent Subsidiaries, taken as a whole, (b) a material adverse effect on the ability of Parent to perform its obligations under this
Agreement or (c) a material adverse effect on the ability of Parent to consummate the Merger and the other Transactions to be performed or
consummated by Parent; provided, however, that a Parent Material Adverse Effect shall not include any event, change, effect, development,
condition or occurrence arising out of or relating to (i) general economic or political conditions in the United States of America or (ii) conditions
generally affecting industries in which any of Parent or the Parent Subsidiaries operates (except, in the case of clauses (i) and (ii) above, if the
event, change, effect, development, condition or occurrence disproportionately impacts the business, assets, financial condition or results of
operations of Parent and the Parent Subsidiaries, taken as a whole); provided, however, that any change in Parent's stock price or trading volume
shall not be deemed to constitute a Parent Material Adverse Effect.

        A "person" means any individual, firm, corporation, partnership, company, limited liability company, trust, joint venture, association,
Governmental Entity or other entity.

        A "subsidiary" of any person means another person (a) an amount of the voting securities, other voting ownership or voting partnership
interests of which is sufficient to elect at least a majority of its Board of Directors or other governing body (or, if there are no such voting
interests, 50% or more of the equity interests of which) is owned directly or indirectly by such first person, or (b) of which such first person is, in
the case of a partnership, the general partner or, in the case of a limited liability company, the managing member.

        SECTION 9.04    Interpretation; Disclosure Letter.    When a reference is made in this Agreement to a Section or subsection, such
reference shall be to a Section or subsection, as applicable, of this Agreement unless otherwise indicated. The table of contents and headings
contained in this Agreement are for reference purposes only and shall not affect in any way the meaning or interpretation of this Agreement.
Whenever the words "include", "includes" or "including" are used in this Agreement, they shall be deemed to be followed by the words "without
limitation". Any matter disclosed in any section of the Company Disclosure Letter shall be deemed disclosed only for the purposes of the
specific Sections of this Agreement to which such section relates.

        SECTION 9.05    Severability.    If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any
rule or Law, or public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as
the economic or legal substance of the Transactions is not affected in any manner materially adverse to any party. Upon such determination that
any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall negotiate in good faith to modify this
Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner to the end that Transactions are fulfilled
to the extent possible.

A-48

Edgar Filing: CDW Corp - Form 4

Explanation of Responses: 38



        SECTION 9.06    Counterparts.    This Agreement may be executed in one or more counterparts, all of which shall be considered one and
the same agreement and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other
parties.

        SECTION 9.07    Entire Agreement; No Third-Party Beneficiaries.    This Agreement, taken together with the Company Disclosure Letter
and the Confidentiality Agreement, (a) constitute the entire agreement, and supersede all prior agreements and understandings, both written and
oral, among the parties with respect to the Transactions and (b) except for Section 6.06 and except as otherwise provided in the Confidentiality
Agreement, are not intended to confer upon any person other than the parties hereto any rights or remedies. Notwithstanding clause (b) of the
immediately preceding sentence, following the Effective Time the provisions of Article II shall be enforceable by holders of Certificates.

        SECTION 9.08    Governing Law.    This Agreement shall be governed by, and construed in accordance with, the laws of the State of New
York, regardless of the laws that might otherwise govern under applicable principles of conflicts of laws thereof, except to the extent the laws of
Delaware are mandatorily applicable to the Merger.

        SECTION 9.09    Assignment.    Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be
assigned, in whole or in part, by operation of law or otherwise by any of the parties without the prior written consent of the other parties, except
that Sub may assign, in its sole discretion, any of or all its rights, interests and obligations under this Agreement to any direct or indirect, wholly
owned subsidiary of Parent, but no such assignment shall relieve Sub of any of its obligations under this Agreement. Any purported assignment
without such consent shall be void. Subject to the preceding sentences, this Agreement will be binding upon, inure to the benefit of, and be
enforceable by, the parties and their respective successors and assigns.

        SECTION 9.10    Enforcement.    The parties agree that irreparable damage would occur in the event that any of the provisions of this
Agreement were not performed in accordance with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall
be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the terms and provisions of this
Agreement in any New York state court, any federal court located in the State of New York or the State of Delaware, or the Court of Chancery
of the State of Delaware, this being in addition to any other remedy to which they are entitled at law or in equity. In addition, each of the parties
hereto (a) consents to submit itself to the personal jurisdiction of any New York state court, any federal court located in the State of New York
or the State of Delaware, or the Court of Chancery of the State of Delaware in the event any dispute arises out of this Agreement or any
Transaction, (b) agrees that it will not attempt to deny or defeat such personal jurisdiction by motion or other request for leave from any such
court, (c) agrees that it will not bring any action relating to this Agreement or any Transaction in any court other than any New York state court,
any federal court sitting in the State of New York or the State of Delaware or the Court of Chancery of the State of Delaware and (d) waives any
right to trial by jury with respect to any action related to or arising out of this Agreement or any Transaction.

[Signature page follows.]
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        IN WITNESS WHEREOF, Parent, Sub and the Company have duly executed this Agreement, all as of the date first written above.

WHIRLPOOL CORPORATION

by /s/  JEFF M. FETTIG      

Name: Jeff M. Fettig
Title: Chairman, CEO & President

WHIRLPOOL ACQUISITION CO.

by /s/  DANIEL F. HOPP      

Name: Daniel F. Hopp
Title: President

MAYTAG CORPORATION

by /s/  ROGER K. SCHOLTEN      

Name:  Roger K. Scholten
Title:    Senior Vice President and General Counsel
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ANNEX B

August 22, 2005

The Board of Directors
Maytag Corporation
403 West Fourth Street, North
Newton, IA 50208

Dear Members of the Board:

        We understand that Maytag Corporation (the "Company"), Whirlpool Corporation ("Parent") and Whirlpool Acquisition Co. ("Sub")
propose to enter into an Agreement and Plan of Merger (the "Agreement"), pursuant to which Sub will merge with and into the Company (the
"Merger"). Pursuant to the Agreement, each issued and outstanding share of common stock of the Company, par value $1.25 per share (the
"Company Common Stock"), other than shares of Company Common Stock owned by Parent, Sub or the Company or held by any holder who is
entitled to demand and properly demands appraisal of such shares, will be converted into the right to receive (i) $10.50 per share in cash, without
interest (the "Cash Consideration"), and (ii) that number of shares of common stock, par value $1.00 per share, of Parent (the "Parent Common
Stock") determined pursuant to a formula set forth in the Agreement (the "Stock Consideration" and, together with the Cash Consideration, the
"Consideration"). The terms and conditions of the Merger are set out more fully in the Agreement.

        You have requested our opinion as to the fairness as of the date hereof, from a financial point of view, to the holders of the Company
Common Stock (other than Parent, Sub or the Company or any holder who demands and perfects appraisal rights) of the Consideration to be
paid in the Merger to such holders. In connection with this opinion, we have:

(i)
reviewed the financial terms and conditions of a draft of the Agreement dated August 10, 2005;

(ii)
analyzed certain historical business and financial information relating to the Company and Parent;

(iii)
reviewed various financial forecasts and other data provided to us by the Company relating to its business, as well as various
publicly available financial analyst forecasts with respect to the business of Parent;

(iv)
held discussions with members of the senior management of each of the Company and Parent with respect to the respective
businesses and prospects of the Company and Parent;

(v)
reviewed public information with respect to certain other companies in lines of businesses we believe to be generally
comparable to the businesses of the Company and Parent;
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(vi)
reviewed the financial terms of certain business combinations involving companies in lines of businesses we believe to be
generally comparable to that of the Company and Parent, and in other industries generally;

(vii)
reviewed the historical stock prices and trading volumes of the Company Common Stock and the Parent Common Stock;
and

(viii)
conducted such other financial studies, analyses and investigations as we deemed appropriate.

        We have relied upon the accuracy and completeness of the foregoing information, and have not assumed any responsibility for any
independent verification of such information or any independent valuation or appraisal of any of the assets or liabilities of the Company or
Parent, or concerning the solvency or fair value of the Company or Parent. With respect to the Company's financial forecasts, we have assumed
that they have been reasonably prepared on bases reflecting the best currently available estimates and judgments of management of the Company
as to the future financial performance of the Company. Based on your guidance, we have relied for purposes of rendering this opinion on the
Company's "base case" and "low case" financial forecasts. As you know, although we have requested internal forecasts from Parent, they have
not been provided to us. With your consent, we have assumed that financial analyst forecasts with respect to Parent are a reasonable basis upon
which to evaluate the business and financial prospects of Parent and have used such forecasts for purposes of our analyses and this opinion. We
assume no responsibility for and express no view as to any forecasts or the assumptions on which they are based.

        Further, our opinion is necessarily based on economic, monetary, market and other conditions as in effect on, and the information made
available to us as of, the date hereof. We assume no responsibility for updating or revising our opinion based on circumstances or events
occurring after the date hereof.

        In rendering our opinion, we have assumed that the Merger will be consummated on the terms described in the draft Agreement, without
any waiver of any material terms or conditions, and that obtaining the necessary regulatory approvals for the Merger will not have an adverse
effect on the Company, Parent or the Merger. We have also assumed that the executed Agreement will conform in all material respects to the
draft Agreement reviewed by us. We do not express any opinion as to any tax or other consequences that might result from the Merger, nor does
our opinion address any legal, tax, regulatory or accounting matters, as to which we understand that the Company obtained such advice as it
deemed necessary from qualified professionals. In addition, we do not express any opinion as to the price at which Company Common Stock or
Parent Common Stock may trade after announcement of the Merger or as to any agreement or other arrangement entered into by any employee
or director of the Company in connection with the Agreement.

        Lazard Frères & Co. LLC ("Lazard") is acting as investment banker to the Company in connection with the Merger and will receive a fee
for our services, a substantial portion of which is contingent upon the closing of the Merger. In addition, in the ordinary course of our business,
Lazard, Lazard Capital Markets LLC (an entity owned in large part by managing directors of Lazard) and their respective affiliates may actively
trade shares of the Company Common Stock, the Parent Common Stock and other securities of the Company or Parent for their own accounts
and for the accounts of their customers and, accordingly, may at any time hold a long or short position in such securities.

        Our engagement and the opinion expressed herein are for the benefit of the Company's Board of Directors, and our opinion is rendered to
the Company's Board of Directors in connection with its consideration of the Merger. This opinion does not address the merits of the underlying
decision by the Company to engage in the Merger, nor are we expressing any opinion as to the relative merits of or consideration offered in any
other transaction as compared to the Merger. This opinion is not intended to and does not constitute a recommendation to any holder of the
Company Common Stock as to how
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such holder should vote with respect to the Merger or any matter relating thereto. It is understood that this letter may not be disclosed or
otherwise referred to without our prior consent, except as may otherwise be required by law or by a court of competent jurisdiction, and except
that this letter may if necessary be included in its entirety in any filing made by the Company with the Securities and Exchange Commission
with respect to the Merger and the transactions related thereto.

        Based on and subject to the foregoing, we are of the opinion that, as of the date hereof, the Consideration to be paid to the holders of
Company Common Stock in the Merger is fair to such holders from a financial point of view.

Very truly yours,

LAZARD FRERES & CO. LLC

By

William M. Lewis, Jr.
Managing Director
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ANNEX C

THE GENERAL CORPORATION LAW
OF

THE STATE OF DELAWARE

SECTION 262 APPRAISAL RIGHTS.�(a) Any stockholder of a corporation of this State who holds shares of stock on the date of the
making of a demand pursuant to subsection (d) of this section with respect to such shares, who continuously holds such shares through the
effective date of the merger or consolidation, who has otherwise complied with subsection (d) of this section and who has neither voted in favor
of the merger or consolidation nor consented thereto in writing pursuant to § 228 of this title shall be entitled to an appraisal by the Court of
Chancery of the fair value of the stockholder's shares of stock under the circumstances described in subsections (b) and (c) of this section. As
used in this section, the word "stockholder" means a holder of record of stock in a stock corporation and also a member of record of a nonstock
corporation; the words "stock" and "share" mean and include what is ordinarily meant by those words and also membership or membership
interest of a member of a nonstock corporation; and the words "depository receipt" mean a receipt or other instrument issued by a depository
representing an interest in one or more shares, or fractions thereof, solely of stock of a corporation, which stock is deposited with the depository.

        (b)   Appraisal rights shall be available for the shares of any class or series of stock of a constituent corporation in a merger or consolidation
to be effected pursuant to § 251 (other than a merger effected pursuant to § 251(g) of this title), § 252, § 254, § 257, § 258, § 263 or § 264 of this
title:

        (1)   Provided, however, that no appraisal rights under this section shall be available for the shares of any class or series of stock,
which stock, or depository receipts in respect thereof, at the record date fixed to determine the stockholders entitled to receive notice
of and to vote at the meeting of stockholders to act upon the agreement of merger or consolidation, were either (i) listed on a national
securities exchange or designated as a national market system security on an interdealer quotation system by the National Association
of Securities Dealers, Inc. or (ii) held of record by more than 2,000 holders; and further provided that no appraisal rights shall be
available for any shares of stock of the constituent corporation surviving a merger if the merger did not require for its approval the
vote of the stockholders of the surviving corporation as provided in subsection (f) of § 251 of this title.

        (2)   Notwithstanding paragraph (1) of this subsection, appraisal rights under this section shall be available for the shares of any
class or series of stock of a constituent corporation if the holders thereof are required by the terms of an agreement of merger or
consolidation pursuant to §§ 251, 252, 254, 257, 258, 263 and 264 of this title to accept for such stock anything except:

        a.     Shares of stock of the corporation surviving or resulting from such merger or consolidation, or depository receipts
in respect thereof;

        b.     Shares of stock of any other corporation, or depository receipts in respect thereof, which shares of stock (or
depository receipts in respect thereof) or depository receipts at the effective date of the merger or consolidation will be either
listed on a national securities exchange or designated as a national market system security on an interdealer quotation system
by the National Association of Securities Dealers, Inc. or held of record by more than 2,000 holders;

        c.     Cash in lieu of fractional shares or fractional depository receipts described in the foregoing subparagraphs a. and b.
of this paragraph; or
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        d.     Any combination of the shares of stock, depository receipts and cash in lieu of fractional shares or fractional
depository receipts described in the foregoing subparagraphs a., b. and c. of this paragraph.

        (3)   In the event all of the stock of a subsidiary Delaware corporation party to a merger effected under § 253 of this title is not
owned by the parent corporation immediately prior to the merger, appraisal rights shall be available for the shares of the subsidiary
Delaware corporation.

        (c)   Any corporation may provide in its certificate of incorporation that appraisal rights under this section shall be available for the shares
of any class or series of its stock as a result of an amendment to its certificate of incorporation, any merger or consolidation in which the
corporation is a constituent corporation or the sale of all or substantially all of the assets of the corporation. If the certificate of incorporation
contains such a provision, the procedures of this section, including those set forth in subsections (d) and (e) of this section, shall apply as nearly
as is practicable.

        (d)   Appraisal rights shall be perfected as follows:

        (1)   If a proposed merger or consolidation for which appraisal rights are provided under this section is to be submitted for
approval at a meeting of stockholders, the corporation, not less than 20 days prior to the meeting, shall notify each of its stockholders
who was such on the record date for such meeting with respect to shares for which appraisal rights are available pursuant to subsection
(b) or (c) hereof that appraisal rights are available for any or all of the shares of the constituent corporations, and shall include in such
notice a copy of this section. Each stockholder electing to demand the appraisal of such stockholder's shares shall deliver to the
corporation, before the taking of the vote on the merger or consolidation, a written demand for appraisal of such stockholder's shares.
Such demand will be sufficient if it reasonably informs the corporation of the identity of the stockholder and that the stockholder
intends thereby to demand the appraisal of such stockholder's shares. A proxy or vote against the merger or consolidation shall not
constitute such a demand. A stockholder electing to take such action must do so by a separate written demand as herein provided.
Within 10 days after the effective date of such merger or consolidation, the surviving or resulting corporation shall notify each
stockholder of each constituent corporation who has complied with this subsection and has not voted in favor of or consented to the
merger or consolidation of the date that the merger or consolidation has become effective; or

        (2)   If the merger or consolidation was approved pursuant to § 228 or § 253 of this title, then, either a constituent corporation
before the effective date of the merger or consolidation, or the surviving or resulting corporation within ten days thereafter, shall notify
each of the holders of any class or series of stock of such constituent corporation who are entitled to appraisal rights of the approval of
the merger or consolidation and that appraisal rights are available for any or all shares of such class or series of stock of such
constituent corporation, and shall include in such notice a copy of this section. Such notice may, and, if given on or after the effective
date of the merger or consolidation, shall, also notify such stockholders of the effective date of the merger or consolidation. Any
stockholder entitled to appraisal rights may, within 20 days after the date of mailing of such notice, demand in writing from the
surviving or resulting corporation the appraisal of such holder's shares. Such demand will be sufficient if it reasonably informs the
corporation of the identity of the stockholder and that the stockholder intends thereby to demand the appraisal of such holder's shares.
If such notice did not notify stockholders of the effective date of the merger or consolidation, either (i) each such constituent
corporation shall send a second notice before the effective date of the merger or consolidation notifying each of the holders of any
class or series of stock of such constituent corporation that are entitled to appraisal rights of the effective date of the merger or
consolidation or (ii) the surviving or resulting corporation shall send such a second notice to all such holders on or within 10 days after
such effective date; provided, however, that if
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such second notice is sent more than 20 days following the sending of the first notice, such second notice need only be sent to each
stockholder who is entitled to appraisal rights and who has demanded appraisal of such holder's shares in accordance with this
subsection. An affidavit of the secretary or assistant secretary or of the transfer agent of the corporation that is required to give either
notice that such notice has been given shall, in the absence of fraud, be prima facie evidence of the facts stated therein. For purposes of
determining the stockholders entitled to receive either notice, each constituent corporation may fix, in advance, a record date that shall
be not more than 10 days prior to the date the notice is given, provided, that if the notice is given on or after the effective date of the
merger or consolidation, the record date shall be such effective date. If no record date is fixed and the notice is given prior to the
effective date, the record date shall be the close of business on the day next preceding the day on which the notice is given.

        (e)   Within 120 days after the effective date of the merger or consolidation, the surviving or resulting corporation or any stockholder who
has complied with subsections (a) and (d) hereof and who is otherwise entitled to appraisal rights, may file a petition in the Court of Chancery
demanding a determination of the value of the stock of all such stockholders. Notwithstanding the foregoing, at any time within 60 days after the
effective date of the merger or consolidation, any stockholder shall have the right to withdraw such stockholder's demand for appraisal and to
accept the terms offered upon the merger or consolidation. Within 120 days after the effective date of the merger or consolidation, any
stockholder who has complied with the requirements of subsections (a) and (d) hereof, upon written request, shall be entitled to receive from the
corporation surviving the merger or resulting from the consolidation a statement setting forth the aggregate number of shares not voted in favor
of the merger or consolidation and with respect to which demands for appraisal have been received and the aggregate number of holders of such
shares. Such written statement shall be mailed to the stockholder within 10 days after such stockholder's written request for such a statement is
received by the surviving or resulting corporation or within 10 days after expiration of the period for delivery of demands for appraisal under
subsection (d) hereof, whichever is later.

        (f)    Upon the filing of any such petition by a stockholder, service of a copy thereof shall be made upon the surviving or resulting
corporation, which shall within 20 days after such service file in the office of the Register in Chancery in which the petition was filed a duly
verified list containing the names and addresses of all stockholders who have demanded payment for their shares and with whom agreements as
to the value of their shares have not been reached by the surviving or resulting corporation. If the petition shall be filed by the surviving or
resulting corporation, the petition shall be accompanied by such a duly verified list. The Register in Chancery, if so ordered by the Court, shall
give notice of the time and place fixed for the hearing of such petition by registered or certified mail to the surviving or resulting corporation and
to the stockholders shown on the list at the addresses therein stated. Such notice shall also be given by 1 or more publications at least 1 week
before the day of the hearing, in a newspaper of general circulation published in the City of Wilmington, Delaware or such publication as the
Court deems advisable. The forms of the notices by mail and by publication shall be approved by the Court, and the costs thereof shall be borne
by the surviving or resulting corporation.

        (g)   At the hearing on such petition, the Court shall determine the stockholders who have complied with this section and who have become
entitled to appraisal rights. The Court may require the stockholders who have demanded an appraisal for their shares and who hold stock
represented by certificates to submit their certificates of stock to the Register in Chancery for notation thereon of the pendency of the appraisal
proceedings; and if any stockholder fails to comply with such direction, the Court may dismiss the proceedings as to such stockholder.

        (h)   After determining the stockholders entitled to an appraisal, the Court shall appraise the shares, determining their fair value exclusive of
any element of value arising from the accomplishment or expectation of the merger or consolidation, together with a fair rate of interest, if any,
to be paid upon the amount determined to be the fair value. In determining such fair value, the Court shall take
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into account all relevant factors. In determining the fair rate of interest, the Court may consider all relevant factors, including the rate of interest
which the surviving or resulting corporation would have had to pay to borrow money during the pendency of the proceeding. Upon application
by the surviving or resulting corporation or by any stockholder entitled to participate in the appraisal proceeding, the Court may, in its discretion,
permit discovery or other pretrial proceedings and may proceed to trial upon the appraisal prior to the final determination of the stockholder
entitled to an appraisal. Any stockholder whose name appears on the list filed by the surviving or resulting corporation pursuant to subsection
(f) of this section and who has submitted such stockholder's certificates of stock to the Register in Chancery, if such is required, may participate
fully in all proceedings until it is finally determined that such stockholder is not entitled to appraisal rights under this section.

        (i)    The Court shall direct the payment of the fair value of the shares, together with interest, if any, by the surviving or resulting
corporation to the stockholders entitled thereto. Interest may be simple or compound, as the Court may direct. Payment shall be so made to each
such stockholder, in the case of holders of uncertificated stock forthwith, and the case of holders of shares represented by certificates upon the
surrender to the corporation of the certificates representing such stock. The Court's decree may be enforced as other decrees in the Court of
Chancery may be enforced, whether such surviving or resulting corporation be a corporation of this State or of any state.

        (j)    The costs of the proceeding may be determined by the Court and taxed upon the parties as the Court deems equitable in the
circumstances. Upon application of a stockholder, the Court may order all or a portion of the expenses incurred by any stockholder in connection
with the appraisal proceeding, including, without limitation, reasonable attorney's fees and the fees and expenses of experts, to be charged pro
rata against the value of all the shares entitled to an appraisal.

        (k)   From and after the effective date of the merger or consolidation, no stockholder who has demanded appraisal rights as provided in
subsection (d) of this section shall be entitled to vote such stock for any purpose or to receive payment of dividends or other distributions on the
stock (except dividends or other distributions payable to stockholders of record at a date which is prior to the effective date of the merger or
consolidation); provided, however, that if no petition for an appraisal shall be filed within the time provided in subsection (e) of this section, or if
such stockholder shall deliver to the surviving or resulting corporation a written withdrawal of such stockholder's demand for an appraisal and an
acceptance of the merger or consolidation, either within 60 days after the effective date of the merger or consolidation as provided in subsection
(e) of this section or thereafter with the written approval of the corporation, then the right of such stockholder to an appraisal shall cease.
Notwithstanding the foregoing, no appraisal proceeding in the Court of Chancery shall be dismissed as to any stockholder without the approval
of the Court, and such approval may be conditioned upon such terms as the Court deems just.

        (l)    The shares of the surviving or resulting corporation to which the shares of such objecting stockholders would have been converted had
they assented to the merger or consolidation shall have the status of authorized and unissued shares of the surviving or resulting corporation.
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ANNEX D

FINANCIAL PROJECTION RECONCILIATIONS(1)

Category

Non-GAAP Earnings
Per Share as

Discussed in Proxy

Per Share for
Restructuring and
Other Excluded

Charges
GAAP Earnings Per

Share

Full year 2004:(2)
7+5 Forecast $1.21 $1.11 $0.10
8+4 Forecast $1.00 $1.10 $(0.10)
9+3 Forecast $0.95 $0.85 $0.10
10+2 Forecast $0.85 $0.85 $0.00
Actual results $0.88 $0.99 $(0.11)

First Quarter 2005:
Actual results $0.14 $0.04(3) $0.10

Full year 2005:
Annual Business Plan $2.00 $0.05(4) $1.95
Annual Business Plan Range $1.60 to $2.25 $0.05(4) $1.55 to $2.20

Initial earnings guidance $1.55 to $1.65 $0.05(4) $1.50 to $1.60

Earnings per share forecasts�December 2004 $1.30 $0.05(4) $1.25
Earnings per share forecasts�December 2004 $1.60 $0.05(4) $1.55
Earnings per share forecasts�December 2004 $2.00 $0.05(4) $1.95
Earnings per share forecasts�December 2004 $2.25 $0.05(4) $2.20

0+12 Forecast $1.77 $0.05(4) $1.72
Modified 0+12 Forecast $1.45 $0.05(4) $1.40
Modified 0+12 Forecast (low case range) $0.97 to $1.77 $0.05(4) $0.92 to $1.72

Revised earnings guidance�January 28, 2005 $1.15 to $1.35 $0.05(4) $1.10 to $1.30

Earnings per share forecasts�February 2005 $1.15 $0.05(4) $1.10
Earnings per share forecasts�February 2005 $1.30 $0.05(4) $1.25
Earnings per share forecasts�February 2005 $1.45 $0.05(4) $1.40

3+9 Forecast $1.36 $0.08(5) $1.28
Modified 3+9 $0.88 $0.08(5) $0.80

Projection reviewed with the Board�April 21, 2005 $0.56 to $0.88 $0.08(5) $0.48 to $0.80

Revised earnings guidance�April 22, 2005 $0.55 to $0.65 $0.10(6) $0.45 to $0.55

Modified 3+9 range reviewed with Ripplewood�April 29, 2005 $0.56 to $0.88 $0.08(5) $0.48 to $0.80

(1)
Non-GAAP Measurements�Throughout this proxy statement, Maytag has provided non-GAAP measurements which present earnings
on a basis excluding restructuring charges and other items described in this Annex D. Maytag provides these non-GAAP
measurements as a way to help the Maytag board of directors better understand Maytag's earnings and enhance comparisons of
Maytag's earnings from period to period. Among other things, Maytag's management uses the earnings results, excluding restructuring
charges and other items described in this Annex D, to evaluate the performance of Maytag's businesses. There are inherent limitations
in the use of
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earnings, excluding such items, because Maytag's actual results do include the impact of these items. The non-GAAP measures are
intended as a supplement to the comparable GAAP measures and Maytag compensates for the limitations inherent in the use of
non-GAAP measures by using GAAP measures in conjunction with the non-GAAP measures.

(2)
See detailed breakdown of "restructuring and other excluded charges" in the table below.

(3)
The $0.04 "Per Share Restructuring and Other Excluded Charges" is comprised solely of restructuring and related charges.

(4)
The $0.05 "Per Share Restructuring and Other Excluded Charges" is comprised solely of restructuring and related charges.

(5)
The $0.08 "Per Share Restructuring and Other Excluded Charges" is comprised solely of restructuring and related charges.

(6)
The $0.10 "Per Share Restructuring and Other Excluded Charges" is comprised solely of restructuring and related charges and reflects
a rounding upwards of the $0.08 "Per Share Restructuring and other Excluded Charges" described in note (5).

2004 Forecast Scenarios: GAAP to non-GAAP normalized numbers:

7+5
Forecast

8+4
Forecast

9+3
Forecast

10+2
Forecast Actual

Earnings per share (excluding special charges) $ 1.21 $ 1.00 $ 0.95 $ 0.85 $ 0.88
Restructuring and related charges $ 0.74 $ 0.73 $ 0.58 $ 0.58 $ 0.59
Goodwill impairment $ 0.12 $ 0.12 $ 0.12 $ 0.12 $ 0.12
Gain on sale of assets � � $ (0.10) $ (0.10) $ (0.10)
Front-load washer litigation $ 0.16 $ 0.16 $ 0.16 $ 0.16 $ 0.29
Distributor lawsuit judgment $ 0.09 $ 0.09 $ 0.09 $ 0.09 $ 0.09
Total Restructuring and other Excluded Items $ 1.11 $ 1.10 $ 0.85 $ 0.85 $ 0.99

Earnings per share (GAAP) $ 0.10 $ (0.10) $ 0.10 $ 0.0 $ (0.11)
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ANNEX E

UNAUDITED PRO FORMA CONDENSED
COMBINED FINANCIAL INFORMATION

        The Unaudited Pro Forma Condensed Combined Statement of Operations combine the historical consolidated statements of operations of
Whirlpool and the historical consolidated statements of operations of Maytag, giving effect to the merger as if it had been completed on
January 1, 2004. The Unaudited Pro Forma Condensed Combined Balance Sheet combines the historical consolidated balance sheet of
Whirlpool and the historical consolidated balance sheet of Maytag, giving effect to the merger as if it had been completed on September 30,
2005. You should read this information in conjunction with the:

�
accompanying notes to the unaudited pro forma condensed combined financial statements;

�
separate unaudited historical financial statements of Whirlpool as of and for the three-and nine-month periods ended
September 30, 2005 included in the Whirlpool quarterly report on Form 10-Q for the three months ended September 30,
2005, which is incorporated by reference in this document;

�
separate historical financial statements of Whirlpool as of and for the year ended December 31, 2004 included in the
Whirlpool annual report on Form 10-K/A for the year ended December 31, 2004, which is incorporated by reference in this
document;

�
separate unaudited historical financial statements of Maytag as of and for the three and nine-month periods ended October 1,
2005 included in the Maytag quarterly report on Form 10-Q for the three months ended October 1, 2005, which is
incorporated by reference in this document; and

�
separate historical financial statements of Maytag as of and for the year ended January 1, 2005 included in the Maytag
annual report on Form 10-K for the year ended January 1, 2005, which is incorporated by reference in this document.

        The unaudited pro forma condensed combined financial information is provided for informational purposes only. The pro forma
information is not necessarily indicative of what the combined company's financial position or results of operations actually would have been
had the merger been completed at the dates indicated. In addition, the unaudited pro forma condensed combined financial information does not
purport to project the future financial position or operating results of the combined company.

        The unaudited pro forma condensed combined financial information was prepared using the purchase method of accounting with Whirlpool
treated as the acquiror. Accordingly, we have adjusted the historical consolidated financial information to give effect to the impact of the
consideration paid in connection with the merger. In the Unaudited Pro Forma Condensed Combined Balance Sheet, Whirlpool's cost to acquire
Maytag has been allocated to the assets acquired and liabilities assumed based upon management's preliminary estimate of their respective fair
values as of the date of acquisition. Any differences between the fair value of the consideration paid and the fair value of the assets and liabilities
acquired has been recorded as goodwill. The amounts allocated to acquired assets and liabilities in the Unaudited Pro Forma Condensed
Combined Balance Sheet are based on management's preliminary internal valuation estimates. Definitive allocations will be performed and
finalized based upon certain valuations and other studies of, but not limited to, inventory, intangible assets, property, plant and equipment,
pension liabilities, and postemployment benefit liabilities. These valuations and other studies will be performed by Whirlpool with the services
of outside valuation specialists after the completion of the merger. Accordingly, the purchase allocation pro forma adjustments are preliminary
and have been made solely for the purpose of providing unaudited pro
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forma condensed combined financial information and are subject to revision based on a final determination of fair value after completion of the
merger.

        The Unaudited Pro Forma Condensed Combined Statements of Operations also include certain purchase accounting adjustments, including
items expected to have a continuing impact on the combined results, such as increased depreciation and amortization expense on acquired
tangible and intangible assets.

        The unaudited pro forma condensed combined financial statements do not include the impact of any potential cost savings, one-time costs,
or capital investments that may result from the merger. Whirlpool currently expects the merger with Maytag to generate approximately
$300 million to $400 million of annual pre-tax cost savings by the third year following completion of the merger. Efficiencies are expected to
come from all areas across the value chain, including product manufacturing and marketing, global procurement, logistics, infrastructure and
support areas, product research and development, and asset utilization. Achieving these efficiencies will require one-time costs and capital
investments currently estimated to be in the range of $350 million to $500 million, a majority of which currently are anticipated to be capitalized
or accrued in purchase accounting. Whirlpool currently anticipates incurring these costs during the first two years following completion of the
merger.

        Additionally, the unaudited pro forma condensed combined financial statements do not reflect the impact of a retention pool that Maytag
will establish to retain certain key employees of Maytag through the period between the announcement of the merger and a period following
completion of the merger. The aggregate amount of the retention pool is up to $15 million, as described in the merger agreement.

        Based on Whirlpool's review of Maytag's summary of significant accounting policies disclosed in Maytag's financial statements, the nature
and amount of any adjustments to the historical financial statements of Maytag to conform their accounting policies to those of Whirlpool are
not expected to be significant. Certain reclassifications have been made to conform Maytag's historical amounts to Whirlpool's presentation.
Maytag uses a fiscal year that ends on the Saturday closest to December 31, while Whirlpool uses a calendar year-end. For purposes of these pro
formas no adjustments were made related to the different year-ends, as the adjustments would be immaterial. Upon completion of the merger,
further review of Maytag's accounting policies and historical financial statements may result in required revisions to Maytag's policies and
classifications to conform them to Whirlpool's.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2004

(in millions, except per share data)

Historical
Whirlpool

Pro Forma
Historical
Maytag(b)

Pro Forma
Adjustments

Pro Forma
Combined

Net sales $ 13,220 $ 4,722 $ (51)(c) $ 17,891

Expenses
Cost of products sold 10,358 3,698 (51)(c) 14,013

42(d)
(34)(e)

Selling, general and administrative(a) 2,089 870 5(d) 2,978
(9)(e)
23(f)

Goodwill impairment � 10 � 10
Front load washer litigation � 34 � 34
Restructuring costs 15 70 � 85

Operating profit 758 40 (27) 771

Other income (expense)
Interest and sundry income (expense) (14) 5 � (9)
Adverse judgment on pre-acquisition lawsuit � (10) � (10)
Interest expense (128) (56) (49)(g) (233)

Earnings (loss) from continuing operations before income
taxes and other items 616 (21) (76) 519
Income taxes (benefit) 209 (12) (26)(h) 171

Earnings (loss) from continuing operations before equity
earnings and minority interests 407 (9) (50) 348
Equity in loss of affiliated companies (1) � � (1)

Net earnings (loss) $ 406 $ (9) $ (50) $ 347

Per share of common stock
Basic earnings (loss) from continuing operations $ 6.02 $ (0.12) $ 4.48

Diluted earnings (loss) from continuing operations $ 5.90 $ (0.12) $ 4.39

Dividends $ 1.72 $ 0.72 $ 1.72

Weighted-average shares outstanding (in millions):
Basic 67.4 79.1 10.1 (i) 77.5
Diluted 68.9 79.1 10.1 (i) 79.0

***
Please read in conjunction with accompanying notes to the Unaudited Pro Forma Condensed Combined
Financial Statement of Operations.
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UNAUDITED PRO FORMA CONDENSED COMBINED STATEMENT OF OPERATIONS
FOR THE NINE-MONTH PERIOD ENDED SEPTEMBER 30, 2005

(in millions, except per share data)

Historical
Whirlpool

Pro Forma
Historical
Maytag(b)

Pro Forma
Adjustments

Pro Forma
Combined

Net sales $ 10,363 $ 3,653 (46)(c) $ 13,970

Expenses:
Cost of products sold 8,175 2,964 (46)(c) 11,095

34(d)
(32)(e)

Selling, general and administrative 1,588 635 4(d) 2,235
(9)(e)
17(f)

Restructuring costs 26 11 37

Operating profit 574 43 (14) 603

Other income (expense)
Interest and sundry expense (29) (6) � (35)
Interest expense (101) (49) (37)(g) (187)

Earnings (loss) from continuing operations before income
taxes and other items 444 (12) (51) 381

Income taxes (benefit) 142 (5) (16)(h) 121

Earnings (loss) from continuing operations before equity
earnings and minority interests 302 (7) (35) 260
Equity in earnings (loss) of affiliated companies 1 � � 1
Minority interests (7) � � (7)

Net earnings (loss) $ 296 $ (7) (35) $ 254

Per share of common stock
Basic earnings from continuing operations $ 4.42 $ (0.09) $ 3.30

Diluted earnings from continuing operations $ 4.35 $ (0.09) $ 3.25

Dividends $ 1.29 $ 0.36 $ 1.29

Weighted-average shares outstanding (in millions):
Basic 66.9 79.8 10.1 (i) 77.0
Diluted 68.1 79.8 10.1 (i) 78.2

***
Please read in conjunction with accompanying notes to the Unaudited Pro Forma Condensed Combined
Financial Statement of Operations.
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED
STATEMENTS OF OPERATIONS

(a)
Includes Whirlpool's intangible amortization of $2 million for the year ended December 31, 2004.

(b)
Certain reclassifications have been made to the historical presentation of Maytag to conform to Whirlpool's presentation used in the
Unaudited Pro Forma Condensed Combined Statement of Operations including, but not limited to, freight and warehousing costs
originally included in the Cost of Products Sold (currently in Selling, General and Administrative Expenses) of $314 million and
$363 million for the nine months ended September 30, 2005 and the year ended December 31, 2004, respectively.

(c)
Represents the elimination of intercompany sales between Whirlpool and Maytag of $46 million and $51 million, for the nine months
ended September 30, 2005 and the year ended December 31, 2004, respectively.

(d)
Represents an increase in depreciation expense resulting from the fair value adjustments to Maytag's property, plant and equipment
(see notes to the Unaudited Pro Forma Condensed Combined Balance Sheet).

(e)
Represents a reduction in pension and other post-retirement benefit costs attributable to the impact of the fair value adjustment to
Maytag's pension and other postretirement medical benefits obligations (see notes to the Unaudited Pro Forma Condensed Combined
Balance Sheet).

(f)
Represents an increase in intangible asset amortization expense resulting from the fair value adjustments to Maytag's intangible assets
(see notes to the Unaudited Pro Forma Condensed Combined Balance Sheet).

The unaudited pro forma condensed combined financial statements reflect a preliminary allocation to tangible assets, liabilities,
goodwill and other intangible assets. The final purchase price allocation may result in a different allocation for tangible and intangible
assets than that presented in these unaudited pro forma condensed combined financial statements.

(g)
Represents the increase in interest expense as a result of paying the cash portion of the merger consideration (see notes to the
Unaudited Pro Forma Consolidated Balance Sheet). A 1/8 percentage point change in the assumed interest rates of the short-term
variable rate debt would result in an adjustment of interest expense of $0.1 million per year before income tax effects. A 1/8 percentage
point change in the assumed interest rates of the long-term fixed rate debt would result in an adjustment of interest expense of
$0.9 million per year before income tax effects.

(h)
Income tax effects as a result of purchase accounting adjustments are estimated at the Whirlpool effective income tax rate for the
periods presented, which reflects Whirlpool's best estimate of Whirlpool's statutory income tax rates for all tax jurisdictions.

(i)
The pro forma combined per share amounts and weighted average shares reflect the combined weighted average number of Whirlpool
common shares for each period presented and Maytag common shares, adjusted to reflect the exchange ratio of 0.1258 shares of
Whirlpool common stock for each share of Maytag common stock, including the impact of net shares issued to satisfy Maytag stock
options using the treasury stock method. The diluted number of shares takes into account the Maytag stock options that will be
assumed by Whirlpool. The total number of shares of Whirlpool common stock issued will depend upon the price of Whirlpool's
common stock during the reference price determination period described in note (c) to the Unaudited Pro Forma Condensed Combined
Balance Sheet. Incorporating all exercisable in-the-money Maytag stock options, between 9.2 million and 11.3 million shares of
Whirlpool common stock could be issued to Maytag stockholders upon completion of the merger.
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UNAUDITED PRO FORMA CONDENSED COMBINED BALANCE SHEET
AS OF SEPTEMBER 30, 2005

(in millions)

Historical Whirlpool
September 30, 2005(a)

Historical Maytag
October 1, 2005(a)

Pro Forma
Adjustments

Pro Forma
Combined

ASSETS

Current Assets
Cash and equivalents $ 228 $ 57 $ $ 285
Trade receivables, less allowances 2,065 725 (10)(b) 2,780
Inventories 1,758 621 130(f) 2,509
Prepaid expenses 81 32 113
Deferred income taxes 152 57 (48)(k) 161
Other current assets 343 � 343

Total Current Assets 4,627 1,492 72 6,191

Other Assets
Investment in affiliated companies 28 � 28
Goodwill, net 168 259 (259)(e) 1,646

1,478(n)
Other intangibles, net 103 84 (35)(e) 1,328

1,225(h)
(49)(i)

Deferred income taxes 326 261 (233)(k) 354
Prepaid pension costs 343 1 344
Other assets 208 39 (45)(c) 189

(13)(m)

Total Other Assets 1,176 644 2,069 3,889
Property, plant and equipment, net 2,466 853 339(g) 3,658

Total Assets $ 8,269 $ 2,989 $ 2,480 $ 13,738

LIABILITIES AND
STOCKHOLDERS' EQUITY

Current Liabilities
Notes payable $ 287 $ � $ 93(c) $ 380
Accounts payable 2,108 540 (10)(b) 2,638
Employee compensation 305 50 355
Deferred income taxes 47 � 47
Accrued expenses 849 315 45(c) 1,223

14(j)
Restructuring costs 14 � 14
Income taxes 86 � 42(k) 128
Other current liabilities 130 � 130
Current maturities of long-term debt 368 215 583

Total Current Liabilities 4,194 1,120 184 5,498

Other Liabilities
Deferred income taxes 212 � 37(k) 249
Pension benefits 395 498 220(i) 1,113
Postemployment benefits 508 526 355(i) 1,389
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Historical Whirlpool
September 30, 2005(a)

Historical Maytag
October 1, 2005(a)

Pro Forma
Adjustments

Pro Forma
Combined

Other liabilities 224 181 (11)(l) 394
Long-term debt 746 759 750(c) 2,255

2,085 1,964 1,351 5,400
Minority Interests 97 � 97
Stockholders' Equity (Deficit) 1,893 (95) 95(d) 2,743

832(c)
18(c)

Total Liabilities and Stockholders' Equity $ 8,269 $ 2,989 $ 2,480 $ 13,738

***
Please read in conjunction with accompanying notes to the Unaudited Pro Forma Condensed Combined
Balance Sheet.
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NOTES TO UNAUDITED PRO FORMA CONDENSED COMBINED
BALANCE SHEET

(a)
Certain reclassifications have been made to the historical presentation of Maytag to conform to the presentation used in the Unaudited
Pro Forma Condensed Combined Balance Sheet.

(b)
Represents the elimination of intercompany balances between Whirlpool and Maytag of $10 million.

(c)
Represents the adjustment to reflect the fair value of shares of Whirlpool common stock to be issued in the merger based upon the
average closing price of $82.36 per share of Whirlpool common stock for the two days immediately preceding and following the date
the Whirlpool offer was deemed financially superior to the Triton offer (August 12, 2005). The number of shares of Whirlpool
common stock to be issued in the merger will be determined based upon the average closing price of Whirlpool common stock for the
20 consecutive trading days ending two trading days prior to completion of the merger (the reference price determination period). For
purposes of these pro forma statements, the adjustment assumes a $83.4488 per share average trading price of Whirlpool common
stock for such period resulting in 10.1 million shares of Whirlpool common stock assumed to be issued in the merger. The merger
agreement states the exchange ratio will be based on a minimum Whirlpool common stock price of $75.1039 per share and a
maximum price of $91.7937 per share. Depending upon the price of Whirlpool common stock during the reference price determination
period, incorporating all exercisable in-the-money Maytag stock options, between 9.2 million and 11.3 million shares of Whirlpool
common stock could be issued to Maytag stockholders upon completion of the merger.

Based on the assumptions discussed above, Maytag stockholders will receive 0.1258 shares of Whirlpool common stock and $10.50 in
cash for each share of Maytag common stock. Each outstanding Maytag stock option at the time of the merger will become exercisable
for Whirlpool stock in accordance with the adjustment provisions of the stock option plans. Shares of Whirlpool common stock to be
issued to Maytag stockholders in the merger will represent approximately 13% of the outstanding Whirlpool common stock after the
merger, on a fully diluted basis.

Under the purchase method of accounting, the total consideration was determined using the weighted average Whirlpool closing stock
prices beginning August 11, 2005 and ending August 16, 2005, the two days before and after the Whirlpool offer was determined to be
a superior company proposal by the Maytag board. The preliminary consideration is as follows:

Common
Shares

(stated value
$1.00 share)

Capital in
Excess of
Par Value Total

(in millions, except share and per share amounts)

Cash at $10.50 per share for approximately 80 million total shares
purchased $ 843
Issuance of shares of Whirlpool common stock to Maytag
stockholders (10.1 million shares issued at $82.36 per share) in
exchange for all outstanding Maytag common stock and any
exercisable in-the-money options, calculated using the treasury
stock method. $ 10 $ 822 832
Estimated fair value of Maytag stock options assumed by
Whirlpool 18
Estimated transaction costs (including $40 million fee paid to
Maytag to reimburse it for the termination fee paid to Triton) 90

Total consideration $ 1,783
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For purposes of cash consideration to be paid to Maytag stockholders, Whirlpool has assumed that no existing cash will be utilized and
that all payments will be financed through the issuance of $750 million of long-term debt at an estimated fixed weighted average
interest rate of 6% and $93 million of short-term debt at an estimated variable weighted average interest rate of 4.5%. Actual amounts
borrowed, sources of funding, and interest rates payable will depend on Whirlpool's cash balances and conditions in the capital
markets, including prevailing rates of interest, at the time the merger is completed.

        Whirlpool has not completed an assessment of the fair value of assets and liabilities of Maytag and the related business integration plans.
The table below represents a preliminary allocation of the total consideration to Maytag's tangible and intangible assets and liabilities based on
Whirlpool management's preliminary estimate of their respective fair value as of the date of the business combination.

(in millions)

(d) Maytag's historical net book deficit $ (95)
(e) Elimination of Maytag's historical goodwill and identifiable intangibles (294)
(f) Adjustment to fair value inventory 130
(g) Adjustment to fair value property, plant and equipment 339
(h) Adjustment to fair value identifiable intangible assets 1,225
(i) Adjustment to fair value pension and post-retirement obligations (624)
(j) Change of control payments related to certain compensation plans identified in the merger agreement that will

be paid at the completion of the merger (14)
(k) Deferred tax impact of purchase accounting adjustments (360)
(l) Adjustment to fair value deferred revenue 11
(m) Adjustment to eliminate debt issuance costs (13)
(n) Residual goodwill created from the merger 1,478

Total consideration allocated $ 1,783

        Upon completion of the fair value assessment after completion of the merger, Whirlpool anticipates that the ultimate purchase price
allocation may differ materially from the preliminary assessment outlined above. Any changes to the initial estimates of the fair value of the
assets and liabilities will be allocated to residual goodwill.

        No pro forma adjustment has been made to Cost of Products Sold to reflect the increase in the fair value of Maytag's inventory because it
will continue to be valued under the LIFO method due to the Internal Revenue Service LIFO conformity rule. Furthermore, we have assumed
there are no significant LIFO liquidations for the combined company in the foreseeable future.

        For purposes of the preliminary allocation, Whirlpool has estimated a fair value adjustment for Maytag's property, plant and equipment
equal to approximately 25% of Maytag's accumulated depreciation, based on a review of Maytag's historical costs and internal experience with
similar types of assets. The fair value adjustment will be depreciated over estimated useful lives of four to fifteen years depending on the
asset(s).
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        Whirlpool has estimated the fair value of Maytag's identifiable intangible assets as $1,225 million. The preliminary allocation included in
these pro forma financial statements is as follows:

Increase in Value
(in millions)

Estimated
Average
Remaining
Useful Life
(in years)

Asset Class:
Brand and trade names $ 975 Indefinite
Technology, customer relationships and other intangibles 250 10

$ 1,225

        The majority of this intangible valuation relates to brand intangibles, including Maytag®, Amana®, Hoover®, Jenn-Air®, Magic Chef®,
and others. Whirlpool typically considers brands to have indefinite lives; however, depending upon future intended uses and market conditions
certain brands may be assigned definite lives. Whirlpool was unable to obtain certain information that will be used to calculate the final
valuations of these intangibles as it was deemed to be competitively sensitive. For perspective, if Whirlpool identifies an additional $100 million
of definite-lived intangibles with an estimated weighted average useful life of ten years, the annual income statement impact is estimated as
$10 million before-tax.

        Whirlpool has estimated the fair value of Maytag's pension and post-retirement obligation based on expected 2005 discount and asset return
rates that are consistent with Whirlpool's existing plans. An actuarial valuation will be performed after the closing of the merger. The recognition
of the fair value of Maytag's pension and post-retirement obligation eliminates the unrecognized actuarial loss and related amortization expense.

        Deferred income tax impacts as a result of purchase accounting adjustments are estimated at the statutory income tax rate for the periods
presented.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 20.    INDEMNIFICATION OF DIRECTORS AND OFFICERS

        Section 145 of the Delaware General Corporation Law permits Whirlpool's board of directors to indemnify any person against expenses
(including attorneys' fees), judgments, fines, and amounts paid in settlement actually and reasonably incurred by him or her in connection with
any threatened, pending, or completed action, suit, or proceeding in which such person is made a party by reason of his or her being or having
been a director, officer, employee, or agent of Whirlpool, or serving or having served, at the request of Whirlpool, as a director, officer,
employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, in terms sufficiently broad to permit such
indemnification under certain circumstances for liabilities (including reimbursement for expenses incurred) arising under the Securities Act. The
statute provides that indemnification pursuant to its provisions is not exclusive of other rights of indemnification to which a person may be
entitled under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise.

        Article Seventh of Whirlpool's restated certificate of incorporation provides for indemnification of its directors, officers, employees, and
other agents to the fullest extent permitted by law.

        As permitted by sections 102 and 145 of the Delaware General Corporation Law, Whirlpool's restated certificate of incorporation
eliminates the liability of a Whirlpool director for monetary damages to Whirlpool and its stockholders arising from a breach or alleged breach
of a director's fiduciary duty except for liability for any breach of the director's duty of loyalty to Whirlpool or its stockholders, liability for acts
or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, liability under section 174 of the Delaware
General Corporation Law, or liability for any transaction from which the director derived an improper personal benefit.

        In addition, Whirlpool maintains officers' and directors' insurance covering certain liabilities that may be incurred by officers and directors
in the performance of their duties.

ITEM 21.    EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

        The following exhibits are filed as part of, or are incorporated by reference in, this registration statement:

Exhibit Description

  2.1* Agreement and Plan of Merger, dated as of August 22, 2005, among Whirlpool Corporation, Whirlpool Acquisition Co., and
Maytag Corporation (included as Annex A to the proxy statement/prospectus included herein).

  2.2* List of omitted schedules. Whirlpool agrees to furnish supplementally to the Securities and Exchange Commission, upon
request, a copy of any omitted schedule.

  2.3* Confidentiality Agreement, dated as of July 26, 2005, between Maytag Corporation and Whirlpool Corporation.
  4.1 Rights Agreement, dated April 21, 1998, between Whirlpool Corporation and First Chicago Trust Company of New York, as

Rights Agent (filed as an exhibit to Whirlpool's Current Report on Form 8-K dated April 22, 1998 and incorporated herein by
reference).

  5.1* Opinion of Weil, Gotshal & Manges LLP regarding the validity of the securities being registered in this registration statement.
23.1� Consent of Ernst & Young LLP, independent registered public accounting firm of Whirlpool Corporation.
23.2� Consent of Ernst & Young LLP, independent registered public accounting firm of Maytag Corporation.
23.3* Consent of Weil, Gotshal & Manges LLP (included in Exhibit 5.1).
24.1* Powers of Attorney (included on signature page of this registration statement).
99.1* Form of Maytag Proxy Card.

�
Filed herewith.

*
Previously filed.
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ITEM 22.    UNDERTAKINGS

        The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant's annual report pursuant to Section 13(a) or 15(d) of the Exchange Act that is incorporated by reference in this registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall
be deemed to be the initial bona fide offering thereof.

        The undersigned registrant hereby undertakes as follows: that prior to any public reoffering of the securities registered hereunder through
use of a prospectus which is a part of this registration statement, by any person or party who is deemed to be an underwriter within the meaning
of Rule 145(c), the issuer undertakes that such reoffering prospectus will contain the information called for by the applicable registration form
with respect to reofferings by persons who may be deemed underwriters, in addition to the information called for by the other items of the
applicable form.

        The undersigned registrant hereby undertakes as follows: that every prospectus: (1) that is filed pursuant to the paragraph immediately
preceding, or (2) that purports to meet the requirements of Section 10(a)(3) of the Securities Act and is used in connection with an offering of
securities subject to Rule 415, will be filed as part of an amendment to this registration statement and will not be used until such amendment is
effective, and that, for purposes of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

        Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

        The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the proxy
statement/prospectus pursuant to Item 4, 10(b), 11 or 13 of this registration statement, within one business day of receipt of such request, and to
send the incorporated documents by first-class mail or other equally prompt means. This includes information contained in documents filed
subsequent to the effective date of this registration statement through the date of responding to the request.

        The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction,
and the company being acquired involved therein, that was not the subject of and included in this registration statement when it became
effective.
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SIGNATURES

        Pursuant to the requirements of the Securities Act, the registrant has duly caused this Amendment No. 2 to the registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Benton Harbor, State of Michigan, on November 21, 2005.

WHIRLPOOL CORPORATION

By: /s/  DANIEL F. HOPP      

Name:  Daniel F. Hopp
Title:    Senior Vice President, Corporate Affairs
             and General Counsel

        Pursuant to the requirements of the Securities Act, this Amendment No. 2 to the registration statement has been signed by the following
persons in the capacities indicated as of November 21, 2005.

Signature Title

*

Jeff M. Fettig

Director, Chairman of the Board, President and Chief Executive Officer
(Principal Executive Officer)

*

Roy W. Templin

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

*

Ted A. Dosch

Vice President and Controller
(Principal Accounting Officer)

*

Herman Cain
Director

*

Gary T. DiCamillo
Director

*

Allan D. Gilmour
Director

*

Kathleen J. Hempel
Director
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*

Michael F. Johnston
Director

*

Arnold G. Langbo
Director

*

Miles L. Marsh
Director

*

Paul G. Stern
Director

*

Janice D. Stoney
Director

*

Michael D. White
Director

*By: /s/  DANIEL F. HOPP      

Daniel F. Hopp
(Attorney-in-Fact)
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EXHIBIT INDEX

Exhibit Description

  2.1* Agreement and Plan of Merger, dated as of August 22, 2005, among Whirlpool Corporation, Whirlpool Acquisition Co., and
Maytag Corporation (included as Annex A to the proxy statement/prospectus included herein).

  2.2* List of omitted schedules. Whirlpool agrees to furnish supplementally to the Securities and Exchange Commission, upon
request, a copy of any omitted schedule.

  2.3* Confidentiality Agreement, dated as of July 26, 2005, between Maytag Corporation and Whirlpool Corporation.

  4.1 Rights Agreement, dated April 21, 1998, between Whirlpool Corporation and First Chicago Trust Company of New York, as
Rights Agent (filed as an exhibit to Whirlpool's Current Report on Form 8-K dated April 22, 1998 and incorporated herein by
reference).

  5.1* Opinion of Weil, Gotshal & Manges LLP regarding the validity of the securities being registered in this registration statement.

23.1� Consent of Ernst & Young LLP, independent registered public accounting firm of Whirlpool Corporation.

23.2� Consent of Ernst & Young LLP, independent registered public accounting firm of Maytag Corporation.

23.3* Consent of Weil, Gotshal & Manges LLP (included in Exhibit 5.1).

24.1* Powers of Attorney (included on signature page of this registration statement).

99.1* Form of Maytag Proxy Card.

�
Filed herewith.

*
Previously filed.
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