Thomas 5. Kinakos

MAYER, BROWN, ROWE & MAW
Attormeys for Bane of America Securities LLC
190 South LaSatle Strest

Chicago, Hlineis 60603

{312) 7T01-7275

UNITED STATES BANKRUPTCY COURT
SOUTHERM DISTRICT OF NEW YORK

Chapter 11 Case Mos.

Al REALTY MARKETING OF NEW YORK, :

INC., LASER ACQUISITION CORP, DDGI, : gijg%gﬁ (AJG) through
INC., SUNBEAM AMERICAS HOLDINGS, :

LTD, et al.,

{Jointly Administerad)

FINAL AFPLICATION OF BANC OF AMERICA SECURITIES LLC
AS FINANCTAL ADVISOR TO THE DEETORE FOR

REIMBURSEMENT OF EXPENSES (INCLUDING LEGAL FEES)
NAME OF APPLICANT: Bank of America Securities LLC

ROLE IN CASE: Financial Adwvisor to Sunbeam Products, Inc. and Sunbeam
Latin America, LLC (Proposed Sale of Clipper Business)

DATE OF RETENTION: June 8, 2001 (Nunc Fro Tune to March 23, 2001)
COMPENSATION SQUGHT: N/A
EXPENSE REIMBURSEMENT SOULTHT: $49.109.05'

PRIOR APPLICATIONS: NiA

! [ncludes $35,932.50 in fees {for & blended howrly rate of $390.85) (including paraprofessionals) and of 3401.53
{exciuding paraprofessionals)) and §1,915.55 in expenses owltg 10 Applleant’s counes’, Mayer, Brown, Rowe &
W aw, in conoection with the ST EApSTNaT,
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Thomas 8. Kiriakos

MAYER, BROWN, ROWE & MAW
Attormeys for Banc of America Securities LLC
190 Sowth LaSalle Street

Chicago, [lineis 50603

{312y 701-7275

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICE OF NEW YORK

tare o Chapter [T Case Nas.
Al REALTY MARKETING OF NEW YORK,

! 140252 (AIG) th
INC., LASER ACQUISITION CORP., DDG I, | o1 apaas o0} theough
INC., SUNBEAM AMERICAS HOLDINGS, |
LTD, etal,

tlointly Administered)

FINAL APPLICATION OF BANC OF AMETRICA SECURITIES LLC
AS FINANCIAL ADVISOR TO THE DEBRTORS FOR

REIMBURSEMENT OF EXPENSES (INCLUDING LEGAL FEES)

TO THE HONORABLE ARTHUR J. GONZALEZ
UNITED STATES BANKRUPTCY JUDGE:

By this I'inal Application for Reimbursement of Expenses (this “Application™) for

expenses incurred over the duration of these cases, Banc of America Seewities LLC (“"BAS™), as

financial advisar to Sunbeam Products, Inc. (Sunbeam Products™), and Surnbesm Latin America,

LLC (together with Sunbeam Products, the “Debtors”), respectfully represents:

Jurisdiction

1. This Court has jutisdiction o consider this metter pursuant to 28 U.5.C. §§ 157

and 1334, This is a core proceeding pursuant to 28 U.8.C. § 157(b). Veonue us proper before this

Court pursuant to 28 U.S.C. §§ 1408 and 1409.
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Relief Hequested
2. BAS requests the entry of an arder (in fortn substantially similar to Exhibit G

hereto) pursuant to Section 330 of the Bankrupicy Code and Rule 2016 of the Federal Rules of
Bankruptcy Procedure allowing for and approving the reimbursement by the Debtors of
$49,109.05 in cut-of-pocket expenses, including $37,252.05 in legal fees and expenses, incurred
by BAS in ite capacity as financial advisor and investment banker to the Debtors with respect to

the proposed sale of the Debtors® professional ¢lippers business unit in these cases.

Backeround

3. On February 4, 2001 (the “Commencement Date™), the Debtors and substantially
all of their direct and indirect domestic operating subeidiaries commenced cases under chapter 11
of titie 11 of the United States Code (the “Bankiuptey Code™. The Debtors continue to operate
their businesses and manage their properties a8 debtors in possession pursuant to
sections 1107(a} and 1108 of the Bankruptcy Code. A hearing on confirmation of the Debtors’

reorganization plan has recently been adjourned to November 4, 2002,

Retention of BAS

4, Even prior to their bankruptey, the Debtors announced their intention to sell their
professional clippers busineas unii.  This business unit manufactures and merkets professional
barber, beairty and animal grooming products under the Oster® brand name (the business unit
hersinafter called “OsterPro”), On May 21, 2001, the Debtors applied for authorization from this
Court 1o retain and employ BAS as a financial advisorfinvestment hanker with respect to the sale
of OsterPro. That retention application is attached as Exhibit A hereto and requests avthority to
hire BAS on a nune pro tune basis effective as of March 23, 2001 (the “Retentton Date").

Attached to the retention application as Exhibit A thereto is that certain amended and restated
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letter agreement dated May 11, 2001 (the “Engagement Letter”). The Engagement Letter is

separately attached as Exhibit B hereto.

5 On June 8, 2001 this Court entered an arder (the “Retention Order™) authorizing
the Debtots to retain BAS under the terms and in the capacity described in the retention
application and the Engagement Letter. A copy of the Refention Order is attached hereto as
Exhibif €. The Retenfion Order authorizes the Dehtore to pay the expenses (including the
attorney’s fees and expenses) of BAE, subject to future review and approval by this Court. The
Eetention Grder also provides for all services rendered by BAS before the Retention Date fo be

taken into conzideration in determiping the reasonableness of BAS s fotal compensation pursuatst

to section 330 of the Bankruptcy Code.

Professional Services Rendered

G Starting in September of 2000, BAS mazisted the Debtors in the marketing of
CsterPro by (1) using ifs relationships and industry contacts to gamer inferest in OsterPro; (ii)
preparing eomprehensive managerial pressntations to prospective purchasers; (i) preparing a
detailed offering memorandum to solicit inferest in OsterPro and tailoring this memorandum to
attract particular potential purchasers; (iv) conducting due diligence, including a review of
OsterPro’s historical and projected financial performance, balance sheex, business opportunities,
and risks; (v) identifying the lngical potential buyers for OsterPro; (vi) atranging for the
executior of cenfidentiality agresments with prospective buyers; {vif} negotiating the principal
tertng of sale with potential purchasars and sounzeling potential buyers on how to improve the
terms of their respective bids; end (viii) advising the Debtora regarding proposed terms of a sale

by potential purchasers and other matters, including an evalwation of offers received.
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7. BAS continued 1o provide all of the above sendces after the commencement of
these bankrupicy proceedings. In connection therewith, BAS representatives routinely traveled
ta meet with progspective buyers. For a period of time, BAS believed that it had found a
“stalking horse” buyer for OsterPro. BAS’s representatives repeatedly shuttled between the
Debtors and the potential buyer and engaged in numerous telephone conferences to negotiats 4
purchase agreement. Linfortunatsly, negotiations with the potential buyer eventually failed. In
the end, no party expressed an interest in buying OsterPro on tetms that were economically
acceptable to the Debtors. Consequently, on June 29, 2001 the Debtors filed a meotion before this
Court to sell OsterPro in an auction pursuant to Bankruptey Rule 6004, After the motion was
granted, BAS representatives contacted potential bidders, attemnpted 1o penerate markest interest
in OsterPro, and were present af the auction. The auction, however, failed to generate an

acceptable bid, OsterPro has vet (0 be sold.

Basis for Payment of Expenses and Legal Feeg
g Section 3 of the Engagement Letter (Exhibit B hereto) provides that BAS would

only be paid fees if OsterPro were successfully sold to 4 third party. OeterPro has not been sold.
Accordingly, this Application i not an application for compensation in the form of a fee and is
limited to sesking the reimbursernent of the expenses incurred by BAS in comnsction with this

engagement.

g. BAS is entitlad to such reimbursement pursuant to the prevision of the
Engagement Letter and the Retention Order. Section 4 of the Engagement Letter stafes that
“regardless of whether a Tratsaction is praposed or completed, the [Debtors] shall . . . reimburse
BAS for all reasonable documented out-of-pocket expenses {including any reasqnablc focs and

disbursements of BAS® counsel and the allocated costs of in-house counsel) incurred in
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¢onnection with this engagement; provided, however, that BAS hereby waives receipt of any

such cut-of-pocket expenses incurred during the period prior to February 6, 2001.”

14, The thind and seventh paragraphs of the Refention Order {attached as Bxhibit
hergto} also malke clear that BAS 13 to receive payment for its expenses and for its attomey’s
fees, subject fo this Court™s review and approval of all relevant invoices and billing records
pursuant to sections 330 and 331 of the Bankruptey Code. In accordance with the Engagement
Letter, BAS has waived all such expences inourred hefore Febroary &, 2001 and o such
expenses appear on BAS's billing sfatement attached herefo as Exhibit D, BAS expenses
incurred in connection with thesze services and travels are get forth in Exhibit D heretn. The
BAS expenses total $15,413 and includs $3,556 of expenses that were ineurrad before March 23,
2001--the Retention Date. BAS has written off such pre-reteniion expenses and, sccordingly,
hereby requesis reimbursement of §11,857. Al written-off pre-Retention Date expenases listed

on Exhibit D have a line drawn through them.

11, As further detailed in Exhibit & bereto, Mayer, Brown, Rowe & Maw
{“MBRE&M) provided legal services and counseling 1o BAS while if was in the process of being
retained by the Dehtors and while it searched for and negotiated with pofential buyers. The
invoice of MBR&M totals $37,252.05. Consistent with the provisions of the Retention Order,
BAS does not seck reimbursement of pre-retention legal feea and expenses. Such pre-retention
faes and expenses totaled af least $1,317. These fees and expenses are 1ot listed on Exhibit B,

which shows only time and expense entrics for the period after retention.
12. BAE did not recsive a retainar for the reimbureement of these expenses.

13. BAS respectiully subtnits that the expenses (including legal fees) for which it

hereby seeks reimbursement are both “actual and necessary™ per the meaning af
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section 330(a)1)(B} of the Bankruptcy Code as they are ditectly connected with and in
furtherance of the services provided by BAS pursuant to 1t court-approved Bngagement Letter
and are otherwige reagonable. BAS hes not applied for or received payment of its legal fees and
expenses priot 10 its filing of this Applicafion. With the exception of the lagal fees and expenses
which will be paid to0 MBRE&M in accordance with the Retention (vder, ne reimbursement
which BAS may receive in connection with this Application shall be shared with another person
or entity, and BAS is not a party to any agresment requining the sharing of any reimbursernent

reccived by BAS in connection with this cage,

14, Thiz Application is a final application in the sense that BAS has requested no
reimbursement, interim or otherwise, of these expenses from the Debtors and hereby seeks the
final reimbursement of such expenses, BAS currently knows of no additional reimbursement
claims it has {or may have in the future} under the Engapement Letier, but does not waive any

such ¢laims by filing this Application.

[5. MBR&M, as preparer of thiz Application, and BAS, az applicant, each attach

appropriate certification as Exhibit E hereto.
Natice

16. A copy of this Application has been transtnitted to and served on (a) Weil,
(Gotshal & Manges LLF, Attorneys for the Debtors, 767 Fifth Avenue, New York, New Yotk
101353, Attention; George A, Davis, Esg.; (b) the office of the United States Trustes, 22
Whitshall Street, New York, New York 10004, Attention: Paul K. Schwartzberg, Esq.. and (¢}
Simpson, Thatcher & Bartleit, sitorneys for the Banks, 425 Lexington Avenue, New York, New

York 10017, Anention: Peter V. Pantaleo, Esq.
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WHEREFOEE, BAS respecifully requests that thiz Court enfer an order (substantially
similer to the one attached hereto as Exhibit G) awarding BAS final reimbursermnent of expenses
and legal fimes incurred in the ampunts described above and provide such ofher further relisf as
may be just and equitabls.

BANC OF AMERICA SECURITIES LLC

By: %—r@%

Title: ppberin o t-CHEET 502,

Dated: October 17, 2002
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EXHIBIT A

EETENTION APPLICATION

49631346 dhialk2 t440c OF71 2454 A-l



EXRIBIT 4

WEIL, GOTSHAL & MANGES LLP
Axtorneys for the Debtors

767 Fifth Avenue _

New York, New York 10153

{212) 310-8000

Harvey R. Miller (HM 6078)

George A. Davis (GD 2761)

UNITED STATES BANKRUPTCY COURT
SOQUTHERN DISTRICT OF NEW YORK

In re : Chapter 1] Case Nos,
i 0140252 (AJG) through

AIREALTY MARKETING OF NEW YORK, : 01-40290
INC., LASER ACQUISITION CORP., DDG I, ! .
INC., SUNBEAM AMERICAS HOLDINGS, : (Jointly Administered)
Lmu E ﬂ-! i .

Debtors,

N

AFPLICATION OF THE DEBTORS FPIIRSUANT TO
SECTIONS 327(a} AND 328(a) OF THE BANKRUFPICY
CODE FOR AUTHORIZATION TO EMPLOY BANC OF
AMERICA SECURITIES LLC AS FINANCIAL ADVISOR TO

S NUNC FRO T

TC THE HONORABLE ARTHUR 1. GONZALEZ
UNITED STATES BANKRUPTCY JUDGE:

Sunbeam Products, Inc. (“Sunbeam Products™), and Sunbeamn Latin
Ametica, LLC, two of the above-captioned debiors and debtors in possession (topether,
the “Debtors"), respectfillly represent:

Hackground
1. On February 6, 2001 (the “"Commencement Date™), Sunbaam

Cotporation and substantially all of its direct and indirect domestic operating subsidiariss
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{the “Subsidiaries”) commenced cases under chapter 11 of title 11 of the United States
Code (the “Bankruptry Code™). The chapter 11 cases of the Subsidiaries are being
administered sepaately from the chapter 11 case of Sunbeam Corporation, The Deblors
continue to operate their businesses and manage their properties as debtors in possession
pursuant to sections 1107(a) and 1108 of the Benkruptey Code.

2. Sunbears Corporation, its non-debtor fareign subsidiaries, the
Subsidiaties and certain non-debtor domestic subsidiaries (collectively, “Sunbeam™)
principally are in the business of manufacturing, marketing and distributing durable
household and eutdoor leisure consumer products through mass market and other
consumer chanuels in the United States and Internationally. Sunbeam also sells its
products to professionais and commercial end users such as small businesses. Sunbeam’s
principal products includs household kitchen appliances; health mu:ﬁt;:-ﬁn,g and care
products for home use; scales for professional and business uses; electric blankats and
throws; clippers and trimmers for consumer, professional and animal uses; smoke and
carbon monoxide detectors; outdoor barbecue grills; camping equipment, including tents,
lantems, sleeping bags and stoves; coolers; backpacks; end portable pencsrators and
-:.:umpmsscm Sunbeam alsa aperates 17 retail stores in the United States and Canada,

which sell primarily Celeman brand produgts for retail sale to consumers,

Jarisdiction

_ 3. Thie Court has jurisdiction to consider this matter pursuant to 28
U.S.C. §8 157 and 1334, This i5 2 core proceeding pursuant to 28 US.C. § 157(b).

Venue iz proper before this Court pursuant 10 28 1L.8.C, §8 1408 and 1409,
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Retenti a ecurit

4. Cn August 14, 2000, Sunbeam announced Its intention to sell its
professional ¢lippers business, which manufactures and mg:kats professional barber,
beauty and animal grooming products under the Oster® brand name. Sunbeam is
currently condueting the gale process for the sale of such business. Should such sale be
consummated, the net proceeds will be used to reduca the DIP Cradit Facility.

5. Pursuent to sections 327{a) and 328(e) of the Bankmptey Code and
the terms of that certain armended and restated letter agreement dated May 11, 2001 (the
“Engagement Letter™), a copy of which is annexed hereto as Exhibit “A,” the Debtors
desire to employ Bance of America Securities LLC (“BAS™) as their sole financial advisor
in connection with & propesed Transaction' involving the worldwide buslness of the
Oster Professional Products division (“OsterPro™) of Sl.inbem-n Products, Sunbeam
. Europe Limited, Coleman Benelux BV, Sunbeam Latin America, LLC, Coleman Asie
Limited and Oster GmbH (each a wholly owmed subsidiary of Sunbeam Corporation end
collectively with Sunbearn Corporaticn, the “Sellers™).

6.  Since September 2000, BAS bas assisted the Scllers in conducting
a formal sales process for OsterPro, including (i) the preparation of 2 detailed offering
memarandumn to salicit interest in OsterPro from potential purchasers, (if) the preparation
of comprehensive menagerial presentations to prospective purchasers; (i) the utilization

of its relationships and industry contacts 1o garner interest in CsterPro; (iv) the conduct of

e Transaction™ means one of a seriss of ransactions whereby, direcdy or indirectly, all or any subsiantial
portion of (1) the business of OsterPro, (i) the assets {ar any right to all or any substantisl portion of the
tevenues or income) of OsterPro, or {11i) the votlng securities of OsterPro are wransferred to, acquired by or
combined with any third party or one or more peracng formed by or affiliated with such third party.
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an extensive anction for the sale of OsterPro; {v) the negotiation of principal terms of sale
with potential purchasers; and {vi) advice to the Sellers regarding proposed terms of a
sale by potential purchasers and other matiers, including an evaluation of begt offars,
BAS's familiarity with OeterPro, and the buginess and financial clrcumstances
surrounding the Debtors” chapter 11 cases, will minimize charges to the Debtors’ estates
for the services contemplated herein.

7. BAS is particularly well suited for the type of representation
required by the Sellers because it hes extansive expeﬁence. in =elling business unita
including working with financiaily troubled companies, BAS is one of the world’s
leading corporate finance and investment banking firms and hag provided financial
advice to numercus Fortune 500 and other major corporate entitles and investors
worldwide,

8. As more fully described in the Engagement Letter, BAS has
provided and will continue 10 provide the following servicas 1o the Sellers:?

(a)  assist in analyzing the business, operations, properties, financial condition
and prospects of OsterPro;

(b)  assist the Sellers in preparing a confidential Information Memorandum of
QsterPro for distribution and presentation to third parties with the
understanding that the Sellers and OsterPro will be solely responsible for
the contents of the Information Memorandum and any other disclosure
documents;

(¢)  develop and maintaln a list of partles that might be interested in a
Transaction, review such list with the Sellers on an pngoing basis, and, as
directed by the Sellers, contact and provide information to such parties:

3 This summery of the Engegement Letter fa qualified in ita entirety by reference to the provisions of the
Engagement Letter. Caphialized tenms not defined and utilized herein shall have the meanings ascribed to

them in the Engagement Letter,
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(d) assist and advize the Sellere with regpect 10 the form and structure of 2
Transaction;

(e}  advise the Sellers as to strategy and tactics for negotiating with potential

acquirers and, if requested by the Sellers, participate in negotiations
relating to & Transaction;

(f)  assist the Sellers in negotinting the financial aspects of a definitive
agresrmnent; and

(g}  render such other financial advisory and investment banking services as
may from time to time be agreed upon by BAS and the Sellers.

9. BAS has siated its desire anﬂ willingness to render the foregping
professional services to the Sgllers, BAS will gnly provide the Sellers with the services
outlined above unless BAS and the Sellers agres on ﬂ'.ha terms and conditions of
additional services and obtain approval of this Court of such terms and conditions. The
services set Torth in the Engagement Letter are necessary 'r.o effectuats the sale of
OsterPro and enable the Debtors 10 execute thelr duties as debters in possession.

10, BAS will undertake every reasonable effort 1o avoid any
duplicstion of services perforrned by the Debtors” accountants, Zolfo Cooper, LLC
{“Zolfa Cooper™), the Debtors' financial advizor or Wasserstein Perella & Co.
{“Wassersiein Perella™), the Debtors’ investment baokers, None of the Debtors” other
financizl advisors will render any services in connection with the sale of the OsterPra
husiness. .

11. ' Pursuant 1o the Engagement Letter, the Sellers have agreed to pay

BAS the greater of $1,500,000 or the arnount as calcnlated in the following 1able:
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Aggregste Consideration Parcentage

any amount up to 8175 million 1% of such amount; plus
any amount between $175 million and £185 million 5% of such amount; plus
any amount between $185 million and $195 million 7% of such amount; plus
any amoust in excess of $195 million 9% of such amount,

12, Ifless than fifty pescent (50%) of the voting securities or assets (or
ery right to less than 50% of the revenues or income) of OsterPro {s sold to a purchaser in
one or & series of tran:;_r.actiﬂna (in lieu of a Transaction as defined in the Engagerment
Letter), BAS will charge a customary fee to be mutally agreed to by BAS and the
Sellers, but not to exceed 50% of the fee otherwise set forth above, BAS will not seek
payment of any fees in respect of its retention by the Sellers other than fh.gse specified in

the Engagement Letter.

13, Inaddition to the fees payvable by the Sellers (o BAS pursuant to
the Engagement Letter, the Sellers will reimburse BAS for all ressonable cut-of-pocket
expenses (including any, reasonable fess and disbursement of BAS's counse] and the
allocated costs of in-house counsel), incurred in connection with the shgagement, BAS
will waive any claitn it may have for expenses incnrred prior to the Commencement
Data.

14, Maoraover, pursuant to the Engapement Letter, subject tc; the
approval of this Court, the Diebtors have agreed to indemmnify BAF from and against any

and 2l losses, claims, damages, axpenses, liabilities, joint or several brought by any party

in connection with BAS's engagement by the Debtors, other than claims resulting from
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bad faith, self dealing, breach of fiduciary duty, gross negligence, willful miscondugt or
malpractice,

15.  The Debtors subrmit that such indemnification is standard in the
specialized financial advizory industry and that the provision of such indemnification is
fair and reasonable consldering BAS’s qualifications and the expectations of other special
financial advisors in connection with engagements of this scope and size, Accordingly,
a3 part of this Application, the Deblors request the Court approve BAS's tezxms of
engagement as set forth in the Engagement Latter.

16.  To the extent any condlict between the Engagement Letter and this
Application and/or the Farren Affidavit exists, ence approved by the Court the
Engagernent Letter shali govern, L

17.  Pursusnt to sections 330 and 331 of the Bankruptcy Code,
applicable Federal Rules of Bankmptcy Procedure (“Bankruptcy Rules”), local rules and
orders of the Court (the “Local Rules™), the terms of the Engagement Letter and
procedures such as may be fixed by order of the Court, BAS will seek interim and final
allowanee of compensation and reimbursement of expenses, All comprensation and
reimbursement of expenses 1o be paid to BAS, including, inter alin, for indemunification,
shall be subject to approval of this Court in accordance with the requirements under
sections 330 and 331 of the Bankmuptey Code.

18,  All requests of BAS for payment of indemmity paarsuant to the
Engagernent Letter shall be made by means of an application (interim o final as the case
may be) and shall be subject to review by the Court fo ensure that any payment of such

indernnity conforms 1o the terms of the Engagement Letter and is reasonable based upon
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the circumstances of the litigation or scttlement in respeet of which indemnity i=s sought;
provided, however, that in no event shall bz BAS be indemnified in the case of its own
bad-faith, self~dealing, breach of fiduciary duty, gross negligence, willful misconduct or
malpractice arising from the foregoing (other than ordinary negligence).

19.  Inrmoevent shall BAS be indemnified if the Deblors or their
estates, nzgert 4 ¢leim for, and a court determines by final order that such claim arose out
of, BAS’s own bad-faith, seif-dealing, breach of fiduciary duty, gross negligence, wiilfu]
misconduct or malpractice arising from the foregoing (other than ordinary negligence),

20.  Inthe event thet BAS seeks reimbursement for attomeys' fees
from the Debtors pursuant to the Engagement Letter, the invoices and supporting time
records from such attormeys shall be included in BAS's own spplications (boih interim
and final} end such invoices and time records chall be subject to the United States

‘Trustee’s guidelines for compensation of expenses and the approval of the Cowt under
standards of sr.:cf:i ons 330 and 331 of the Bankruptey Code without regard to whether
such attomeys have been retained under section 327 of the Banknmicy Cade.

2. Ta the best of the Debtors’ knowledge, information and belief,
BAS has no connection with, and holds na interest adverse to, the Debtors, their estates,
their creditors or any other party in interest, or their respective atlomeys o1 aecountants in
the mattass for which BAS is proposed 1o be retained, except as disclosed in the annexed
affidavit of Swmner T, Farren, & Managing Director 0f BAS (the “Farren Affidavit™. A
copy of the Sumner Affidavit is annexed hereto as Exhibit “B.™

22, As of May 2, 2001, BAS held for its owmn account approximately

19,000 shares of Sunbesm Corporation’s common stock, BAS will undertake to dispase
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of such stock ta a third party for the price prevailing in the marketplace ot the time of
digposition, and, if such a disposition cannot occur, BAS shall transfer, via a quit clajm
assigmrnent, such stock to Sunbeam Corporation.

23. BAS is e "disinferested person,” as such term is defined in
section 101(14) of the Bankruptey Code and as required under section 327(2) of the
Bankruptcy Code. The Farren Affidavit, executed on behelf of BAS in accordance with
section 327 of the Bankruptey Code and Bankruptey Rule 2014 is filed
conternporaneonsly herewith and incorporated herein by reference. The Debtors’
knowledge, informetion and belief regarding the matters set forth in this Application are
based, and made in teliance upon, the Fammen Affidavit,

24,  The Debtors submit that the appointment of BAS on the terms and
conditions set forth hercin and the Engagement L=tter i in the ‘I:l-crt interest of the .
Debtors, their craditors and all parties in interest.

Nuge Pro Tune Retaption

25, On March 23, 2001, the Debtors filed a2 motion to assume the
Engagement Letter. This motion was subsequently withdrawm by the Debtors on the
record at the Aprl 5, 2001, hearing before the Court and a minute order withdrawing the
motion was entered by the Court on April 11, 2001, Accordingly, the Debtors request the
Court retain BAS nunc pro tung to March 23, 2001 as set forth in the proposed order
annexed kereto as Exhibit “C.*

Notice

28, Wo trustee or sxaniner has been eppointed in the Debtors® chapter

11 cages. Motice of this Motion has been providad to the Office of the United States
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Trustee for the Southem District of New York, the attomeys for the Deliors® prepetition
and postpetition lenders, the attorneys for the statutery ¢reditors’ commiftee and afl
parties in intsrest that have filed a notice of appearance in these chapter 11 cases pursnant
to Bankruptey Rule 2002. The Debtors submit that no other or further notice need be
provided.

WHEREFCORE the Debtors request the Court authorize them to employ
BAS punc pro mne to Febynary §, 2001 and grant them such other and further relief as is

just.

Drated: NWew York, NMew York
May 21, 2001

SUNBEAM PRODUCTS, INC.,, AND
SUNBEAM LATIN AMERICA, LLC

By:fsf Steven R, Jsko
Steven R. [sko
Senior Vice President and

CGeneral Counse]
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September 6, 2000
Amended and Restated
as of May 11, 2001

 Sunbeamn Corporation
238 1 Executive Center Drive
Hoca Raton, Florida 33431

Attention: Mr. Jetry W. Levin
Chairman of the Board of Directors and
Chief Executive Dfficer

This letter will confirm ouwr vnderstanding that Bane of America Securities LLC ("BAS'™) has
been engaged to &t as sole financial advisor to Sunbeam Corporation, Sunbeam Products, Ine.,
Sunbeam Eurcpe Limited, Colemarn Benelux BV, Sunbzam Latin America, I1.C, Coalernan Asia
Lirnited, and Oster GrabH (coflectively, the “Compeny”) inconneclion with a proposed Transaction
(as defined herein) involving the worldwide business of the Dster Professional Products division
("“OsterPro™) of the Company.

L In this regard, BAS shall undertake certain activities on your behalf, including upon your
request and {f appropr ete, the follawing:

(i} assisting the Company in analyzing the business, operations, properties, finangial
condition and prospects of OsterPro;

(i}  if requested by the Company, assisting the Company in preparing e confidential
Information Memorandurn of QsterPro for distribution snd presentation to
prospective third parties, with the understanding that the Company and OsterProwill
be solely responsible for the contents of the Information Memeorandurn and auy other

disclosures documents;

(i}  if requested by the Company, developing and maintaining a list of parties that might
be interested in a Transaction, reviewing such list with the Company on an ongoing
basis, and as directed by the Company, contactingand providing information to such
pertes;

[LpEER ]
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(iv)  assisting and advising the Company with respect fo the form and structure of a
Transaction;

(+)  advieing the Company ae to strategy and tactice for napotiating with potential
acquirers and, if requested by the Company, participating innegotistions relating to
4 Transaction;

(vi)  assisting the Company in negotiating the financial aspscts of a deAnitive agrecment
end

{vil) rendering such other financial adwvisory and investment banking services in
connection with the propesed disposition of OsterPro as may from time to time be
agreed upon by BAS and the Company.

2. The term “Transaction” means one or 3 series of fransactions whereby, directly or indirectly,
all or any substantial portion of (i} the business of OsterPro, (ii) the assets (or any right t© all
or any substantial portion of the revenues or income} 0f OsterPro or {iti) the voting securities
of OsterPro are transferred to, asquired by or combined with any third party or one or more
persons formed by or affiliated with such third party (the *Purchaser™).

3 The Cormpany egrees to payBAS ag compensation for its services under thisengagement the
following cash fees: the greater of $1,500.000 or the amount as calculated in the following
table;

Aggre ' Percentage

any amount up to $175 million 1%% of such amount; pins
any amount between $175 million and $185 million 5% of such amount; plus -
any amount hetween $185 million and $195 million 7% of such amount; plus
any amount in excess of £193 million 9% of such amount.

If less than 509% of the voling securities or the assets {or any right to less than 50% of the
revenues or incume) of OsterPro is sold to a Purchaser in one or a serics of transactions {in lien of
a Transaction), BAS will charge a customary fee to be mutusllyagreed to by the Company and BAS,
but not to exceed 50% of the fee otherwise set forth in this Section 3.
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Forpurposes hereof, the term “aggrewste consideration” means the total amount of cash and
the fair market value (on the date of payment) of all other consideration paid or payable (including
amounts paid into escrow) to the Company or its security holders in connection with a Transaction,
including arnounts paid or payable in respect of convertible securities, warrams, stock sppreciation
rights, options or similar rights, plus the principal ancunt of all debt and capitalizad ieases and the
amount of any preferred stock reguired to be set forth on the consolidated balance sheet of OsterPro
on the date of the consummation of a Transaction, less the amount of any significant [fabilities of
CsterPro thet are retained by the Company such as prospective environmental matiers or other costs
relating to MoMinnville fecility, snd any severance costs (excluding anyretention plans) associzted
with employees, sales agents, sales representatives or distributors. Aggrepate consideration ghall
alsoinclude the aggregate amount of dividends, other thennormal quarterly cash dividends, or ather
distributions declared by OsterPra in connection with a Transaction. b the event 2 Transaction
involves less than all but more than 50% of the securities, agoregate considerationshall be caloulated
as if all such securities were being acquired.

If the Transacticn involves & combination or series of transactions, the totel consideration
shall be determined at the time the Company reaches a definitive agresment wherein control of
OsterPro is proposed to be acquired and will be determined as if 2]l of OsterPro were pmoposed 1o
be eequired as of such time in an amount equal to the sum of any and al] considaraticn praviously
paid by the Purchaser and the consideration then payable divided by the percentage of CsterPro
proposed fo be acquired for such transaction through such date,

Unlees otherwise specified in this letter agresment, compensation which is payebleto BAS
pursuant to this letter agresment shall be paid by the Company to BAS upon the consunumation of -
a Transagtion, Any compensation attributable to that part of the aggregate consideration which is
contingent upon the poowrrencs of some future event and the amount of any applicable liabilities of
OsterPro retained by the Company as mentionad in the preceding paragraph shall be estimared for
purpases of the fae caloulation at an expectad value reasonably acceptable 1o the Company and tn
BAS at the time of, and shall be paid by the Company to BAS upon, such consummation.

4. Regerdless of whether 2 Transaction is proposed or completed, and in additien to the
compensation descnbed in Section 3, the Company shall, immediately vpon request.
reimburse BAS for all reasonable documemnted out-of-pocket expenses {including eny
reascriable fees and disbursements of BAS' coungel md the allocated costs of in-house -
counsei) incurred in connection with this engagement; provided, however, that BAS hereby
waives receipt of any such out-of-pocket expenses incwrred during the period pror to
February 6, 2001,

BT b 7.
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The Company will fumish, or cause to be furnished, 1o BAS (and will request that each
potential Purchaser furnish BAS) such information 2s BAS reasonably requests {all such
infermation, the *Information™), and the Company agrees tc prompily notify BASif at any
time the Company leams that any of the Ihfermation furnished to BAS is not accurst= and
cotnplete in sl material respects. BAS may rely on the accuracy and completeness of the
Information without independent verification. It is specifically understoodthat BAS has not
made, and will not make, any physica] inspection of the propertieas or assets of OsterPro or
any potential Purchaser, and with respact (0 any financial forecasts that mey be firmished 10
or discussed with BAS by the Company or any potential Purchaser, BAS will assume that
they have been reasonably prepared and reflect the best then currently-available estimates and
judgment of the Company”s and OsterPro’s or such potential Purchaser’s management ax to
the expected future financial performance of OsterPro or such potentisl Purchaser. The
Company will notify BAS promptly of any materdial change in any Information previously
mada available to BAS by the Company, QstetPro or any potentizl Purchaser that becomes
known 1o the Company or OsterPro.

The Company agrees that al] advice given by BAS in connection with its engagement
hereunder is for the benafit and uss of the Company in considering the Transaction and that |
no such advice shall be used forany other purpose or be disclosed, reproduced, disseminated,
quated or referred 10 at any time, in any manner or for any purpose, nor shall any pubiic
referenices fo BAS he madz by or on behalf of the Company {except asrequired as o matier
of applicable law in any court filings in the event of a subsequent bankrupicy of the
Company), in sach case without BAS' prior written consent, which conzent shall not be
unreasonably withhald.

The Company agrees that BAS has been retained 1o act solely as financial advisor o the
Company, and not as &n advisor to or agent of any other person, and that the Compeamy’s
engagement of BAS is not intended to confer rights upon any person not e party hereto
{including stockhoiders. employees or ereditors of the Company) as eganst BAS or its
affiliates, or their directons, officers, employees or agents, BAY is not an employee or agent
of the Company and is not authorized to bind the Company. The Company further agrees
the! under no circumstances shall the execution of this letter agreemnent or any act of BAS
hereunder commit or be deemed 2 commitment by BAS {or any affiltate) to provide or
arrange any bank financing or other debt or equity financing for my transaction or 1o
purchase any security in connection therewith. It ie specifically undestood that the
Company’s Board of Diractos will not base its decisions regarding whether and how ta
pursie any Transaction solely on BAS" advice, but will also consider such other factors
whichthey considerappropriate. The Company acknowledges that BAS willnot provide any
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legal and tax advice. Any duties ansing out of its engagement shall be owed solely to the
Company and BAS. The rights and obligations of the Company mayhave to BAS or BAS®
affiliates under any credit or ocher agreament and any rights and obligations BAS or BAS®
affiliates may have to the Company under any credit or other agreement sre separate from
the Company's and BAS” rights and obligations under this letter agreement and will not ba -
affected by BAS' services hereunder.

Flease be advised that BAS and its affiliates are engaged in a broad range of securjties
artivities and financial servicas. In the ordinary course of BAS* business, BAS or its
affiliates (i) may at any time hold long or short positions and may trade or otherwize effeet
transactions far BAR® awn sccount or the aecounte af customers, in dabt or equity securities
of any potential Purchaser, the Company o any other company that may be invelved in any
proposed Traneaction and (1i) may at anytime ba providing or artanging financing and other
financial services to a potential Purchaser or other companies that mey be involved in a
competing transaction; provided, however that BAS will not provide mergers and
acquisitions advisory services to a potential Purchaser in connection with OsterPro and
Information provided by BAS, and information and advice provided by BAS, in connection
with BAS' engagement under thig letter agreement shal] notbe pravided {o other emplovess
of BAS providing such financing or other financial services to such potentizl Purchaser or
other potentially involved companias; provided further, howavar, that, on and after May 2,
2001, (o) BAS shall not hald long or short positiens or trade or otherwise effect tranzactions
for BEAS’ own accourt in debt o1 equity secunities of the Company other than the Existing
Company Stock {as hereinafter defined), (b) BAS shall not provide or arrange financing and
other financial services to a potential Purchaser in connection with a proposed Transaction
ot to other companies that may be involved in a competing transaction for OsterPro except
to the extent that any such.potential Purchaser or ather company is purporting to finanece its
participation in such transaction by drawing upon its existing lines of cradit previously
arranged by BAS or in which ons of BAR" affiliates participates, and (c) o the extent that
it has not already done so, BAS shall establizh an “information wall” between employess of
BAS working on this engagement and employess of BAS {rading in any debt or equity
securities of any of the presenily known potential Purchesers. {An suthorized representative
of BAS will thersafter undertake to monitor the integity of the “Informnation wall”
periodically to ensure that there has been compliance with the procedures that BAS has
institnted and until this engagement has been completed {or BAS has beenterminated, as the
case may be), BAS shall repont in writing, on a quarterly basis, 10 the Qffice of the United
States Truzies that the “information wall™ has nat been braachad and, in addition, in the
gvert that the “information wall™ has been breached, BAS will report any such breaches to
the Office of the United States Trustes, promptlyupon BAS' leaming thersof). Asof May
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2, 2001, BAS held for its own account approximately 19,000 thares of Sunbeam
Corporation's conumon stock (the “Existing Company Stock™). BAS hereby will undertake
to dispose of such stock to a third party for the price prevailing in the marketplace at thetime
of such disposition, and, if sunch a disposition cannot occur, BAS shall tranefer, via in & guit
claim arrangement, such stock to the Company no later than one business day aflet the entry
of retention order referenced in paragraph 15 herenf.

o The Company and BAS agree (o the provisions with respect to the Company’s indemnity of
BAS and other matters set forth in Schedule I, the terms of which are incomporated herain i
their entirety. Schedule [ is a integral part of this letter agreement and shall survive any
termination or expirtion of this letter agreement.

10.  BAS’® engagement harsunder may be terminated at any time by either BAS or the Company,
it being understood that upon termination, this letter agreement shall heve no further farce
oreffect, except that any terminstion of BAS' engagement hereunder for any reeson shallnot
affect the Company's obligations to pay to BAS fees accruing prior to such termination to
the extent provided for in Section 3, to provide indemnification as provided in Schedule |-
hereta, to reimrse expenses as s forth in Sertion 4 and Sehedole I or affect BAS® or its
affiliates’ confidentiality obligations pursuant to Section 12. In the event of & termination
by the Company (other than a termination of tis agreement by the Company as 2 result of
BAE" bad faith, self-dealing (except to the extent contemplated er anthorized pursuant to the
provisions of this letler agreement), breach of Hduciary duty {except to the extent
contemplated or authorized pursuant to this lefter agreemnent), zross negligence, willfl
misconduct, or malpractice arising from the foregoing (other than ordinary negligence) in
performing its obligations hereunder), the Company shall pay to BAS fees to the extent
provided for hergin with respect to any Transaction which is consummated or for whicha
definitive agreemant has baen eigned within 12 months after such termination with a party
with whom BAS or the Company had discussions regarding a Transaction or which BAS
recommendsd to the Company as a prospective party to a Transaction prior to termination
ofBAY’ engagementhereunder. [naddition, provisions relating to the limitation ot to whom
DAS shall owe any duties, governing law, choice of forum, successomns and assigns, and the
waiver of the fght 10 trial by jury shall survive any temmination of this Jetter agraement.

1. This letter agresment, Schedule [ and anyrights, duties or cbligations hereunder may nat be
weived, amended, modified or assigned, in any way, in whele or in part, including by
operations of Law, without the prier written eonsent of, and chall inure to the benefit of and
be binding upon the successors, assigns and personal represeniatives of, each of the parfies
hereto,
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BAS and itz affiliates shall keep confidential the non-public information regarding CetarPro.
the Company, or their respective directors. officers, smiplovess, agents or affiliates
("Confidential Information) provided to BAS or its affiliates in connection with BAS®
engagement pursuant to this letter agreernent except for disclosure required to be made by
BAS in performance of its duties hereunder or as required by law or legal process. BAS
agrees that nothing contained ip this letter agreement shall be construed to preclude the
Company from obtaining an injunction o restrain BAS or its affiliates from discloging
Confidential Information in the case of a threatened or potential breach of this leter
agreemert without having to post 2 bond. In the event that BAS or its affiliates is required
by legel process {o disclose any Confidential Information, BAS shall promptly notify the
Company (and unless prohibited by law) and cooperate with the Company, at the Company's
request and expense to obtain a protective order or such other reliable assurance that
confidential treatment wili be accorded the Confidentinl Information. Following a
Transaction or temnination of this lettet, OsterPro shall be entitled to enforce the provisions
of this paragraph as it were the Company.

In case any provision of this lecter shall be invalid, illegal or unenforceable. the validity,
legality and enforceability of the remaining provisions of this letler agreement shall not in
any way be affected or impaired therzby.

This letter agreement and any cleim or dispute of any kind or nature whalsoever arising out
of, or relating to, this letter agrezment or BAS® engagement hereunder, directly or indirectly
(including any claim concerning advice provided pursuant to thia istter agreement), ehall b
governed by and construed in accordance with the laws of the State of New York without
regard to the principles of the conflicts of laws thereunder. ANY RIGHTS TO TRIAL BY
JURY WITH RESPECT TO ANY CLaAIM, ACTION QR PROCEEDING,
DIRECTILY OR INDIRECTLY, ARISING OUT OF, OR RELATING TO, THIS
LETTER AGREEMENT OR BAS’ ENGAGEMENT HEREUNDER ARE WAIVED
BY BAS AND THE COMPANY.

In the event that any of Sunbeam Corporation, Sunbeam Products, [ne., Sunbeam Europs
Limited, Colermnan Bepelux BY, Sunbeam Latin America, LLC, Coleman Asia Limited or
Oster GmbH (colleetively, the “sellers') becomes a debtor under chapter 11 of the
Bankruptcy Code, the Company shall use jts best efforts to promptly apply initially within
60 days from the patition daie to the bankruptey court having jurisdiction over the chapter
11 cas¢ or cages (the ‘Bankruptey Count™) for the spproval pursuant to sections 327 of the
Rankruptey Code of this apreement. HAS, shall have no obligation te provide any services
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under this sgreement in the sven that any of such entities becomes 1 debior umde the
Bankyuptoy Code unless BAS’ metention under the terma of thie agresnent is approved by
1 fina) order of the Bankruptey Conert 8. lemger subject ta sppeal, 1ehearing, reconsideration
or petitioa fr cortiorsi,. BAS acknowledges that in the event that the Bankruptcy Court
spproves its reteotion by the sellers that become debiors, BAS' fess and expenses shall be
sukject 1 the jurisdiction and eppraval of the Bankrapicy Courf undsr sectons 330 end 331
of the Bankruptcy Code. In the cvem that any of the sclicra becomes a debtor usder the
Bankruptcy Codaand BAS’ enpagementherrunder is approved by the Bankruptey Court, the
Compamny shall pay al! fees and experass of BAS hereunder g3 promptly sa practicabls in
sctordunce with the terms hereof. '

We are pleesed 1o ercept this engugerment et Inokeforwerd terworking with the Company, Plaass
conflrm that the foregoing is in accordasee with your understanding by sighing and rehomning te ut
the enclosed duplicate of this [stéer, which shall thereupon copstituts & binding sgreement (rubject
to the requirement of bankruptcy cown appraval of contimisd employment tn the event any of the
seller hecomes o debior in o chapter 11 case),

Very truly yourn,
BANC OF AMERICA SECURITIES LLC

Hy:
Neme! Barry A, Craig
Title: Manaping Dinectar

Accepied and Agreed to

ns of the date Bt written above;

THE COCMPANY™

Ry EAM CO

By: s
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Indemnification Agreement

The Company agrees io lndemnify BAS, any controlling person of BAS within the meaning
af Bection 18 of the Securities Act of 1933, as amended. or Section 20 of the Securities Exchangs
Act of 1934, as amended, ond each of their respective divectors, officers. employees, agents,
affiliates and representarives (eachon “Indemnified Party ") and hold each of them harmiess against
any and ali losses, claims, damages. openses, labilities, joint ar several feollectively, “Liabilities ")
to which the Indemnified Parties may became directly or Indirectly, arising owt of, or relating to,
the letter agreement to whichihis Schedule Iis artached (the “Letter Agreement™} or RAS” services
thereunder, unless it is finally judiciolly determined that the Liabilities resulted from the bad faith,
self-dealing fexcept fothe exten! contemplated or awthorized pursuant to the provisions of the Letier
Agreemeny), breach of fiduciary duty (except to the exient contemplated or aghorized pursuant to
theprovisions of the Letier Agreement), gross negligence, willfid misconduct, or malpracice arising
Jrom the foregaing (other than ordinary negligence) of any fndermnified Party. The Company firther
agrees ro reimburse each Indemnified Party immediately upon request for ali reasonabie expenses
(including reasonable anovneys ' fees and expenses) as they are incurred in connection with the
investigation of. preparation for, defense of, or providing evidence in any action, claim, suit,
proceeding or investigation, divectly or indivectly, arising ouwt of or relating to. the Letter Agreement
or BAS" services thereunder, whether or nor pending or threatened and whether or nor any
indemnified Party @5 a party to such proceeding. The Company olse agrees that ne Indemnified
Party shall have any labdity {whether direct or indivect, in contract or tort or otherwise) 1o the
Company or any person asserthg clatms on bahalf of or in right gf the Company, directly or
indTrectly, arising out of, or relating to, the Letter Agreement oy BAS’ servicer thereunder, unless
it is_finofly fudicially determined that such Nabifity resulted from the bad fairk, self-dealing fexcept
to the extent contemplated or authorized pursuant to the provisions of the Lettar Agreement), breach
of fiduciary duty (excepi io the extent contemplated or authorized pursuant (o the provisions of the
Letter Agreament), gross negligence, wiliful mirconduct, or maipractice arising fiom the foregoing
fofher than ordinary negligence) of such Indemnified Party. In the event thai an indemnified Party
is requested or veguired to appear as a witness in any aciion brought by or on behalf of or against
the Company or any affiliate of the Company, or any Pwrchgsér veferred o in the Leer Agreement
in which such fndemnified Party is not named as a defendant, the Company agrees io reimburse BAS
Sorall reasonable expense incurred by it in connection with such Indemnified Party's appearing and
preparing to appear as such a witwess, including, without Uimitation, the reasonable fees and
dizbursements of itslegal counsel,

The Company agreer that, without BAS' pricr written consent whick will not be
wnreasonablywithheld, i will nov setile, compromise or consent to the entry of any judgment in or
otherwise seek 1g lerminate any claim, acilon, suit, proceeding or investigation (n vespect of which
indemnification could be sought hereunder (wiether or not BAS or any other fndemnified Party (s
an aotwal or potential party fo such ciaim, qotfion. suil. procesding or investigetion) unless (o) such
sertlement, compromize, consent oF lermination inciudes an wnconditional release of each
Tndemnified Party from an) ligbilities arising owt of such claim action swif proceeding or
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Investigaion, (b} the setilement does nor refer to ar describe the activities or performance of BAS
or any other Indemnified Party and (c) the Company uses reasonable efforts fo have the terms of
such settlement subject to a confidentiality agreement, or, in the zvent the Company is a debtor in
a bankruptey case, such setfiement, compromise or consent does ot cover oy (nerease or augment
any claims agaimst any Irdemnified Paryy or establish new claims against any Indemnified Person.

An Indemnified Party shail promptly notify the Company in Wriling as to any action (an
“dction’} for which indemnily may be sought, but the omission so 1o notify the Company will not
redieve the Company from any lichility which ir may have to any Indemnified Farty hereunder 1o the
exient that is nor materially prejudiced ox o result of suck failure. After such notice o the Company,
the Company shall have the right to assume and theregfter conduct the defense of the Action, shall
retain counsel reasonably satisfactory tosuch bdemnified Parey 1o vepresent such hidemnified Party
tn such Action end shell pay as incurred the feer and expenses of such counsel related 1o such
Action. In any Action, any Indermified Party shall have the right to retain fts own separare counsel
at sich Indemnified Party's own expense and not subject to reimbursement by the Company.
provided, however, that the Company shalf pay as incurred the fees and expenses of such counsel
incurred in connection with investigating, preparing, defending, paying, seitling or compromising
any Acrion [f () the pariies 1o such Action Include both the Indemnified Party and the Company and
there may be legal defenses pvailable to such fndemnified Party which are different from or
additional to those available i the Company; fii) the use of counsel chosen by the Company io
represent both the Company andsuch Indenmified Party would present such counsel with an actual
or potential conflict of interest; (lii} the Company shall not have employed satisfeciory counsel 1o
represent the Indemnified Party within a reazonable iime afier netice of the institution of such
Action; or (v the Company shall authorize the Indemnified Party to empioy separate counsel at the
expense of the Company. The Company shall nat, in connection with any dction, be liable for the
Jees and expenses of tore than one separate law firm togaher with any local counsel), for all
Indemnified Farties, and inthe event thai separaie counsel is 1o be retained to represent one or move
Tndemnified Parties, such separaie counsel shall be chosen by BAS.

The Company and BAS agree that [f any indemnification or reimbursement sought purstiant
to the first paragraph of this Schedule I is for any reason wnavailable or insufficient to hold any
Indemnified Party harmless (excepr by venson of the bad faith, self-dealing fexcept to the extent
contemplated or authorized pursuant to the provisions of the Letier Agreement) breach of fiduciary
duly (exceps to the exten: contempiated or authorized pursuant 1o the provisions of the Letier
Agreement), gross negligence, willful misconduct, or malpraciice avising from the foregoing (other
than ordinary negligence) of the Indemmnified Party) then, whether arnet BAS is the person entitled
fo indemnification or reimbursement, the Company and BAS shall contribute 1o the Lizbilities for
which Such indemnification or reimbursement is held unavatlable in swek proportion as is
appropriate ro reflect (a) the relative benefits to the Company on the one hand and BAS on the other
hard, im connection with the transaciion to which such indemnification or reimbursement relates
or (b} if the allocarion provided by dause (a) above is not available, in such proportion as is
appropriate (o reflect not only the relative bengfits referred to in such clawse fa), but also relative
Jauli of the parties as well as any other releveni equitable considerations. provided, However, that
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1 no event shall the amounrt to (B) contributed by BAS excaed the fees actually received by BAS
under the Letier Agreement, The Company agrees thal, for the purposes of this paragraph, the
redative benefits 10 the Company and BAS of the contemplated transaction fwhether or not such
transection & consummated) shall be deemed 1o be in the same proportion that the aggregme
consideration payable, exchangeable or transferable for contemplared 1o be payable, exchengeable
or transferable) in such transaction bears to the fees paid or pavabie to BAS as financial advisor
under the Letrer dgrzement.

The rights of the Indemnified Parties referred to abave shall be In addition to any rights that
any Indemnified Party may otherwise have, whether as a matier of contract, operation of law or
otherwise,
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‘UNITED STATES RANKRUFTCY COURT
SOUTHERN DISTRICT OF NEW YORK

1o re Chapter 11 Case Nos,
Al REALTY MARKETING OF NEW, : 01-40352 (AJG) through
INC., LASER ACQUISITION CORP.,.DDGE  :
L INC., SUNBEAM AMERICAS HOLDING, : 01-40294
LTD., et 5l,, .

Debtor, ’ H {Jolntly Adminlctered)

- _ X

AFFIDAYTL OF SUMNER T. FARREN IN SUPPORT OF
CONTINUED EMPLOYMENT AND RETENTION OF
BANC OF AMERICA SECURI'IIEE LLC AE FINANCIAL AIWISDR

STATE OF ILLINOIS
;COUNTY OF COOK

Sumner T. Fearren, being duiy sworn, deposes and says:

1. I am & Vice President of Bane of Amnerica Securities LLT {“BAS™), which
maintains its main office 6t ¢ West 57th Street, New York, New Yark 10019 and an affice,
among other plana.'!. nt 23] Bouth LaBelle Street, Chizago, Minois S0697. T am authorized to
execute this afﬂdavh on behalf of BAS. This affidavit ia uuhm:ﬂ.nd in support of the applications
{"Application") of Sunbeamn Corporation (“Sunbearn Corporation™), Sunbeam Products, Inc.
(“Sunbeam Products™), and Sunbeam Latin Americs, LLC ("Sunbeam Latin America™ each, a
“Debtor*and mlleqtival}r. with the other debtors herein, the “Dabtors™) for an order suthorizing
Iiil- continued retention and employment of BAS as financizl advisor to the specified Debtors in
comnection with the proposed sale of the Oster Professional Products business st MOsterPro™.

Unlezs ctherwise siated, T have personal knowledga of the facts set forth herein.
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2, BAZS is 2 worddwide leader in providing mergers snd acquisitions advisory
services, including in the sale or ather disposition 25 “going concerns™ of business units such ag
Onterf'ro, and has had experience in working with financially troubled companies in complex.
finaneial Imrg@ﬁm. Basad upon this experience, | believe that BAS iz well qualified o
perform the financial services required by the Debtors.

kR BAS has comducted a conflicts check and due inquiry regarding its relationahips
with the Debtara, their significant creditors, their equity security holders and their respective
attorncys and accountants to determine whether thers are any conflicts or other relationships that
might bear on its retention. Amoeng other things, BAS researched jts client fles and records
which contain hﬁfﬂrmatilunlrm:in:d pursuzant to i!:; normal rccord retention policies. BAR
obtained from the Debiors end their representatives the names of individuals or entities which
may be parties in interest in these Chapter 11 cases (collectively, the "Potential Parties in
lntétut”}. To the hest of my knowledge, infonmation, and belief, msofar as-I have been pble ta
ascertein after due inquiry, neither [, BAS nor any professional employes of BAS hag any
connection with the D:l:m"s or any Potertial Partjes in Interest, except as herzinafier so! forth.

4 As of May 2, 2001, BAS held for its own account approximately 19,000 shares of
Sunbeam Corporation’s common stock (the “Existing Company Stock™). Based on information
ard belief, the percentage ownership in Sunbeam Corpomtion represented by the Existing
Capital Stock is insipnificant and in any event, the Existing Caplital Stock I3 valuelesa,
Moreover, BAS hereby will indertake to dispose of such stock o third party for the price -
prwaili:iu in the marketplace at the time of dispoaition, and, if such a disposition cannot ooetr.

BAS shell trapcfer, via a quit claim assignment, such stock to Sunbeam.
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5. HAS. ig net and was 1ot an investmend banker within thres years of the
commencemnent of the case for any security (ihcluding any cutstanding security) of Supbeam
Corporation, Sunbeam Preducts, or Sunbeam Latin Ametica.

6. BAS does not and hes not served on the board of directors of or es one of the
officers of Sunbearn Corporation, Sunbeam Products, or Sunbeam Latin America..

7. In 2000, BAS acted as fitancial edvisor to Sunbeam Corporation In connsction
with the sale of its Eastpek division to VF Corporation. That transaction was conaummated in
May, 2000.

3. Pursuant to an agreement dated as of Septernber §, 2000 (a3 amended and restated
pursuant to a leiter agreement dated as of Meuy 11, 2001, the “Engagtmett Letter™), a copy of
which is attached hereto as Exhibit A, BAS has acted a5 sole financial advizor to Sunbeam
Corporation, Sunbearn Products, Sunbeam Latin America and in commection with the propased
sale of OsterPro to parties possibly interested in such a purchase (such partics believed io be
presently intetested in such a purchase herelnafter referred 10 as the “Potential Parties in
Interest” or ‘Potenilia]l Purchasers')).

2. From Seprember of 2000 1o the presant, BAS has aseisted Sunbeam Corperation
(ard the other sellers, in.cluding Supbears Products and Sunbeam Latin Arnerica) ia conducting »
formal sales process for OsterPro, which included: (i} the preparation of & detailed offering

| memorandura to solicit interest in OsterPro from potential purchasers, (ii) the preparation of

camprehensive manaperial preseniations to prospective purchasers; {ifi) the utilization of its
relationehips and industry eontaces to garner interest in QsterPro; (iv) the conduct of an exiensive

auction for the sale of OsterPra; (v) the negotixion of prncipal termy of sale with potential
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purchasers, and (vi] advice to Sunbearn Corporation (end the other sellers) regarding proposed
terms of 8 sale by potential purchasers and other matters, including regarding an svatuation of
best offers including buyer financing and non-cash consderations,

10.  Certain Potentia] Purchasers are currently clients or were clients of BAS and/for
otherwize have or had commercial or other professional relationshipa with BAS. In addition,
certain of the Debtors’ directars or officers may have brokerage acconnts at BAS. BAS belizves
that its relationships with the Potential Purchasers aod such directors and officers do not
indjvidually or in the aggregate sccount for more than 5% of BAS® total annua! revenues. The
identitics of the Potential Purchasers and the nature of their relationships with BAS are set forth
in en Addendum that has been provided o the Office of the 1.8, Trustee for the Southemn
District of New Yotk and that further is available for inspection by the Cowrt; however, public
disclosure at this time may jeopardize the ongoing business egotistions.

11.  BAS also provides investment banking and edvisory mvinn;.: to cerisin other
crediters and parties in interest of the Debtors, but such services are norelated to the proposed
sale of OsterPro.

12. Bankof Ammc:, N.A. (the “Bank") , First Union, and Morgan Stanl=y
(cn]l.tnctively, the “Lenders"), jointly and equally, acted as Lead Arrangens for & $1,665,060D,000
Se:_nim Secured Credit Facility (“Facility") dated originally ax nf March 30, 1998, provided to
certzin of the Debtors, Including Sunbeam Cormpomtion.

13.  TheBank continwes 10 act as & Lender. The Lenders also provided to the Debtors
poRt-petition financing on the termsz and conditions et forth in the Revolviag Credit and

Quarsntee Agreement dated as of February 6, 2001
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14.  The Bank aleo provides credit and other banking sarvices lo certain other
creditors and parties of irterest of the Debtars,

15. Bank of America Corporation (the “Corporation™) is a Delaware corporation, a
hark holding ¢company and, aFective as of March 11, 2000, 2 financial holding company under
the Gramra-Leach Bliley Act. The Carporation and its subsidiaries ars subject to supervision by
verious federal and state banking and other zegulatary suthorities. The Corporation provides s
diversified range of banking and cerfain non-banking financial services and products through jts
varipus subsidinries,

16,  BAS is an indirect subsidiary, twice removed, of the Corporation. BASisa
wholly awned subsidiery an NationsBanc Mnntao.mew Holdings Carpetation, which in turnis a
wholly owned subsidiary NB Holdings Corporstion which is 2 wholly owned subsidiary of the
Corporation. BAS, formerly NationsBane Montgomery Securities LLC, is 2 Delawarc limited
liability corporation which i authorized by the Faderal Reserve 1o cngage in the full range of
pernissible corporate finance activities, incleding mergers and acquisitions advisory services,
utiderwriting and m.aking rnarkets in equity securities, high-grace and high-yield corporate debt
securities, comunercial paper, mortgage-hacked and asset-backed securitiea. BAS also provides

correspandent clearing servicea for other securiting broker/deaters, affers waditional brokerags
service 10 high-pet-worth individuals, provides prime-brokerape services and makes markets in
equity derivatives. Debt and equity securities resserch, loan syndications, private placements
end equity derivatives are also provided through BAS. .

17. The Bank is also indirectly owned by the Corporation. The Benk is a wholly

owned subsidiary of NB Htoldings Cotporation (which, as cutlined above, is g wholly owned

e
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subsidiary of the Corporatlon). The Benk is e national banking wssociation chanered under the
laws of the United Staves and maintaing full service operations in 21 states and the District of
Columbia. The Bank provides traditional commercial and copsumer banking services to its
customers, and regularly waorks with its affilinte BAS to provide a full range of financial
products 1o its customers.

18.  BAS and the Bank, although indirectly related by virtue of the ulimate common
ownership by the Corporation, each have separale corporate dentities, management structures
and balance sheets. Both BAS end the Bank are highly regulated entitica and as such, comnlex
legal and comnpliance controls exist to ensure the continued malntenance of scparete corporate
identities and compliance with all applicable regulatory guidelines and custorner privacy
expectations.

19.  Incomnection with such compliance controls, an information wall is routinely
cateblished between areay of the Corporation that may have conflicting roles or responsibilities
with their common customers. [If such conflicts or potenial cordflicts are determined fo exist,
then the employees of each subsidiary who have responsibility for the customer's relationship In
the different subsidiaries are “walled o from each other and the rest of the Corporation with
respect to that customer axcepl for certain routine communications, A “deal team™ is crested for
each group, and the members of each deal team are informed of their membership on the deal
teamn. These employess are instructed not to communicate with any other eﬁlum whit is hot
on their deal team, i.c., within their information walls, regarding the customer. Compliance with
this procedure is monitoced closely by parsonna) in the Corporation’ s “Contral Room™ wha have

egtablished the walls, and by the internal Legal Departrment attorney assigned to sach dea] team.
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Violetion of this policy by employses subjects thewm to strict disciplinary measures, including bt
not limited to termination and the reporting of certain violations to the appropoate guwrnmgnta.'l
or regulatory agencies.

20. In acoordnnce with this policy, the Corpemtion's Contral Room established an
infarmation wall m.Aungt af 2000 which formally separatad the employess of the Bank
working with Debtors from the emplovess of BAS working with Delbiors and prohibited any
further contact or cormmunication between the two deal teams except for certain routine
communications. ‘To the best of my knowledge, and afier dus inguiry wnd investipation of each
of my employees, no cmpleyce of BAS has communicated orally or in writing with any
eruployee af the Bank rcgarding this customer sincg the catahlishment of the: deal team except
for routine communications consisting of BAS® confirmation to employees of the Bank that it
hed been retained as scle financial advisar in connection with the proposed sale of OsterPro and
thet the sele process was pméeading and responses to prneml gueations nl:;nut the progress and
atatus of such sale process (including in reaponse to questione as to the likely Ume line for
identifylng a potential purchaser and negotiating and consummating 8 Trensmction). The
information walls remain in place, and will cantinue to he effsctive, manitored and obaerved
dur?ng the pendency of these Chapter 11 cases.

21.  Allintemal decisions regarding this customer with respect to the setivities
outlined in the Engagement Letter have heen made and will continue to be made salely by
employees of BAS, and with information genersted by BAS without the assistanece of the Bank.
No compensation, nor any loss oz lishility which may result from the activities autlined in the

Engagement Letter will be shared with the Bank ar any of its employaes, counsel or advisors.
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22.  In the ordinary conrse of 1t many activities as a full service securities firm, BAS
(i) in the past has had, and may io the future have, directly or indirectly, ordinary course trading
and credit relationships for the purchase, sale, and financing of securities [nventories with
persons who hold debt or equity securities issned by the Debtors or Investors (but shal) be
obtigated pursuant to the provisions of the Engagement Letter to na longer do so wifh respect to
Sunbeam on &nd efter the eniry of the order of the bankrptcy court approving its retention |.n
connection with {his matter), and (it) az discussed further below, has in the past provided advice,
mey currently be providing sdvice, and may in the future advise certain of the Debtors® creditors
or other Potential Parties in Interest herein, or interests adverse to such creditors or Potential
Parties in Interest herein, all in matiers unrelated to these Chapter | 1 cases.

23.  BAS, zs one of the werld’s premier corporate and investment banks snd
brokerage firms, maintains & multi-billion dollar diversified portfolio. Therefore, BAS may held
debt and equity positions in several of the Potential Purchasers. Given the magnitude of BAS’
overall porifolis®, however, nane of its holdings in any ohe Potential Purchaser represents a
significant or material portion of BAS' total holdings. To the extent that it does not already
provids for such separation, the “information wall™ referenced in § 20 hercof will be expended 0
formally separate employees of BAS working on this cogagement fom employees of BAS
trading in any debt or equity securities of any of the Potential Purchasery.

24,  Furthes, BAS may from time to time make a marks! in, have a long or short
poeition in, buy and sell gr otherwise effect transactions for customer accounts and Ifur thalr own

accounts in the securities of Polential Parties in Interest in these Chapter 11 cases, but such
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activities are whelly unrelated o these Chapter 11 cases oI BAS' poposed financial advisory
services for the Debtors.

25.  Inthe ordinary course of its busjness, BAS engages varions counsel to assist it in.
connection with transactions, some of which tepresent Potential Parties in Interest in thess
Chaptey 11 cases. Noneof BAS® engagements or relationchips with these professionals relates
to theso Chapter 11 cases.

1.3 The proposed retention ia not prohlbited by Fed. Banke, P. 5002 in that 1 know of
10 connection or relationship between BAS or eny isvestment banker of BAS with the presiding
bankraptcy judge ur the Office of the United States Trustec for the Southern District of New
York. .

27.  To the best of my koowledge, BAS has not been retained to agslst any entity or
person other than the Deblars on matters relstling to, or in connection with, these Chapier 11
cases. If this Court epproves the proposed employment of BAS by the Debtors, BAS will not
fccept any engagement or perform any service in these cases for any entity or person other than
the Debtors. BAS will, however, contioue 1o provide professioned services to, and engage in
commercial or professional relationships with, antities or perscns thal may be creditars of the
Debtors or Parties in Interest in these Chapter 11 cases, provided that such services do not and
will not relate to, or have any direct connection with, these Chapter 11 cases.

28 Except for its out-of. pocket expenses incurred in connection with the proposed
sele of OsterPro {(which BAS hereby waives), BAS currently is ant a creditor of the Debtors, but
subsequently may have a claim if BAS' retention it nol approved and a transaction later closes

due in part to BAS" earlier efforts. Otherwise, to the test of my knowledge, information and
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belief, BAS does not have of reprezent any interest materizlly adverse te the interests of the
Debtors or their estates, or of any class of creditors or equity security holders, by reason of any
direct or indirect reletionship to, connestion with, or interest in the Debtors ar any investment
banker for any securitise of the Debtors, or f'ﬂ_r any reason except ug noted above, To the sxteat
that any information dizclesed herein requires amendrment or modification as additicnal
information becomes availeble 10 BAS, a suppiementa) affidavit will be submitted to the Court.
COMPENSATJON OF PROFESSTONALS

26,  Itis the proposal and intention of BAS and the Debtor that BAS continue to
provide services o the terms described in the existing Engagement Letter. Pursuant to the
Engagement Letter, BAS will be dus, upon the cnnsmmaﬁ:un of a Trapsaction (ay mch term is

defined in the Enpagement Letter), the greater of ¥1,500,000 or the amount as caleulated in the

foliowing table:
Aggregate Considergtion Pereentaze
any amongt up 1o $175 million t% of such amount; plus
any amownt between $175 million and $185 million 5% of such amount; plus
any armourntt between $185 million and §198 million 9% of such amount; plus
any amougt in excess of $19% million % of quch amouat,

Also, if less than 50% of the voting securities or the assets {or any right to less than 50% of the
revenue or income} of OsterPro is sold to & purchaser in one or a rerics of transactions {in lieu of
a Transacion), BAS shall be entitled to charge & customary fee to e mutually agreed o by
Sunbegm Corporation and BAK, but nof to exceed 50% of the fee otherwise described in this
525,

e 1.5
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30.  The Engapement Letter further provides that the Debdtors will reimburse BAS for
gll reasonable cut-of-pocket expenses incurred by BAS in connection with its services to he
rendered under the Engagement Letter, As staled above, BAS hereby waives such right with
respect to such expenses incurred pre-petition, and with expenses incurred post-petition, BAS
will maintain detailed records of any actual and necessary costs and expenses ipcurred in
connection with the rendition of services to the Debtors and will file all appropriate applications
for allowances aof mmpu-:nsaﬁun end expenses with the Court.

31, The Engegement Letter also requires the Debtors to inderunify BAS, &5 set forth
in the Engapement Letter.

323,  BAS has not shared er agreed to share any af ita compensation from the Debiors
with any otber person, other than a managing director, professional or employes of BAS, a3
permitted by section S04 of the Bankrupicy Code. ,

33.  Inmy expeticnce, the payment to investment bankers and financial advisory firms
based on a percentage of the aggregate considaration to be pald Ina transacthon (subject Lo a
specified minimurp fee) is usual and custormary for finns of BAS® Jevel of expertise and in
transactions of the size and complexdity required by the Debtor in connection with the proposed
OsterPro sale. Also, in my expericnce it is not typical for financial advisory frms to charge for
thelr services at an hourly rate, and BAB does not bil] for its services in such manner.

34.  Forell of the foregoing reasons, 1 befieve that, HAS i1 & “'disintztested person,” a5
{hat term is defined in section 101¢14) of the Banknuptey Codr, a3 modified by Section 1107(t)
of the Baakruptey Code. |

19T 7
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Bwom to and subscribed
before me this [ 1th day
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JOEN M., FICARD

Y Nobiry Public, Stete of Almeis

| My Commission Expires B.17-2002
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Feorge A. Davis (GD2761)

WEIL, GOTEHAL £ MANGES LLP
Connsel io the Debiom

767 Fifth Avenue

MNew York, MNew York 10153

(212) 310-RB0DO

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

e e — X

Inme

Chapter 11 Case Nos.
Al REATITY MARKETING OF NEW YORK,

YORK, INC., LASER ACQUISITION CORE.,  : 01-40252 (AJG) through
EDG I, INC., SUNBEAM AMERICAS HOLDING
LTD., etal. : 01-402%0
Debtor. : '
{ointly Administersd)
S 4

ORDER AUTHORIZING AND APPROVING CONTINUED EMPLOYMENT
OF BANC OF AMERICA SECUTRITIES LLC AS FINANCIAL ADVISOR

TQ THE DEBTOR IN CONNECTION WITH PROPOSED SALE OF OSTERPRO

Upor: the application (the “Application") of the Deblors Sumbeam Corporation, Susbeam
Praducts, Inc., and Sunbeam Latin America LLC (collectively, the “Debtors™), filed with this
Court cn May . 2001, for entry of an order autherizing and approving the continued
employment of Banc of America Securities LLC ("BAS™) as their sole financial advisor in
eonmection with its proposed sale of QaterPro pursuant to the terme of an engapement letier
dated as of Septernber 6, 2000 (as amended and restated pursnant to a letter agreement dated as
‘of May 2, 2001 and annesed as Bxhibit A t the Application) {the “Engaperment Letter') and
upon the supporting Affidavit of Sumner T. Farrer, & Vice President of BAS, annexed as
Exhibit B to the Application, and it appearing thet the relief requested in the Application is
necessary and is in the best inferests of the estates herein; and afier due deliberation and

sufficient catse appearing thevefor, it is
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ORDERED that Application is granted and approved, and in connection therewith and in
accordance with section 327(a) of the Banloupfey Code, each Debtor is hereby authotized to
continue to employ and retain BAS as its sele financial adviser in commection with its proposed
sale of OsterPro in accordance with the terms of the Engagement Letter, subject to and governed
by the tezms of this Order in all respects, mne pro fung a8 of March 23, 2001 (provided,
however, that services rendered by BAS during the enfire length of its empiloyment, incnding,
without lirnitation, those rendered prior to the petition date and those rendered during the period
from the petition date through March 23, 200], shall be considered in detetmining the
reasonshleness of BAS® compensation umder the Engagement Letter pursuant fo § 330 of the
Barknuptey Code); and it is further

ORDERED that all compensation and reimbursament of expensas to be paid to BAS,
including, jgteg shia, for indemnification, shall be subject to the approval of this Court based on
an application under § 330 and § 331 of the Bankrupicy Code; and it is further |

QORDEREL that all requests of BAS for payvment of indepmity shall be made by mesns of
an application {interim or fina!l as the cass may be) and shal! be subject 1o review by the Cowrt to
ensure that payment of such indemnity conforms with the Engagement Letter and 15 reasonabie
based upon the circumstances of the litigation or setflement i respect of which iIndemnity is
songht, provided, howeer, that in no event shall BAS be indemnified in the case of its own bad-
faith, seif-dealing (except to the extent contemnplated or authorized pursuant to the provisions of
the Engapament Letter}, breach of Sdveiary duty (except to the extent contemplated or
suthorized purmunt fo the provisions of the Engapement Letter), gross negligence, willfil
misconduct or melpractice arising from the foregoing (other than crdinary negligence); and it is

fiuther
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QRDERED that in ne event shall BAS be indemnified if the Delnor, the estate, or the
Cormmittee, asserts 2 clam for, and a cowt determines by finz] order that such claim aross out
of, BAS' own bad-fath, self-dealing (except to the extent contemplated of authorized pursuant
to the provisions of the Engagemnent Letter), breach of fiduciary daty (except to the extent
contemplated or authorfzed pursnant to the provisions of the Engagement Letter), gross
neglipence, willfil misconduct or malpractica arismg from the foregeing (other than ordinary
negligence); and it is further

ORDERED that in the svent fhat BAS secke reimbursement fr attomeys? fess fiom the
Debtor pursuant 1o the Engagement Latter, the invoices and supporting time records shall be
meluded in BAS" own applications (both intertn and final) and such invoices and time records
shall be subject to the United States Trustee’s guidelines fer compensation and reimbursement af
expenses and the spproval of the Bankruptey Cowt under the standards of § 330 and 331 of the
Bankruptey Code without regard to whether such atiomeys have been retained under section 327
of the Bankruptcy Code; and it is further

{QRDERED that to the extert that this order is inconsisient with any prior order, pleading,
of Engagement Leatter with respect to BAS, the termis of this order shall govern.

Dated:

ELmited States Bankroptey Judge
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EXHIRIT B

Secptember 6, 2000
Amended and Rertated
as of May 11, 2001

' Sunbeam Corporation

238 1 Executive Center Driva
Bocs Raton, Florida 33431

‘Aftention:  Mr, Jerry W. Levin
' Chairman of the Board of Directors and
Chief Executive Officer '

This [etter will condim cur understanding that Banc of Amerioa Securities LLC {("BAS" hag
bean engeged to ot as sols financial advisor 10 Sunbeam Corporstion, Sunbewrn Producws, Inc.,
Susheam Europe Limited, Colemen Benehux BY, Sunbesm Latin Ameriea, I1L.C, Coleman Asia
Limited, and Oster GmbH {collectively, the “Company™) inconnestisn with kproposed Transaction
(a5 defined herein) involving the worldwide buginess of the Oster Professional Products division

("OstarPro™} of the Company.

1. Inthis regard, BAS shall undertake certain activitics on your behald, ineluding tpon your
request and if appropriate, the fol [owing;

{i) - assisting the Company in snalyzing the bukiness, éperatim. properties, financiel
cendition and prospects of OsterPro;

(ii)  if requiestéd by the Company, sséisting the Company in preparing a confidential
Information Memorandum of OsterPra for distribution and presentation to
prospective third parties, with the understanding that the Company and OsterProwill
be solely responsible for the contents of the Informetion Memotrandyrm and any other
disclosure documents; .

(ili)  ifrequested by the Company, developing and maintaining a list of parties that might
be interested in a Transaction, reviewing sush st with fhe Compauy on an ongeing
besis, and a5 directed by the Company, contacting and providing information to such

plartiva;



Mr. Jerry W, Levin
_ Chairman of the Bogrd of Directors and Chief Executive Officec
Seplember 6, 2000

Page 2

{iv) assisting and advising the Company with respact to the form and structure of a
Transaction;

(v)  advising the Company & to strategy and tactics for negotiating with potential
acguirers and, ifrequested by the Company, participating in negotistions relating to
a Transaction;

{vi)  assisting the Company in negotiating the financial aspects ¢fa definitive agreement
and-

{(vii) renderng such other financlal advisory and investment banking wrvices in
connection with the proposed disposition of OsterPro as may from tdme o time be
agre ed upon by BAS amd the Company.

2. The tenmn “Transaction’ means one or a series of ransactons whereby, directly or indirecily,

all or any substantial portion of (i) the business of OsterPro, (i) the assets (or any right o all
ot any swbstantial portion of the revenues or income) of OsterPre or (iif) the vating sseurities
of OsterPro are ransfermed 1o, acquired by or combined with any third party or one or mére
persong formed by or affiliated with such third party (the “Perchaser™).

| 3. The Company agreesto payBAS as compensation for its services under this engagement the
following cash fees: the greater of $1,500.000 or the amount as calculated in the following

“table:

Aggrezte Conslderation (as defined herein) " Persentage

any amount up 10 3175 miiiim 1% of such amouni; plus .
any amovnt between $175 million end $185 millien 59 of such armount; plus
any amount between $185 million md 31935 mi]lioﬁ 7% of much erhount; plus
any amount in excess of §195 million 9% of such amount.

If less than 50% of the voting securities or the assets {or any right to less than 50% of the
revenuss of incotne) of OsterPro is sold to & Purcheser in one ot a serjes of transactions (in lieu of
& Transaction), BAS will charge a customary fes to be mutually agreed to by the Compeny md BAS,
but not 10 axceed 50% of the fee otherwise set forth in this Section 3.

125424
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Chainnan of the Board of Directors and Chief Executive Officar
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For purpozes hereaf, the term “aggre gate consideration™ means the total amount of cash and
the fair market velue {on the date of payment) ofall other consideration paid or peyable (including
amounts paid into escrow) to the Compeny or its security halders in connection with a Transaction,
including amounts paid or payabie in respect of convertible securities, warrants, stock appreciation
rights, options or similar rights, phas the principal samount of all debt and capitalized leases and the
amount of any preferred stock required to be set forth on the consolidated balance sheet of OstarPro
on the date of the ¢consummation of & Transaction, less the amount of any significant liabilities of
OsterPro that are retained by the Company such as prospective environmental mattars or other costs
relating o McMinnville facility, and any sevarance costs (excluding any retention plens) associated
with employees, sales agents, cales rspresentatives or disttibutors. Aggregate consideration shall
alen inelude the aggregate amount of dividends, other thannormal quarterly cash dividends, or other
distributions declared by QOsterPro in connection with a Transaction. In the event & Transzaction
involves less than all but more than 50% of the securities, aggregate considerationshall be calculated
as if all such securities were being acquired. :

If the Transaction involves a combination or series of transactions, the to1al considerstion
shall be determined &t the time the Company reaches & definitive agreement wherein control of
OsterPro is proposed o be acquired and will be determined as if a]l of OsterPro were prposed to
be soquired 28 of such time in an amount squal to 1he sum of any and all consideration previously
paid by the Purchaser and the consideration then payable divided by the pmﬂntage of OsterPro
proposed to be acquired for such transaction through such date,

Unless otherwise specifed in this l=tter agreement, compensation which is payableto BAS
pursuant to this letter agreement shal! be paid by the Company to BAS upon the consummation of
2 Transaction, Any compensation atiributable te that part of the aggregate consideration which is
contingent upon the occurrence of somye future event and the amount of any epplicable liabilities of
Osterfro retained by the Company as mentioned in the preceding paragraph shall be estimated for
purpeses of the fee calailation at an expected value reasonably acceptable to the Company and i
BAS nt the tirne of, and shall be paid by the Company to BAS upom, such consummation. :

4, Regardless of whether a Transaction is proposed or completed, and in addition to the
compensation described In Section 3, the Company ghall, immediately upon request.
reimbutse BAS for all rcazonable documented cut-of-pocket expenses (including any
Jeasonable fees znd disbursements of BAS' counsel and the zllocated costs of in-house -
counsel) incurred in connection with this engagement; pravided, however, thatEAS hmhy
waives receipt of any such out-ofrpocket sxpenses incurred during the pennd prior to
February 6, 2001.
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Chaimman of the Board of Directors and Chisf Executive Officer
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3.
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The Company will furnish, or cause to be furnished, 1o BAS (and will request that sach
potential Purchaser furnish BAS) such information as BAS reasonsbly requests (all such
information, the “Infomation™}, and the Company agrees to prempily notify BAS if at any
time the Cotmpany learns that any of the hformation furnished to BAS is not accurate and
complete in all material respects, BAS may rely on the accuracy and completeness of the
Information without independent verification. His specifically understoodthat BAS has not
made, and will not make, any physical inspection of the properties or assets of QsterPro or
any potential Purchaser, and with respect to any financial forecasts thet may be furmished to
or discussed with BAS by the Compeny or any potential Purchaser, BAS will assume that
they have beenresonably prepared and refiect the best then currently-avajlable estimates and
judgment of the Company"s and OsterPro's or such potential Purchaser’s management as to
the expected future financial performance of OsterPro or such potential Purchaser. The
Company will notify BAS promptly of any metaial chehge in my Infarmation previously .
made available ta BAS by the Company, QsterPro or any potential Purcheser that becomes
known to the Company or OsierPro.

The Company agrees thet all advice given by BAS in connection with its engagement
hersundet iz for the henefit and use of the Companyin considering the Transaction and that |
no such adviee shall be used for any other purpose or bedisclosed, reproduced, disseminated,
quoted or referred 10 at any time, in amy mannet or for any purpose, nor shall eny public
references to BAS be madea by or ot behalf of the Comypany (except as requirad ag a mafter
of applicable law in any court filings in the cvent of a subsequent Lankmuptcy of the
Company), in each case withowt BAS' prior written consent, which consent shall not be
unreasonzbly withheld.

The Company agrees that BAS has been retained to act solely as financial advisor to the
Company, and not as an advisor 1o or agent of any other pereon, and that the Company’s
engegement of BAS is not intended to confer Tighte upon any person not a party hereto
{including stockholders. employees oy creditors of the Company) as against BAS or its
affiliates, or their directom, officers, employess or sgents. BAS is not an employee or agent
of the Company and is not authorized to bind the Company. The Company further agrees
that under no circumstances shall the exacution of this letter agreament or any act of BAS
hereunder commit or be deemnad a2 commimment by BAS {or any effiliate) to provide or
errenge @ny benk financing or other debt or equity financing for ay ansaction or to
purchase any security in connection therewith. It ix specifically undetstocd that the
Company’s Board of Directers will not base its decisions regarding whether and how to
pursue any Transaction solely op BAS® advice, but will also consider such other factors
which they considerappropriate. The Company acknow]edgees that BAS will notprovide any
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legal and tax advice. Any duties arising out of its engagement shall be owed solely to the
Company and BAS. The rights and obligations of the Company mayhave to BAS or BAS'
affiliates under any credit or ocher agreament and any rights and cbligations BAS ar BAS'
affiliates may have to the Company under eny credit or other agreement are seperate from
the Compeny’s and BAS' rights and ebligations under this Ietter ggreement and will not be
affected by BAS® services hereundar,

Please be advised that BAS and its affiliates are engeged in & broed range of securitias
gctivities atd financial services. In the crdinary coirse of BAS® business, BAS or its
affiliates (i) may at any time hold long or short positions and may frade or otherwise affect
transactions for BAS' own account or the accounte of customers, in dbt or equity securities
of any potential Purchaser, the Company or any other company that may be invelved in any
proposed Transaction and (i} may at any time be providing or anmanging financing and other
financial services to a potential Purchaser or other companies that may be involved in &
competing transaction; proyided, however that BAS will not provide mergers and
acquisitions advisory services 10 2 potential Purchaser in connection with OsterPro and
Information provided by BAS, and information and advice provided by BAS, in connsetion

with BAS® engagement under this letter agreernent shall not be provided bo other emplovees

of BAS providing such financing or other financial services {o such potential Purchaser or
other potentially invelved comipanies; provided further, however, that, on and after May 2,

2001, {a) BAS chall not hold lang or short positions or trade mothmm effect transactions
for BAS” own aecournt jn debt or equity securities of the Company other than the Existing
Company Stock {as hereinafier defined), (2) BAS ehall not provide or arrange financing and
¢ther finencial services ty 2 potential Purchaser in cormection with & proposed Transaction
or 1o other cornpanies that may be Ifivelved in & competing transaction for OsterPro except
1¢; the extent that eny such. potential Purcheser or other company is puporting to finence its
patticipation in such transaction by drawing upen s existing lines of credit previously
arranged by BAS or in which one of BAS' sffiliates pariicipates, and {c) to the extent that
1t has not already done o, BAS shal] establish an “information wall” between etaployees of
BAS working on this engagement and employees of BAS treding in any débt or equity
securities of any of the pragently known potential Purchacers. (An authorized representative
of BAS will thereafier undertake to monitor the integrity of the “infermation wall™
petiodically 1 ensere that thers has been compliance with the procedures that BAS has
instituted and until this engagement has been completed {or BAS has been terminated, as the
case may be), BAS shall report in writing, on a quarterly basis, to the Office of the Umted
States Trustee that the “information wall” has not been breached end, in addition, in the
event that the “information wall™ has been breached, BAS will report any such breaches to
the Office of the United States Trustee, promplly upon BAS' leaming thereaf), As of May
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2, 2001, BAS held for ita own account appreximately 19,000 thares of Sunbeam
Corporaticn's common steck (the “Existing Company Stock™. BAS hereby will enderiake
1o dispose of such stock to a third partyfor the price prevailing in the marketplace at thetime
of such disposition, and, if such a disposition cannot ceour, BAS shall transfer, via in a quit
claim arrangement, such stock to the Company no later than one business day sfier the entry
af retention order referenced it paragraph 15 heraof.

9. The Compény and BAS agree to the provigions with respect t0 the Compeny*s indemnity of
BAS and other matters set forth in Schedulel, the terms of which are incorporated herein n
their entirety. Scheduls [ is an integral part of this Istter agreement and shall survive any
termination or expirmtion of this Jetier agrecment. :

10.  BAS engzgement hereundsr may beterminated at any tine by sither BAS or the Company,
it being understood that upan termination, this letter agraement chall have ne further foree
or effect, except that any temniination of BAS’ engagement hereunder for any reason shall not
affect the Company's obligations to payto BAS fees acauing prior to such termination to
the exient provided for in Section 3, to provide indemnification a4 provided in Scheduie -
hereto, 10 reimburse expenses as sat forth in Section 4 and Schedule [ or affect BAS' orits
effiliates’ confidentiality cbligations pursuani 1o Section 12. In the event of 2 teymination
by the Company (other than a termination of his egreement by the Company 25 2 result of
BAS' bad faith, self-dealing (except to the extent contemplated or authorized pursuant to the
provisions of this leter agreement), breach of fduciary duty (except to the exient
contemplated or autheorized pursuant to this letter agreament), gross negligencs, willful
migconduct, or malpractice arieing from the foregoing (other than ordinary negligence) in
performing its obligations hereunder), the Company shall pay to BAS fees o the extent
pravided for herein with respeet to any Transaction which is conswmmated or for which a
definitive agrecment has been signed within 12 months after such termination with a perty
with whom BAS or the Company had diseussions regarding » Trangaction or which BAS
recommended to the Company a5 a prospective party to a Transaction prior to termination
of BAS® engagementhersunder, In addition, provisions relating o the limitation ofito whomn
BAS shall owe any duties, goveming law, choice of forum, successors and assigns, and the
waiver of the right to trial by jury shall survive any termination of this letter agreement,

11.  Thsletier agreement, Schedule I and aryrights, duties or abligations hereunder may not be
wajved, amended, modified or assigned, in any way, in whele or in part, including by
operation of law, without the prior written consent of, and shall inure to the benefit of and
be binding upan the sucesssors, assigns and personal represantatives of, each of the parties
hereto,

10T A
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13,

14,

L5,

1AL 6

BAS and its affiliates shall keep confidentia! the nan-public information regarding OsterPra.
the Company, or their respective directors, officers, employees, agents or effiliates
(“Confidential Information™) provided to BAS o its affiliates in connection with BAS'
engagement pursuant to this letter agreement except for disclosure required to be made by
BAS in performance of its duties hereunder or a5 required by law or legal process. BAS
egrees that nothing contained in this lefter agreement shall be construed to praclude the
Company from obtaining an injunction to restrain BAS or its affiliates from disclosing
Confidential Information in the case of a threatened or potentisl breach of thin [etter
agreement without having to pest a bond. In the event that BAS or its affiliates is required
by legal process to disclose any Confidential Information, BAS shsll promptly notify the
Company (and unless prohibited by law) and cooperate with the Company, at the Company's
request and expense to obtain a protective arder or such other relisble assurance that
confidentia]l treatment will be accorded the Confidentis]l Information. Following &
Transaction of temmination of this letter, OsterPro shall be entitlad to enforce the provisions
of this paragraph as it were the Company.

In case any provision of this letter ehall be invalid, illegal or unenforceable. the validity,
legality and enforceability of the remaining provisions of this lener agreement shall not in
any way be & flected or impaired theneby.

This letter agreement and any claim or dispute of any kind or nature whatsoever arising oot
of, ot telating 10, Gis letter agreement or BAS® engegement hereunder, directly of indirectly
(including any claim concerning sdvice provided pursuant 10 thiz letter agreement), shall be
governed by and construed in accordance with the laws of the Stata of New York without
regard 1o the principles of the conflicts of laws theteunder. ANY RIGHTS TO TRIAL BY
JURY WITH RESPECT TO ANY CLAIM, ACTION OR PROCEEDING,
DMRECTLY OR INDIRECTLY, ARISING QUT OF, OR RELATING TO, THIS
LETTER AGREEMENT GR BAS’ ENGAGEMENT HEREUNDER ARE WAIVED
BY BAS AND THE COMPANY.

In the event that any of Sunbecam Corperation, Sunbearn Products, Inc., Sunbeam Europe
Limited, Coleman Benelux BV, Sunbeam Latin America, LLC, Coleman Asia Limited or
Oster CmbH (gollectively, the “zellers™) becomes a deblor under chapter 11 of the
Bankruptey Code, the Company shall use its best efforis to promptly apply initially within
&0 days from the petition date to the banknuptey court having jurisdiction over the chapter
11 case or cases (the “Bankrupicy Court™) for the approval pursuent to sectlons 327 of the
Barkruptey Code of this agreernent. BAS, shall have no obligation to provide any services
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under thip rgreement in the evant that uny of such entitise becoms n debior vuder the
Banlmpicy Code uniess HAS' retention vnder the ierms of this agresent it spproved by
a final order of the Bankruptey Court 2o longer subject 1o appeal, rehouring, recotsidertion
of petition for certicrar. BAS scknowledges that i the event thyt the Bankrupioy Count
APRrOvEd its retention by the pellers thad become debtors, BAS' fonn and expansas shull by
rubject 10 the jurisdiction and spproval af the Banloupicy Court undes sections 330 wad 331
of the Banknptcy Code. In the svent that any of the seller hacomey n dabinr under the
Bankrupicy Codeand BAS' enpgugentent hereunder s sporoved by the Banicaptey Court, the
Company shall pay il fe=s snd expensm of BAS heteunde ss promptly ag practicable in
accordance with the terms herwod, ’

We are pleased to mecept this enpsgettentzond look: forwerd bor warking with the Compeny. Please
confirm that the foregning is in acsordance with your understending by signing and returning ta us
the enclosed duplicate of this leter, which shall thereupon constituta a binding sgreeeent (Fubject
to the requirement of barlruptey court spprovel of continued employmes: in tha svent any of the
sellers becomes & debtor in a chapter 11 cane),

Very truly yours,
BANC OF AMERICA SECURITIES LLC

By:
Name: Batry A. Cralg
Title: Managing Drirector

Accepted and Agreed to

as of the date firg written above:

"THE COMPANY™

By: 3 CORFPORATI

By 2.

Name: Grepmy T :
Tle: 5« Yoy Poaswnadlap oont

Oovtnad  Cnnpar
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Schedule |
Indemmification Agreement

The Company agrees to indemnify BAS, any conirciling person of BAS within the meaning
of Section 18 of the Securities Act of 1933, as amended, or Section 20 of the Securities Exchange
Act of 1934, as amended, and each of thetr respective directors. afficers, employees, agen!y,
afftliates and representaiives (each an “Indemmified Party ") and hold each cf them harmlass agalagt
anyand alllosses, claims, damages. expenses, labilities, joint or several teeilectively, “Liabilities ")
to whick the Indemnified Parties may become directly or indivectly, arising out of, or refating to,
the letter agreement to whichthis Schedule I is attached fihe “Leiter Agreement”) or BAS' services
thereunder, unless it is finally judicially determined that the Liabilittes resulted from the bad faih,
self-dealing (exceptiothe extent contemplated or avthorized pursuani 1o the provisions of the Letter
Agreemeny), breach of fiduciary duty (except to the exiant contemplated or mekhorized pursuant to
the provistons of the Lettsr Agreemeny), gross negligence, willful misconduei, or malpractice arising
from theforegoing fotker than ordinary negligence) af any Indemnified Party, The Corpany further
agrees Io reimburse each Indemnified Party immediately upon request for all reasanabie expernses
{including reasonable aitorneys’ fees and expenses) as they are incurred in connection with the
investigation of, preparation Jor, defense af, or providing evideice in any actiom, cluim, suit,
proceeding or investigation, directly or indirectly, arising cut of or refating io. the Letter Agreement
or BAS' services therewnder, whether or nor pending or threstensd and whether or nor any
indemnified Party is @ party to such proceeding. The Company also agrees that ro Indem nified
Party shall have any iiability fwhether direct or indirect, in confract or tort or ptherwise) to the
Company or ary person asserting claims on behalf of or in vight of the Company, divectly or
indirectly, arising out off or velating o, the Letter Agreement or BAS' services thevernder, uniess
it is finally judictally determined thot such labifity resulted from the bad falth, self-dealing fexcapt
to the extent contemplated or authorized pursuant to the provisions of the Letter Agresment), breach
of fiduciary duty (excep! io the extent contemplated or authorized pursuant to the provisions of the
Lerrer Agreement), gross neglipence, willfid misconduer, or malpractice arising from the foregoing
fother than ordinary negligencej of such Indemnified Party. In the event that an Indemnified Party
/s requested or reqidred te appeor as o witness in any action brougiz by or on bahalf of or against
the Company or any affiliate of the Company, or any Purchasér referved to in the Letter Agreement
in which such Indemnified Party is not named as a defendant, the Company agrees o reimburse BAS
Jor all reasonableexpense incurred by it in connection with such Indemnified Party s appearing ond
preparing lo appear of such a witness, including, without Kmitation, the reasonoble fees and
disbursements of its legol counsel.

The Company agrees Thar, withaut BAS' prior written consent which will not be
unreasonably withheld, it will nor settle, compromise or consent to the eniry of any judgment i or
otherwise seek fo terminate any claim, action, suwit, proceeding or investigation in respect of which
indemnification cowld be sought hereunder (whether or not BAS or any other Indemnified Party is
an actual or potential party to such claim, action, suit, proceeding or investigation) unless (a) such
seitlement, compromise, consent or lsrmination includes an wnconditional relecse af each
Indemnified Party from an} licbilities arising owr of such claim action suit proceeding or

1913447 &



investigation, (B) the settfement does nor refer to or describe the activittes or performance of BAS
or any other Indemnified Party and (¢) the Company uses reasonable efforis fo kave the rerms of
such setilement suljeci ko a confidentiafity agreement, or, in the event the Company is a debyor in
e bankruprcy case, such sextiement, compromise or consent does rot cover or increase or ougment
ary elaims against any lhdemnified Party or estadlish new claims against any Indemmified Person,

An Indemnified Party shail promptly notlfy the Company in writing as io any action (an

“Hction ") for which indemnity may be soughi, but the omission so to noiify the Company will not
refieva the Company from any liability which ir may have i any Indemnified Farty hereunder to the
extent that is nor materially prejudiced as a result of such failure. 4fter such notice 1o the Company,
the Company shall have the right 10 assume and thereafier conduct the defense of the Action, shafl
retaln counsel reasonablysatisfactoryto such hidemnified Party io represent such indemnified Party
in such Action end shall pay as incurred the fees and expenses of such counsel reloted to such
Action. In any Action, any Indevmified Party shall have the right to vetdin its own separare counsel
at such Mdemnified Party’s own expense and not subject to reimbursement by the Company,
provided, however, that the Company shall pay as (ncurred the Jees and axpenses of tuch counsel
incurred In connection with investigating, preparing, defending, paying, sestling or compromising
any Action if (i} the parties to such Action Include both the Indemnified Party and the Company and
there may be legal defenses muailable to such Indemnified Party which are different from ar
edditional to those available 1 the Company; i} the wse of counsel chozen &y the Company o
represent both the Company and such Indemnified Party would present much.counsel with an actual
or potential conflice of Interest; (i1} the Company rhall not have employed saiisfactory counsel to
represent the Judemnified Party within a reasonable time ofter noiice gf the Institution of stich
Action; or (iv) the Company shall authorize the Indemnified Party 10 employ separate counsel af the
expense of the Company. The Company shall not, in connection with any Action, be Habie Jor ihe
Jfees and expenses of more than one separate law firm together with any local counsel), Jor all
Indemnified Pariies, andinthe event that separate counsel is to be retained to represent one or more
Indemnified Parties, such saparate counsel shall be chosen by BAS.

The Company and BAS agree that if any indemmification or reimburs ement sought pursuant

10 the first pavagrapk of this Schedule I is for any reasen unavaifable or insufficiens 1o hold any
Indermnified Party harmless (except by reason of the bad faith, self-dealing fexcept to the extent
contemplated or authorized pursuant to the provisions of the Letter Agreement) breach of fiductary
duly fexcept 1o the extent contempinted or authorized pursuan: 10 the provisions of the Letter
Agreement), gross negligence, willfil misconduct, or malpractice avising Jrom the foregoing (other
than ordinary negligence) of the Indemnifiad Party) then, whether ar nat BAS is the person entitled

to indemnification o7 refmbursement, the Company and BAS shail contribure to the Liabilttles Jor

which such indemnification or reimbursement is held unaveilable in suck Froporticn as is
appropriate ro reflect (a) che relative benefits 1o the Company on the one hand and BAS on the other
hand, in connection with the transaction 10 which such indemnification or relmbwrsement relates
or (&) {f the allocation provided by dause fa) abowe [s not availabla, in such Froportion as is
appropiiate ia reflest not enly the relative bengfits referred to It such clawse f3), but also relative
Jault of the parties as well as any other relevant eguitable considerations; provided, however, that
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in no event shall the amount to (B) contributed by BAS exceed the Jees actually received by BAS
under the Lerter Agreement, The Company agrees that, for the purposes of this paragraph, the
relative benefits to the Company and BAS of the contemplated transaction {whether or nat such
fransaction Is consummated) shall be deemed to be in the some proportion that the CgETagae
consideration payable, exchangeable or transferable for contemplated to be payable, exchangeable
or transferable) in such iransaction bears to the fees paid or payable 1o BAS as Jirancial advisor
wnder the Letter Agreement.

The rights of the Indemnified Parties veferred to above shall be in addition to any rights that

any indemnified Party may otherwise have, whether as @ matier of contract, operation of law or -
otherwise. '

LOTEA 6
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EXHIBIT C

UNITED) STATES BANKRUPTCY COURT
SOUTHERN DISTRICT QOF NEW YORR

X
Inm H
. : Chapter [1 Came Nog,
MHEALTYMARKBMGDFMY{JRE, : *
YORK, INC,, LASER ACQUISITION CORP. ! 0540252 (AJQ) through

DDGI INC., EUNBJEAMAMEHCAEHDLDING 0140200 {AKH
LTD., etel, :
Debtors,
D : (Joinily Adminigtered)
-

ORDER ATUTHORIZING AND APPROYVING CONTINUED EMPLOYMENT
DIF BANC DI‘ AMRIC& BEJCURITIES LLC AS FDIMML AI.WIEQR

Upon the eppEication (the “Application”) of $unbeam Producta, Ine. and Sunbeam Latin
Arnericn LLC (togsther, the “Debtors™), fled with this Court on May 22, 200%, for outry of an,
order authoriring and appeeving ehe continned smployment of Bane of America Securdties LLC
(“BAS™) aa their ol Bnencial advisor in connectinn with fs proposed sals of CrterPro purmant
to the terms of ag cugagement leder dated ag of Sepieraber 5, 2000 (as amended and restarsd
pwrsuant to & letter agreement duted as of May 11, 2001 and annexad as Exhibit A to the
Application) (the “Enpgagement Lettar™) and vpon the supporting Affidavlt of Summner T, Faren,
a Vice Presidemt of BAS, annexed as Exhilit B to the Application; and it appesring thai the reliaf
requested in the Application is necesgary and is in the best interests of the optatey Lerefn; and
after due dsllberation pnd mufficient cause appeating therefor, it is

ORDERED that Application is grmndndappn-wad, end in conpaction therewdth and in
eccotdanns with section 327(x) of the Bankniptey Code, each Debtor is bereby suthorized o
continue 1o amploy et retatn BAS aa it 6ol¢ Shancial adviser in connastion with it propossd
sale of OsterPro m sccordance with the terms of the Engegement Letter, subject oo and governsd
by tha terms of this Oxder in ell respects, pyng pro tuns a¢ of Merch 23, 2001 muvided,
however, that sexvices remdered by BAS thuring the entire length of its employment, including,
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without limitetion, those renderad priof to the potition dats and thass rendesed during the period
from the petition date through Mareh 23, 2001, shall be consldared in detenuiging the
reasonablencss of BAS’ compensation under the Engagament Latter pursuant to § 330 of the
Bankamtoy Cade); and it is further

ORDERED thﬁ all gotopetisation aad raimbmlnmaﬁt cf expenses vo be prid 0 BAS,
incloding, fmtee glig, for indemni fication, shall be subjsct to the epproval of this Court based on
an application under § 330 and § 331 of the Banknaptey Code; end it in farther

ORDERED that al] requests of BAS for payment of indemntty ghall be made by means of
an spplication (interimn o finel =3 the ca3e may be) and shall be subjcet tn review by the Court to
ansure that payment of such indepanity conforms with the Engagement Letter and is reasonable
based upon the clreumstances of the litigation or settlement fn raspect of which indemnity is
sought, previded, however, that in no event shall BAS be indemrifled in the caee of its owi bed-
faith, salf-dealing, hreach of fiduclaty duly, gross negligence, willful misconduct or malpragtice
atlaing from: the forsgoing (other than ordinary neglige=noc); and it ia further

ORDEREL the! in no event shall BAS be indemnifisd if the Debtors, their sstates, or the
Commitiee, asserts e elajm for, and & court determines by finsl order that such 2lnim arose out of,
BAS' own bad-faith, celf-dealing, breach of fidaciary duty, gross negligence, wiltful miseonduct
or mulpractics ariging from the farogoing (other than ardinary nogligence); and it is further

ORDERED that matiers expressly contemplated or amthorizad pursnant 1o ff] 7-8 of the
Engegomment Lattar shall be cxpressly permitted pursvait herete and, asoordingly, ahall ha
congiderad a3 50 autborized in detenmining the teope of any such indernmity; and it is further

ORDERED that in the event that BAS steke reimbursement for atiomeys' feas from the
Debiors purstrant to the Engagement Leter, the invoices and supportiog tome records shall be
included im BAS' own applications (both interim and final) and moh invoices and time records
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shall be subject to the United States Trustes's gnidelines for sompensation snd reimbugssment of
SXpanseE ahd the sppraval of the Bankruptay Court under the standerds of § 330 and 331 of the
Bankruptcy Code without regard to whether such attomeys have besn retained under section 327
uf the Banlouptey Code; nad it is forther

ORDEFRED that to the extent that this order 15 Inconsistent with any prior order, pl=gding,
or Engagement Letier with respact to BAS, the terms of this order shell govern.

Diatud: Wow York, New York
Tune B, 2001

Hogotable Arthur I, Gonzaler
United States Banktuptey hidge
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Mayer, Brown, Rowe & Maw

IMwgice Mumbar 10078003

Bank of Armerica, N.A.
100 North Tryon Sirest

Charlotte, NC 28255

Attn: Sumner Farran

190 Soulh LaSalle Straat
Chicage, llinsls §0803E-3441

[.R.S. No.: 38-1447220

Octaber 17, 2002

For profassichal senvices rendered for the period snded Septamber 17, 2002 per the

aftached detail

Re: In Re: Al Realty Marketing of New York, Inc.; Laser &cgulsition Corp,;
Matier No: 01712454

Fees

Other Charges
Total Fess and Cther Charges

Hank Namga

Paitner

Associate
Apsociate
Paralegal

Tetal Lagal Fees

Thomaz Kinakos

Etephen Brown
David Hillrrran
Arciraw Donnor

Wostlaw Resaarh
Cocument Repraduction
Dacument Dellvery
Docurnant Delkary - Chinago

Messenger

Telephong - Cutslda

Facsimile Transmission - Local
M ailing Charges - Qutside
Document Dellvary

Total Other Chargas

BREe

$35,332.50
1.918.55
$37,252.05
Batg Amourt
454,00 26,140.50
290.00 7,043,50
340,00 1,482.00
163.00 888.50
$35,332.50
441.31
211.80
5.25
33.00
29.79
1,147.84
3.04
47.72
$1,919.55



Mayar, Brown, Rowe & Maw

01712454 Page 2

Bank of Amserica Custurmer Pay Kirizkos, Thomas S,
In Re; Al Realty Marketing of New York, [ne.; Laser Acquisifion Corp.;

CESCRIPTION OF LEGAL SERYICES
Date Timekaepear Natna ’ Hourg
QAfZ701 Kirfakos, Thomas 5. 0.60

Telephons catls relating to flled motlon for BAS ratention with Pagano [[20), E.
Baird of Bank of America (. 20), and Pagang,

03267  Kirakos Thomas S, 1.20
Telephone call with Baird (.20} and than with Sunbaam lawyer {.20) re: stafus of
and future approach raganding retention issue; lelephone calls with Fagano re:
same (.20); review of pracadent atidayif (.20); began work on supplsmental
court papers {40,

0328401 Kirlakos, Thomas 5. 040
Matiers refating to status of retention.
28401 Kirlakos, Thomas 5. 0.80

e-malls o Sunbeam's lawyers re: statls and delivery of conflicts saatch st (107,
g~malls to E. Balrd re; same (L10% work on supplemental 327 papsars (400,

D001 Kirlakos, Thomas 5, 0.60
Wark on supplemantal retzntion court pepers {.30); teleghon s call with Sunbeam
lawryer re; issues perfaining o same {.10); office conference with Jos Brown re;
updaling our research {20}.

Qe /34401 Brown, Staphen J. 170
Resaarch and writing on application of Sacllon 227 to proposed retanton of BAS
g3 debtor's lnvestmant advlsor

Q421 Brown, Staphen J. 1.80
Continuad reasarch Inlo application of Section 327 to BAS' proposed retantion
£1.30); meeting with T, Kiriakas 1o discuss findings [20].

040201 #ldakos, Thomae 3. Q.60
Reviewed resaarch resulte { 10) and office conference {20 with Joe Brown re:
same; work on supplemsntal court papers {.20); voice mall {o E. Balrd re;
conflicts chack and volce mall to Sunbeam's counsa| re: promiged case law

{A0).
002401 Kirdakos, Thomas 3. .44
Work on supplemeantal court papers.
Q470451 Kiriakas, Thomas S, 360

Complated draft of supplament of retenficn mofion {1.10); prepared draft of
retention erder {10); revissd draff effidavit re: retention {1.80); reviewsd casa
law provided by Sunbeam's fawyers (400 praparsd cover memeo re: same and
sent svaryihing to E. Balrd {20}
04,05/01 Kirakas, Thomas 5. 0.30

Talephons call with Seorge Davis (WGEWMI re: Sunkesm's present thinking an
retention of BAS {.20}; voice mail to E. Balrd re: sarme (. 10).



tayar, Erown, Rowe & Maw

C17 12454 Paga 2
Bank of Amarica Customer Pay Kirlakaos, Thomas 5.
in Re: Ai Realty Marksfing of Mew York, ne.; Laser Acguisition Corp.;
DESCRIPTION OF LEGAL SERVICES
Pate Timekaepsr Name Hours
O A8 Kirlakos, Thomas 8. 080
Communications (e.g., wlavis & Baird) ra; status of retenticn issue { 40, follow-
up wark on affidavit {.44)
Qd/1/01 Kirizkos, Thomas 5. 2.80
tie wiSunbaeam lawyer (Lori Fifa) re: status of retention papers { 20); e-mail to
Fifa ra: samea (.20}, tios with othar Sunbeam Lawyar (Greand re: sams (400
review of dratt LS. trustsa objection to assumption mation (204 reviaw of
revised YWWasserstaln retention letter (.20); e-mall to BAS teamn re; status [.40);
renvlsiana ta draft Ferren affidavit { 83); began to oulline posslbla ravisions to
ratertion lettar [ 40)
04/11/01  Kirlakes, Thomas 8. ‘ 0.40
t/c with Sunbsam lawyer (Qreen) re: retention issues (. 24}; eview of Zolfo
Caopar refention court papers, induding re: indemnity {.20}
Oaf 12401 Kiriakos, Themas S, 044
tfe with Bofl tearn {Balr, & al} re: statuz of retention [L30); fallow -up Lic with
Famen ra: same (.10}
D441 301 Kirlakaa, Thomas B. 200
Ravisipns to draft Farran affidavit ahd began revislons 1o restated retention letter
{1.80), o/c with E. Balrd re: status of matter (. 30); voicernail to Sunbeam's lawyar
{(Green) re: same {10}
04418/ Kirtakos, Thomas 5. 1.80
Telephone call with Ass't LS. Trustes (P. Schwartzberg) ra: status of matter
{20} &-malls snd volcemalls to BAS team (Farren, ot al. re: same) (20, began
revisians to draft of restated retention latier {1.00) and Farren affidavit (50]
O 1770 Kirtakes, Thomas 5. 2 B
Telephona call with E. Baird re: status {.10); aubatantial ravisions to draftz of
revisad retantlon lefter {1.20) and Famen affidavit (1.20); tfc with S. Farren re:
sarne [.10); review of court's order re: Wassarsiein (.20}
041904 Kiriaknx, Thomax 5. 0.30
Talephona call with S, Farren re: stetus of engagsmant
O {200 Kirlakos, Thomas 5. 0.20
Teiephone call with E. Balrd re; status of angagament.,
042401 Kirlakes, Thomas S, Z.00
Telephone calls with E. Baird and 5. Famen re: affidavit and engagement lelter
issues {.A0); revigions to form of engagement lettar (1.10); ravislons to form of
affidavit {.40); fransmittal Istier to Schwartzbarg re: same {10}; tslephene call
withSchwarzberg re: same [ 10}, voice mail to Greer reguesling Chanin crder,
04f25/01  Kiriakos, Thomas S. 1.80

Raviewed Chanin arder (_10); prepared drafl of order re; retentflon of BAS (1.50)
and tranasmitta} kefler re: samea { 10); talaphona cail with €. Salrd re: zame (.10).



Q712454
Eark of America Custarmer Fay

Mayer, Brown, Rowe & Mow

Ih Re: Al Raalty Marketing of New York, Ing.; Laser Acguisition Corp.;

Date
/2601

Qd/3H01

0510101

Usm1/01

Q503

D504

Q5T

050801

Do/ tHOT

0511401

Q5M B0

DESCRIPTION OF LEGAL BERVICES

Timekeepar Nama

Kirlakos, Thomas 8.
Yoice mail from Schwartzbarg ra: gtatus of U.3, Trustes: review and &-mall to
BofA team ree sams,

Kirlakos, Thomas 5.

Telaphohe call with Paul Schwartzberg re: U.S. Trusiee's commenis on retention
{30} telephong call with Sumner Farren re) same (30) voice mail to Elizabsth
Bal:d re: same {.13); talephona call vk Brian Grear of WGM ra: sames  200;
bagan rawnorking papers {.40).

Connor, Andrew A

Cibrtain various Sunbear pleadings per T. Kiviakos (40); forward fo &. Farmn
£.100.

Kirlakas, Thoemas 5.

Telephone call with Farran re; open |ssUes (30); telaphona call with Paul
Sehwartzburg re: open issues {20 e-mail to BofA team re: sarme {200
revislons 10 retantion letter, Saction 327 gffidavit and spproval ardar and
fransmittal latter ra; same {2.80); voica mails o Baird and Famen [(20) re: same.

Kirlakgs, Thomas 3.
Muliple telephona caliz with 5. Farran and P, Schwartzberg and Brlan Graer re:
conference call with L& Trustas, valcs mall messages fo Bafrd re. same.

Kirlakos, Thomas 5.

Telaphiona call with 5. Famen and cther matiers re: preparation for call with U.S.
Trustes { 40}; participated in esll with LS. Trusles [4{}; weice mall t E. Balrd
re: sama {.10); fellow up teisphons call With 3. Farren re: ULS. Trustea call (.20);
woice mall from Farren re: business side sign-off { 10).

Kirlakos, Thomas 8

Voice maila to and from E. Baird re: status (.10); volce malls to P, Schwarlzbarg
re: status (.10); felephone call wlih Brian Gresr re: status (.10); vaice mail to &
Farren re: status {.10).

pIriakos, Thomas 8.
E-mail to Brian Greer ra: cutstanding information required .10} work on revising
docurnents {60}

Kinakos, Thomas S.
Tekephone call with &. Farren ra: status.

Kifdakas, Thomas S.
Revislons to affidavit {40}, werk on revising other papers (.30},

Kidakos, Thomas S.

Completed ravislons to arder and engagement letter (1.80); talaphone calls and
e-rnail ta Colucai re: engagement [atter; latter to P. Schwarzberg re: dosurnents
{.20); 8-mail to WGM (Davis/Greer} re: status (.20},

Paga 4
Kirlakcs, Thomas S,

1.30

0.50

340

1.20

1.20

.40

0.70

0.20

0.7a

2,50



Mawyer, Browwn, Fowe & Maw

01712454 Page s
Eank of Amerlca Customear Fa Kirlakos, Thomas S,
in Re: Ai Realty Marketing of New York, Inc.; Laser Acquisition Carp.;
DESCRIPTION OF | EGAL SERVICES
Cate Timekaspar Mama Hol ra
Q5M 701 Kiriakos, Thomas . 0.50
Folkyw-up mathars: ra: appllcation, including telephana calls with Christian
Coluzel re: examination of emeanded and restated engagement letter.
051 801 Kiriakos, Themas S, .50
Prepared and sent subsidliary order @ WGM (20); fallow-up with Calugs,
052101 Kiriakos, Thomas 8. _ DE0
Follow-up matiers re. status of court fillngs (.30); telephane call with 3. Farran
re; same [L30].
05/22/01 Kiriakos, Thomas 5. 0.80
faddiftonal follow-up mattens ra: fliings.
05234 Kiriahos, Thomas &. 1.10
Telephone cafl with Paul Schwartzharg re: LLS. Trustee's new comments to form
of arder {.30); addifivnal matters re: sams, Including research of related legal
issus (B0},
05/24/01 Kiriakos, Thomas 5. 1.80
Revisions to form of arder and transmittal |stter to Schwartherg ra; same {40);
voice mail from Schwarzberg re: sarme (L 10); addltlznal reviaions to fom of
ordar and transim ftal lattar to Schwartzbarg (80Y; addifiongl research on related
legal issue f 40} follow-up calls to 5. Farran e sames (30).
05/25/01 Kiriakos, Thomas 5. 039
Telephone call with E. Baird re: status of mattar.
05/30/01  Kitlakos, Themas S, 120
waloe mal fo Schwarkzbarg re: U.S. Trustee's postion ra: farm of ordar {10}
telephone call with Schwartzbery ra: samea {.30); follow up telephone call with
Bohwartabarg ra: seme {10); revision to form of order and transmittal fsttar re:
sarme {.40); volse mall to E. Balrd re: stalue {.10); telephone call with 5. Famen
e same {(20).
0531101 Kiriakos, Themas 5. 0.20
E-mait o Hillman re: covering hearing and read reply re: game.
080101 Kirlakos, Thomas 5. 2.20
Matters relating to 6/5 hearing, including revistons ta form of orders,
communications wHlllman ra: hearing,; ete.
0aMdmT  Connor, Andraw A 0.30
Review Sunbesm dockets re abjections to retenfion applications per T. Kitigkos;
telephione call with Judge Gonzalez' chambars re same; offlca confersnce with
T. Kirizgkos e foragolng.
QBT Hillman, David M. 1.00

Teleconfarance with T. Kiriakos re: engagement latter; review pleadings re:
same; reviow T. Kirakes lettars to UST.



01712454

Bank of America Customsr Pah}'
In Rea:; A Realty Marketing of Mew York, Inc., Laser Acquigition Corp,;

Data

0G4/

OG/05/01

QB0

OBOB01

QBT

CBHT

0BH12/01

06/13/01

a7/02/01

o730

oFE

071801

Mayar, Brown, Rows & Maw

Pagas
Kiriakos, Thomas S,

DESCRIFTION OF LEGAL BERVICES

Tmekeeper Name Hours
Kiriakos, Thomas S. 370

Matters re! preparing Hillman to cover 8/6/01 haaring, induding telephone callz
with Hillman {1.40); mattars refating to maintenances of scraen and
carmmunicetions on the record, including e-rmails to and from Elizabeth Baird
(.60); prepared summary of paragraphs 7-8 of engagement letter and transmital
lethar to Paul Schwartzberg re: same {1.10); other matters re: 6405/01 hearing,
Including telaphone call with Famen re. same (.80,

HHIman, David M. 3.30
Prapara for hearing; review pleadings; teleconferance with deblor's counsal,

travef fo court; attend heardng; several offica conferances with UST: fl lew-up

with T. Kiriakos re; status: draft letter to Ellzabeath Balrd ra: status.

Kiriakox, Thomas 5, 0.450
Wolce mall from Hillman re: resulis of hearng {.10); telephone call with Farren re:

sama .20} voice mail to E. Balrd re; same {10); reviewed Hillman

cotreapondence and other matters ra; sama (10],

Kiriakos, Thomas S. 2,30
Mafters relating to confirming safe of 18,100 shares of Sunbaam stack, hcluding

g-malls to and from BAS representatives re; same and letter to Erian Greer re:

same.

Connor, Andrew A. 0.80
Review Sunbesam dockat re gales procedures pleadings per T. Kiriakos; follaw-
up with T, Kirakps re same.

Kirlakog, Thomas 5. 2.50
Reviewed lettar from YWGOM (o Judge re: sale of Sunbsam stock and sant sama

to cllents {.20); tslaphone call with . Famren and C. Colucd re: break-up fees

and other auction matters {.50); reviswed file mattare re: same and leter 1o

FarranfColuca ra: same{1.80}.

Kirakas, Thomas 5. 0.50
Telephore call with Sumner Farren re: sale [ssues.

Kldakos, Thomas 5, 0,30
Follow-up telaphone call with Sumnar Famen re: possibia sale issues.

Kiriakos, Thoinas 5, 037
Emailz to and from 5. Famen re: 8/28/01 filing of auction papers.

Kiriakoa, Thamas S, 1.50

Inttial review of auction papers; amall io Sunbsam's lawyars ra: any ebjections (o
sama.

Kirfiakos, Thomas 5. .34
Malters ra: Wahl objactlon, induding telephone call with S. Farren ra: sama.
Kirlakes, Thomas 5. 0.30

Talephona call with Farren re: variocus issues relating to auction procedures and



Mayer, Brown, Fows & Maw
(1712454 Page 7

Bank of America Customesr Pay Kinakos, Themas S,
in Re: Al Really Marketing of Naw Yark, Inc.; Lazer Acquisition Carp.;

DESCRIFTION OF LEGAL SERVICES

Date Timekagper Name Hours
interast of Wahl.

OFia02 Brown, Btephan J. 0.40
Meeting Inltlal briefing with T. Kidakos re fee appllcstion.

aTi08/02 Browm, Stephen J, 0.80
Reviaw and organization of materials.

07111102  Brownm, Stephan J. 3.9
Start of drafting of Sunbeam Fea Application (3.00); collection of backgraund
matarals {59}

oTM 102 Connor, Andirew A, .40
Obtaln pleedings from Sunbearn par J. Brown.

072102 Browm, Stephen J. 3.00
Complefion of first draft of fee application {1.8); study of materials and stetutas
(1.13.

urri2me  Connor, Andrew A 0.30
Dbtaln Sunkeam confirmation informaticn per J. Brown.

Q7802  Brown, Stephen J. 0.70
Revlslon of Sunbeam fee application.

OFMB0e Brown, Stephen J, 2 20
Resaarch into Sectlon 327 issue relating to preparation of fee application.

07r702  Brown, Staphsn J. 0.30
Additional review of expenesa reports to check accordance with retantlon order.

08f20/02  Brown, Staphen J, 2.50

Follow-up on Sunbzam fee epplication and resaarch Inla SONY law fowards
retentlon related lagal fees.

gayn?  Connor, Andrew A Q.50
{btaln faa pracadant from SDNY per J, Brown; follow up with J. Brown re same.

Qo002 Brown, Stephen J. 2.80
Revicion of fea application; ressarch and distribution,

Da/04/02 Connor, Andraw A. 0.30
Obtaln fan application procedural Information per J. Bown.

090402 Kirkakos, Thomas 5. 0.60

Reviawed and commented upon draft of fee application (including specific
revisions thereto) {.50); follow-up offica conference with Joe Brawn ra! same
{.10).

OB{002 Kirlakos, Thomae 5. 0.20
Frllow-up mafters re: final application for payment, Including communications
with Farren re: affidavit provisions.



WMayer, Brown, Rowe & Maw

01712454 Paga g

Bank of Amerige Customer Fay Kidakos, Thameas 5.
In Ra: Al Really Markating of New York, Inc.; Laser Acquisition Com.;

DE F LEGAL SERYICES

Cate Timekeapar Namea Hours

08/ 0/2 EBrown, Stephen J. 0810
Distribution of fee applicafion.

0813002 Brown, Stephen J. 2100
Changes to Sunbeam fee application in response to commants fram Debior's
Golgel,

0971302 connor, Andrew A 0.50
Obtain fag order precadent; conduct related rasearch per J. Brown,

094EM2  Brown, Stephen J. 1.00
Finish of BAS fea application and draft fo T. Kirakos.

0= 602 Connor, Andraw A, 0,30
Obtaln fee procedure information per T. Kirlakos and J. Brown.

08 802 Kirfakos, Thomas 2. 0.30
Reviewed and revises draft of final fee application.

oaM 702 Brown, Staphan J, 1,80

Effecting edits and instructians of T, Klriakas In respect of fee application;
anabyais of Naw York [ocal guidelines,

08 7102 Cannor, Andraw & 0.30
Qbtain locat fas guldelines perJ. Brown.

Total Hours 90.40



Mayer, Brown, Rowe & Maw

01712454

Bank of Amerlca Customer Pay
In Re: Al Realty Marketing of New York, Inc.; Laser Acguisifion Carp.;

OTHER CHARGES
Oate Cesctlption

0411 Decument Repreduction

Q40101 Westlaw Resszrch
Wesilaw Research performed by BROWN,STEFHEN J

CRHO240 1 Westlaw Research
Wastlaw Rasearch patfammead by BROWN,ETEFHEN J

04102407 Document Reproduction
002401 Document Repraduction

Crbf 04D 1 Facslmble Transmission - Lacal
Call placed ta 170433668453

Ot 00 Facslmile Tranemilesion = Local
Call ptaced to 9873789

O T0AD T Facalmila Tranamission - Local
Call placed to 17043772033

0411401 Document Reproduction
Qe 1401 Document Repraduction
ekt 2401 Document Reproduetian

Odr1 24071 Facsimlle Transmigsion - Loca
Call placad {o 17043423418

D4 2001 Facsimile Tranamisalien - Lecal
Call placed to 1704242341891 704

Od1 3101 Fazalmlla Tranamlsalon - Local
Call placed to 13127088232

Q441701 Document Reproduction
Qa1 7N pocumant Reproduction
Odf 17/ Documant Reproduction

04/ 7401 Fagslmlile Tranamissien - Lacal
Call placed to S8T3780

Da/17 Facximlls Trangmizzlon - Locel
Call placed to 17043868455

O T Facxsimila Transmisslon - Lacal
Call placed to 3373785

DAL Documant Repraduction

Paga o

Kiriakos, Thomas S,

arti

31

25
20
12

12

12

M

20

20

18

16

16

28

Armau nt

4,65
88,14

27 B8

3.75
3.00
1260

12.00

12.80

© 135
DA%
015

3z.80

21.80

2105

015
0.30
015
18.00

18.T5

16.00

4.20



Mayer, Brown, Rowe & Maw

01712454 Page 10

Bank of America Customar Pay Kirakos, Thomas 3.
I Ra: Al Raalty Merksting of Mew York, Inc.; Laser Acguisition Cam.,

CTHER CHARGES

Date Daserpflen Cauant! Amopurt

Q42301 Dacumant Reprodustion 3 0.45

04524401 Document Regroduction 53 7.85

04/24/0% Document Reproaduction 4 0.80

04/24/01 Document Reproducticn ag 5.85

04/24/01 Facslmlle Transmizslon - Local 38 41.55
Call placed to 12123108353

0424/01 Facsimlla Transmission - Local a9 41.95
Call placed to 170438668453

04/24/01 Facsimile Transmilsslon - Local 39 42.18
Call placed to 12126682255

0452401 Facslmlla Transmlssion - Local 38 38.00
Call placed to 3BTITHS

0&25/01 Document Reproduction 5 0.7

04/25/01 Faceimila Transmlsslon - Local g 545
Call placed to 12123108353

Q2801 Facsimlle Transmilsslon - Local 5 .60
Call placed to 12126682255

042501 Facsimlle Transmisalon - Locsal g 545
Cal placed to 17043772033

042501 Facsimila Tranamiaslon - Locsl 5 545
Call placad to 17043886453

04/28/01 Facximlla Trangmlsslon - Lacal & 5.8
Call pdaced to 38737BI

0a/26/01 Document Repraductian 1" 185

0201 Document Regraducticn 0.8

042701 Document Reproduction 2 030

06/0%/01 Daeument Rapraductlon .15

0501/01 Document Raproduction 0,15

05/01/01 Docurment Reproduction g 0.75

g5/01/01 Faosimile Tranamieaion - Local 38 3705

Call plaged to 17043868423
O5/01/01 Facsimila Tranam|saion - Local 36 38.25



Mayer, Brown, Rowe & Maw

01742454 Fage 11

Bank of America Customer Pay KiHakos, Thomas S.
In Ra: Al Really Markating of New York, Ing.; Laser Acgulsitlon Carmp.:

THE

Rale Bescripilon Quantity Amourt
Call placed to 12128682255

0501404 Fzcsimlle Transmissicn - Local 36 3a.00
Call placed to 9B7378Y

050101 Facsimille Transmisslon = Local 38 B0
Call placed to 12123108353

050101 Facsimlle Tranamisslon - Lacal 37 10
Call placsd to 17043772023

0so201 Dacument Reproduction 5 07s

D620 Dasument Reproduction ? 0.30

DB0Z0 Document Reproductian Z 0.30

QSO0 Docurmant Reproduction 3 0.46

US/0201 Document Reproductlon 83 4.85

0502101 Facselmlle Transmisslon - Local 4 4 00
Call plased to 9873789

OS2 Fecsimile Tranamlaslon - Local 5] 530
Call placad to 121231083583

0502401 Faosimlle Transmisalon - Lacal 3] 5.20
Call placed to 9873TEY

05/02401 Facslmlils Tranemlisslon - Local 5 5.20
Call placad to 17043866452

0o Fasgimlla Tranamlsslan - Lacal 25 2B.65
Call ptzced to 17043866453

05021 Facsimlle Tranamisslen - Lacal 26 27480
Call placad to 17043772033

GE0Z2M01 Facsimile Trartemlaslon = Local 25 25,00
Call placed to BE7ITEE

052401 Facgimile Transmilsslon - Lacal 4 4,00
Call placed to 9373789

OB02A01 Faceimile Tranamlsslon - Local B 530
Call placed to 17043865453

002801 Faselmilla Trensmisslon = Locat 25 25,00

Call placed to 9873789
Q502 a1 Fagalmlle Tranamigssion - Logal 4 4,30



Meyar, Brown, Rows & Maw

01712454

Bank of America Cusiomar Pay
In P Al Bealty Markeating of New York, Inc.: Laser Acquisition Comp.;

OTHER CHARGES

p
=4
i

Dascrption

Call placad to 17043772033

OEA2A01 Documeanm Delivery
Cocuments dallvered to New York NY by THOMAS 5. KIRIAKOS

DS/0301 Dazument Reproductlan
&30 Document Rapreduction

DE08H01 Document Dellvery
Imv#: 05060100263 VendorCOMET MESSENGER - DOCUMENTS

SHIPFPED ON 05/02/01 TO CHICAGO IL
DE/0801 Documant Repraoductlon
e/08/01 Document Repreductlon
DSA0Gf01 Bocumant Repreduction
0E/08/01 Document Rapraduction
i1t nh | Documant Repreductlon
Da08/01 Document Raproductlon

0554101 Dagument Dellvary - Chicago Messenger
CHICARD MESSENGER-DOCUMEMNTS DELIVERED TO CHICAGD

Do/1e/0T Cosument Reproductlon

DsHe/01 Document Dellvary - Chicago Massangar
CHICAGD MESSENGER-DOCUMENTS DELIVERED TOQ CHICAGO

s E01 Facslmlle Transmisslon - Local
Call placed to 17043866453

DEME01 Faesimile Tranamlaslon - Losal
Call placed to 121288822583

DsM18/01 Facsimlle Transmlaalon - Local
Cell placed to 17043772053

TR Ly | Facalmlle Transmisslon - Logal
Call placed to 12123108353

0516101 Facsimlle Transmisslon - Loceal
Call placaed to 8873780

DEHE01 Mailing Charges - Ouiside
Doouments delivered fo New York,NY by THOMAS &, KIRIAKOS

05117101 Facslmila Trangmisslon - Lecal
Calt placed to 12123108007

Fage 12

Kiriakps, Thomes 5.

Luantlty

27

25

Amount

7.97

G5
4.03
5.25

1.20
Q.15
1.35
015
0.30
0.15
8.50

13.05
5.50

a7.9%
27.55
3810
31.85
35.00

3.04

2635



Mayer, Brown, Rowe & Maw

01712454

Bank of America Customer Pay
In Re: Al Raalty Markaling of New Yoark, Inc.; Lasar Acquisitian Corp.;

CTHER CHARGES
Date Degeripllon

Q&M T Document Delvery
Cocuments delivered 1o New York,NY by THOWMAS S, KIRIAKDS

05/23/D1 Document Reproductlon

05/23/D1 Documant Deflvaery - Chicago Magesngar
CHICASC MESSENGER-DOCUMENTS DELIVERED TO CHICAGD

05/23/01 Dacumant Dalivary
Documents deliverad to Shadotte,NC by THOMAS 5. KIRIAKQS

052301 Document Dellvary
Documants dellvarad to Naw York, NY by THOMAS 5. KIRIAKOS

052401 Document Ropraduction
05/24/01 Document Reproduction

05{24/01 Document Callvery - Ghicago Messenger
CHICAGD MESSENGER-DOCUMENTS DELI'@"EF!ED TO CHICAGD

05/24{01 Facslmlla Transmisalon - Local
Call placed to 12126682255

n5Ee01 Facsimlla Transmigslon - Locxl
Call placed to 12123108353

0612401 Facsimila Transmission - Local
Call placad to 93873788

o5/24m1 Facelmile Transmission - Local
Call placed to 17043772023

DG/24/0 Faceimlle Tranemission - local
Call plared to 17043868463

O5/24/07 Fzcsimlle Transmission - Local
Call placed ta 17043772033

Q524101 Fassimlle Tranemlesion - Local
Call placed to 12 126682255

0524/ Facaimile Tranamlssion - Local
Call placed to 9873785

05/24/01 Facsimile Tranamissicn - Local
Call placed to 17042888453

0524401 Facslmile Transmlss/on - Local
Call placed 0 12123108353

FPaga 13
Kiriakos, Thomes 5.

LlJanthy Amount
r.a7

484 7470
11.00

784

7a7

0.60

1.20

5.50

7 7.89

[} 743

7 700

7 7.89

f 7.89

g 8.89

8 £.89

3] A.00

) g.89

8 B30



01712454

Mavyer, Brown, Rowa & Maw

Bank of smerica Sustamer Pay
In Re: Ai Realty Markaling of Mew Yark, Inc.; Laser Acquisition Corp.;

Date
05/24/01

05/2501
06/2501
051291
05/25/1
0529407
OB/30/01
QS/30/01
QB3N

Oa/30/0G1
05/30/01
023041
05/20/01
0G0

D&/ 11
0Sf31/01
05/31/1
053101
053101
0B/01/01
Q8011
0B/01/01
DB AN
08/01401

Page 4
Kirlakos, Thomas 3.

OTHER CHARGES
Daschption Quantify Amournt
Facsimlle Transmission = Lacal 8 8.00
Call placed to 9373783
Document Reproduction 315
Decument Repraduction 2 0,30
Dacumant Repraduction B 1.20
Documeant Reproduscticn P 0.20
Documant Reproduction Z 0.30
Dacurmant Reproduction 10 1.60
Decument Reproduction 7 1.05
Facelmile Transmies/on - Logal 7 7.49
Call placad to 121266822556
Facsimlles Transmiszion - Locak 7 7.e9
Call placed to 17043866453
Facsimlila Tranamiss on - Local 7 7.00
Call placad to 9873789
Fatsimlle Tranamissiot - Local 7 789
Call placed to 12123108353
Facslmile Transmigsion = Local 7 7.00
Calf placed to 9673789
Facslmdls Transmission ~ Local 7 7.8
Call placad to 17043772033
Dacument Raproduction 0.15
Documant Reproduction 0.15
Document Reproduction 015
Doacumant Repreduction 0.80
Dacument Reproduction 020
Document Reproduction 0.45
Documant Reproduction fat:] 13.35
Dacumant Reproduction ] 0.20
Documant Repraduction 015
1587

Document Delivery



Mayar, Brown, Rowe & Maw

01712454 Page 15

Bank of America Cuslomer Pﬁ.« Kiriakos, Thomas 3.
In Re: Ai Realty Marketing of Mew York, Inc.; Laser Acguisition Corp,;

DOTHER CHARGES
Datp Drescription Quantity Armount

Daocurments dalivered {o Waw Yor NY by THOMAS 5. KIRIAKDS
06/04!01 Cocument Reprodoction Q.15

QB/04/01 Document Repradoctlaon 4 0.80

JE/04/01 Doocumant Reprody etlon 2 0.30

DE/04/01 Document Rapradiction a2 0.30

0604701 Document Reproduction 2 0.30

QE04/01 Document Raproduction Q.15

Je/04/01 Facsimila Transmisslon - Local ] 3.58
Gall placed to 17043866453

06/04/01 Facsimlle Transmisslon - Local 3 3.59
Call placed to 12128882255

De04./01 Facsimile Tranemisgion - Local 3 350
Call placed to 12123108353

D001 Facsimile Transmisslon - Local 3 3.00
Call placsd to 8573738

0E04/01 Fac=imils Tranamiaalon - Local 3 259
Call placad to 17043772033

05T Facsimile Transmission - Locsl 3 3.50
Call placed to 12122821810

QEA5M Document Reproduction 0.16

05/05/01 Facs/mile Transmission - Local &4 430
Call placed to 12122821910

QB/O5/01 Facslmlle Transmission = Local 2 2.16
Call placed to 131270170711

QG061 Documeni Reproduction 0.15

Q8/06/01 Docurmani Raproducticn 7 1.05

0B/061 Doesumem Raproductian 4 D.&0

DE/06/01 Documani Raproducticn 2 0.30

QB/06/01 Documen Reproduction 3 0.45

OE/06/31 Facsimile Tranamlaslon - Losal 4 450

Call placed to 12123108353
0B/08/04 Facsimile Transmlaglan = Local 4 4.59



Mavyer, Brown, Rowe & Maw

Q172454 FPage 16

Bank af Amerza Cusiomer Pi}y Kirlakos, Thomes 5.
In Re: Al Realty Marketing of New “ork, Inc.; Lasar Acquisition Corp.;

OTHER CHARGES

Catg Descriptlon Cuantity Smount
Call placed to 12123108007

080601 Facelmlle Transmission = Lozl 4 4.58
Cali placed fo 17043868453

Q&80 Facsimile Transmiasion - Looal 4 458
Call placad to 12122821210

QBOE/01 Facslmlls Transmission - Local 4 4,50
Call placed to 17043772033

J8/06/01 Facelmlle Transmisslen - Legal 4 4.00
Call placed fo 9873784

/06101 Faczimlle Tranamisalon - Legal 4 4.58
Call placed to 12128582255

DEfOT 01 Documean Reproduction | 045

o070 Documan Repreduction 2 C.30

D070 Document Reproduction 2 £.30

0SA07TI01 Dacuman Reproduction C.15

DeATO1 Dacumanl Reproduction 3 045

&A0TI01 Docurmen Reproduction 24 aeo

DEA07 01 Documesm Reproduction 24 2.60

0E/OTI01 Documanl Reproduction 13 1.95

08ATIO1 Documerm Reproduction .18

DB/OTIN Dacurnert Dallvary - Chicage Messongar 5.50
CHICAGO MESSENGER-COCUMENTS DELIVERED TD CHICARD

Q070 Facaimlla Tranamiaxion - Local g 5,59
Gall placed to 17043772033

DE/OTO Facsimila Transmisglon - Local 4 430
Call plaged to 17043866453

Q&/0T0A Facsimila Transmlaasion - Lozal 4 4.00
Gall placed to 9873784

OBOTIOA Facsimile Traramlaakon = Local 4 4.00
Call plaged to 8873784

a1 Documant Reproduction 2 0.20

081101 Documant Reproduction 5 0.75



Mayar, Brown, Rowa & Maw

01712454 Fage 17

Berk of Amaerica Customer Pay Kiriakos, Thomas 3.
In Re: & Realty Marketing of New York, Inc.; Leser Asqulsition Comp.;

OTHER CHARGES
Cate Deseription Guantitv Arnount
Qe 1401 Document Reproduction 3 030
06414101 Document Raproduction 2 0.30
D& 5401 Document Reprodustion 2 0.30
D1 1409 Cocument Reproduction 0.5
DEfE1/01 Facelmlle Transmisalon - Lecel L B.00
Call placed to 9873782
DEM101 Facsimtile Transmlisslon = Logal 8 8.50
Call placed to 1704368868453
0EMA1521 Facaimile Transmisaion - Local 8 8.80
Call plaged to 12122821910
0G0 Facsimlle Transmission = Local & 8.00
Call plaged to 2873788
0E1 3004 Documant Reproduction 2 0.30
08101 Documant Repraduction 11 160
05,1440 Document Reproductian 018
061401 Dacumeant Reproduction 18 2.85
061401 Documant Reproductian 14 210
oar14/04 Document Reproduction 28 4,20
06514401 Documant Reproduction 3 0.45
08101 Document Reproduction 20 435
08/20/01 Faceimlle Transmisslon - Locel 2 2.00
Call piaced to 3373735
aFioao Facsimia Transmission - Local 2 2.10
Call placed to 170838660179
OF a3 Facsimila Transmleslan - Local 2 2.10
Call placed to 17083880170
D7 {051 Talaphene - Cuelds 25.7a
Vendor THOMAS 8. KIRIAKOS - TELEPHONE EXPENSES
INCURRED ON Q5f03/01 - 05/28/01
0710802 Document Reprodugiton =k 13.95
07/08/02  Document Reprodustion 0.15

eFnletins Dacument Reprodustian 2 .30



Mayer, Brown, Rowe & Maw
01712454

Bank of Amsarica Cuslomear F’aNy
In Re: Al Realty Marketing of New Yark, Inc.; Lager Acquisition Comp.;

OTHER CHARGES

Date: Deacription

07,0802 Docurnant Repraduction
OFi0e0e Documant Reproduction

OFMG02 Wesflaw Resaarch
Westlaw Reasarch parformad by Brown, Btaphan J.

{8/20/02 Weatlaw Rasearch
Wesllaw Rossarch performed by Brown, Stephen J.

0Bf04/ 02 Dacument Reproduction
0910402 Dozument Reproductien

Total Other Charges

Fage 18

Kiriakps, Thomas 3.

Luantily

Amaunt

0.8g
.30
186,26

158.98

0,30
0.60

$1,919.55



Mayor, Brown, Rowe & Maw
D17 t2454 Fage 14

Bank of America Customear F"i}f Kirlakosz, Thotmes =,
In Re: Al Realty Markating of New York, Inc.; Laser Acquisition Caorp,;

TIMEKEEPER SUMMARY

hame Hours Armount
Brown, Stephen J. 24,30 043,50
Connor, Andrew A, 4.4 GB&.50
Hillman, Dawid bt 4.3 1.462.00
Kiriakas, Thomas 5. ST 26,140.50;

Total Legal Fage 8040 $34,222.50



Mayer, Brown, Rowe & Maw

01712454
Bank of America Customar Pay
In Re: Al Realty Marketing of New York, Inc.; Laser Acquisition Corp.,

DTHER CHARGES SUMMARY
Cther Charges

VWastlaw Ressarch

Bocument Reprodudction

Cocurmeant Delvary

Cocument Delivery - Chicago Massenger
Talaphone - Chute|de

Facsimile Transmiszlon - Local

Malling Charges - Cutside

Documant Deltvery

Total Qthar Chargas

Farga 20
Kifakos, Thomas 5.

Amount

441.31
211.80
525
33.00
29.749
114784
304

AP T2

51,419.55



REMITTANCE

Pleasa snclose this remiftance advice with your payment so
that your account may be properly credlied.
Cliend Wame: Bank of America, NA

Mattar: 21712454 In Re: Al Realty Marketing of Mew
York, Ing.; Laser Acquiaition Corp.;

Imvoica Numbsr, 10078003

Fees: $36,232 .80
Cther Charges: 1.918.66
Current inveice Amount: $37.252.05

AMOUNT ENGLOSED: §

MAILING ADDRESS

Maysr, Brown, Rowa & Maw
2027 Collection Cender Dr,
Chigags, lineis G0683-0020
fenvelope anclosed)

oR

A wire transfer payment may be made to Mayer, Brown, Rowe & Maw's
aceount number 87656-83350 at Bank of Americs, 231 5, LaSalle
Strest, Chicagn, (Mincls 60803, ABA 807 100-0030
Pleass tndicate the involcefs) being paid.

Accounts Racelvable contact Roberto Gonzalez (312) 701-7306






EXHIBIT ¥

MAYER, BROWN, ROWE & MAW
Attormevys for the Debtera

190 5. LaSalle Sireet

Chicago, [llinois 60503

Thomar 5. Kiriakos

(312) TO1-7275

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

___________________________________________ s
Inre * Chapter L1 Case Nos.
Al REALTY MARKETING OF NEW YORK :
! 01-40252 (AN through
INC., LASER ACQUISITION CORP.,DDGL  : 57140290 MGy troug
INC., SUNBEAM AMERICAS HOLDINGS, :
LTD, gt al..
' (Jointly Adminiztered)

Debtors !

........................................... A

CERTIFICATION UNDER GUIDELINES FOR FEES AND DISBURSEMENT FOR
PROFESSIONALS IN RESPECT OF FINAL APPLICATION OF BANC OF AMERICA
SECURITEES LLC AS FINANCIAL ADVISOR TO THE DEBTORS FOR

COMPENSATION AND REIMAURSEMENT OF EXPENSES AND LEGAL FEES

I, Thormas 8. Kiriakos, hetsby certify that:

1. I am a partmer with MBR&M ' and MBR&M has provided legal services
and counseling 1o BAE in its capacity as financial advisor to the Debtors. These legal services
include the drafting and preparation of the Application. This certification is rendeted in
compliance with the Amended Guidelines for Pees and Disbursement for Profesgionals in
Southern District of New York Bankruptey Cases adopted by the Court on Aptil 19,1995 (the

“Local Guidelines™), the United Stafes Trustee Guidelines for Reviewing Applications for

* Words and phrases capitalized in this Exhibit F but not hersin defined should have the meanings ascribed t them
in the "Final Applicstion of Banc of America Sseuritles LLC as financial advisor to the Debfors for Compensation
md Reimbursement of Expenses and Legal Feas" (the “Application”) .

49633347 1CHE0L L5300 &7 1454 Fal



Compensation and Reimbursement of Expenses Filed Under 11 U.8.C. § 330, adepted on
Janwary 30, 1996 (the “UST Guidelines'™) and the Amended Order Pursuant to Sections 1035(a)
and 331 of the Bankruptcy Code Establishing Procedures for Monthly Compensation and

Reimbursement of Expenses of Professionals (the “Administrative Order” and, collzetively with

the Local Guidelines and UST Guideiines, the “Guidelines™).

2. This certification is made in tespect ¢f BAS*s “'Final Application of Banc
of America Securities LLC as Financial Advisor to the Debtors for Compensation and

Reimbursement of Expenses and Legal Fess", dated October 17, 2002,
3, In respect of Bection B.1 of the Local Guidelines, [ certify that;

a I have read the Application;

b. to the best of my knowledge, information, and belief formed after
regzonable inquiry (and zlthough I am not admitted to practice in
this Court), the fees and disbursements sought fall within the Local

Guidelines;

3 that to the best of my knowledge, information and belief fees and
disbursement sought ate billed at rates in accordance with practices
customarily employed by MBR&M and generally acespted by
MBR&M?s clients; and

d in praviding a reimbursable non-professionsl serviee, MBR&M

does not infend to make a prefif on that service, whether the
service is performed by MER&M in-house or through a third

party.
4, BAS did not provide the Debtors, on & monthly basis, with a statement of

BAS' fees and disbursements accrued during the previous month,

5 In respect of Section B.3 of the Local Guidelines, I certify that the United

States Trustes for the Southern District of New York is being provided with 2 copy of the

Applicetion.

49533347 101502 15395 (M7112354 F-2



Dated: Chicago, Ilinois
October 17, 2002

MAYER, BROWN, ROWE & MAW

Togsar S

Thomas 8. Kirfakos
Pariner

é. The undersignad representative of BAS certifies that (g) [ have read this
application; [b) to the best of my knowledge, information and belief, formed after reasanably
inguiry, the expenses the refmbursement of which are sought pursuant herefc were actually
incurred and are directly connected with BAS’ engagement by the debtors in these cases; and (¢}
to the best of my knowledge, information and belief, formed after reasonabie inquiry, the
expense reimbursement requested is billed at rates no less faverable than those customerily
cmploved by BAS and generally accepted by the clients of BAS.

Dated; Chicago, lllincis
Oetober 17, 2002

BANC OF AMERICA SECURITIES LLC

By: £ Cal s

Its:

49533347 LOLSE2 1530C 01712454 F.3






EXHIBIT G

FORM OF PROPOSED DRDER

UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

In ce * Chapter 11 Case Mos.
INC., LASER ACQUISITION CORP.. DDG L, © g1 a0g 00 roueh
INC., SUNBEAM AMERICAS HOLDINGS,

LTD, etal.,

(Jointly Administered)

ORDER GRANTING FINAL APPLICATION OF BANC OF AMERICA SECURITIES
LLE AS FINANCIAL ADVISOR TO THE DEBTORS FOR COMPENSATION AND
REIMBURSEMENT OF EXPENSES AND LEGAL FEES.

Upon consideration of the “Final Applicaticn of Bane of Ameries Sgeurities LLC as
Financial Advisor to the Debtors for Compensation and Reimbussement of Expenses and Legal
Fees”, filad , 2003 (the “Application™); and & hearing having been held on ,
before this Court to consider the Application; and this Court having jurisdiction fo consider the
Application and the relief requested therein in accordance with 28 U.S.C. §§157 and 1334; and
due notice of the Application having been provided pursuant to Rule 2002(a){6} of the Federal
Rules of Banlruptcy Procedure; and it appearing that no other nofice need be givan; and for the
reasons set forth more fully on the record of the hearing; and after due deliberation and sufficient
cause appearing therefore; it is hereby

ORDERED, that pursuant to 11 U.S.C. 330, the Application of Banc of Amernca

Szrcurities LLC be, and hereby is, granted in full; snd it s furher
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ORDERED, that the Debtars be, and hereby ate, directed and authotized, upon eatry of
this Order and receipt of wiring or other payment instructions to reimburse Banc of America

Securities LI,C for certain expenses (including legal fees) as described in the Application in the

aggrepate amount of $49,109.05.

Dated: New York, New York
_—.200_

UNITED STATES BANKRUPTCY JUDGE
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Thomaes §. Kiriakos

MAYER, BROWN, ROWE & MAW
Attorneys for Banc of America Securifies LLC
150 South LaSalle Strest

Chicago, Nllinois 60603

(312) T01-727%

LUNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF NEW YORK

T L AL s ke e e m m m  m m m m m m m m m m f

o re " Chapter 11 Case Nos.
Al REALTY MARKETING OF NEW YORK,
INC, LASER ACQUISITION CORP, DDGT,  © o1 -aaage o 0 IrOugh
INC., SUNBEAM AMERICAS HOLDINGS,
LTD, et all,
flointly Administered)

Debtors ;

____________________________________________ X
CERTIFICATE OF SERVICE

Thomas 5. Kiriakes, an attormey, hereby centifies that on January 17, 2003, he ceused a
copy of the foregoing FINAL APPLICATION OF BANC OF AMERICA SECURITIES
LLC AS FINANCIAL ADVISOR TO THE DEBTORS FOR REIMBURSEMENT OF
EXPENSES (INCLUDING LEGAL FEES) to be served, via First Class, 1.8, Mail, postage
prepaid, upon (i) George A. Davis, Psq., Well, Gotshal & Manges, L.L.P., 767 Fifth Avenus,
New Yark, NY 10153; (11} Paul K. Schwartzberp, Baq., Office of the 11.8. Trustes, 22 Whitehall
Street, New York, NY 10004; and {iii) Peter V. Panteleo, Esq., Simpson, Thacher & Bertlatt, 425

Lexington Avenue, New York, NY 10017,

Deated: January 17, 2003 .
Thomas 5. Kinakos, Esq.



