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IN THE UNITED STATES DISTRICT COURT
IN AND FOR THE DISTRICT OF DELAWARE
In re: : CHAPTER 11

FANSTEEL, INC., : CASE NO. 02-44-JJF
: (Jointly Administered)
: Hearing Date: April 24, 2002 @ 12:30 p.m.
Debtors. : Response Date: April 17, 2002

NOTICE OF TOYOTA MOTOR CREDIT CORPORATION'S
MOTION FOR RELIEF FROM THE AUTOMATIC STAY
PURSUANT TO 11 U.S.C §362(d)

To: The Persons on the Attached Service List

Toyota Motor Credit Corporation has filed a Motion for
Relief from Stay.

Hearing on the Motion
is scheduled for April 24, 2002 @ 12:30 p-m.

You are required to file a response and the supporting
documentation required by Local Rule 4001-1(d) to the attached
motion at least five business days before the above hearing
date.

At the same time, you must also serve a copy of the
response upon Movant's attorney:

WHITTINGTON & AULGUR

Robert T. Aulgur, Jr.

Kristi J. Doughty

313 North Dupont Hwy., Suite 110
P.O. Box 617

Odessa, DE 19730

The hearing date specified above may be a preliminary
hearing or may be consolidated with the final hearing, as
determined by the Court.

The attorneys for the parties shall confer with respect to
the issues raised by the motion in advance for the purpose of
determining whether a consent judgment may be entered and/or for
the purpose of stipulating to relevant facts such as value of
the property, and the extent of any security instrument.
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WHITTINGTON & AULGUR

Kri{sti J Boxpﬁhty} (No. 3826)
Colinsel Yf oyota Motor Credit Corxp.



IN THE UNITED STATES DISTRICT COURT

IN AND FOR THE DISTRICT OF DELAWARE

In re: : CHAPTER 11

FANSTEEL, INC., : CASE NO. 02-44-JJF

: (Jointly Administered)

: Hearing Date: April 24, 2002 @ 12:30 p.m.
Debtors. : Response Date: April 17, 2002

TOYOTA MOTOR CREDIT CORPORATION'S
MOTION FOR RELIEF FROM THE AUTOMATIC STAY
PURSUANT TO 11 U.S.C §362(d)

I. STATEMENT OF FACTS

Toyota Motor Credit Corporation (hereinafter "Toyota")
hereby requests that the Court grant it relief from the
automatic stay pursuant to 11 U.S.C. Section 362 (d) (2). The
following facts are offered in support of this Motion:

1. Toyota Motor Credit Corporation is a corporation with
an office located in Torrance, California.

2. Toyota is the holder of a Lease Agreement ("Lease
One") entered into by Fansteel, Inc. (hereinafter "Debtor™) on
December 4, 1996, for the lease of two model 42-6FGCU20

forklifts, serial numbers 67304 and 67305 (hereinafter

"Forklifts Lease One"); a copy of which i1s attached hereto as
Exhibit "A".
3. Lease One provided for monthly payments of

$293.51 per forklift to Toyota for sixty (60) months, and
provided that the Lease One Forklifts would be returned to

Toyota at the conclusion of Lease One’s term.



4, Toyota 1is the holder of a Lease Agreement ("Lease
Two") entered into by Debtor on October 6, 2000, for the lease
of a forklift, one model 42-6FGCU25 forklift, serial number
60281 (hereinafter “Lease Two Forklift”); a copy of which is
attached hereto as Exhibit "B".

5. Lease Two provided for a monthly payment of
$516.63 to Toyota for twenty-four (24) months, and provided that
the Lease Two Forklift would be returned to Toyota at the
conclusion of Lease Two’s term.

6. Debtor filed a Chapter 11 Petition on January 15,
2002.

7. Debtor has no equity in the Lease One, and Lease Two,
Forklifts (hereinafter “Forklifts”) and the Forklifts were
surrendered to Toyota on January 3, 2002.

8. The information contained in this Motion is current as

of March 1, 2002.

II. DISCUSSION OF LAW

Section 362 (d) of the Bankruptcy Code provides that:

On request of a party in interest and after notice and
a hearing, the court shall grant relief from the stay
provided under subsection (a) of this section, such as
by terminating, annulling, modifying or conditioning
such stay-

(1) [omitted]

(2) with respect to a stay of an act against property
under subsection (a) of this section, if -

(A) the debtor does not have an equity in such
property; and



(B) such property is not necessary to and
effective reorganization

Toyota submits that it is entitled to relief under subsection
(2) of Section 362 (d) because the Debtor has no equity interest
in the Forklifts and the Forklifts, having been surrendered, are
not necessary to an effective reorganization. See e.g. Wyandotte
Bank v. Carson, 30 B.R. 637 (Bankruptcy.D.Kan 1983).

Based upon the foregoing, Toyota submits that it has met
the burden of proof required by 11 U.S.C. Section 362 (d) (2) and

that Toyota should be granted relief from the Automatic Stay.

III. CONCLUSION

WHEREFORE, Toyota Motor Credit Corporation, respectfully
prays for (1) an Order relieving it from the Automatic Stay
pursuant to 11 U.S.C. Section 362 (d) (2) because Debtors have no
equity in the Forklifts and the Forklifts are not necessary to

an effective reorganization.

WHITTINGTON & AULGUR

Robert T. OAuléﬁir ,)Jdr. (No. 165)
Krilsti J.YDoughty (No. 3826)
P.0O. Box 617

Odessa, DE 19730

Counsel for Toyota Motor Credit

Dated: March 12, 2002



EXHIBIT “A”
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This Agreement .'L—J tsxgcs nota FULL senvrce MAlNTENANCE‘AGREEMENT

A

Exhibit "A"
"\ HATS VL PRre . o,
- LEASE OF, EQUIPMENT T e _ .
SubJect to the terms and condrtrons ‘of this. Lease Agreement ( Agreement") LESSOH hereby rents to LESSEE and LESSEE hereby rents»tr
. the following material handling vehicles complete with all addrtrons attachments:and accessories and all- other.materiat handling vehicles desciibed on a’
“Notice of Delivery {"Notice of Delivery"] exécuted by LESSOR and LESSEE from trme to trme in the lorm of Supplement No. 1 attached hereto and rncorporated )

herein by this reference (collectlvely—reterred to as ‘the "Equrpment "):
YoTing 1L st 4 “

R T TR ‘.‘1-"“_:;

o

MONTHLY-RENTAL - = o e 7
.PERITEM .. . | . INITIALTERM '

Ao (SJ.deshlfts ‘
oty 67305

at LESSOR s address set forth above and will be used by LESSEE in LESSEE s operatron at the address set_ .
y ESSOFt and LESSEE (the Survey Fleport ) LESSEE s

P

QUTAREELNT TATHADARIAR  .5p
Where battery powered Equrpment is rented, any addrtronal ba,tt_Jes and chargers other

shall be rented at the.additional sole cost and expense of LESSEE

TN A EESLI RIS PP s Lo diet 1

AN

The rentals shown above have been calculated on the basrs af” rnformatron supplred by LESSEE and data developed by LESSOR as s.

v erl apply to each hour of use of any Equipment in excess of ~ hours in any ¢alendar  :
quarter as determlned by the hour meter or other ' mec anical devrce used to recoid hours of use supplied with the Equipment’ (“hour meter"), Readings of the
hour meter will be taken and brlled by LESSOR quar‘terly If. Iany hour meter on any Equipment fails to tunctron . thereby rendenng an- ter readlng
unavailable for such Equipment,. the hours of .use will be ascertained by computing | the average number of hours per month that the cqurpment wa eddunng
the previous 3 months of recorded usage (or in case such. previous period of recorded use shall be’ less than 3 months then dunng such lesser_;penod) and
multiplying the monthly average so computed by the number of months, or fractions: thereof _during which sard hour meter for_such. Equloment shall. have failed

to functron LESSEE agrees to pay sard overtrme rental charg vit

. TERM AND RENEWAL . : i '
21 The orlgrnal erm of rental of the Equrpment will commence with the
defivery théreof and, unless sooner terminated as orovrded herein,

. untll the rented Equrpment IS put lnto prooer dperatrng condltron
' The substituted’ Equrpment will be as nearly practicable of the same

will continue for the number of months set forth above under “Initial capacity and general specifications as the rented Equipment; pro-
Term” (the “initial Term"). ;; vided, that LESSOR will not be required to provige” spemalrzed )
2.2 The Initial Term wilt be extended automatlcally from month to month o attachments or adcessories, o to rnake specral alteratrons 0 the - ¢
e oo oo s S e e a2 " unstted Equamant Suc suested Eoupmst i e s
y v .l oservice of LESSEE be SUbJeC\ to the terms and condltlons and the ™

rior to the expiration of the Initial Term, or at least 10 days prior to
P o o y p" ) payment of rentals and charges provrded in this Agreement

the expiration of any extended term .

i 6 4A Oblrgatrons of LESSEE LESSEE at rts own cost and expense, will

RENT. . _ . :
LESSEE will pay the monthly rental stated in Arttcle 1 with respect to each et “be responsrble “for'the ‘Aormal héeds required for the Equigment in
“its daily operatron rncludlng {i) the makrng ‘of & routine check of .

* item of Equipment commencing on the day of delivery and contrnurng on\ e

‘the same day of the moath of each successrve month thereafter dunng ! ‘ each unit at the begrnnlng of éach 'shift: (i) supplylng all nece essary .
rthe Initial Term, %S Exended pursuant to"saction 272 above unti hé‘" "%l [§asoling “BIESHE CuHBnl B P GEs), “rEplacement oil arg"
Equipment is returned to LESSOR. All rent and other suris payable 10 “water; {iii) whére applicable, checkrng the gil level in the crankcase _
LESSOR will be paid to Toyota Motor Credit Corporation at the address, - “and water in the cooling system daily and checking the air pressure g
set forth balow its signature or at such other address as Toyota Motor of oreumatrc tlres weekly (iv) \vhere banery oowered Equipmentis 7 ¢
Cradit Corporation mav in writing dirart fram timo ta hee




e -~ FAILURE TO MAKE DELIVERY ON SUGH DATE! LESSEE of LESSEE'S

R (ESSEE Wil causa the Equipmign{ts bs operated orIyBy competent,

.. MAINTENANCE, CARE AND INSPECTION; .

" B9-TMC 280

*deliver to LESSEE a Notice of Delivery
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SSEE
ich.w

tforth separalely for
b, a- descriplidn of the
Ithiough' LESSOR"wil try

ach item the following information® item'r
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erial number and a defivéry date!
Equipment By the delivery data reg

. Nt BY the delivery date réquested, TIME OF DELIV-
OF THE ESSENCE AND LESSORASSUMES NOLIABILITY

ERY IS NOTOF THE ESSENCE AND LESSOR ASSUMES NC

FOR 'SPECIAL,"INCIDENTAL OR ‘CONSEQUENTIAL ' DAMAGES FOR i

authorized representative will execute such Notice of Delivery and ret
AR PURTYL 2GS

un
it 1o LESSOR 7 "

e

atiSH' &7 earlier
9fit.prepaid 1o a point designated

e Jn" g even{ farther than
nt will 6e*ftliingd in sale

P ST L B R

the phrase "s fe
1hat the Equipment loaded tg its rat€d'c
r Broken compai C

afe operating condition” -«

apacily:

ind (i) operdtional t fding brake and Tights:
If‘all"of the Equipment is not relurdéd in"sate Gperatifig*andition,
LESSOR will bill LESSEE for the amduft o LESSOR'S théffiormal
charge to its customers for any repairs necessary lo place the
" EqUipment “in” safé = dperating S condition - regardlels  of ‘whethe
.. LESSOR actually performs such repairs, and LESSEE wi

:lib_i_[];‘?vi}_ﬁi' fecgipt thereo

CNAY T

6.1, , LESSEE will keep the Eqlipmént i when natin use.
fully-trained-in-use employees of LESSEE- L ESSEE will'als5 assure
that the Equipmentis operated with driver's overhead guard and load
backrest extension installed. LESSEE agrees to operate the Equip-

ment within its rated:capacity:*andsnot:to alter- ofmodify thew - un - o

Equipment. .

o
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If this Agreement is a FULL SERVICE MAIN.T-ENAI{JCE_ AGREEMENT,

the following’ provisiang will also-apply=, =55 we o

L N &Y c P | i

6:2A Obligations- of LESSOR + Sibject to-the: gerlormarice by LESSEE
of its obligations with respecf}d the:Equipment, LESSOR will service
and maintain the Equipment in proper working condition. LESSEE
agrees to make the Equipment available for.servicing by represent-
atives of LESSCR at reasonable times during LESSOR'S business
hours. LESSEE will provide, without charge to LESSOR. a suitable

=7 area within LESSEE'S premises in order that LESSOR'S agents. at..-

oY N

employees may service each unit of Equipment and perform such
repairs as can reasonably be made without removing the Equipment

_n :from [._l_E_S_@E_E'S_prr_eg]_i_ses.;;Ehel-spaceﬂwill:,be_ well lighted, heated
and ventilated. Where the number and type of Equipment warrants,

_ LESSEE will»progide__a;g_;'agequ_z_ﬂ‘te_, protected storage area and facil-
ities, withaut charge, iR rder that LESSOR may maintain an inven-

-. tory of supplies or parts'.'\r'equi‘r_ed in the_servicing of the Equipment.

8.3A if any item of Equipment is out of service for needed repairs, due to
normal use, LESSOR will promptly after notice by LESSEE arrange
to repair such Equipment. If LESSOA deems it impracticable to
promptly repair any such item of disabled Equipment, LESSOR will
temporarily substitute similar Equipment in good operating condition

NFEAl FR

: LESSOR-will prépare and e v
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6.4A Ubligations of LESSEE - LESSEE, at s own caost and expense, will

" be responsible for the normal nesds required for the Equipment in
ts "daily o~ 'n, including; (i) the making of a routine check of
*each unit .~ beginning of eachshit; (ii) supplying all necessary.
*HUSTGasHling, BIEEUIS E0renT Bt 7 Gas), Tholacemant S ars
water; (iii) where applicablé, chetking the’ gil levelin tha crankcase
and walér in the codling system daily and checking the air pressure
of pneimatic tires weekly: (iv) Where battéry-péwered Equipment is
rented, maintaining the proper level of water-in the batteries, and
nstalling davicé§ necessary’ 1 effectuate such- recharging; and (v)
where L. P. Gas Equipment is rented, furnishing and’storing L. P
= Gas fuel and'cylinders and chénging such cylinders as required. -

If this. Agreement is NOT A FULL SERVICE MAINTENANCE AGREE-

MENT, the following provisions will apply: .
SED IR Ve S DR e e

D
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6.28 LESSOR will inspect the Equipment periodically during the lease
term: LESSOR will furnish .to LESSEE 4 repont_after each such
inspectian on the_condition of each unit'of Equipment and any repair

WO(k-gha;_may be required, - .

. LGRS S e Lt
; :6.3B LESSEE agrees to perform, at its own cost and expense, according
“ o LESSOR'S manuals for maintenance and operation, all Equipment

{

: My 6 . B

i &:.Dally maintenance such as (i) the -making_of a.routine check of

“éach item at the beginning of each shift; (i} supplying all necessary

2. fuel (gasoline, electric-current or L. P, Gas), replacement il and

3 * -water, (iii} where applicable, checking the oil fevelin the crankcase

Wz .. and waler in the.cooling system daily and checking the air pressure

. of pneumatic lires weekly; (iv) where battery-powered Equipment -

is rented, maintaining the proper. level of water, in the batteries,

“-and installing. devices .necessary. to.effectuate such recharging; -

:-and{v) where L. £..Gas Equipment is rented, furnishing and storing

Aove the b P Gas fOeld@nd .cylinders, and changing such cylinders as

required. 0 LRI DR na,

“+-'b: Preventive maintenance service (per lubrication_charts in manua).

c.Repairing;.overhauling or adjusting:of drive_ line, drive axle, up-

5. 17 rights, steering gear;-steering axia: hydraulic system,brakes, power’

--steering components; chains;.and on gas-powered Equipment, the

= engine, engine accessorles; belts, clutch and. transmissions; and
on-battery-powered - Equipment; . the electric, drive, and pump
Jmetars: and -all othec rouline repair wark. required to keéep the

: Equipment.in good operating condition, ... _ e

» 4, Repairing, overhauling or adjusting.of battery and charging Equip-

.. zeMent, where battery-poweced Equipment i +: ’

-« e.Replacing or repairing of tires. . _, Y Be

f. Repairs that may be required as determir}_edpy

. - Uts periodic inspection and report to. LESSEE.

ymaintenance, service and repajr inclyding both tabor and materials)

Hv

3

tEéSOH during

B
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+6.48 LESSEE will, at its own expénse during the- term, hereol and until
: thé return of . the Equipment at the expiratiorl 6f the lease term,
maintain the Equipment in good operating order, repair, and appear-
<..ance and, in effecting maintenance and repairs, vyill’h_aye_s.ugf\] wark
“pérforméd anly By qualified persons who arg satistactory 16 UES-
SOR. If LESSOR, during any inspection, determines that LESSEE
“has failed to perform its obligations as set torth abave with respect
to any item of Equipment, LESSOR will give LESSEE written notice
thereof. Unless LESSEE performs such obligations within 30 days
from the date of such notice, LESSOR will have the right, but not
the obligation, to terminate the lease on such Equipment and/or to
perform the maintenance, service apd repair. requited to be per-
formed by LESSEE under this Agreement. If LESSOR performs Such.
maintenance, service or repair, LESSEE will pay. LESSOR an
amount equal to LESSOR'S then normal charge to its customers for
similar services, such payment to be made within, thirty (30) days
. alter LESSEE receives LESSOR'S invoice with respect thereto.

TAXES. " -
LESSEE will be responsible for and pay when billed by LESSOR any and
all taxes, fees, or assessments, however designated, levied, or based,
refating to the Equipment or the lease thereol, or the transfer, use,
possession or operation ofithe” Equipment:or any ‘combiaation cf. the
foregoing; including but not limited to personal property taxes, gross
receipts laxes, privilege ja‘)_’;és'“elaxciseftaxes', licensg taxes, and Sales and
use taxes, togetheriwilh, anypenalties, ‘fines or interest therean, and
excluding only franchise Taxgs.and taxgs: measired by the nelincome. of
the LESSQR. When pérsonal oréperty taxes are not billed oA an item
basis by the respective governmental authority, LESSOR will determine
the appropriate tax liabilities attributabie to the leased Equipfent on a
reasonable basis. LESSEE will give immediate notice to LESSOR ol any



tachment tax nctrce or inguiries frc a0
rtdxesrBes, or dsséssmeritsicelerred to herein,

o2by L DSOR in- exercrsrng any rlght or remedy will nal operate
(ol l scrc“r-nc*ht'oranyoth .rrght x

"‘8 TUIABILITY? OF LESSEE‘

LESSEE assumes all risks and.liability arrstng from LESSEESs: possessron g 14, LATE CHARGE. 3 -
. =——t-a payment due-hersunder-is- recelved by LESSOR more than G days--

alter its scheduled due date, LESSEE shall _0ay a late charge equal to

T T ~useTand operalionof the- Equipment-from-the-moment- of'delrvery to
LESSEE to the moment of return-to LESSOR. Unless directly. caused by

T LESSOR'S -sote-Tegtigence;- tESSEE*agrees'}o Jndemnify-anid-held
LESSOR harmless from any and all of jhe followrng whether the same be

"y TTractual or.altegedTat toss; ‘damage GlarmsEs ity taxes-lrensvpenaltres

i

i 5% of the-unpaid-amount-of-the (ale. payment: but only‘ance-or each such-+
:

g‘ fines. liability and 'expense (including attorneys: fees) arising;in any.manner

|

1

i

i
§ j late payment, e .

PR ———

16. WARRANTY SERVICE, IR [ERIARRTS
LESSOR will deliver to LESSEE the factory lrmrted warranty:. lor dhe,
" Equipment to enable LESSEE to obtain customary warranty service fur-
nished on the Equioment. Other than delivering said factory warranty. ;
—there-are-no- representatrons—-promrses—statementsor warrantles—express'—a
Ldar lmplted untess endorsed herédn. -wr;tmg, and. THERE ARE NQ,
- MPLIED WARRANTIES OF MEACH

l
as a result of the breach:by’L ESSEE, jany.agent,; employes: orservant aof |
LESSEE, any assignee of LESSEE and any other person using;or in |

| possession of the Equipment. of any term of this Agreement, or redating {
) _**“drrez:tty ortndrrectly*tcrthepossessron-useand operatian-oi-theEquigment-
i acluding*buf Aof. imited 1o initifes:ar-death to. persons or-damages to.ord
destruction of property, claims and liens for storage. labor. and, matertals Jo

TABILlTY OROF FlTNESS FOR i

A PARTICUtAH -PURPOSE-IN= NO—EVENT_ SHALL"LESSOH 'E!E"

e A e ot A oAt e Equigment Shauld L ESSOR Busig

.any of its rights or delegate any of its eblrgat}ens under this Agreement

.directors,. stockholders employees .agents. and representatlves of

“'LESSOR'S assigneg, “will'be entitied 5 fHe mdemnrtylprovrdecl Rerbunde

Sk L FL

S. lNSURANCE
LESSEE will provrde and pay for all- rrsk
or“dafidge: te the s
LESSEEwilkialso-provide: dndipayior pubfc: bodil
= hamErdamage’ liabilityinsirance. againsts ldss.,caused by
wLESSEE'S possession. use,or-ogeratian dl the Equipment. The minimum
limits for such liability insurance shall be not less than One Million Dollars

insUrance agatnstphysrcal loss

—mﬂcomblned.smgle-ltmtt_ LESSEE will.furnish L ESSOR. with _cedtificates.. of .

nce evrdenctng sucl“r overages anekdesignating bothy LESS@H @ndi :
Sch:L__, £ ~_ﬂ_sutj‘ect to all the ferms. and Gonditions hereof notwrthstandrnq:any i

Fafinsi
,«-—--.Ats 4ssigns as.additional:indurads.and. loss.payees.undeuhe,péhcy,
i cerlificates shall provide for 30 days' prior written notice by registered mail
i to LESSOR.of any cancellation: or change reducing, coverageuTheJnsur-
H ance so provided will be effective during the” period from’ the ‘mofent of
j delivery of each item of Eguipment under lease to LESSEE unti-the
moment of return receipt by LESSOR. LESSOR reserves thesright, but
nat the obligation, upon failure of LESSEE to furnish such certificates af
insurance or upon receipt of a notice of cancellation or change reducing

i

- ——~-LOverage.to.make such.arrangements.for insucance as LESSOR believes
necessary LESSEE wrll pay for the cost of suchi insurance upon demand.

23] {.lwua‘ 2oy

that it is impossible to place it back into the samé condilion as when
- Jreceived (ordrnary wear and_tear excepted) ("Casualty Occurrence")
‘TESSEE agrees to reimburs
" Equipment by paying LESSOR an amount equal to the then unpaid bal-
ance of aggregate rentai for such Equrpmentplus the estimated fair market

eitvalue at expiration of Iheledse s Upon. réceipt.of suchipdyment,.LESSORsx:e naite-~izuse:of the-Equipment ;.

will assign litle to the Equipment to LESSEE and LESSEE'S abligations
to pay rent shall cease upon such assignment and thrs Agreement will
terminate. - . R

and'agreed that i Agreemen'tlrs
quirg fitle ta any oFtl"re Equrpment

placed on'the Equigment:-t ESSEE: ‘dgrees that ivimill not fake: anysposition

on any tax returns-or*otherhlings with rany’ taxing “autbaority: which:is »v19

inconsistent with the status of this Agreement as a lease or LESSOR'S
status as the owner of the Equipment for income tax purposes. LESSEE
e will not make any, lmprovements other than ordrnary maintenance and

g SHESf Default:
’ 12 1" Defaultby LESSEE in'the payment ot any mstallrnent of rent or any
' “othér amount payable to LESSOR hereunder, if-guch default shall
" continue for a'period of10:days after the date such payment is due,
1232 Default by LESSEE in thespedormance. of any. other- provision of this
Agreemenl, if such defaull shall continue for a period of 10 days
s after written-natice of such.default is given by LESSOR to LESSEE;
2.3 Institution of-a oroceedrng in reorganrzatlon bankruptcy or insol-
vency by or against LESSEE or.its prooerty in any -court, which
- proceeding is nat dismissed wrthln a period of 30 days of,
.4 LESSEE (i) admits in writing rts inabilily to. pay its debts as' they
become due,, (i) files a. petrtron in bankrup cy,or a.petrtron lo take
advantage of any |nsolvency act,
benefit of crediors, (iv) consents to th apoorntrnent of a receiver
of tiseli or af the whale ar znv cihetantial mad Al e menaash. o

LESSEE agrééshiat-EESS0R, LESSOR'S assignee-andthe otficdes#=
Aift yed o
L VR HAifxT 16, ASSIGNMENT.. .. .

quiBMEAE invan “Bmotint: satistactoryEter ESSBR! 1 tival
painjlurysand propertysr. ok
@rrsmg troma:

RESPONSIBLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL
F2DAMAGES RESULTING FROM THE:EQUIPMENT O LESSEE!S'USE™ -
EREOF o . .

RSy U agmea g

16.1 LESSEE will not assign, mortgage or encumber thrs Agreement or,

-any Equipment leased hereunder, nor Sublgt or suffer ar perrmt the
Equipment'to-be-used:by ethers withaut the priorwatten consent’of. .
HESSOR. ‘Asite any-assignment consented;to:ay; LESSOR (iysthe -
;lermugf. agsignment, will net, extend beyond the.final | .day,ef the- -
(iiterm gtathis, Agreement and, {ii) the{lght ok loe assignee wrll be
expressly sublect and subordinate to all of the terms of this Agree-
_,menj s expressly.cecognized and acknowledaed that. LESSEE will,
I temair ligble..as a- - principal . hereunder -and will be. boun

express consent by LESSOR to any such assignment. ¥
16:2 LESSOR will ;have,the ; rrgbt o assign.any or all its rights and
= ‘abligations, of LESSOR at any time_withoUt the consent of LESSEE ..
and LESSEE agrees td recognize any such assignment and warves I
natice thérédf. LESSOR intends fo 2 -assign thrs agreement to Toyota
Motor Credit Corporation. =

17.__SECURITY DEPQSIT.

it any of the Equipment s stolen ¢ ordrsappears oris damagedto the exten> * T tiimed o' LESSEE at the ene 0' the

not ‘cause ar altow ‘any fiens or mortgages 6f any“Kind whatsoéver 1o 'bes

22. ‘DELAYS

LESSOR may use the Security Deposit to pay all amounts due under this
Aareement. I LESSEE performs. all.of the . obligatians . requi
) inder this Agreem nt, the Secur__y Depo

id ol"lhrs Agree ent.

Lt .

18. REPRESENTATIONS AND WAFlRANTlES

"liESSOR rmrnedlately for the Tbss oF the'eR1eimd #1871 LESSEETEprésents dnd warrants to EESSOR that the intarmaticr:

relayed .to LESSOR (arinclusion in the:Sutvey Report is. a true 4nd.

accurate statement of the facts and circumstances of the antxcrpated ,
T

18.2 LESSEE represents and warrants to LESSOR that the Equtp
shall only be used in a LESSEE'S trade or business and that in o'

. event for ather than a lawlul purpose and in compliance with all Iaws

| E| ) 'A'Unoblrterated condition any identifi-

cation humbers, labels, tags arid dthér markings'Used 16 Identify the’

Equrpment a3 LESSCR'S’ property UESSEE will ‘camply withall laws'

famd reguiations” relatrng to the possessrorr use and marntenance of:

All notrt,es pursuant ot hrs Agreemen shall 'be |n' wrltlng and shall 'be

deemed made when mailed by registered or certified maif,, return.receiot
. _requested to LESSEE or LESSOR at their respecuve addresses se for‘h

':by elther party ] the othor

20, GOVERNING . LAW.
. This Agreement shall be governed by ‘and construed and enforced in

accordance wr[h the laws of the State ot Calltornra and contalns the entire
agreement of the par‘les ',' y

21. FURTHER ASSURANCES.
From time lo time each party will execute and deliver such further in-

.struments and will. take such other action as any other party reasonably
“may request in order to discharge ‘and perform their_respeciive, ooligat-
jons and agreements hereunder

,_,.\.

- - ; [ . T .
“LESSOR will not incur any llc,D'|l‘/ o LESSEE for any obligalions, if
preventad by wars, fires, strikes or other labor ¢ soutee accrdenrs acis

: DV,
mE D AA mmvrnmantal camidatiman e lodmabmenmmn e N
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¢ i slruments and wrll take such orher action, as any other party re

n'er to dlscharge and perform th

0 ges of labor or
matenals delays in transportanon non avarlabmty of sama frof the'man-
ufacturer, or other causes beyond LESSOR'S control. IN NG, 2 EVENT.WILL
LESSOR:BE UIABLE FOR SPECIAL OR CONSEOUENTIAL DAMAGES.
AND wx{\fvee
Any prov1510 _o! hlS Ag_reernent prohrbltv . by p
ineifective to the ex tent of such prohnbmon withaUt in alic
g ne failure of, either ‘party o
mance of,any, provrsno will” not dlmrnlsh tha

ty - e'apphcable cov- :
* enants and terms G this Agregmgiit 67! t_o_re:cover ‘Yariages for the 24 PFUOR APPROVAL : el : il
breach of such covenants and terms . o

L e This Agreement shall not be’ effective until rewewed and acccoted by

|-ate-thls Agreemerﬂ as to all Toyota Mot Credit ¢ i LESSEE
“oran qf thé Equlpment rented hereunde whereUpoh all right and ayota Mator Lredit & orporation.
1 ‘~of LESSEE tor6r m lheT of-saidEquipment will cease. E

,_’quiprﬁe'n’t to the place

O[ICE or other-frémises-whergany- ot the' sard ‘Equipment may

is reasonably belleved to be: wrthoaﬁ.demand ar notice, and

take-possessxon thereof; widt - grisislainm sie

ell any o ithe: 'Equxpment at. pubhc orgtivate sale as LESSCR
y daté reé:and: cfear of any rights/ot:LESSEE and with-

olit any” Uty to- accdunt torLESSEE withi respect to such sale or
for the proceeds lhereaf; or s EPLAHPTES

Hold; “keep® idle” Or-léase. tav othersr.any ohs the Eduipment, as

1ESSOR m itstsole” discretion” may- detérminegirée and clear of

\ ESSOR, shali cz 'soe,s net. yield to
any ghts of: LESSEE and wrthou! any duty to account to LESSEE LESSOR wouId ﬁave rece ed [f LESSOR et ot

N nd/or penally whlch may be assessed by any taxing
authomy in connectlon with the Loss of the deprecn

D ! ]
“récover rofi- LESSEE. an and’ alI amodnts mclhdmg rents which,
der the terms of thcs Agreernent’ may be' ‘then due’and be unpaid
hereunder B ion for “seof said Eqligment, plus a - ¥
read hvexpenses as shall be

" rotbe deemed exclusxve but wilkbe cumulatlve and will be in addition
o:all; other femedies in LESSOR'S favar, ex:stmg atildw or.m,eqwty
LESSEE ereby wawes any and.alli The

ent to be duly executed as oi the day and year first above written.

LESSEE: Fa.ns{:eEl Inc a)

-2 As'srgnmg to Toyota Molor Corporatxon aH of LESSOR'S nght title
o become due under it

: Address\4{5 West 1301 Streel, P.0. eox 2958
L -l Torrance; California. 90509- 2958 .

©89-TMC-280 Lo . e
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GYOTA s 2 TOYOTA MOTOR GREDIT COHPORAT]ON(B:"?Q' ! LEASE NO =
- ‘,"; COMMERCIAL LEASE AGREEMENT ,_f( AD _ )
GORFORATION - BB (EQUIPMENT) - LEASE DATE:
opTig— A '
LESSEE NAME AND ADDRESS OF PRINGIPAL OFFIGE LESSOR NAME AND ADDRESS _
Fanstee], INC. ._Prolift Industrial Equipment Co..LLC _
PQ Box 11399 - | - PO Box 99607 '
Lexington, BY 40375 Loulsville, KY 40269

[] Sale Proprietor D Partnerghip [}] Corporation D Qther
ADDRESS QF LOCATION QF EQUIPMENT: .

Fansteel 203 Lisle Rd
Lexington, KY 4051|

INSURANCE COMPANY OR AGEN|A Wecican Home lnsurance- AON Rish Services INC/ Peggy DubFy (412) 594-7519

This Agraement (Tis [K]is not a FULL SERVICE MAINTENANCE AGREEMENT.

The following Exhibits, if any, are attached hereto and incomorated herrin by this refaranca:
Exhibit 4" Adde ndum

Exhibit "g+__ /4

1. LEASE OF EQUIPMENT. .
Subject to the terms and conditions of this Commercial Lease Agreement ("Agreement”), Lessor hereby rents o Lessee and Lesses hereby tents from Lessor
the following material handling vehicle(s) complete with all additions, attachments and accessories and all other matedal handling vehicle(s) described on a Notice
of Oelivery ("Notice of Oefivery") executey by Lessor and Lessee from time 1o time in the form of Supplamant(s) atached hercto and incorpurated hiereln by nis
refarence (collactively refarred to as e "Equipmenc?);

# OF MONTHLY RENTAL PER UNIT INITIAL SECURITY | HOURLY OVERTIME
UNITS [ MAKE MODEL { (PLUS APPLICAGLE TAXES) TERM [ DEPOSIT RATE PER UNIT
|| Used Toyota  h26Focu2s | 58739 24 meh | w/a N/a

SERIAL NUMBERS

{_
L 6023 |
[‘

ATTACHMENTS

189 FSV Masc; 48" Forks; LP; Side Shifrer

All Equipment rented heraunder is reanted fo.b., at Lessor's addresa sed furlh abave and will be used by Lessee in Lasses's operatioq at the address set forth abgve
and as described in a Survey Aeport executed by Lessor and Lesses {the “Survey Report’), Lessee shall not remave any ol the Equipment to any other place with-
out Lessar's prior written consent.

Where battery powered Equipment is rented, any additional batterias and chargere other than those wovided above and included in the manthly rental per item
shall U rented at the additional sole cost and axpense of Lessae,

It an hourly overtime rate is shown above, the haurly overtime rate will appty ta each hour of use of any Equipment in excess of N/A hours in any calendar
quarter as determined by the hour meter or other mechanical device Used to record hours of use sipplied with the Equipment (*haur metar'), Acadings of the hour
metac will ba taken and bifled by Cessor quareny. it any hour meter on any Equipment fails to function, thereby rendering an hour meter reading unavailable f0r_
such Equipment, the hours of use will e ascernained by computing the average numier of hours per manth that the Equipment was used dun‘pg _lhe previous 2
months of recorded usage (orin case such previous pericd of recorded use shall be less than 3 months, then during such lesser periad) and multiplying the manth-
ly average so computed by the number of months, or fractions thareof, during which said hour meatar for such Equipment shall have failed to function. Lessaa agrees
ta pay said overtime rental chasyus within 10 days rom tha date of Lessor's invaice foe such charges.

The menthly rentals and estimated annual running hours have been caleulated on the basis of itormalion supplied by Lessee and data developed by Lessor as
set forth in the Survey Report.

2. TERM AND RENEWAL. substituted Equipment will be as neady praclicadle of the same
2.1 The orginal term of rental of the Equipment will commence with the capacily and general specifcations as the rented Equioment; gro-
delivery theraof and, unless sooner terminated as provided herain, vided, that LESSOR will nat he required to provide spacialized
will continue for the number of mantha aet forth above undur -|nital attachments or accessories, or o make special afterations to the
Term” (tha “Initial Tarm”), subslituted Equipment. Such substituted Equipment wiil, whila in the
2.2 The Initial Term will ba extended automatically from month to month service of LESSEE, be subject to the tarms and coaditions and the

after the expiratian thersof uniass either of the parties gives notice ta payment of rentale and charges provided i this Agreement.

the other of an intention to terminate yuch rental at fuast 60 days :

prior 10 the expiration of the [nitial Term, or at least 19 days prior to 8.4A LESSEE, at its own ¢ast and expense, will be responsible for the
e expiration of any extended tem. normal needs required for the Equipment in its daily operation,
including: (i) the making of a routine check of sach unit at e begin-
3.  BRENT. ning ot zach shitt: {ii) supolying all necessary fuel {gasatine, elecuic
LESSEE will pay the Monthly Rental Par Unit stated in Anlcle 1 with current or L. P. gas), reptacement oil and water; (ii}) whare applica-
(espect 1o each item of Equipment commencing on the day of delivary and ble. checking the ol levaf in the crankcase and water in the cooling
continuing on the same day of the month af each successive maonth thera- sysiom daily sad checking the aic pressure of gneumatic tires wask.
after during tha Initial Torm, as Sriended pursuent L Sectlon 2.2 above, ly: (iv) wheré baltery-powerad Equipmem‘is rented, maintaining the

1Al e Sadimmant e etimad ta L EREONA Al rang and AtRayY cama
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ansl quing me inmal {eam, as extend suant to Section 2.2 above,
until the Equipment is returned to LEwuOR, All rent and other sums
payable lo LESSOR will be paid ta Toyota Motor Credit Corporation at fhe
address set forth bataw Its signalure of.at, such other address ae Toyola
Motor Credit Comporation may, pr_oyjd% inwiting, T

DELIVERY., _ v )
When Equipment is delivered to LESSEE, LESSOR wilf prepara and doliv-
& to LEYSEE a Notice of Oalivery which will set forth separately for each
item the following information: number of units, a 'description of the
Equipment, serla) number(s) and delivery date, Although LESSQR will try
lo detiver the Equipment by the delivary date raquester, TIME OF DELIV-
ERY IS NOT OF THE ESSENCE AND LESSOR ASSUMES NO LIABILI-
TY FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES FOR
FAILURE TO MAKE DELIVERY ON SUCH DATE. LESSEE or LESSEE'S
authorized rapresentative will execule such Notice af Nalivery and return it
to LESSOR.

RETURN OF EQUIPMENT,

5.1 LESSEE will retum all of the Eaulpment at the expiration or cardicr
termination of the lease term, freight prepaid to a peint designated by
LESSOR. The designated point will be in no evemt tarther than
LESSOR'S place of business, The Equipmant will be ratumed in calc
operating condition: :

§.2  Forthe pumases of this Adticle the phrase “sale operating condition”
means that the Equipment loaded to its ratad capacity: {i) has no
missing ar broken companents or accessories; (i) starts under its
own power and idles: (i} does not leak ofl, water, fuel, or any ather
fluids; (iv) moves through its aermal speed ranges in both forward
and reversa; (v) stears normaly right and left in both forward and
reverse; (vi} is able to stop by means of service brakes in a safe dis-
tange in both tarward and revergs; (vii liits, lowars, and lilts nonnals
ty and without hydraulic ofl leaks; and (vil} its atlachments, f sa
equipped, perform al} of their requirad functions. In additian, 1o be in
sate operating condition, Equipment will have: (a) serviceable tires
with some remaihing tread and without chunking or flat sputs, and (b)
aperational hom, parking brake and lights, :

8.3 It all of the Equipment is not returned in sale operating conditlon,
LESSOR will bill LESSEE for the amount of LESSOR'S then normal
charge In its customoers for sny rcpairs necessaty W place the
Equipment in sale operaling condition, regardless of whether
LESSOR actually performs such repairs, and LESSEE will pay such
bill within 30 days after its receip! thereof.

MAINTENANCE, CARE AND INSPECTION.

6.1 LESSEE will keep the Equipment in 2 covered arez whan not in use,
LESSEE will cause the Equipment 1o be operated eniy by competent,
flly-leained-insuse employces of LCSGEE. LEISEE will also assure
that the Equipment is aperated with driver's overhead guard and load
backrest extension instalied. LESSEE agreas lo operale tha
Equipment within its rated capacity and nol lo alter ar modify the
Fquipment.

It this Agreemant is a FULL SERVICE MAINTENANCE AGREEMENT, the
following provisions will also apply:

G.2A Subject to the perormante by LESSEE aof its aobligations with respect
lo the Equipment, LESSOR will service and maintain the Equipment
in proper working condition. LESSEE agrees to make the Equipment
available far servicing by representatives of LESSOR al reasonable
times guring LESSOR'S business haurs, LESSEE will provide, with-
out charge to LESSOR, a suitable area within LESSEE'S premiscs
in ordar that LFSSOR'S agents or employces may service each uni
of Equipment and petfarm such repairs as can reasonahly he made
witnout removing the Equipmen!t trom LESSEE'S premisa. The
space will be well lighted, heated and ventitated, Where (he number
and lype of Equipment warrants, LESSEE wil orovide an adequate,
protected storage area and facilities. without charga, in ordar that
LE=S50R may maintain an inventory of supplies or parts required in

* the servicing of the Equipment,

8.3A It aay item of Equipment js aut of servica lor needad repairs, due to
normal use, LESSOR will promptly, alter natice by LESSEE, arrange
to repair such Eguipment, if LESSOR deems It impracficable to
promptly repair any such item of disablad Equipment, LESSOR will
temporarily substiiute simifar Equipment in good aoperating condition
until the cented Equipment s put into proper operating condition. Tha

It this Agreemant is NOT A FULL SERVIGE MAINTEN

85° 253-3664 p.3
System dz checking the arr pressure ot prneumanc ures week-
ly: (iv) where pattery-powerad Equipment s rented, maintaining the
proper fevel of water in the betledes, and instaliing devices neces.
sary fo effactusate isuch ‘recharging; and ) where L p, gas
Equipment is rented fumishingand storing L"'P, gas:fuel and cylin-

ders and changing such cylinders as required. © - “veq
. “ 8 T el e

ANCE AGREE-
MENT, the tollowing provisions will apply:

8.28 LESSEE will inspect the Equipment periodically during the lease
term. LESSOR will fumish to LESSEE a report after each such
inspection on the condition of each unit of Equipment and any repair
work thal may be required. :

6.38 LESSEE agrees to perorm, at its own cost and expense, accarding
10 LESSOM'S manuals for maintenance and operation, ali
Equipment maintenance, service and repair {including both taboc
and materials) including, but not limited to: .

(i} Daily maintenance such as (i} the making of a routine chack of
each ltam at the beginning of each shift; (i) supplying all necas-
saty fuel (gasoline, electric current or L, P. gas), replacement oil
and water: (iii) whare appficabla, checking the ofl level in the
crankease and water in the cooling aystem daily and c¢lhiecking
the air pressure o pnaumatic tires weekly: (iv) where battery-
powered Equipment is rented. maintaining the proper level of
water in the batteries, and installing devices necessary ta effec-
tuate such recharying; and (v) where L. P, gas eduipment is reni-
ed, tumishing and storing the L. P, gas fual and cylinders and
changing such cyllnders as required.

(if) Praventive matntenance setvice (par lubrication charts in manual).

(uy Repairing, overhauling or adjusting ot driva ling, drive axle, up-
rights, sleering gear, steering axle, hydraulic system brakas,
power steering components, chains; and on gas-powered
Equipment, lhe engine. engina accessories, belts, cluleh and
transmissions: and on banary-powered Equipment, the electric
drive and pump motors, and all other routine repair work
required to keep the Equipment in good aperaling condition,

{iv) Repairing, overhauling or adjusting of batlery arnd charging
Equipment, where baltsry-powered Equipment is reated.

(v) Replacing or repairing of tires.

(vi) Repairs that may be required as determined by LESSOR during
ita pericdic inspection and report to LESSEE.

6.48 LESSEE will, at its own expense and until the relum of the Equipment
at the expiration of the fease lerm, maintain the Equipment in goad
operating order, repair, and appeatunce and, IN artecting mantenance
and repairs, will have such work performed only by qualified persons
who are satisfactory to LESSOR. If LESSQR, during any inspection,
delermines thal LESSEE has falled to perfonn ils obligations as set
fortn above with respect to any ilem of Equipment, LESSOR wil give
LESSEE written natice thereol. Unless LESSEE perfaams such oblig-
ations within 30 days from the date ol such notice, LESSOR will have
the right, but nat the abligation. to terminale the [ eazs and/or to par-
torm the maintenance, sarvice and rapair required to be performed by
LESSEE under this Agreement. If {ESSOR perorms such mainte-
nance. service or repair, LESSEE will pay LESSOR an amount equal
t0 LESSOR'S then noanal chargs to il sustomera for similar servives,
such payment to be made within thity (30) days after LESSEE
recaives LESSOR'S invoice with respact thereto.

TAXES.

LESSEE will he responsible for and pay when billed by LESSOR any and
all taxes, fees. or assessments. however designated, levied, or basad,
relating io the transfcr, use, possession or aperation of the E_quinment.
incluging Dut not inited to personat propenty taxes, gross receipls laxes,
privilege taxes, exwise iaxes, license taxes, and sales and use taxes,
together with any penallies, times or interest therean, and excluding only
{ranchise laxes and laxes measured by the nat incame At the LESSOR.
When personal property taxes are nol billed on an item basis by the
respective governmantal autherty, LESSOR will delermine the appropriate
tax liabilities attributable o the leased Equipment on a reasonable basis.
LESSEF will give immadiate notice o LESSON of any atachmernt, tax
notice, or inquiries fram taxing authorities congerning the Equipment,

15000 199
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LABILITY OF LESSEE.

sion, use and operation ‘of the Equipment lrom the moment of dalivery to
LESSEE to the moment of return to LESSOR. Unless direclly caused by
LESSOR'S sole nagligeara, LESSEE agreee to indemnify and [wid
LESSOR, its officers, directors, stockholders, empioyees, agents and rep-
resentatives harmless fram any and all of the following whether the same
be actual or alleged: ali loss, damage, clsims, suits, taxas, liens, penalties,
fings, Hlagility and axpancs (incliding attorncys’ fees) arising in uny man-
neér as a result of the breach by LESSEE, any agent, employee or servant
of LESSEE, any assignee of LESSEE and any other person using or in
possassion of the Equipment, of any term of this Agreement, or relating
directly or indirretly to the possession, use and Operation of v Equipment
including, bul not limited to injuries or death to persons or damagas lo or
destruction of property, claims and fiens for storage, labor and materials
and all loss ot and damage 10 the Equipment. Should LESSOR assign any
of its rights or delegats any of ita cbligations urder thiy Agreament,
LESSEE agrees that LESSOR, LESSOR'S assignee and the officers,
directors, slockholders, amployess, agents and representatives of
LESSOR'S nssignee, wiit be ontitied tq the indenmily pnuvided heralinder.

INSURANCE.

LESSEE will peovide and pay for an all-risk insurance insuring against phys-
ical loss of damaga to lhe Equipment in an amount satisfagtory to LESSOR.
LESSEE will slso provide and pay lui public badlly injury and progerty dam-
age lability insurance against loss caused Vy or arising trom LESSEE'S
possession, use or operatian of (he Equipment. The minimum limits lor such
liability insurance shall be not less than Qne Million Dallars combined
single Himil. LESSTL will furiish LESSOR witt certiticates of insuranca
evidencing such coverages and designating both LESSOR and its assigns
as addilional insureds and loss payees under the policy, Such certificates
shall provide for 30 days prior written notice by registerad mail lo LESSOR
of any cancellation or charye iwducing caverage, |he insurance $o provided
will bie effactive during the periad from the momen! of dafivery of each item
of Equipment under laase to LESSEE until the moment of retuen reccipt by
LESSCR. LESSOR reserves the right, but not the avligation, upan fajlure of
LESSEE to furnizh sucl vuilificates of Insirance ar upon receipt of a notice
oF cancellation or change reducing coverage 1o make such arrangements
for insurance as LESSOR balieves necessary. LESSEE will pay tar the cost
of such insurance upon demand.

THEFT OR DESTRUCTION.

If any of the Equiprment is stolen or disappears or is damaged to the extent
that it is impossiole to place i back inlo the same condiion as when
recaived (ordinary wuur and (ear excepled) ("Casualty QOccurrenca™,
LESSEE agrees ta reimburse LESSOR immediately for the loss of lhe
Equipment by paying LES30R an amount gqual to the then ungaid bal-

. ance of aggregate rental for such Equipment plus the estimated faic market

valua st the expivaliun of the Lease, tair market valoe is the value of the
Equipment obtainad in an ams length transaction between an informed and

‘willing buyer and seller, valued at its highes! and bes! use and not valued

at a forced sale or liquidation value, without deduction for_the costs of
remaval of Equiptient (rom Its current location at expiration of the Lease.
Upan receipt of such payment, LESSOR will assign title ot the Equipment
to LESSEE and LESSEE'S obligations to pay rent shall cease upon such
assignment and this Agraement will terminate.

QWNERSHIP,

itis expressly understood and agreed that this Agreement is a lease only
and LESSEE daes not acquire titla 1o any of the Equipment, LESSEE will nol
cause w allow any liens or mortgages of any kind whatsoaver to be placed
on the Equipment, LESSEE agrees that it will ngt take Any position on any
tax retums or ather fllings with any taxing authority which is inconsistent with
the status of this Agreament as a lease or LESSOR'S status as the owner af
the Equiprnent for Income tax purposas. LESSEE will not make any improve-
ments other than ocdinary maintenance and repairs to the Equipment with-
out the priar wiittan zpproval of LESSQR, LESSEE authorizes LESSQOR to
take any actions reasonably necessary ta perfect LESSOR'S interest in the
Squiprnarit, including, but not fimited 1O the filing of any financing staternents,
or other documents, with or withou! LESSEE'S signature, If LESSEE'S sig-
nature is required, LESSEE hareby appoints LESSOR as its aftorney-in-{act
l0 execule any such documents or financing statements. In the evant thar
LESGOA prepaurues and flles sucn nnancing statements, LESSEE agrees to
pay LESSOR a tee of 550, plus actual fiting costs.

DEFAULT.

12.1 Failure by LESSEE 10 make any payment when it is due, it such
-dafault shall continue for a period of 10 days after the date such
payment is due: .

RDelault Ly LESSEE in the penommance of any othar provision of this

.. Agreament, if such default shall.continue for a perod ot 10 days aftar
written notice of such default is aiven by | FRQOIA ta 1 ERAEZ.

LESSEE assumes all risks and liabifities arising from LESSEE'S posses- -

“AUDITIONALTERMS ANDCONDITIONS

14.

13,
16.

17..

18.

21,
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713.3 " The remedies provided by this Agreement in favor af LESSOR will'not
be ceemed exclusive, but will be cumutative and will be i addition to
all other remedies in LESSOR'S favor existing at law or in equity.
LESSEE hereby waivas any and all rights of setaft, The exarcics of
any rght or remedy avaitable to LESSOR will not Operate as a waiver
of any other right or remedy. The failure of LESSQR lo exercise or a
delay by LESSOR in exercising any right or remedy will not operate as
a waiver of such right ar any other right,

COLLECTION CQOSTS.

It LESSEE breaches any term or condition of this Agresment or otherwise
defaults. LESSFF agrees to pay all of LESEON'S cxpeanses incurrad in
exercising any of LESSOR'S rights under this Agresment, including but not
limited to, expenses for repossession, transgartation, storage, collaction,
and legal costs, including reasonable attomey's fees paid to an altorney
who is not a sgzlaricd cmployes, not to 2aceed the amount permitted by
agplicable law,

LATE CHARGE, :
It a payment dus hereunde: is regelved by LESSUH ore than 10 days
after ils scheduled due date, LESSEE shall pay a late charge equal lo 5%
of the unpaid amount of the iate payment ar maximum allowed by law,
whichever is less, but only once for ¢ach such late payment,

WARRANTY SERVICE.

LESSOR will deliver o LESSEE the factory limiled wamranty for the
Equipment lo enable LESSEE lo obtain customary warranty sarvine fue-
nished on e Equipment, Qther than deliverdng said factory warranty, there
are no rapresentations, promisas, statements or warranties, express or
implied, unless endorsed hereon in writing, and THERE ARE NO IMPLIED
WARRANTIES OF MERCHANTABIUTY OR OF FITNESS FOR A PAR-
TICULAR PURPQSE. IN NO EVENT SHALL LESSOR BE LIABLE FOR
SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES RESULTING.
FROM THE EQUIPMENT OR LLESSEE'S USE THEREOF.

ASSIGNMENT,

17.1 LESSEE will not assign, morgage ar encumber this Agreement or
any Equipment leased hereunder, nor sublet ar suter or permit the
Equibment to ha used by others without the prior written cunserm uf
LESSOR which censent shall not ba ynrzasonably withheld. As to
any assignment consented to by LESSOR (i} the term of such
assignment will not extend beyond tha final day of the term of this
Agrzement and (i) the righta of the assignee will be expressly sub-
ject to all of the terms of this Agreement. LESSEE undersiands and
agrees that it will remain lizble as g principal hereunder and will be
bound by all the terms and conditions of thiz Agreement notwith-
standing any express consent by LESSOR 0 any such assignment,
LESSOR will have the right to assign any or all of its rights and oblig-
ations al any time without notice to LESSEE and without LESSEE'S
consent. LESSEE acknowledges that LESSOR will promptly assign
this Agregsment tu Toyata Motor Credit Corporatiah.

SECURITY DEPOSIT.

LESSOR may use the Security Deposit to pay all amounts due under this
Agreement. It LESSEt pedorms all of its obligations under this Agreement,
the Security Oepasit will be returned to LESSEE at the axpiration or termi-
nation ot this Agreement. No interast, increase oc protits will be paid to the
LESSEE on the Sscurity Deposit.

REPRESENTATIONS AND WARRANTIES.

19.1 LESSEE represants and warrants thal any finangial information or
other information provided to LESIOR is true and aneurate. and any
information provided lo LESSOR lor inclusion in the Survey Repart
15 4 lrue and accurate statemant of LESSEE'S anticipaled use of the
Equipment.

LESSEE rapresents and warrants to LESSOR that the Equipment
shall only be used in a LESSEE'S trade or business and in compli-
ance with all federal, stata and local laws z2nd regulations. LESSEE
agress 10 maintain in good and legible condition any identification
numpers. labelz. tags and mthee markings wsed to identify Ihe
Equipment as LESSOR'S prapeny.

NOTICES.

Al poticas or demands porsuant to thiz Agreemant shall be in waiting, #sg
- deemed made whan sent by regular United States msil, registered ar certi-
< fied mall, relum receipt requestad, or other ovemight or exprass delivery, o

electromically with confirmalion of receipl to the sender, to the address set
harainy ar such other address 2o advized of in writing. -

GOVERNING LAW,

R Y
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12.2 * Default by LESSEE in the periormance of é'n;‘other;s\;sb
A = ; o e o an e nobh
gresment, if such default shall continye 107 2 perod of 19 days
written natice of sueh defautt is given by LESSOR 1a LESSEE:.
12.3 Institution ot a proceeding in reorganization, bankruptcy of insalvency
By or against LESSEE or it property in any count, which foceeding
1S not dismissed within a periad of 30 days; or.
12.4 LESSEE (i) is unable 1o Pay s debls as they became due, (i) makes
© anassignment for the benefit of craditars, (i) consents ta the appoint-
ment of a receiver of itsalf or of Ihe whala or any subalantial pait of fg
© praperty:
12.5 Any material misrepresentation of fact, cireumnstance ot breach of any
warranty or covenant by LESSEE, '

3. HeMEDIES.

13.1 I an Event of Qefault accurs, LESSOR may. at ils option, axercise
. 3ny one or more of the following remadies:

4. Proceed by avpropriste court action or actions, cither ut law or i1
equity. to eniorce pertormance by LESSEE of the applicable
covenants and taeens of this Agreement or to recover damages lor
the brauch of such ¢ovenants and lerms;

By notice in wriling ta LESSEE. tereminate this Agrestnent ag to all

or any of the Equipment. whereupan all right and interegt of

LESSEE 1o or in the use ol said Equipment will cgase. In such

event. LESSEE will deliver e Equipment specified in Aricle S

Or such other piacs ag May be deaignated Uy LESSOR, without

relieving LESSEE of its other obligations under this Agreemant,

LESSOR may. directly or Oy its agents. peacetully enter vpon the

premises of LESSEE without demand or notice, or other premisas

Whire any of the said Equipment may L r 15 reasonably beligved

L0 be wilhout demand or natice, and take possession thergaf:

. 52l any ot the Equipment a1 public or povate sale, as LESSOR
may determing, free and clear of any nghts of LESSEE and with-
oul any duly to account to LITG SEE witth respect to such sale or for
the procoeds thereot: o

d. Hold, keep wie or I23s¢ to wihers any ol the Equipment, as
LESSOR n its 30fe dscration may determine, free and clear af any
nohts of LESSEE and without any duty {0 account lo LESSEE wih
espect to such action or for any proceeds with raspect theoretg,

13.2 1n an Evenl of Delaull, LESSOR shall bave the right 10 immediately

tetminale lhis Agreement angd accelerate gt payments, charges and
ather amounte duc, LESSCE dytees AL will pay any expenses
including reasonable atorneys lees incurred by LESSOR in the
repossesson or seizure of the Equipment or in the enforcemem of
any night hereunder,

.
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DELAYS.

LESSOR will not incur 2ny liability to LESSEE tor any ctligations, if pre-
vented by wars, lires, strikes or other labor disputes. accidents, acts of God,
governmaental regulations o inlerterecice, shortages of labor or materals.
delays in transportation, fiun-availability of same from the manufacturer, or
ather causes beyond LESSOR'S contral, IN NO EVENT SHALL LES30R
BE LIABLE FOR SPECIAL OR CONSEQUENTIAL DAMAGES.

SEVENABILITY AND WAIVER,

Any provision cf this Agreement prohibited by applicable taw will be
inatteclive to the extent of such prohigiticn without invalidaling the remain-
ing prowisions herzol. The lailure of sither pany lo require Stnct pedgmmance
ol ary provision will no! dimuaish that pady’s ngnl thereafter o require singl
pedarmance ol any operalion,

PRIOR APPROVAL, o
s Agreement shall not be eftective until reviewed and acceptedl by
Toyota Motor Cradit Corporation, LESSEE shall not take delvery ol the
Equiprment until such tlime.

SUCCESSQRS AND ASSIGNS, .
This Agreement shall be Ginding on. and will rure 10 he benefit ol the
parties hereto and therr respegtive permilted successors and assigns

SURVIVAL OF COVENANTS, REPRESENTATIONS AND WARRANTIES,
The covenants, representalions. warranuias and indemnities of LESSEE
set forth in this Agreement shall survive the termination of thig Agreemoent.

AMENDMENTS OR MOOIFICATIONS,

This Agreement constitules the entire agreement of the paries. No rr}odifi-
cahon or amendment shall be etiective unless made in waling and signed
by bath pactag,

IN WITNESS WHEREOF, the parties have caysed this Agresment g be duly executed as of the day and yaar first above written.

Assighment of | sase Agreament:
The authonzed signature of the LESS0R below has the effeat of:

1. Accenting the terms and conditions of this Agresment; and

LESSEE: Fansteel, INC .

By: %M -
Title: _&Wuﬁ(ﬁ_‘_ Date: _/i{é/ﬂd

/el et

2. Assigning to Tayota Motor Credit Corporation all of Lessors fight, title and interest in and Io 1he leased Equipment and this Agreement, including all amounts to

become due ynder it,

Acceptance of Assignment of I case Agraemant:
TOYOTA MOTOR CREDIT CORPORATION
By:

Title;

Address: P.Q. Box 3457
Torranee, Catitornia 20510

LESSQOR: Prolifr Industrial Equipment Co., LLC

By:

Title; Date: , —
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ADDENDUM TGO LEASE AGREEMENT

" This Addendum to Lease Agrsement is incorporated into and made a part of that centain Lease

Agreement (Equipment] dated as of . __ (the "l ease"),’
by and between FHY}RMQL .1NC- as Lessee ("Lessesg”),
ang __ Prolift Industrial Equipment Co., LLE as Dealer/Lessor ("Lessar”).

" The fallowing armwisions are added to the lerms of the L_sase:
22, OPTION TO PURCHASE,

Lessar hergdy granus to Lessee the optian (the "Qption™) ta purchase the Eguipment descrived in
the Lezse upan termination of the Lease, subject to the temms and conditions set farth herein. The Qptian
shall be axarcised, i at all. by written natice to Lessor on or befare the cate that is 60 cays prior to the
expiration date af the term of the Lease. If Lesses is in default under any cf the lemms, cavenants and
conditions of the L2ase at the time that Lessee exercises the Option or any time thereafter, Lessor snzlt
have, in addition to afl of Lessur's ngms and remedies gravided in the Lease, the ngit to terminate the-
Option. In the event Lessee exerctses the Option within the time period set forth abave, Lesses shall
celiver ta Lassar, upan termination of the Lease and payment n full of all rents and cahganonr cue undaer
the Laase, the amountof ____ ONE _ Dollars 3__1.00 )
for eacn unit of Equipment purchased by Lessee hereunder, plus apphcablc seles or use tax. Lessac snall

execute and deliver 10 Leszee all dacumnents necessary o effect vransier of ownershio nt the Equiceent
uoEN TuCh paymeni Dy Luyses, LESSUR MAKES NG REPRESENTATION QR WARAANTY, EXPRESS

OR IMPLIED, AS TQ THE CONDITION QF THE EQUIPMENT A5 QF THE TERMINATION DATE OF
THE LEASE AND LESSEE SHALL PURCHASE THE EUUIPMENT IN (TS “AS-IS” "WHFRE-IS" COM-
DITION. In the =vent Lessee coes nol elect to exercise the Opuoa, ne Scutoment snall De rewrne 0
Lassor upon terminauon of the Lease pursuant 1o the terms of the Lezase.

30. USE QF EQUIRMENT,

Lagses hereoy warrants and represerts thal Lessee 15 nat leasing the Eawnment for parzonal,
family, huusenola or agacultural purposes. ’

In WITNESS WHEREQE, the uncersigned have executed this Acgancum in Lease Agraemant
uf \he qate first set torth in the Lease.

Lessae Lessor
Fansteel, INC __ ProLift Industrial Eguipment Co,LLC

%‘iﬁmgj By:
Title: WW WL e

ACYNOWLIDGED AND AGREEU:
TOYOTA MOTOR CRERIT CORPORATION

Sy

TAOZ 181900390

Title:

"
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IN THE UNITED STATES DISTRICT COURT

IN AND FOR THE DISTRICT OF DELAWARE

In re: : CHAPTER 11

FANSTEEL, INC., : CASE NO. 02-44-JJF
: (Jointly Administered)
: Hearing Date: April 24, 2002 @ 12:30 p.m.
Debtors. : Response Date: April 17, 2002

ORDER VACATING THE STAY PURSUANT TO 11 U.S.C.

SECTION 362 AS TO THE TWO MODEL 42-6FGCU20

FORKLIFTS, SERIAL NUMBERS 67304 and 67305, ;

AND ONE MODEL42-6FGCU25 FORKLIFT, SERIAL NUMBER 60281

AT WILMINGTON, DELAWARE IN SAID DISTRICT

THIS DAY OF ,2002

THIS MATTER, having come before the Court by Kristi J.
Doughty, Esquire, attorney for Toyota Motor Credit Corporation,
on its Motion for and Order vacating the automatic stay
provisions of Section 362 of the Bankruptcy Code; and

IT APPEARING that Toyota is the owner and lessor of two
Model 42-6FGCU20 Forklifts, Serial Numbers 67304, and 67305; and
one Model 42-6FGCU25 Forklift, Serial Number 60281 and is now in
possession of said Forklifts, and,

IT FURTHER APPEARING that there has been service of the
Motion and of the pleadings on the Debtor and attorney for

Debtor; and,



IT FURTHER APPEARING that no responsive pleadings have been
filed with the Clerk of the United States District Court for the
District of Delaware, nor served upon the attorneys for Toyota,
and good and sufficient cause appearing for the entry of this
Order;

IT IS HEREBY ORDERED, ADJOURNED AND DECREED, that the stay
pursuant to Section 362 of the Bankruptcy Code, with respect to
Toyota Motor Credit Corporation's enforcement of the Leases are
hereby vacated.

IT IS FURTHER ORDERED, that Rule 4001 (a) (3) is deemed not
applicable and that Toyota Motor Credit Corporation may
immediately enforce and implement this Order granting relief

from the automatic stay.

UNITED STATES DISTRICT COURT



IN THE UNITED STATES DISTRICT COURT

IN AND FOR THE DISTRICT OF DELAWARE

In re: :+ CHAPTER 11

FANSTEEL, INC., : CASE NO. 02-44
: (Jointly Administered)
: Hearing Date: April 24, 2002 @ 12:30 p.m.
Debtors. : Response Date: April 17, 2002

CERTIFICATE OF SERVICE

I, Kristi J. Doughty, hereby certify this 12th day of
March, A.D. 2002 that one true copy of Toyota Motor Credit
Corporation's Motion for Relief from the Automatic Stay Pursuant
to 11 U.S.C §362(D), proposed Order, and corresponding Notice
was delivered via first class mail to the following persons on

the attached service list.

77!

Krifti J.g?bungy (Wo. 3826)
P.Ol Box 7
Odessa, DF 19730

Counsel for Toyota Motor Credit

Dated: March 12, 2002



Laura Davis Jones, Esquire
Rosalie L. Spelman, Esquire

Pachulski, Stang, Ziehl, Young & Jones P.C.

919 Market Street, 16th Floor
P.O. Box 8705
Wilmington, DE 19899-8705

Vito I. DiMiao

Parcels, Inc.

4 East Seventh Street
Wilmington, DE 19801

James E. Huggett, Esquire
Klehr, Harrison, Harvey, et al.
919 Market Street, Suite 1000
Wilmington, DE 19801

Peter S. Clark I, Esquire
Reed Smith LLP

2500 One Liberty Place

1650 Market Street
Philadelphia, PA 19103-7301

Bankruptcy Management Corporation
Attn: Julia Hasenzahl

1330 E. Franklin Ave

El Segundo, CA 90245

SERVICE LIST

Hamid Rafatjoo, Esquire

Pachulski, Stang, Ziehl, Young & Jones P.C.
10100 Santa Monica Boulevard, Suite 1100
Los Angeles, CA 90067

Tobery M. Daluz, Esquire
Reed Smith LLP

1201 Market Street, Suite 1500
Wilmington, DE 19801

John D. Demmy, Esquire
300 Delaware Avenue
8% Floor, Suite 800
Wilmington, DE 19801

David Buckbinder, Esquire

Office of the United States Trustee
844 King Street, Suite 2313
Wilmington, DE 19801

Ellen W. Slights, Esquire

U.S. Attorney’s Office

1201 Market Street, Suite 1100
Wilmington, DE 19899



Patrick M. Goy, Managing Director
Lincoln Partners

181 West Madison Street, Ste 3750
Chicago, IL. 60602

James R. Curtiss

Winston & Strawn

1400 L Street, N.W.
Washington, DC 20005-3502

Securities & Exhange Commission
15" & Pennsylvania Ave., N.W.
Washington, DE 20020

District Director

IRS

409 Silverside Road
Wilmington, DE 19809

Securities & Exchange Commission
Atlanta Regional Office
Branch/Reorganization

3475 Lenox Rd., N.E., Suite 100
Atlanta, GA 30326-1232

SERVICE LIST

Adam G. Landis, Esquire

Klett Rooney Lieber & Schorling
1000 West Street, Suite 1401
Wilmington, DE 19801

Foothill Capital Corporation
161 North Clark Street, Suite 3590
Chicago, IL 60601

Richard Burkhart
7205 Chagrin Road, Suite 4
Bainbridge, OH 44023

Richard Lucy

Brighton Properties

2401 East El Segundo Blvd., Ste. 430
El Segundo, CA 90245

Valerie L. Sheaffer
Schulte, Roth & Zabel LLP
900 Third Avenue

New York, NY 10022



Secretary of Treasury
P.O. Box 7040
Dover, DE 19903

Secretary of State
Division of Corporations
Franchise Tax

P.O. Box 7040

Dover, DE 19903

Jeffrey W. Courter

Nyemaster, Goode, Voigts, West Hansell
& O’Brien, P.C.

700 Walnut, Suite 1600

Des Moines, IA 50309-3899

Mark G. Claypool

Knox McLaughlin Gornall & Sennett, PC
120 West Tenth Street

Erie, PA 16501

Jeffrey S. Sabin, Esquire
Mark A. Broude, Esquire
Schulte, Roth & Zabel LLP
919 Third Avenue

New York, NY 10022

SERVICE LIST

Brad C. Epperly

Pingel & Templer, PC

3737 Woodland Avenue, Suite 437
West Des Moines, IA 50266

Charles L. Finke, Esquire
Assistant General Counsel
Rhonda N. Baird, Esquire
Office of the General Counsel
1200 K Street, N.W.
Washington, DC 20005-4026

Bruce W. McCullough, Esquire
McCullough & McKenty, PA
824 Market Street, 4" Floor
PO Box 397

Wilmington, DE 19899-0397

Rhonda N. Baird, Esquire

Pension Benefit Guaranty Corporation
Office of the General Counsel

1200 K Street, N.W.

Washington, DE 20005-4026

Susan D. Profant
P.O. Box 25300
Bradenton, FL 34206-5300



Vivek Melwani, Esquire

Fried, Frank, Harris, Shriver & Jacobson
One New York Plaza

New York, NY 10004

Edward B. Rosenthal, Esquire

Rosenthal, Monhait, Gross & Goddess, P.A.

Mellon Bank Cente, Suite 1401
PO Box 1070
Wilmington, DE 19899-1070

Patricia Schrage

U.S. Securities and Exchange Commission
Northeast Regional Office

233 Broadway

New York, NY 10279

Jeffrey N. Rich, Esquire

Elizabeth Singer, Esquire

Kirkpatrick & Lockhart LLP

1251 Avenue of the Americas, 45th Floor
New York, NY 10020-1104

Ms. Leah Tremper

License Fee & Accounts Receivable Branch
Office of the Chief Financial Officer

U.S. Nuclear Regulatory Commission

Mail stop T-9E10

Two White Flint North

11545 Rockville Pike

Rockville, MD 20852-2738

SERVICE LIST

Lori Robertson

Linebarger Gogggan Blair Pena et al.
1949 South IH 35 (78741)

P.O. Box 17428

Austin, TX 78760-7428

Jerrold S. Kulback

Archer & Greiner, P.C.

One Centennial Square

East Euclid Avenue

P.0O. Box 3000

Haddonfield, NJ 08033-0968

Marc Fenton, Esquire

Bank One, NA

1 Bank One Plaza, 11% Floor
Chicago, IL 60670

Richard Gladstein, Esquire

U.S. Department of Justice
Environmental Enforcement Section
PO Box 7611

Washington, DC 20044

Ellis Merschoff, Regional Administrator
Attention: Dr. Blair Spitzberg

U.S. Nuclear Regulatory Commission
Region IV

Harris Tower

611 Ryan Plaza Drive, Suite 400
Arlington, TX 76011-8064



Ellis Merschoff, Regional Administrator
Attention: Dr. Blair Spitzberg

U.S. Nuclear Regulatory Commission
Region IV

Harris Tower

611 Ryan Plaza Drive, Suite 400
Arlington, TX 76011-8064

Document Control Desk

U.S. Nuclear Regulatory Commission
One White Flint North

11555 Rockville Pike

Rockville, MD 20852-2738

Frances Gecker, Esquire

Joseph D. Frank, Esquire

Freeborn & Peters

311 South Wacker Drive, Suite 3000
Chicago, Illinois 60606-6677

James M. Malley

Angelo, Gordon & Co.

245 Park Avenue, 26" Floor
New York, NY 10167

Claude D. Montgomery, Esquire

Salans Hertzfeld Heilbronn Christy & Viener

Rockefeller Center
620 Fifth Avenue
New York, NY 10020

SERVICE LIST

Stuart Treby, Esquire

Assistant General Counsel

Office of the General Counsel
Attention: Stephen Lewis

U.S. Nuclear Regulatory Commission
Mail stop 0-15D21

One White Flint North

11555 Rockville Pike

Rockville, MD 20852-2738

John Cordes, Solicitor

U.S. Nuclear Regulatory Commission
Mail stop 0-15D21

One White Flint North

11555 Rockville Pike

Rockville, MD 20852-2738’

Melvyn Leach

Chief Fuel Cycle Licensing Branch

Office of Nuclear Materials Safety & Safeguards
Attention: Ms. Leslie Fields

Mail Stop T-8A33

Two White Flint North

11545 Rockville Pike

Rockville, MD 20852-2738

Jeanne M. Jorgensen, Esquire

Allen Matkins Leck Gamble & Maliory LLP
1900 Main Street, Fifth Floor

Irvine, CA 92614-7321



