
MILLER BUCKPIRE LEwrs 

August 14,2002 

Sunbeam Carparation 
2381 Executive Center Dtivc 
Boa Raton, FL 33431. 

Attention: Mr. Babby Jenkins 
Execuiive Vice President and Chkf Financial Officer 

Dear MT. Jmlkins: 

Rcfercnce is made to the engagement letter dated December 6, 2000 between Dresdna 
Kleinworr Wassenrein, Inc. ('PrKW") and Sunbeam Corporation, as mended on Februruy 20, 
2001 and assigned to Miller Buckfire Lewis & Co., IJX: ("MBLCo") pursuant to the 
Assignment md ASdUmptiOn Agrcemmt among DrKW, Sunbeam Corporation and MBLCo 
dared as of July 16, 2002 (as amended and assigned, the 'Bngagement Letter"). Pursuant to the 
Engagement Letter, Sunbeam Corporation has engaged MBLCo as its exclusive financial advisor 
solely to prepare, revise (as appropriate), and explain and defend (including, as appmprjare, in 
testimony and in discussions with various parties in interest) a valuation of the Company in 
connection with the Company's devcloprnenr and pursuit of approval and confinnation of a plan 
or plans of reorganization. Capitalized turns used herein and not othmise defined shall have 
the rcspectivc meanings ascribed to such u r m s  in &e Engagement Letter. 

This lexter amends Section 2(a) of the Engagement Lmer by replacing it in its entirety 
with the following: 

a. A valuation suvices fee in the mount of $2,000,000 (rhe "Valuation Report 
Fee"), $1,400,000 of which was paid by rhe Company upon delivery of the 
Report, and the  remaining $600,000 of which was paid by the Company in equal 
monthly installments from Januaq IS, 2601; provided howeve1, thar in the event 
thar a material amount of time passes and a subsequent valuation update of rhe 
Company is required TO enable b e  Company to pursue a Plan or Plans, a valuation 
update fee of $300,000 shall be due and payable by the Company upon deIivcry 
of such subsequent valuation update. 

This agrmzment shall terminate upon the tamination of MBLCo's engagement pursuant 
to the Engagmmt k c e x .  Exccpr as modified hereby, the twms of the Engagement IRrter &a31 
remain in fuIl force and effect. 
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By: 
Name: Henry S A l l a  - Y 

Title: Chairman and Man~ 

ACCEPTED AND AGREED TO: 

SUhTBEAM CORPOLUTION 

By: 

Bging Member 
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