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ASSET PURCHASE AGREEMENT

THIS AGREEMENT is entered into as of December __ {4, 2001, by and among
AEARO COMPANY I, a Delaware corporation (the “Purchaser”), and IRON AGE
CORPORATION, a Delaware corporation (the “Seller”). Purchaser and Seller may collectively
be referred to herein as the “Parties”.

WITNESSETH:

WHEREAS, subject to the terms and conditions hereof, Purchaser desires to purchase and
Seller desires to sell all of the assets, properties and rights relating to or used or useful in
connection with Seller's Safety Prescription Eyewear Business Unit known as “Iron Age Vision”,
a safety optical distributing business (the "Business");

NOW, THEREFORE, in order to consurmnmate said purchase and sale and in
consideration of the mutual agreements set forth herein, the Parties hereto agree as follows:

SECTION 1
PURCHASE AND SALE OF ASSETS

1.1 Sale of Assets. Subject to the provisions of this Agreement, Seller agrees to sell
and Purchaser agrees to purchase, on such date (the "Closing Date"), all of Seller's right, title and
interest in and to the properties, assets and operations comptising the Business of every kind and
description, tangible and intangible, personal or mixed, and wherever located, and all of Seller's
goodwill, backlog, customer lists, customer deposits, telephone numbers, trade and product
names, proprietary property and products relating to the Business, except for the Excluded
Assets. All of the assets described or referred to in this Section 1.1 are hereinafter referred to as
the "Subject Assets” and include, without limitation, those assets set forth below:

(@) Al inventory, samples, work-in-process, fixed assets, equipment and
machinery, fixtures, motor vehicles (including but not limited to the seven (7) Optivan vehicles),
leasehold improvements, computer hardware, equipment, software and related assets, including
without limitation those set forth in Schedule 1.1(a) attached hereto and made a part hereof:

()] A compiete customer list of the Business’s vision customers (including all
customers since the Business was acquired by Seller), current as of the Closing Date;

(¢)  All Intellectual Property (as defined in Section 2.6) related to the Business,
which shall specifically include without limitation all of Seller's rights to the names "Opti-Van",
"Vision on Wheels"; and “Vision on Wheels & Design”; and

(d)  To the extent permitted by the terms of each Assumed Contract (as defined
below) and applicable law, all outstanding sales proposals, purchase orders, agreements or
contracts to- provide or receive goods and/or services in conpection with the Business, all
customer agreements, vendor agreements, commitments, agreements and licenses relating to the
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