IN THE UNITED STATES DISTRICT COURT
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FOR THE DISTRICT OF DELAWARE

Inre:

FANSTEEL INC., et al.,! 02-CV-44 (JJF) 40-7%> 5 ‘:’ )

Debtors.

STIPULATION AND AGREED ORDER WITH RESPECT
TO THE SUCCESS FEE IN THE APPLICATION PURSUANT TO FEDERAL RULE
2014 (A) FOR ORDER UNDER SECTION 327 (A) OF THE BANKRUPTCY CODE
AUTHORIZING THE EMPLOYMENT AND RETENTION OF
LINCOLN PARTNERS LLC AS INVESTMENT BANKERS FOR DEBTORS AND
' ' DEBTORS IN POSSESSION

WHEREAS, the captiéned application (“Application”) was filed with the Court
on January 15, 2002 (“Petition Date”);’
WHEREAS, the Application sought approval of the retention of Lincoln Partners

LLC (“Lincoln Partners™) according to the terms of a letter agreement, dated January 14, 2002,

between Lincoln Partners and Fansteel Inc. (“January Letter Agreement”);

WHEREAS, the Official Committee of Unsecured Creditors (“Committee”)
objected to the terms of the Success Fee (as such term is defined in the Application and the

January Letter Agreement);

! 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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WHEREAS, the Court entered an order on February 25, 2002 granting the
Application, with the exception of Debtors’ request to approve the Success Fee and preserving

the Committee’s objection to the Success Fee (“Order”)[Docket no. 89];

WHEREAS, the Debtors and the Committee now have resolved the Committee’s

| * objection to the Success Fee;

WHEREAS, the terms of the Success Fee set forth in the attached letter
agreement, dated March 8, 2002, between Lincoln Partners and Fansteel Inc. (“March Letter

Agreement”) are niutually agreeable to the Debtors and to the Committee;

WHEREAS, the March Letter Agreement replaces paragraph 8(c), pertaining to

the terms of the Success Fee, with a new paragraph 8(c);

| WHEREAS, the March Letter Agreement deletes in its entirety the second
sentence of paragraph 13 of the January Letter Agreement, pertaining tb termination of the
J anﬁary Letter Agreement if Bankruptcy Cour‘; approval of Lihcoln Partners’ retention was not
.obtained within 25 days of the Petitioﬁ Date;
WI-IEREAS, the Office of the United Statesi Trustee does not object to either the

January or the March Letter Agreément or to the Application;

NOW, THEREFORE, IT IS HEREBY STIPULATED AND AGREED by and
between the undersigned parties, that (1) the attached March Letter Agreement shall constitute

the terms of the Success Fee for Lincoln Partners’ rétention in these chapter 11 cases; (2) in
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accordance with the March Letter Agreement, paragraph 13 of the January Letter Agreement is
deleted in its entirety; (3) in accordance with the Order, the January Letter Agreement and

Application shall apply to all other terms of Lincoln Partners’ retention as investment banker to

the Debtors’ during these chapter 11 cases.

[This part of the page left intentionally blank]
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DEBTORS HEREBY MOVE the Court to approve the retention of Lincoln

Partners according to the terms of this Stipulation.

Dated: March __, 2002

AGREED:
OFFICIAL COMMITTEE OF FANSTEEL INC.
UNSECURED CREDITORS
FREEBORN & PETERS SCHULTE ROTH & ZABEL LLP
Frances Gecker, Esquire _ Jeffrey S. Sabin
Joseph Frank, Esquire ~ March A. Broude
311 South Wacker Drive, Suite 3000 919 Third Avenue
Chicago, IL 60606-6677 -~ New York, NY 10022
Telephone: (312) 360-6000 Telephone: (212) 756-2000
Facsimile: (312) 360-6520 Facsimile' (212) 593-5955

o
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KLETT "ROONEY LIEBER & SCHORLING P HULSKY, STANG, ZIEHL, YOUNG
Adam Landis, Esquire (Bar No. 3407) & JONES P.C.
Kathleen P. Makowski (Bar No. 3648) / Laura Davis Jones, Esquire (Bar No. 2436)

The Brandywine Building / Hamid R. Rafatjoo (CA Bar No. 181564)
1000 West Street Rosalie L. Spelman, Esqu1re (Bar No. 4153)
Suite 1410 919 North Market Street, 16™ Floor
Wilmington, DE 19801 P.0O.Box 8705 |
Telephone: (302) 552-4200 o Wilmington, DE 19899-8705 (Courier 19801)
Facsimile: (302) 552-4295 Telephone: (302) 652-4100

Facsimile: (302) 652-4400
[Proposed] Counsel to Creditors’ ,
Committee Co-Counsel to the Debtors

So Ordered this H day of March, 2002

The H@rable Yoséph/]. Famnan, Jr.
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