IN THE UNITED STATES DISTRICT COURT

FOR THE DISTRICT OF DELAWARE 4047550

Inre:

 02-CV-44 (JTF)

FANSTEEL INC., et al.,!

v ) Objection Deadline: ‘March 29, 2002 at 4:00 p.m. '_
Debtor. . ) Hearing Date: Only if Necessary ;

NOTICE OF MOTION OF DEBTORS FOR AN ORDER EXTENDING THE TIME TO
ASSUME OR REJECT UNEXPIRED LEASES OF NONRESIDENTIAL REAL
PROPERTY PURSUANT TO SECTION 365(d)(4) OF THE BANKRUPTCY CODE

TO: LANDLORDS OF THE NONRESIDENTIAL REAL PROPERTY AND ALL PARTIES
REQUIRED TO RECEIVE NOTICE PURSUANT TO DEL. BANKR. LR 2002-1 (the
“Notice Parties™) .

. i PLEASE TAKE NOTICE that on or about March 14, 2002, the debtors and
debtors-in-possession (the “Debtors™) filed with United States District Court for the District of
DeIaQare, 844 King Street, Wilmington, Delaware 19801 (the “District Court”) the Motion Qf
Debtors For An Order Extending The Time To. Assume Or Reject Unexpired Leases Of
Nonresidential Real Property Pursuant To Section 365(d)(4) Of The Bankruptcy Code (the
“Motion”). The Notice Parties were served the Motion on or about March 14, 2002.

PLEASE TAKE FﬁRTHER NOTICE THAT RESPONSES OR
OBJECTIONS, IF ANY , TO TPE RELIEF REQUESTED IN THE MOTION MUST BE IN

WRITING, FILED WITH THE DISTRICT COURT, AND SERVED UPON BOTH

! The Debtors are the folldwing entities: Fansteel Inc.; Fansteel Holdings, Inc., Custom Technologies Corp., Escast, Inc.,
Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp., American Sintered Technologies, Inc., and Fansteel
Schuiz Products, Inc.
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UNDERSIGNED COUNSEL FOR DEBTORS SO AS TO BE RECEIVED BY 4:00 P.M,,
PREVAILING EASTERN TIME, ON MARCH 29, 2002.

'PLEASE TAKE FURTHER NOT ICE THAT, IF ANY OBJECTIONS ARE
o TIMELY FILED AND SERVED A HEARIN G ON THE MOTION WILL BEHELD ON .
APR]L 24, 2002, TIME TO BE DETERM]NED BEF ORE THE HONORABLE JOSEPH J. :
FARNAN, JR., OF THE UNITED STATES DISTRICT COURT FOR THE DISTRICT OF |
DELAWARE. THE‘ H:EAR]N G WILL BE HELD IN COURTROOM 64, J. CALEB BOGGS
FEDERAL BUILDING, 844 N. KING STREET, WILMINGTON, DELAWARE 19801. ONLY
TIMELY FILED AND RECEIVED WRITTEN OBJECTIONS WILL BE CONSIDERED BY

THE COURT AT THE HEARING.

¥
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IF NO OBJECTIONS ARE TIMELY FILED AND SERVED IN

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF

REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR HEARING.

" Dated: March 15,2002 -
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' SHULTE ROTH & ZABEL LLP
~ Jeffrey S. Sabin

Mark A. Broude

919 Third Avenue

New York, NY 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

-and

PACHULSKI, STANG, ZIEHL, YOUNG & JONES P.C.

Iaura Davis Jones (Bar No. 2436)

Hamid Rafatjoo (CA Bar No. 181564)
Rosalie L. Spelman (Bar No. 4153)

919 North Market Street, 16™ Floor

P.O. Box 8705 ‘

Wilmington, DE 19899-8705 (Courier 19801)
Telephone: (302) 652-4100

Facsimile: (302) 652-4400

Cb-Counsel for the Debtors and
Debtors in Possession



IN THE UNITED STATES DISTRICT COURT

FOR THE DISTRICT OF DELAWARE

Inre: .
FANSTEEL INC., et al., Case No. 02-CV-44 (JIF)

)
)
)
: )  Objections Due: March 29, 2002 at 4:00 p.m.
Debtors. ) MHearing Date:  Only if necessary

MOTION OF DEBTORS FOR AN ORDER EXTENDING THE TIME TO ASSUME OR
REJECT UNEXPIRED LEASES OF NONRESIDENTIAL REAL PROPERTY
PURSUANT TO SECTION 365(d)(4) OF THE BANKRUPTCY CODE

The debtors and debtofs in possession in the above-captioned cases (collectively,
the “Debtors”) hereby mbve (the “Motion”) this Court, pursuant to section 365(d)(4) of title 11
of the Unitéd States Code (the “Bankruptcy Code”), to enter an order granting a 120-day
extension éf time for thla Debtors to assﬁrr;e or reject any leases, subleases or other agreements
(the “Real Property Leases”) to which any of the Debtoré are a party that may_be considered an
“unexpired nonresidential real property lease,” through and including the date of J uly 14, 2002.

In support of this Motion, the Debtors respectfully represent as follows:

Status of the Case and Jurisdiction

1. On January 15, 2002 (the “Petition Date”), the Debtors commenced these
cases by each filing a voluntary petition for relief under chapter 11 of title 11 of the Bankruptcy
Code. On the Petition Date, the Debtors also jointly filed motions or applications seeking certain

typical “first day” orders, including an order to have these cases jointly administered.

! The Debtors are the following entities: Fansteel Inc.; Fansteel Holdings, Inc., Custom Technologies Corp., Escast, Inc.,
Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp., American Sintered Technologies, Inc., and Fansteel
Schulz Products, Inc.
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2. On January 22, 2002, the District Court for the District of Delaware
authorized the withdrawal of the reference from the Bankruptcy Court for the entirety of
Debtors’ chapter 11 cases.

3. TiheDeb_tors have continued in possessio;t of their properti_e_s‘ and have B
conﬁnued to operate and tnanage their 1bbusivnesses avsv debto'rs-tn pesseseien sinee the Petition Date

g pursuant to §§ 1107(a) and 1 108 of the Bankruptcy Code

4. On J anuary 28, 2002, the United States Trustee for the District of
Delaware appointed the Official Committee of Unsecured Creditors in these chapter 11 cases.

5. The Court has jurisdiction otzer this matter pursuant to 28 U.S.C. §§ 157
and 1334. Venue is proper in this District pursuant to 28 U.S.C. §‘§ 1408 and 1409. Thisisa
core preceeding pursuant to 28 US.C. § 157(b)(2). The stétutory predicates for the relief |
requested herein are § 365(a) of the Bankruptcy Code and Federal Rule of Bankruptcy Procedure
6006. | |

Background of the Debtors

6. Fansteel and the other eight Debtors (each a direct or indirect wholly-
owned subsidiary of Fansteel) have been engaged for over 70 years in the business of
manufacturing and marketing specialty metal products With today‘s operations being conducted
at ten manufacturing facilities (five of which are owned by Fansteel) in nine states.

7. Collectively, Debtors have approximately 1,250 employees, substantially

all on a full-time basis, including approximately 365 employees that are working under collective
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bargaining agreements with four different unions. Each Debtor is operated separately, with

separate employees, separate operations and separately maintained books and records.

. Request_fdr an Extension of the Debtors’ Deadline
to Assume or Reject Their Real Property Leases -

8. By>th'i.s.Motion, the .Debtors request entfy of an o‘fdéf, purs'uantv't.o' section |
365(d)4) of the Bankruptcy Code, granting a 120-day exteﬁsion of the sixty-day périod to
assume or reject non-residential real pfoperty leases ("Six-ty-Day Period"), which would |
otherwise have expired on March 16, 2002, through and inchiding July 14, 2002. Such an
extension would be subject to and without prejudice to the rights of the Debtors to request a
further extension of time to assume or reject the Real Property Leases.

~ Basis For Relief Requested

9. This Motion is filed pursuant to section 365(d)(4)* of the Bankruptcy

Code which permits courts to grant, for cause, extensions of the Sixty-Day Period. See Inre

Channel Home Centers, Inc., 989 F.2d 682 (3d Cir. 1993), cert. denied, 114 S. Ct. 184 (1993).
The primary purpose of section 365(d)(4) is “to protect lessors... from delay and uncertainty by

forcing a trustee or a debtor in possession to decide quickly whether to assume unexpired

leases.” In re American Healthcare Mgmt., Inc., 900 F.2d 827, 830 (5th Cir. 1990). In enacting

section 365(d)(4) of the Bankniptcy Code, Congress recognized,v“that in some cases sixty days

% Section 365(d)(4) provides:

Notwithstanding paragraphs (1) and (2), in a case under any chapter of this title, if the trustee does not assume or
reject an unexpired lease of nonresidential real property under which the debtor is the lessee within 60 days after the
date of the order for relief, or within such additional time as the court, for cause, within such 6§0-day period, fixes,
then such lease is deemed rejected and the trustee shall immediately surrender such nonresidential real property to
the lessor. :

11 U.S.C. § 365(d)(4) (emphasis added).
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will not be enough time for bankrupt lessées to decide whether to assume or reject leases. In
those circumstances, upon adeqﬁate demonstration of cause, bankruptcy courts may grant lessees
_ extensions of time in which to assume or reject.” Id. |

0. Ttis we‘lléestablishéd that »thevfactors3 in suppoft of an‘ extension -of time

under section 365(d)(4) of fhe Bankrhptcy Code include, aniong others, “whether the debtor has

had sufficient ﬁme to—formulate a pian of reorganization,” In re Burger Boys, Inc, 94 F.3d 755,

761 (2d. Cir. 1996), and “whether the case is excepfionally complex and involves a large number

of leases.” In re Victoria Station, Inc., 88 B.R. 231, 236 n.7 (9th Cir. B.A.P. 1988). Indeed, the
Third Circuit Court of Appeals recognized that “nothing prevents a bankruptcy court from
granting an extension because a particular debtor needs additional time to determine whether the

S ’ . L - T )
assumption or rejection of particular leases is called for by the plan of ;eo’rg’anization that it is

attempting to develop.” In re Channel Home Centers, Inc., 989 F.2d at 689.
11.  Numerous cburts have granted debtors the extension, under section
365(d)(4) of the Bankruptcy Code, for long periods of time in order to give the debtor more time

to analyze its leases in light of the reorganization plan. See, e.g., In re New York Deli, I.td., 41

B.R. 198 (Bankr. D. Del. 1984) (granting a nine month extension of time to assume or reject

leases); In re Victoria Station, Inc., 88 B.R. at 236-37 (granting multiple extensions of time to

3 The legislative history of section 364(d)(4) indicates that the Sixty Day Period “could be extended by the court for

cause, such as in exceptional cases involving large numbers of leases.” In re Channel Home Centers. Inc., 989 F.2d
at 685 n.2 (citing 130 Cong. Rec. $8894-95, reprinted at 1984 U.S. Code Cong. & Admin. News 576, 598-601
(remarks of Sen. Hatch concerning the bill)).
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assume or reject leases). Indeed, this District has urﬁformly granted such extensions in chapter
11 cases.*

12. Sin;:e the Petition Date, the Debtors' managemcnt and profesSionalé have
been consumed with (i).obtaim'ng interim and final aﬁproval of the first day mo{::ions,-including-
the debtor in possession .‘ﬁnéncing fac_ili%y, (i1) r_ésponding fo i.nformation. requesis ‘an.d cOncéfns
of the Committee and various créditor constitugncies, éﬁd (iii) handiing thé typi'cal busAines.s
emergencies that occur immediately following the co@enéement of a chapter 11 case of a la:fge
operating company. As a result, the Sixty-Day Period has not provided'a sufficient amount of
time for the Debtors to determine whether to assume or reject the Real Property Leases.

13.  Pending the Debtors’ election to assume or reject the Real Property
Leéses, the Debtofs will perform ali of their obligations arisingk ffofri and after thekPetition bate
in a timely fashion, including payment of postpetition rent due, as required by secti_on 365(d)(3)
of the Bankruptcy Code. As a reéﬁlt, there shbuld be little or no prejudice to the Lessors as a
result of the requested extension.

14.  For the reasons set forth herein, and given the importance of the Real
Property Leases to the Debtors’ ongoing operations, the Debtors propose that the deadlines for

making these decisions be extended through and including July 14, 2002. The Debtors

respectfully submit that the time period extended should be granted subject to and without

4 See, e.g., In re Webvan Group, Inc, No. 01-2404 (MFW) (Bankr. D. Del. July 13, 2001); In re Pathmark Stores
Inc., 00-2963 (PTW) (Bankr. D. Del. July 12, 2000); Inre Pillowtex, Inc., No. 00-4211 (SLR) (Bankr. D. Del. Jan.
16, 2001); In re The Imperial Home Décor Group, Inc., No. 00-19 (MFW) (Bankr. D. Del. Mar. 15, 2000); In re
Purina Mills. Inc., No. 99-3938 (SLR) (Bankr. D. Del. Aug. 31, 1999); In re Montgomery Ward Holding Corp., No.
97-1409 (PTW) (Bankr. D. Del. Aug. 28, 1998).
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prejudice to the rights of the Debtors to request a further extension of time to assume or reject the
Real Property Leases.

15, Notice of tlﬁs Motion has been provided to (i) all of the applicable | -
landiofds involving the Real Propeﬁy Leases; (ii) tile Office »of the Uﬁited States Trﬁstée; (i)
counsel to the postpetiti(;n Ienders; (iv) 6ou}isel to the Official Comﬁﬁttee of Unsecured
Credi;cors; and (v) those persons whoAhave requested nétice puré#é.ﬁt td Federal Rule of |
Bankruptcy Procedure 2002. The Debtors submit that, in light of the nature of the felief

requested, no other or further notice need be given.

No Prior Request

<

16.  No prior request for the relief sought in this Motion has been made to this ~

or any other Court.
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WHEREFORE, the Debtors respectfully request that the Court enter an order: (i)

granting the Debtors an extension of time pursuant to 365(d)(4) of the Bankruptcy Code to

assume or reject all Real Property Leases throug}i and including July 14, 2002, subject to and

: without prejudice to the rights of the Debtors to seek further extension of time, and:(i1) granting

such other and further relief as the Court may deem necessa'ry' and proper. v

L
Dated: Marck's, 2002
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SCHULTE, ROTH & ZABEL LLP -
Jeffrey S. Sabin (JSS 7600)

Mark A. Broude (MAB 1902)

919 Third Avenue

New York, New York 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

and

PACHULSKL STANG, ZIEHL, YOUNG & JONES P.C.

L A5.a

4 aura Davis Tones (Bar No. 2436)

Hamid R. Rafatjoo (Cal. Bar No. 181 564)

Rosalie Spelman (Bar No. 4153)

919 North Market Street, 16™ Floor

P.O. Box 8705

Wilmington, Delaware 19899-8705 (Courier 19801)
Telephone: (302) 652-4100

Facsimile: (302) 652-4400

Co-Counsel to the Debtors and Debtors in Possession



IN THE UNITED STATES DISTRICT COURT

FOR THE DISTRICT OF DELAWARE

, 1nre:

| : o Case No. 02-CV-44 (JF)
FANSTEEL INC., et al.,} - | ; o

f

‘Debtors.

ORDER GRANTING EXTENSION OF TIME TO ASSUME OR
REJECT UNEXPIRED LEASES OF
NONRESIDENTIAL REAL PROPERTY

Upon the motion (the “Motioﬁ”) of the debtors and debtors in possession in the

above-captioned cases (collectively, the “Debtots™) for entry of an order pursuant to section

365(d)(4) of the Bankruptcy Code,? extending the time to assume or reject unexpired N

nonresidential real property leases; and it appearing that this Court has jurisdiction to consider
the Motion and the relief requested therein in accordance with 28 U.S.C §§ 157 and 1334; and it
appearing that this matter ié a core proceeding pursuant to 28 U.S.C. § 157(b)(2); énd appearing
that this Motion is proper in this District pursuant to 28 U.S.C. §§ 1408 and 1409; and due and
proper notice of the Motion having been given; and it appearing that the relief requested in the
Motion is in the best interest of the Debtors and their estates and creditors; and after due
deliberation and sufficient cause appearing therefor, it is hereby:

ORDERED that the Motion is granted; and it is further

! The Debtors are the following entities: Fansteel Inc.; Fansteel Holdings, Inc., Custom Technologies Corp., Escast, Inc.,
Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp., American Sintered Technologies, Inc., and Fansteel
Schulz Products, Inc.

2 Capitalized terms not defined herein shall have the same meaning as in the Motion.
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ORDERED that the Debtors’ time to elect to assume or reject the Real Property
Leases is extended pursuant to section 364(d)(4) ef the Bankruptcy Code through and including
July 14, 2002; and it is further

' ORDERED that entry of this Order shall be subJ ect to and without preJudlce to
the n ghts o‘f the Debtors to request a further extension of time to assume or rej ect the Real |
Propeﬁy Leases. | | |

Dated: , 2002

The Honorable Joseph J. Farnan, Jr.
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