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" UNITED STATES DISTRICT COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
UNITED STATES OF AMERICA , Ciminal No.,
- Plaintiff
- ;
Filed:

EMBRACO NORTH AMERICA, INC,, .
; Violation; 15 U,8.C. §'1

Defendarit

PLEA AGREEMENT
The Ul'ﬂted States of America and Embraco North Ameriéa, Inc, (“deflendax_nt”), a
corporation organized and existing under the laws of Delawme, hereby enter into the following
Plea Agreement pursuant to Rule 11(c)(1)(C) of the Federal Rules of Criminal Proced.ure (*“Ped,
R, Cem.BM):
RIGHTS OF DEFENDANT
1. The defendant understands its'rights:
() toberepresented by an attorney;
(b) tobe ;zharged by Ixidichnent; .
(¢)  toplead not guilty to any criminal charge brought ageinst it;
(d  to have a trial by jury, at which it would be presumed not guilty of the

charge and the United States would have to prove every essential element of the charged

offense beyond a reasonable doubt for it to be found gu{lty; )




Case 2:10-cr-20577-PJD -RSW Document 3  Filed 09/30/10 Page'2 of 19

(e) to confront and cross-examine witnesses against it and to subpoena
witnesses in its defense at trial; /
®  to appeal its conviction if it is found guilty; and
®  toappeal the imposition of sentence against it.
AGRIEEMENT TO PLEAD GUILTY
AND WAIVE CERTAIN RIGHTS .

2. The defendant knowingly and voluntarily waives the rights set out in Paragraph
1(b)-(9) sbove. 'The defendant also knowingly and voluntarily waives the right to file any eppsl,
any collateral attack, or any other writ or motion, including but not lin}ited to an appeal under 18
U.S.C. § 3742, that challenges the sentenc'e imposed by the Court if that sentence is consistent
with or below the recommended .sentence in Paragraph § of this Plea Agreement, regardless of
how the se.ntence is determined by the Court. Th-is agresment does not affect the rights 61‘
obligations of the United States as set forth in 18 U.8.C. § 3742(b)-(c). Nothing in this
paragtaph, howcver, shall act as a bar to the defendant perfecting any legal remedies it may
otherwise have on appeal or pollateral attacl; respeoting claims of ineffective assistance of
counsel or prosecutorial misconduct. The defendant agrees that there is currently noknown
evidence of ineffective assistance of counsel or prosecutotial misconduct. Pursuant to Fed. R.
Crim, P, 7(b), the defendant will waive indictment ana plead guilty at artaignment to a one-count
Information to belﬂled in the United States District Court for the Eastern District qf-Michigan.
The Information will charge the defendant with participating in a conspiracy to suppress a.nd..
eliminate competition by ﬁxing prices to customers of ho;;sghold anld light commercial

compressots sold in the United States and elsewhere, from October 14, 2004, through December
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31, 2007, in violation of the Sherman Antitrust Act, 15 U.8.C. § 1. For purposes of this Plea
Agreement with defendant, “hounsehold compressérs” means solely refrigerant compressors for
household use in refrigerators and freezers.

3. The defendant, pursuant to the terms of this Plea Agteement, will plead guilty to '
the criminal charge described in Paragraph 2 above and will make a factual admisslon of guilt to
the Court in accordance wi_th Fed. R. Crim, P, 11, as set forth in Paragraph 4 belaw.

FACTUAL BASIS FOR OFFENSE CHARGED

4, . Had this case'gone to trial, the United States would have pre'sented evidence
sufficient to prove the f_‘oilowing facts:

(a)  For purposes of this Plea Agteem.ent, the “rgl;svant p'eriod” ig that period
from O.ctober 14, 2004 through December 31, 2007, During the relevant pério_d, the
defendant was a corporation organized and existing under the laws of Delaware and was
part of a business unit of an organization with 5000 or more employees, The defendant .
has its principal place of business in S‘uwan.ee, Georgia. During the relevant period, the
defendant was a producer of household and light commercial compressors.and was
engaged in the sale of household and light commercial compressors in the United States
and €lsewhere, Conipressors are the parts found in devices such as refrigerators'and

+ freezers that take in low-pressure refrigerant, compress it, and then pump outa higﬁ-
pressure vapor which condenses and su-bsequently cools the devices. Duriné the relevant
period, the defendant’s sales of household and light commel:cial compressors affecting

U.S. customen; totaled at least $ 586.6 million,

()  During the relevant period, the defendant, through its officers and

3
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employees, including high-level personnel of both the defendant and th‘e business un.it of
which defendant was a part, participated in'a congpiracy zuhong majot household and
iight commercial compressor producers, the primary purpose of which was to raise the
price of household and light commercial compressors sold in the United States and |
elsewhere, In furtherance of the conspiracyl, the defend.ant, through'i.ts' officers and
employees, engaged in discussions and attended meetings with representatives of other
major household and light commercial compressor produgcers, Du.ring, these d'isc;.usslons
and meetings, agt’eement; vlJere reached to raise the price of household and light
commercial compressors to be sold in the United States and elsewhere, .

(c)' During the relevant period, household and light commercial compressors
sold by one or more of the conspirator firms, and equipment and supplies necessary to the
production and distribution of household and light commercial compressors, as well as
payments for household and liélit ct;mmercial compressors, traveled in interstate and
foreign commerce, The business activities of the defendant and its co-conspirators in.
connection with the production and sale of household and light commereial compressors
that v;ere the subjects of this consplracy were within the flow of, and substantially .
affected, interstate and foreign trade and commerce,

(d)  Acts in furtherance of this conspiracy were carried out within.the Eastern
District of Michigan, Southetn Division. The household and light commercial .
compressors that were the subject of'this conspiracy were sold by one or more of the

conspirators to customers in this Distrlct,

BN
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'POSSIBLE MAXIMUM SENTENCE
5. The defendant understands that thestatutory maximuni penalty which may be
imposed against it upon conviction for a violation of Section One of the Shetman Antitrust Act is -
.aﬁne in an amount equal to the greatest oft -
(@)  $100 million (15 U.S.C. § 1);
‘(b)  twice the gross pecuniary gain the conspirators derived from the crime (18
U.8.C. § 3571(c) and (d)); or
(c)  twice the gtoss pecuniary loss caused to the victims of the critae by the
conspirators (18 U.S.C. § 3571(c) and (d)).
6. In additlon, the defendant understands that:
(®  pursuant to 18 U.S.C. § 3561(c)(1), the Court may impose a term of
probation of at loast one year, but not more than five years;
(b)  pursuant to §8B1.1 of the United States Sentencing Guidelines
(“U.8.8.G.,” “Sentencing Guidelines,” or “Guidelines”) or 18 U.S.C, § 3563(b)(2) or
3663(a)(3), the Court may order it to pay restitution to the victims of the offense; and
(). pui'suant to 18 Us.C. § 3013(a)(2)(B), the Court is required to order the
defendant to pay a $400 sl;ccial assessment upon conviction for the charged crime,
SENTENCING GUIDELINES
7. The defendant understands that th.e Sentencing Gt;idelines are a.dvisory,' not
rpandatory, but that the éourt must consider the Guidelines in effect on the day of sentencing,
alox:g with the other factors set forth in 18 U.8.C, § 3553(a), in determining an& imposing

sentence, The defendant understands that the Guidelines determinations will be made by the

5&\
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Court by a preponderance of the evidence standard, The defendant understands that although the
Court is not ultimately bound to impose a sentence/ within the applicable Guidelines range, its

. sentence must be reasonable Pased upon consideration of all relevant sentencing i"actors set forth
in 18 U.8.C. § 3553(a). Putsuant to U.S,S.G. §1B1.8, the United States agrees that self-
incriminating information that the defendant i)mvides to the United States pursuant to @s Plea
Agrcement,vﬁll not bc'uscd to increase the volume of nffected"commerce attributable to the
defendant or in determining the defendant’s applicable Guidelines range, except to the extent
provided in U.S.8.G. §1B1.8(b). '

EWLEEMEHI
8. Pursuant to Féd. R. Crim, P, 11(c)(1)(C), the‘ United States and the defendant,
agree that the appropriate disposition of this case is, and agree to recommend jointly that the
Court impose, a sentence requiting the defendant to pay to the United States u criminal fine of
$91.8 million, payable in installments as set forth bel;)w with interest acoruing under 18 U.8.C. §
3612()(1)-(2) (“the recommended sentence™). The parties agree that there exists no ag'gravating-
or mitigating circumstance of a kind, or to a depree, not adequately taken into oonsid'eration by
the U.8. Sentencing Commissi)on in formulating the Sentencing Guidelines justifyivg a depm.‘t\_x;e .
pursuant to U,S.8.G, §5K2.0. :I’he parties agiee not to seek or suppori any sentence outside of
the Guidelines range nor any Guidelines adjustment for any reason that is. not set. forth in this .'
Plea Agreement, The parties .furtl}er agree that the recommended sentence set forth in this Plea
Agteement is reuéonable.
(8  The United States and the defendant agree to recommend, in the interest of

justice pursuant to 18 U,S.C, § 3572(d)(1) and U.S.8.G. §8C3.2(b), that the fine be paid
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in the foliowing installments; within thirty (30) days of imposition of sentence -- $16.8
‘miltion (plus a:;y accrued intere'st)',,at' the 6ne~year anniversary of imposition of sentenc;:
(“anniversary™) -- $15 million (plus any accrued interest); at the two-year annivetsary -
$15 million (plus any accrued interest); atthe three-year anniversary -- $15 million (plus
any accrued Interest); at the four-year anniversary -~ $15 million (plus any accrued
interest); and at the five-year anniversary -- $15' million (plus any acorued intf:reat);
provided, how‘.léver, that the defendant shall have the option at any time before the five-
year anniversary oflprepaying the remaining balance (plus any accrued interest) then
owing on the fine,

(b)  To ensure payment of the amount set forth in Parugrapl} 8, togetﬁer with
interest and in accordance with the payment schedule as set forth in Paragraph 8(s),
defendant’s parent company knowingly ;md voluntarily exac;u;ed, through its duly
authorize'd representative, a Guaranty, a copy of which is attached hereto as Exhibit A,

(€)  The defendant understands that the Court will order it to pay a $400 special
asgessment, pursuant to 18 U.S.C. § 3013(a)(2)(B), in addition to any fine imposed.

(d)  Both parties will recommend that no term of probation be imposed, but the
defendant understands that the Court’s denial of this request will not void this Plea
Agreement, '

9. The United States and the defendant agree that the applicable Guidelines fine range

exceeds the fine contained in the recommended sentence set out in Paragraph 8 above, Subject to

hd .

the full and continuing cooperation of the defendant, ag desctibed ii Paragraph 13 of this Plea

Agreement, and prior to sentencing in this case, the United Siates agrees that it will move,

[

7
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pursuant to U.8.8.G. § 8C4.1, for a downward departure from the Guidelines fine range and will
request that the Court impose the recommended seritence set ouf in Paragraph 8 of this Plea
Agreement because of the defqndant’s substantial assistance in the govemme;ﬂ's investiga.tior'x and
prosecutions of violations of federal criminal law in the household and light c.ommercial ) :
compressor industry.

10, '.Subject to the ongoing, full, aI..ld trathful cooperation of the defendant described in
Paragraph 13 of this Plea Agreement, and before sentencing in the case, the United States will
fully advise the Court and the Probation Office of the fact, manner, and extent of the defendant’s
cooperation and ifs commitment to prospective cooperation with the Uniited States’ investigation
and prosecutions, all material facts relating to the defendant’s involvement in the chal:ged offense,
and all other relevant conduct.

11,  The United States and the defendant understand that the Court retains complete
discretionto accept or-reject the recommended sentence'provided for-in Paragraph 8 of this Plea |
Agreement, )

(a)  If the Court does not ac'cept the recommended sentence, the United States
and the defendant agree that this Plea Agreement, exc.cpt for Paragraph 11(b) below, shall
bc. rendered void, . '

(b)  Tfthe Coutt does not accept the recommended sentenee, the defendant will

' be free to withdraw its guilty plea (Fed. R, Crim, P, 11(c)(5) and (d)). Ifthe defendant'
withdtaws its plea of guilty, this Plea Agréement, the guilty plea, and any statement made
in the course of any proceedings under Fed, R, Ctim. P. 11 regarding the guilty plea or this

Plea Agreement or made in the course of plea discussions with an attorney for the

8
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government shall not be admissible againit the defendant in any criminal or civil

proceeding, except as otherwise provided in Fed. R, vid. 410, In addition, the defendant

agrees that, if it \;vithdraws its guilty plea pursuant to this subparagraph of the Plea

| Agre'ement, the statute of limitations period for any offense referred to in Paragrap'h 15 of

this Plea Agreement shall be tolled for the period betweén the date of the signing of the

Plea Agreement and the date the defendant withdrew its guilty plea or.for a period of sixty

(60) days after the date of the signing of the Plea Agreement, wh{cheVer period is greater,

12.  Inlight of the availability of civil causes of actions, which potenﬁally provid;s fora
recovery of a multiple of actual damages, the United States agrees that it will not seck a restitution
order for the offense charged in the Information,

DEFENDANT’S COOPERATION

13, The dcfen&ant, Whirl;;ool S.A., the Whirlpool Corporation, and-the subsidiaries of
each that are gxigﬁgéd in the production or sale of household and light commercial compressors
(collectively, “related entities”), will cooperate fufly and truthfully wfth the United States in the
prosecution of this case, the cond;wt of the cutrent federal investigation of violations of fedcrﬂ,
antitrust and related criminal laws involving the production or sale of household and light
commercial compressots, any other federal investigation resulting therefrom, and any litigation or
other p;oéeedings arising or resulting from any such antitrust investigation to which the United
States is a party (“Federal Proceeding”), The ongoing, full, and truthful cooperation of the

* defendant shall include, but n.ot be limited to:
(a) ' producing to the United States all non-privileged documents, information,

and other materials wherever located, in the possession, custody, or control of the

9
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~ defendant or any of its related entities, requested by the United States in coméction with
any Federal Proceeding; and '

(b)  using its best efforts to secure the ongoing, full, and truthful cooperatioh,
as defined in Paragraph 14 of.this Plga Agreement, of the current and t:ormer directors,
officers, and employees of the defendant or any of its relate'd entities as may be requested
by the United States, but excluding Gjlberto Heinzelmann, Ernesto Heinzelmann, and
Paulo Frederico Meira de Oliviera Periquito, including making these persons availgblc- in
the United States and e;t other mufually agreed-upon locutiohs, at the defendant’s exper;e;c,
for interviews and the provision of testitmony in grand jury, trjal, and other judicial
proceedings in connection with any Federal Proceeding. |
i4. The ongoing, full, and truthful cooperation of each person described in Paragraph

13(b) above will be subjeot to the procedures and protections of this-paragraph, and shall include,
but not be limited to:

. (8@  producing in the Uz-lited States and .at other mutually agreed-upon lpcations
all non-privileged documents, including claimed personal documents, and other matelrials,.
wherever located, requested by attorneys and agents of the United States;.

(b)  making himselfor herselIf available for interviews in the United States and
at other mutually agreed-upon locations, not at the expense of the United States, upon the
reque;rt of attomeys and agents of the United States; _ '

"(¢)  responding fully and truthfully to all Inquirles of the United State.s in
connection with any Federal Proceeding, without falsely implicating any person or '

intentionally withholding any information, subject to the penalties of making false

L3

10
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 statements (18'U.S.C.. § 1601) and obstruction of justice (18 U.IS,C. § 1503, et seq.),

(d)  otherwise voluntarily providing the United States With any non-privileged
matetial or information not requestecf in (a) - (c) of this paragra;_)h that he or she may have
that is related to any Flederal Proceeding;

(¢)  when called upon to do so by the United States in connection with any
Federal Proceed‘u'mg, testifying in grand jury, trial, and other judiclal proceedings fully,
truthfully, and under oath, subject to the penaltes of perjury (18 U.S.C. § 1621), making
false statements 6r declarations in grand jury or co\irt proceedings (18 U.S.C, § 1623), '
;:ontempt (18 U,S.C. §§ 401-402), and-obstruction of justice (18 U.S.C. § 1'503, et seq.);
and

(f)  agreeing that, if the agreement not to prosecute him or
herin this Plea Agreement is rendered void under Paragraph 16(c), the statute of
limitations period for any Relevant Offense as defined in Paragraph 16(a) shali be tolled as
to him or her for the period between the date of the sighing of thi.s Plea Agreement anci six
(6) months after the date that the United. States gave notice of its intent to void its
obligations to that person under the Plea Agreement. '

T'S AG
15, . Upo‘n acceptance of the guilty plea called for by this Plea Agreement and the
imposition of the recommended sentence, and éubject to the cooperation }eqldremems of
Paragraph 13 of this Plea Agreement, the United Statey agrees that it wili n.ot bring ﬁart_her )
criminal charges against the defendant or any lof its related entities, including Whirlpool

Corporation, Whirlpoo] S.A., and the subsidiarles of Whirlpool Corporation and Whirlpool S.A.

11&\.
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that ate engaged in the production or sale of household and light commercial com.preslxsors, for any
act or offense committed before the date of this Plea/Agreement that was undertaken in
futtherance of an antitrust conspiracy involving the production or-sale of household and iight
commercial compressors, The nonprosecution terms of this patagraph do not apply to civil
matters of any kind, to any violation of the féderal tax or securities laws, or to any crime of
violence,

16,  The United States agrees to the following:

(@  Upon the Court’s acéei:tance of the gullty plea called for by this Plea
Agreement and the imposition of the recommended sentence and subject to the exceptions
noted in Pt;:agraph 16(c), the United States will not bring criminal charges against any
current or former director, officer, or employee of the defendant or its related entities for
any act or offense committed before the date of this Plea Agreement' and while that person
was acting as a director, officer, or.employee of the defendunt or its related entities‘that
was undertaken in furtherance of an antitrust conspiracy involving the p-roduction or sale
of household and light commercial corapressors (“Relevant Offense™), exceiat that the
profections granted in this paragraph shall not apply to Gilberto Hcinzelmz'mn,' Ernesto
Holnzelmann, and Paulo Frederico Meisa de Olivicra Periquito;

()  Should the United States dotermine that any currént or former director,
officer, or employee of the defendant or its related entitics may have information rol'eVant
to any Federal Proceeding, the United States may request that persor;'s cooperation vnder’
the terms of this Plea Agreement by written request delivered to counsel for the indi.vidual

(Wlm a copy to the undetsigned counsel for the defendant) ot, if the individual is not

12
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——— - s F T pern Ve e PR L T . Y

known by the United States to be represented, to the undersigned counsel for the

defendant; ’

* ()  Ifany person r;aqucsted 10 provide cooperation undet Paragraph 16(b) fails
to comply with his or her obligations; under,Parag:aph 14, then the terms of this Plea
Agrecment as they pertain to that person, and the agreement not to prosecute that _pei‘son
granted in this i’lea Agreement, shall be rendered void; _

_(d)  Except as provided in'Paragraph 16(e); infoxmation provided by & petson
deseribed in Paragraph 16(b) to th.e United States under the texrms of this Plea Agrecment

. pertaining to any Relevant Offense, or any information directly or indirectly derived from
that iﬁformatioﬁ, may not be used against that person in a criminal case, except in a
Pprosecution for perjury (i8 US.C. § 1621), making a false statementot declgration
(18 U.S.C. §§ 1001, 1623), or obstruction of justice (18 U.8.C. § 1503, et seq.);

(¢)  If any person who provides information to the United States un‘der this Plea
Agreement fails to comply fully with his or her obligations under Paragraph 14 of this Plea
Agreement, the sgreement in Paragraph 16(d) not to use that information or any
informatic;n directly ot indirectly derived from it against that person in a otiminal case‘
shall be rendered void; |

() The nonprosecution terms of this paragraph do not apply to civil matters of
any kind, to any violation of the federal tax or securities laws, or to any crime of violence;
and

()  Documents provided under Paragraphs 13(a) and 14(a) shall be deemed

responsive to outstanding grand jury subpoenas issued to the defendant or any of its related

13&.\
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entities,

17. Tl}e United States agrees that when éﬁy person travels to the United States for
interviews, grand jury appearances, or court appearances pursuant to this Plea Agreetnent, or for
meetings with counsel in preparation’ thc;,refor, the United States will take no :;ction, based upon
any Relevant Offense, to subjéct such person to arrest, detention, or service of process, ;)r to
prevent such ﬁerson from departing the United States, This paragraph does n;yt apply to an
individual’s commission of perjury (?8 U.S.C. § 1621), making false statements (18 U.S.C.

§ 1001), making false statements or declarations in grand jury or court proceedings (18 U.S.C.
§ 1623), obstruction of justice (18 U.S.C. § _150::!, et seq.), or contempt (18 U.8.C. §§ 401-402) in
connection with any testimony or information provided or requested in any Federal Proceeding.

18,  The defendant uncierstands that it may be subject to administrative action by
federal or state agencies other than the United States Depariment of ] ustice, Antitrust Division,
based-upon-the-cenviction resultingfrom.-this Plen Agreement,.and that this. Pl‘ea' Agreement in n.o
way controls whatevey action, if any, other agoncies may take. ‘However, the United States agrees
that, if requested, it will advise the apprqpriate officials of any governmental agency considering
such administrative action of the fact, manner, and extent of the cooperation of the defendant and
its related entities as a matter for that agenoy to consider before determining what adminiétratlve
action, If any, to take, .

| REPRESENTATION BY COUNSEL

19..  The defendant has been represented b)} counsel and is fully satisfied that its

attorneys have provided competent legal representation. The defendant has tho‘roughly reviewed

this Plea Agreement and acknowledges that counsel has advised it of the nature of tho charge, any

.
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possible defenses to the charge, and the nature and range of possible sentences,
' VOLUNTARY PLEA

20, The defendgnt’s'declsion to enter into-this Plea Agreement and to tender a plea of
guilty is freely and voluntarily made and is not the result of force, threats, assurances, promises, or
representations other than the representations contained in this Plea Agreement, The United
States has made no promises or representations to the defendant as to whether the Court will
accept or reject the recommendations contaiqqd within this Plea Agreement,

YIOLATION OF PLEA AGREEMENT

21.  The dcfenglant agrees that, should the United States determine in good faith, during
the period that any Federal Proceeding is pending, that the defendant or any of its related entitles
have failed fo provide full and truthful coopfsration, g8 described in Paragraph 13 of this Plea |
Agreement, or has otherwise violated‘ any provision of this Plea Agreement, the United States will
notify counsel for the defendant in writing by personal of ovemight delivery or facsimile
transmission and may. also notify counsel by telephone of its intention to void any of its

obligations under this Plea Agreement (except its obligations under this paragraph), and the

defendant and.its related entities shall be subject to pros;eoution for any federal crime of which the

United States has knowledge including, but not limited to, the substantive offenses relating to the
investigation x.'esulting in this Plea Agreement, The defendant and its related entities agree that, in
the event that the Unit;:d States is released from its obligations under this Plea Agéement and
brings criminal charges against the defendant or its related entities for any offense referred o in
Patagraph 15 of this ‘Plea Agreement, the statute of limitations period fo;' such offense shall be

tolled for the period between the date of the signing of this Plea Agreement and six (6) months

a2
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after the date the United States gave notice of its intent to void its obligations under this Plea
Agreement, . ;

22,  The defendant understands and agrees that in any further ;irosccution
of it or its related entities resulting from the releasg of the United States from 1ts obligations under
this Plea Agreement, because of the defendant’s or its related entitiqs' violation of the Piea
Agreement, any docume;nts, statements, infdn_'nation, testimony, or evidencg provided b_y' it or its
related entities, or cl.u'rent or former ditectors, officers, or 'emp_lc;yees of it or its related entitles to
attoméys or agents of the United States, erderal grand jurit;s, or courts, and any leads dcri.vcci
tilercﬁ'om, .may be used against it or its rclatc(i entities in any such further prosccution'. In

addition, the defendant unconditionally waives its right t(l) challenge the use of sucil evidence in

any such further prosecution, notwithstanding the protections of Fed, R. Evid, 410, .

ENTIRETY OF AGREEMENT

23, " This Plea Agreemt-;nt, including Exhibit A, constitutes the entite agreement . .

between the United States and the defendant concerning the disposition-of the criminal charge in

this case. This Plea Agrcement, including Exhibit A, ¢annot be modified e;tcept in writing, signed
" by the United States and the defendant, =
24, 'The undersigned is authorized to enter this Plea Agreement on behalf of the -
defendant as evidenced by the Resolution of the Board of Directors of the defendant attached to,
and incorporated by reference iﬁ, this Plea Agreement, .
25,  The undersigned attorneys for the United States 'have been authorlzed _
by the Attorney General of the United States to enter this Plen Agteement on behalf of the United

States,
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26. A facsimile signature shall be deemed an original signature for the purpose of
exeouting this Plea Agreement. Multiple signature pages are authorized for the purpose of

executing this Plea Agreement,

DATED: 7/ 73 // 0 /

Michael F, Wood

DC-376312
meraco North Amerlca, Inc, .
Tan D, Hoffiman
/ M IA~14831
BY: :Z;C/ Eric M. Meiring
Mark Leddy, Esq. ,4 OH-0083589
Cleaty Gottlieb Steen & Hamilto; Attorneys

Counsel for Embraco North America, Inc, U.S. Department of Justice
. . Antitrust Division
801-W. Superior
Carl B. Stokes Federal Courthouse
Cleveland, OH 44113
Telephone: 216-687-8410

17
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EXHIBIT A
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GUARANTY
/
L
(1)  Whirlpool Corporation, a Delaware corpofation with: its prmmpal offices at Benfon Harbor,
Michigan (the "Guarantor"), hereby guatantees to the United States Treasury (“United States”), the full
and prompt payment of the amounts owed by Bmbraco North America, Inc,, a Delawate cotpotation .

with its principal offices at Suwanee, Georgia (“Embraco™), when due under the Plea Agreement
attached as Exhibit A hereto (the "Obhgauon“)

(2)  The United States shall give the Guarantor prompt written notice of Embraco’s failure to pay the
_ Obligation, and, within 10 days of the teceipt of such notxce, the Guarantor will pay to United States the
amount due and unpaid by Embraco. .

(3)  This Guaranty shall automatically tetminate on the date of Embraco’s payment in full of the
Obligation, Upon termination of this Guaranty as pl'OVlded for in this paragtaph, the Guarantor's Hability
hereunder shall wholly cease as to any obligation atising or cteated after such termination,

(4)  This Guatanty.shall be governed and construed under the laws of the State of Michigan.

IN WITNESS WHEREOF, Guarantor has caused this instrument to be duly executed on the day
0? S‘/ of September, 2010,

WHIRLPOOL CORPORATION

%MM/K Loret—

Matgatet X{¢Leod
Vice President and Treasurer

vgmémﬁﬂ/f?él‘ 2010

" Date /

Please return to: Treasury Operations .
' Whirlpool Corporation
2000 North M-63, Maildrop 2902
Benton Harbor, Michigan 49022 .




