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ASSET PURCHASE AGREEMENT
by and among
ENERGIZER HOLDINGS, INC,,
as Purchaser,
and
AMERICAN SAFETY RAZOR COMPANY, LLC,

as Seller.

Dated as of October 8, 2010
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ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (this “Agreement™. dated as of October §,
2010 (the “Agresment Date™), is hereby entered into by and among American Safety Razor
Company, LLC, 8 Delaware limited Hability company ("ASR™), and Energiver Holdings Ine., a
Missourt corporation {the “Purchaser™. For the purposes of this Agreement, capitalized terms
used heretn shall have the meanings set forth in Article IX.

RECITALS

WHEREAS, ASR and the Subsidiaries of ASR listed on Exhibit A (collectively referred
to herein with ASR as the “Sgller™) are debters and debtors in possession in those certain
bankruptcy cases under Chapter 11 of Title 11 of the United States Code, 11 US.C. § 101 et seq.
(the “Bankruptcy Code™) filed on July 28, 2010 in the United States Bankruptey Court for the
District of Delaware (the “Bankruptey Court™) (as Jointly Administered, collectively, the
“Bankruptey Cases™): and

WHEREAS, the Seller, together with the Acquired Subsidiaries (as hereinafter defined).
conduct the business of manufacturing and marketing wet shaving vazors and blades and
indusirial, specialty and medical blades (the “Business™:

WHEREAS, the Parchaser desires to purchase all of the Purchased Assets {as hereinafter
defined) and assume the Assumed Liabilities (as hereinafter defined) from the Seller and the
Seller desires to sell, convey, assign and transfer to the Purchaser all of the Purchased Assets
together with the Assumed Liabilities, opon the terms and subject to the conditions set torth in
this Agreement and the Parties intend to effectuate the transactions conteraplated by this
Agreement in accordance with Sections 105, 363 and 365 of the Bankruptey Code;

WHEREAS, the execotion and delivery of this Agreement and Seller’s ability to
consummate the transactions set forth in this Agresment are subject, among other things, to the
entry of a Sale Order of the Bankruptey Court under Sections 363 and 363 of the Bankrupicy
Code;

WHERFEAS, the Purchased Assets and Assumed Liabilities shall be purchased and
assumed by the Porchaser pursuant to the Sale Order approving such sale, free and clear of all
Claims and Encumbrances (other than Permitted Encumbrances), pursuant to Sections 103, 363
and 365 of the Bankruptey Code, and Rules 6004 and 6006 of the Federal Rules of Bankruptey
Procedure, which order will include the authorization for the assumption by the Scller and
assignment to the Purchaser of the Assigned Contracts and the Habilities thereunder in
accordance with Section 365 of the Bankrupicy Code, all in the manner and subject to the terms
and conditions set forth in this Agreement and the Sale Order and in accordance with other
applicable provisions of the Bankruptcy Code and the Federal Rules of Bankruptey Procedure
and the local rules for the Bankruptey Court {together, the “Bankruptev Rules™);

WHEREAS, Parchaser will, among other things, deliver to the Seller the Purchase Price
in consideration of the Purchased Assets (subject to the Assumed Liahilities):
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NOW, THEREFORE, in consideration of the foregoing and the mutual representations,
warranties, covenants and agreements set forth herein, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, and intending to be
legally bound hereby, Purchaser and the Seller heveby agree as follows:

ARTICLE 1
PURCHASE AND SALE OF THE PURCHASED ASSETS;
ASSUMPTION OF ASSUMED LIABILITIES

1.1 Agreement to Purchase and Sell the Purchased Assets.  Upon the terms and
subject to the conditions set forth herein, at the Closing, ASR shall and shall cause the other
Scllors to sell, transfer, assign, convey and deliver to the Purchaser, and the Purchaser shall
purchase and acquire and accept from the Seller, the Purchased Assets, free and clear of all
Claims and Encumbrances (other than Permitted Encumbrances) in accordance with and with all
the protections afforded hy Sections 103, 363 and 365 of the Bankruptey Code. As used herein,
the terny “Purchased Assets™ shall mean all of the propertiss, assets and rights, tangible and

intangible, real or personal, of the Seller of whatever kind and nature including, without
limitation, the following but excluding the Excluded Assets:

{1 the Setler’s Owned Intellectual Property (Including the Purchased Names,
subject to Section 7.2) and, to the extent assignable, including purspant to Section 365 of the
Bankruptey Code, Seller’s interest in the Licensed Intellectual Property;

2
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47 Intellectual Property.

{a) Schedule 4.7(a) sets forth 8 true, complete and correet list of each the
following items of Owned Intellectual Property: (1) unexpired patents, pending patent
applications, statutory invention registrations, registered trademarks, registered service marks,
registered trade names, registered corporate names, and the registrations of and applications for
registration of the foregoing; and registered copyrights and applications for and registrations of
such copyrights {collectively, the “Registered Intellectual Property™). Schedule 4.7(a)
summarizes, where applicable, the following for each item of the Registered Intellectual
Property: patent number, application namber, registration number, applicant, mark or name,
owner(s). and country of origin.

PATENT
REEL: 037038 FRAME: 0829



IN WITNESS WHEREOF, the Partics have caused this Agreement to be executed by
their respective duly authorized officers ay of the date first above written.

SELLER:
AMEW SA
By: -~ g
??ﬁme: 1. Andrew Bolt
itle: Executive Vice President

PURCHASER:

'ENERGIZER HOLDINGS, INC.

By:

Mame:
Title:
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by
their respective duly authorized officers as of the date first above writien,
SELLER:
AMERICAN SAFETY RAZOR COMPANY, LLC

By

w

Name: I Andrew Bolt
Title: Bxecutive Vice President

PURCHASER:

ENERGIZER HOLDINGS, INC,

By: w mb\l«.\.
Name: Daniwﬁsdaiﬁ:r !

Title: Executive Vice President and Chief
Fmancial Officer
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EXHIBIT A

American Safety Razor Corporation

ASR Holdings, Ioc.

Magas Beauly Care, Inc.

Persomna International de Puerto Rico, Inc.

REA Soap Company, Inc.
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GBER 8, 20140

COMPANY DISCLOSURE SCHEDULE

This Company Disclosure Schedule (the “Company Disclosure Schedule™)
contains contidential and proprietary information of American Safety Razor Company, LLE ¢
“Company™ or “ASR™} and its subsidiaries and is being delivered by the Company in connegtion
with the execution snd delivery of the Asset Purchase Agreement among the Company, as Seller,
Energizer Holdings, Inc., as Purchaser, dated as of October §, 2010 (the “Agreement™).
Capitalized terms used herein bul not otherwise defined shall have the respective meanings
ascribed to such terms in the Agreament.
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SCHEDULE 4.7(a)

Intellectual Propertyv: Registrations

¢ Patents

o See Appendix C.
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APPENDIX C
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