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A S S K " T  AND ASSUMPTION AGREEMENT (this 
"A_ateemeQ"), dated as of July 16,2002, between Dresdner Kleinwon Wassersrein, Inc. 
(the 'Transferer") and Miller Buckfire Lewis Co,, U C  (the "'Jramferer;"). 

The Transferor is a pany to that certain engagemenz letter dated December 
6,2000 between the Transferor and Sunbeam Corporation (the "Campan'*), pursuant to 
which the Transferor has agreed to perform certain financial advisory and reJated services 
(the ''EnEngagemmt Letter"); 

The Transferor wishes to =si@ its rights in and obligations under the 
Engagement Letter LO che Transferee, and the Transferee wishes to a b m e  such 
obligations. 

Accordingly, Khc parties hereto agree as fallows: 

Section 1. &%mlTl ens. The Tnnrferor hereby assigns to the 
Transferee its rights in, md obligations under, the Engagement hner. 

Saction 2. A s r m ~ ~ g r j ~ ~ .  The "ransfcree hereby accepts such 
assignment and assumes and undewkes to paform all of the obligations of the 
Transferor under the Engagement Letts. 

Section 3. Counceroarts . This Agreement may be executed in one or 
more counterparts, each of which shall be decmed an original, but all: of which together 
shall constitute one and rhe same instrument- 

Section 4. Governinn Law. This Agreement shall be governed by, 
and construed in accordance with, the internal laws of the S t m  of New York 

Section 5. Miscellaneous. Nothing herein shall prohibit f i e  
Transferor from exercising its righrs IO fndemnificauon as set forth in the indemnification 
provisions attached to the Engagemem Letter. 

Section 6. Effective Dace. This Agrecrncnt will become effective on 
if the transactions con ternplated by of the later of 0 the date of this Agreement and 

this Agreement require the approval of a bankruptcy court, the date on which the order of 
such court approving such transactions become final and non-appealable. 
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Section 7. Certain Acknowledgments of the Company. Upon the 
effective date of this Agreement. the Company agrees that tho. Transferee may, in &e 
absence of a conflict, conrinue to u h l h  &e Transferor's mergers and acquisitions and 
other professionals if appropriate in connection with perfoming services under the 
Engagcmmt Letter. If rhc Transferee so u t i l iw  the Transferor's mergers and 
acquisitions and other professionals, the Company: 

(i) agrees to continue to provide the Transferor with 
reasonable acces6 to the C O M P ~ ~ Y ' S  officers, & m o r s ,  employees, independent 
accountants and other advisors and agents as the Transferor deems appropriate; 

(ii) represents that all information furnished by rhe Company or 
on its behalf to the Transferor will be accurate and complete in all 'material 
respects; 

(iii) agrees that the Transferor and its directors, officers and 
employees wil l  continue io have the same indemnification tights as the Transferee 
and io directors, officers and canployees will have under h e  Engagement Letter, 
and to be includcd in the exculpation clause contained in fhc Engagement Leter 
to the same extent as the Transferee and jrs directors, officcn and mployccs will 
be included in such exculpation clause; 

(iv) acknowledges that the Transferee's actual and necessary 
our-of-packet costs and expenses incurred in connection with performing services 
under the Engapmat &tter will include any such costs incurred by the 
Transferor, and agrees to reimburse [he Transfm for such COSU to the same 
extent as the Company will reimburse such costs incurred by the Transferee under 
the Engagemem Letter; and 

(v) acknowledges that any advice (written or oral) rendered by 
the Tms€eror to the Transferee in connection with paforming the Transferee's 
se;rviccS under the Engagement Iatter is intended soIely for the bcnefit and use of 
the Board of Directors of the Company in considering the matters to which the 
Engagement Letter relates, and that such advice may not bc d i e d  upon by any 
other person, used for any other purpose or reproduced, disseminated, quoted or 
referred to at any time, in any manner or for any purpose, and that no public 
references to the Transferor will be made by the Company without the prior 
witten consent of the Transferor. 
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,by WITNESS WHEkEOF, the partics hereto have executod t.his 
A~reemmt a5 of the day and year fist above Srlim- 

Title: 

By;_ 
Name: 
Title: 

AClWOwLED GEMENT: 

The undersigned hereby consents to the above assigament and assumption 
and a%ees to look solely to the Transferee, and not the Tmsferor, Ebr the phrmance of 
the Transfaor’s abligations under the Engagement Letter. 
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IN WITNESS WHEREOF, the pm*es hereto have executed this 
Agreement as of the day and year first above w&m. 

Title: 

THE TRANSFEREE: 

MILLER#BUCKFIRE LEWIS & CO,, LLC 

NmC: 
Title: 

ACKNOWLEDGEMENT: 

The undersigned hereby consents to the above assigment and assumption 
and agrees to look solely to the Ttansfme, and not the Transfkror, for the perfounance of 
the Tansfixor's obligations under the Engagement Letter. 

SUNBEAM CORPORATION 
(on behalf of itself and its subsidiaries) 

S0'd 
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IN W m S  -OF, the panies hereto have executed this 
Agreement ss of the day and year first above written, 

By: 
Name: 
Title: 

THE TRANSFEREE; 

MILLER BUCKFJRE L E W  & CO., LLC 

Title: 

The undmjgncd hereby consents to the above assignment and assumption 
and agrees to look solely to rhe Transferee, and nor the Tnsrfetor, for the perfannance of 
the Transferor’s obligalions under tho Engagement Letrcr. 

SUNBEAM CORmRAnON 
(an behalf of itself and its subsidiaries) 
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