
..RVIE CCP~V' 
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.  

WHITTINGTON & AULGUR i ; 

KrCsti Je o htyo (No. 3826) 
Co nsel for oyota Motor Credit Corp.



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 is 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 returne1 to 

Toyota at the conclusion of Lease One's term.



4. Toyota is 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 ii 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 

Rob rt T. Aul r, Jr. (No. 165) 
Kri'sti J. Doughty (No. 3826) 
P.O. Box 617 
Odessa, DE 19730 
Counsel for Toyota Motor Credit 

Dated: March 12, 2002



EXHIBIT "A"



Tmcr- :... .TOYnTA:'MOT C-R'EDI.T'CORPO),.TIýON 'ýL,.,ES.- NO. _ -E.E,.  
(TMCC USE) 

-71LLEASE AGREEMENT a :'LEASE DATE:I- • 4 
.(EQUIPMENT) 

LESSEE - NAME AND ADDRESS OF PRINCIPAL OFFICE: . DEALER NAME AND BUSINESS ADDRESS: ! /.LESSOR .- N M N 

Fansteel, Inc . . . -' ProLift Industrial Ea.:uPment Co.  
. .. , ,_ - i.  

-°OB' l.39-2' "il d.. .... P.O 0 -~ 9907 .....  

-Lzi g•' ...... llc;",Y 140269 " - :• 

ADDRESS O El Partnershiip orporation.:~'dr'"n "-- :S;', , :", : 
ADDRESS OF LOCATION OF.EOUIPMENT!:;. .:ý ',ý •• .r:;'•,'+ ¢ . . - . .:+;%-:. ,•.. -... ... .... •.  

Il in'oi & -"a-'tion•. .1 alI..sw eC.  

Insurance Cor' ny or Agent: i ' Ins;rance CO ..... "e .. Phone No. 6944500 Adrsl • , P .u•'.:-. ,Smithfield -. .t
2 200.Pit. .PA 15222 +.  

This Ask± SERVIC Agreement. is not a FULL SERVICE MAINTENANCE AGREEMENT. ' ... ."?.. '' .,.:, ...  
The following Exhibits, ifiny, are attached hereto and inco rte• hrein by hi'eferen ' 

Exhibit "w" N/A j"'-'.'. -Exhibit "B" . N "'.'. .'' , 1. LEASE OF EQUIPMENT. . j" I " ' ... ' .... .... ".' .•".Ii"-' ,,'.'." 

Subject to the terms and conditionsof this.Lease.Agreement.("Agreement"), LESSOR hereby re.nts to LESSEE and. LESSEE hereby rents fI-orni. LESSOR, "the folowir'g material handling vehicles complete with all additions, attachments and accessories and all other material handling vehicles desc-ribed on a "Notice of Del iery ("Notice of Deliver"'J e6ecuted by LESSOR and LESSEE from time to time in the form of Supplement No.1 attached hereto and incorporated 
herein'by this ... ferenceý'collectivey referred tO a's'the "Equiprment"): - ",- '. "' "' ', - ' .."..' ' "'-.., 

" : ITEM .  

-N. QUANTITY O ESCRIPTION / SERAI0 MOTLPER TEM 'TO , EOITPRIE '.UANI '""" " I SRIAL NO MONTHLY.RENTAL - -INITIAL.TERM . SECURITY.. -,HOURLY OVERTIME RATE •'" " ''' " " -- " . "' - • ER T EM .. . .. . ... . .. - D EPO S IT + .. P E R ITEM " 

1 -(2) "Toota Forklifts:h.2-•6Cu2o.s $2Ah.90 Eat A0 

'189 FSV Masts. "" ks ..47.. Fr ..  
Sideshifts S/" -""67jo1,4 a. .'.'." ".  

"."6 7 3 0 5"' :' ,:: • . . . ::,' "-:.. .. . . --. .. .. .. . ". .

Ar tq ufpen_ rented hereunder is sente8'li LE.SOý's;•a-rý set forth above and will be used by LESSEE in LESSEE's operation at the address set orth above and as*descrbed n a Survey Reportyexe'o't~d o, ESSOR and LESSEE (the "Survey Report"). LESSEE shall no r'e•rn•o''e 'hany- F Euipment to any other place withoutLESSOR's prioý written*co 0.e "5 'J ' '.. " . ....... :: [to"'.o.-"c:.'L .- . •,.c-,".,...o-. '-'.,".." 

Where battery powered Equipment is rented, any additional bAte.es'ad ha ' h " above and n t 
cargers~a th as .v d''o n included in the rrionthly ren' a per item shall be rented at the-additional sole cost and expense. of LESSEE.  

The .rentals sho'wn above have been calculated on 'the basis of-information supplied by LESSEE and.data developed by LESSOR ,.as set-forth in the ,Survey 

If.an hourly ovetimne,rate is shown abov• 'the h6rlyov.,rtme rt. will apply to each hour of use of any Equipment in excess of , hours in an'y 6calendar quarter as determined by the hour meter or othermrn'edihýdical devide used to recoid hours of.use supplied with the Equipment ("hour meter.':) Readings of the ho.ur meter will[ be taken and billed by LESSOR quaý.edly. If. inQXhour meter on .any Equipment fails to function, thereby rendering an hoour me er reading unavailable for such Equipment,. the hours of use will be ascertal/ed by computing"the a.erage num ber orf hours per 6nonth that the Equipment Was used during the previous 3 months of recorded usage (or in case such previous period of recorded use shall be less than 3 months, then .during such iesserp•eriod) and multiplying the monthly average so computed by the number of months, or fractions thereof, during which said hour.meter for such._Equipment shall ha ve failed to function. LESSEE agrees to pay said overtime rental chargei7"Wi-iýi0 days from the date of LESSOR'S invoice for such charges.  

2. TERM AND RENEWAL.

2.1 The original term of rental of the Equiprment~w i comec wit the co mmence with the 
delivery thereof and, unless sooner terminated as proviided herein, 
will continue for the number of months set forth above under "Initial 
Term" (the "Initial Term").  

2.2 The Initial Term will be extended automatically from mon*th to month 
after the expiration thereof unless either of the 'parties gjv~es notice 
to the other of an-intention to terminate such rental at least 60 days 
prior to the expiration of the Initial Term, or at least 10 days prior to 
the expiration of any extended term.  

3...' 
3. RENT. " :'in'... .. ' 

LESSEE will pay the month y rental stated n ticle i with resopecttoeach "item ci Equipment commencing on the day of delivery and continuing on 
.... �.the 'same day of the moneti• of each successive month the/eafter during; 

"•the- lhit(iaTerm_',SA'.xended "pursuant t6"Seclio '1ý-.5e',* e'ohti;1h4..  
Equipment is returned to LESSOR. All rent and other sums 'ayable to6 
LESSOR will be paid 1o Toyota Motor Credil Corporation at the address 
set forth below is signature or at such other address as Toyota Motor 
Crcdi Co'Drooration maf / n ,vir-lmin '[ir,-t Irrm ',,' ,...

until the rented Equipment is put 'into proper operating' condition.  
"The substituted Equipmrent will be as nearly practicable *ofthe same 
capacity and general specifications as the rented Equip.ment; pro
video, that LESSOR will not be required to provide-specializ"ed 
attachments or accessories, or to.make special alterations to the 

-,substituted Equipment: Such substituted Equipme6nt will, while in the 
._ . " service of LESSEE, be subject to the terms and conditions and the 

- payment of rentals and charges provided.in this Agreement.  

6.4A Obligations of LESSEE - LESSEE, at its 6wTn coýs and expense, will 
:.',be res~ponsiblefor ftle 'normral iheds require' for'the Equipment in 
'its daily ope~ation, 'including,'(i) the making of a routine check of 
"eachr unit at the beginning 'f each shift: (ii) supplying alJ necessary S..." -uel agsolih7le't~lfbcFri'6'crbnrb L';C: •3,:a.')-r&-pl•eeh5~t oil 'anc 

'- Nater (iii) whore applicable, checking the oil level in the crankcase 
"and water in the cooling system daily and checking the air oressure 
or oneumatic tires weekly: (iv) ,vhere battery-Pooered EuipmEnt is



* ,,4 ,. - - .A oiatoso L.E LLzSI::1 at its'own cost and expense will ; LESSEE-wilt haythe mohthl' I' rnaistated in Articlewthrepft to each be,--, re the normal needs required o•r the Equpe i •.: .:.,.•tern of.Eqfpenii comm~encing on-,thedatvery.nd..co.t.nu-- g or . ' itsdaiy o- ,n, including; (I) the making of a routine check of the. same. d hp e.. oa ,n ef- di. a6 unit ... beginning of each shi-t; (4) 1-yng all necessany 
Equipment is returned to LESSOR, Al rent and'otler su aetp ' water (i") ••h6re.applicabe, checking the oil Vein thcrankcase .. .LE.S.SO..R-.,I.be paid to Toyota for Credi Crraton at he'address -.........-. an- water in the co6ling system daily and checking the air pressure set foirt `bde-,i. its"signa!ure or at SUch other_ address as.Toyota Motor '::' of pneumatic tires wveekly (iv) where battery-pdwered Equipment is ..CrecfiLC doporaioyr in, iwritig direct traomi tihOvtoi. tie ... ;. rented, maintaining the proper leveFof water in the batteries, and 

DELIVERY~~~~'11 :iuri' ~~.~~~ishln d6vic6ý necess~r'/ td effectuate S crcharig aniv ~~ *~3 .A. ~ ~ where L. P. Gas Equipment is rented, furnishingadsoigL .  Wh~~~ quimen'Th%3ei~'redto ESS~ L~SO- ailF~5rpar an "' ~ as fuel and cylinde -rs and chdrngingi such cylindesareurd deliver to LESSEE a Notice of Delivery which wilf set forth separately for each item the following informationi• •nem umodr scripliohf the If this.Agreement is NOT A FULL SERVICE MAINTENANCE AGREE-.Equipment, serial number aina deliiei'ydate Atli-outH'LESSORI will try MENT, the following provisions will apply: 'uo' 4 ".p.g t6 dellver the'Equipnmnt by' thi deIveiY at:e 'requested, TIME OF DEUV- .' ':.- ' -. :.,-..- . .. *.  ERY IS NO-TF-THE ESSEN CE AND. LESSOR ASSUMES NO"L AI LITY 6.2B LESSOR will inspect the- Equipment periodically during the lease ' : FOR- SPECIAL, JNCIDENTAL OR -CONSEQUENTiALDAMAGES FOR ,, , , . term. LESSOR will furnish to LESSEE a report after each such * FAILURE TO MAKE DELIVERY ON SUCIH oATE7LES8 _6. LESSEE's -.- inspectiQn on the condition of ea.cb unit0f Equipment and any repair authorized representative will execute such Notice of Delivery and return , work-tha may be required..', it to LESSOR. Iq Deli.er a emy q 
•5.' RETURN:. .. O .E.v. .T ......... ) o'; ; f~ : ' ". .- 6.3B LESSEE agrees to perform at its own cost and expense, according 
.' 5'>RETURN OF' EQUIPMENT'• , -- !Ot.ý4.''m:. •b d ". ', to to,••' or. ma . . .. " 

.'e'ai r-, ,.-. to LESSOR'S manuals or mantenanceand operation, all Equipment 5.1 LESSEE will return all of the Equiprhgn at t if' arli '.maintenance,.service and.repair ,inclpding both abor and materials) 
termination of the lease term, freight prepaid to a point desi d : ,.including .butnot lirited t-.  "1 ':[by LESSOR. The-designated n Jen *enat• ed th*n,. 11 iln but. •ot limited to-n Lp co v a e a - . ..•. a, Daily maintenance such as (I) the.•making-of a ouuine check of ..... -.--. e. bs. L a snessTE Irimnwirllteirn'ed in safe - item at the beginning of each shift; (ii) supplying all necessary operating condition. , --:. .- *". ' . .. o...m . ' . s, . '- .-.-. fuel (gasoline, electric current or L.,P.. Gas)_,-replacement oil and 5.2 Fo the purpose of this Article the phrase "safe operating condition" v. , . v. water; (iii.). where applicable, checking the oil leveltin the crankcase will mean that the Equipment loaded to its rat....... 6...hs n a7)•f..p.. , i,, and water in the cooling system daily and checking the air pressure s . issng or 1ren compornen s or accessories}",s~t'u MiISsi'•Y; roe a d 6o.i.r e o'e n ot"" Ie6l" r" as (li)T t6arts"b od e its :-.;i;-,- of pneumatic tires weekly.; (iv) where battery.powered Equipment.  own- ..ower and iil-" (l•s not I, ekii''a d ht,' lertr•aroi f'iJe"?n 6ofher is rented, maintaining the proper level of,water in the batteries, 

• ,"," udsK-, - ,. .. .. .nor h s in f. ar j .a2nd, and installing devices.necessary to .effectuate such: recharging; 
•:""" ad re'verse (v 6 s esorma I ri ht and loft' in both" 16rwad and " '5 nr r�gt'.- -ot.t ...... ad s -- _ on, and (v.) where L. P..Gas Equipment is rented, (unishing and storing .revers.v)is •able• to .stop by means of se'9e.'b "'ia safe :.., er-'.. the '. P. Gas ifeland cylinders. and changing such cylinders as , .ditaifanebod. both' frwdrd a'd is d tilts required. ro >.:'.-, -.  

, see i.ih t fd,1d tn, if , ,-,"VI.,'. b: Preventive maintenance service (per lubrication charts in manual).  r, .f to -....... cRepairing..overhauling or adjust-ng;of d.riv.etine, drive axle, up". ,.nctiwl ;�ve. Ii• sediteanl 3n;-3.! 0 i- rights, steering gear, steering ax- .hydrauli, 
system brakes power 

• •- .... If: al•l '"'.........ho•r, p•'6'i3n br6'k&'6Rdd h flgie opti.n'0 •cn lo ::-,, ;. ..... engine, engine accessories belts, clutch and. ransmisspns; and .. i the Epmet rtiot u n t I ' .,: .. or-.batery-powered.Equipmen. the electric drive and pump S..."LESSOR'vill bill"LESSE~ fo(r the arh"Yuird•:f: L.ESSOR'S the:i'io-nrmal ,••-'. •.,motors,; and :all oth~er-routine repair work. 'requir'ed to keep the 
.. .chargeto its customers for any, repatrs snecessar ce theg er 
Eqhipment in safe-'opeabnrgScondif~oi,*2 regardleds. 6~,rAwhether •...j, . d. d.Repairing, overhauling. or adjusting of battery andJ charging Equip
S. - .sLESSOR actually perorms such repairs and LESSEE w a suchered 

- . ,:,--,,. ,. ', d. -- , .I ... . thereof. ' . .! :. - .f '. e. Replacing or repairing of tires. .,. . , ha r, and 5... 4,,', . .............. . ... .. ... 1. Repairs that may be required as determ ned byo ESSOR during 
6. MAINTENANCE, CARE AND INSPECTION.' -L', itspeioic.n.eci.nan....r.t.LESE..  

6 " •' .1. LESSEE will keepIthe -d''' nu !e , , ;. . :,.I,. .. . . . ....  ul-ranedin-u seep f LESSEE'"lLEt'SEew'ls re ,:','.-64 LESSEE will, at its own expense during the termereot and until futh-aintedquimntuse epoyeraes oft drierE SEEverheadguard assur lod" .... :'-:. 'th return o1 the Equipment• at the expirate io,.f the lease term, tharet th eno its pesto ated wia adrers noerhead guard andloa maintain the Equipment in good operating order, repair, and appearqbackrest extension ialled.ope n LESSEE ag,-rees eto ope ae the Equip, ance and, in effecting maintenance and repairs, w l have such work ment within its rated capacityandrnaotrs o alter orS.-wmodify the.-. :?..- pormed onlyt by-qualified pertions who-rented.factor, tdES

Equipment.... .;.. • : ., . .-'a.,"r I ....... SRpa. If L a SSmaR be rinnjredn,, , dtrin-,n e ,,,,f . dur" I ng 

If SE this Agee ent isip6 ah' coerd

If this Agreement is a FuLL SERVI'CE MAINTENANCE AGREEMENT, 
the folowi - -ng ;is.n,,w .ia s - l i-'.' .' - .  

6.2A Obligations-of. LESSOR -.Subject to- th ':P-erformance by LESSEE 
of its obligations with respeci t6 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 LESSOR at reasonable times during LESSOR'S business 
hours. LESSEE will provide, without charge to LESSOR. a suitable 

. - area within LESSEE'S premises in order that LESSOR'S :agents or.  
employees may service each unit of Equipment and perform such 
repairs as can reasonably be made without removing the Equipment 

-D from. LESSEE'S premises..- Te spacewilh-be- well lighted, .heated 
and ventilated. •-herei the number and type of Equipmernt warrants, 
.LESSEE will provide an adequate, protected storage area and facil
ities, without charge, inuidrde-'that LESSOR may maintain an inven

.tory of supplies or parts."requi.red in.the serývicing of th-eEquipment.  

6.3A 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 LESSOR deems it impracticable to 
promptly repair any such item of disabled Equipment, LESSOR will 
temporarily substitute similar Equipment in good operating condition
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has failed to perform its obligations as set forth above 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 a:d repair required to be per
formed by LESSEE under this Agreement. If LESSOR perfoims 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 
after LESSEE receives LESSOR'S invoice with respect thereto.  

7. TAXES.  
LESSEE will be responsible for and pay when billed by LESSOR any and 
all taxes, fees, or assessments, however designated, levied, or based, 
relating to the Equipment or the lease thereof, or the transfer, use, 
possession or operation ofa-the Equipment,-or- any 'combination of. the 
foregoing, including but not limited to personal property taxes, gross 
receipts taxes, privilege taxes, excise-taxes, license ta4es, andsales and 
use taxes, together'.w'ith, any",Ipenalties, fines or',interest thereon, and 
excluding only -ranchise Raxes and tax.s measured.b'y"the neLincome of 
the LESSOR. When p-ersonal property taxes are not billed on, an item 
basis by the respective gov'ernment'al authority, LESSOR will determine 
the appropnate tax liabilities attributable to the leased Equipment on a 
reasonable basis. LESSEE will give immediate notice to LESSOR of any

np:Ai to-ia



2 ;-: CQNfl' NS-' Gt''.~ - .. .  
attachment, tax notice, or inquiries rc ,gw 

rnn nýry righ~cor re. ~y dvailable to LESSOR wilt not operateras;_awýriver'ot 2 rtaxes--fees, o~rgses~sss~ýri5eferred to herein.> z"''' " .. - any "her right of remedy. The failure of LESSOR to e xercise. d,.,. -' " ..........OF..E...........A.i" 7 iO't,• • ,m, ;<.:©by LESSOR in exercising any right or remedy will not operae' as atwaiven.  
8 *"A L .OF- LESSE . . . -. " SUh-rig'h I 'otherca-.h _.-;- . ...  

SLESSEE assumes all risks and liability. arising.ftr.om-LESSEE .possession, 14. LATE CHARGE. .. , .
.... se-arid 'operatiof-rof-ýthe' Equiprrrent-tfromh•-ne-moment--oh -delive6y to -- If-a payment due--hereunder -is-received by. LESSOR more th•an -10 days 

LESSEE to the moment of return-to LESSOR. Unless directly caused by alter its scheduled due date. LESSEE shall pay a late charge equal to S--LES'SOR'S- soe-TrregItgence,- LESSEE-aF6e1T.--imdehniftŽ-an&d -hold I .--5/ of the-unpaid--amr6unt-ct-the late pament•bi-t-onlyonce-or each such 
LESSOR harmless from any and all of ýhe following whether the sarhe be late payment.  SactLfal-or..alteged-at a .s; •: -1..•. ... ., ,. _ 

Sfin1s. Riability andRexpeCnsE .(including attor.eys'..es):.ari1sinq,;n any'manner 15. WARRANC Y:-SE-VICE_,:.. Q.,_.  
as a result of the breach by'LESSEE•ariy.agent employee:.r.-servant of LESSOR will deliver to LESSEE the-factorytmted warrant o.  . ... . . .. ... . . . . . ... .. ._ . ... ..y . ... . . tty - o .r,,[b .  LESSEE, any assignee of LESSEE and any other person using or in . Equipment to enable LESSEE to obtain customary warranty service fur
possession of the Equipment, of any term of this Agreement, or relating n i rushed on the Equipment. Other than delivering said factory warranty.  r- -directty or---thectty-to-t3ssessbT'-asearrd•.peran-of-th`-ýoment--'---there-are-to-Fepresenatianso--profnises, slatements-oF-warenties•rexpress--t n . 'd]incuding'•but iolmited'to n _p-erso or. damq.gs to.or:- -Io:mplied, uLtfCess endorsed-:.here.Jwrjt tg, and...,HERE ARE NO, 
destruction of property, claims and liens for stoirae lao n aeil 4PtDWRATES.F _ F _tNENTOR 

oL assign 1 A- P-A RTI C--LAR-PRPOSE.--N-NO EVENT SHALL--LESSOR BE-i 
any of its rights or delegate any of is obligations under this Agreement, RESPONSIBLE FOR SPECIAL INCIDENTAL OR ,CONSEUENTIAL" "."LESSEE'a'greesdt'-SSOR,"tES•SOR'S s's~signee~and't'hbffice' e7' 2• "AMAGES. RESULTING'FROMTHE:EQUIIPMENT OR LESSEEIS,'USE-.  

* . .directors,. stckholder.s, emp~c.yees, agents and representatives of. THEREOF.  
"LESSOR'S assigne wilbe* etitled ien toi.,,ity d•.',, edh .eu nder.  

. . . . . . . .. . . .. . . _•__ ._ : U n ldirx.iiX 16. ASSIGNMENT_.. ..___. . . . . . . . .. -. ;'tx.  9. INSURANCE. • . .. 16.1 LESSEE will not assign, mortgage or encumber this Agrepment or 
LESSEE will provide and pay tor all-risk insurance againist-physica• loss any Equipment leased hereunder, nor sublet or suffer or pbrh-rit the " - d. -ai nt" tis to -ton, L,'E• t i•-,,"-,.'-.•Equipment'tO be used-.by oters without the prior-wittenconseht'of.  

S....'.•,...LESSEEr:wiltlsoS.provide: ari--LESSOR As.tJo any.-assignment consentedto .by, LESSOR (.i)the . mi-... dam 6 g e: lIi a bi[4~-T..in~s:u ranece, ag a.:• 4 s~ul sA. a-u s eol! by-c,,aJ'_g.f o•- :;-.•,teruae,.P ass om qwl. texedb on be]. of dy ,. h - , .bro dmaelib~t~inoane gana~os~cusd by or .sigfomr __ ýerno suh as vne ill not extendl bayond.,the ftinal day oqf. the-,, ..,LESSEE'S possessioný use or-operation ot the .EquipTent. The minimum term of;this,•,geemenL an4 (ii) 'ih..4i ghts.of ,t... ass igee wilt be 
limits for such liability insurance shalt be not less than One Million Dollars expressly subject and sub6rdinate to ll o'f'tH"r of fhis 'Agree•--- corobioed-single-limiLLESSEEwULtIof~isb.LESSO~l with LediftiLcates of weoA~tia. ,axpre~s.slyr•Ecog~onz~etdao~d_.cknowiedfged thtLES 

i nsiii.ce evidencing sud.tFcov0ages aod-desig.ating both'LESSO:R'nd.,•,, ... remain; li.able.-as a -.principal hereunder and will be. bound by and 
-. Isassigns as-additiooali~iý'ý8ui4&is.ao~d..tosspayees-uoid~c tLi- Sc±. ~sbje tb1 _L jrM5 ,3.an odjrsl~ef owhtni6a~ 
certificates shall provide for 30 days' prior written notice by registered mail express consent by LESSOR to any such assignment.  to LESSOR~of any cancellationior change reducing,.coverage,-.The,,issur- t6.62 LESSOR;:will ,haver.tthe -rigbt, to assign -any or all its rights and * ance so provided will be effective during the period from the moAehnt 6o obligations.opf LESSOR at any time witho Dt the consent of LESSEE 
delivery of each item of Equipment under lease to LESSEE untiP-it-he and LESSEE ag;res to recognize any such assignment and Waives 
moment of return receipt by LESSOR. LESSOR reserves the.'jghlt but notice thereod~fLLESSOR intends fo.bssign. this agreement to Toyota 
not the obligation, upon failure of LESSEE to furnish such certificates of Motor Credit Corporation.  
insurance or upon receipt of a notice of cancellation or change reducing 

-..-...c-vrage.to-makepsuch arraigemenetst.`ojlsu•ra•ce as.-OES5,,R.-beJ6eves _-.JJSECURLITY DEPOSIT.  
necessary. LESSEE will pay for the cost of such insurance upon demand. LESSOR may use the Security Deposit to pay all amounts due under this 

L'"i..t52 . J '1 "' : , iw _',s H j. A S..reerpent.. If:.LESSEE performs E all..1 of he.,obligations requir.ed to.-be 
:qrc. .. ST:RU ., N....... :... = --... • ,. ., , , • ..... .. performed byL SSEE unddr this Agcreement, the Secu•'itf bepo'ti0ill be' If any of the Equipment is stolen or disappears or is daraged to the extent ".... retutned to, LESSEE 'at the ernd of the tem 'f'his-Arr t rj .  

that it is impossible to place it back into the same condition as when. . . : .. "- b _ this A -,., . .. • p received (ordinary wear and tear excepted) ("Casualty Occurrence"), 18. REPRESENTATIONS AND WARRANTIES.  
LE.SSEE arees to reimbur e"EESSOR'iimdi t . ih.` '18.71 LESSEE.r ?e"'rents and twarrant to LESSOR that the informatio'i " 
Equipment by paying LESSOR an amount equal to the then unpaid bal- relý',a to LESSOR for inclusion in the Survey Report is a true !and.  
ance of aggregate rental for such Equipment plus the estimated fair maiket accurate statement of the facts and circumstances of the anticipated t-'.'.-ivalue at expiration of .the- leaise.. Upon. receipt.of such':payrnen.,.LES,.Ri.. ,, noif-.-%:.use :O ;the.Equipment:.ý. : :- :.',:. .. .. -', .- :nn , .r.1 
will assign title to the Equipment to LESSEE and LESSEE'S obligations 18.2 LESSEE represents and warrants to LESSOR that the Equipmenet 
to pay rent shall cease upon such assignment and this Agreement will shall only be used in a LESSEE'S trade or business and that in 'no 

-..•.÷te~r ,pte......... .: .- ,--., .. '...--- -.... ,.,.. ... ....... ..... .. . event for other than a lawful purpose and in compliance with all laws.  
, - . "' .... t' ''. " ...7 . .. .. " ' . -,. :.. . :., ,. =, ' " " ' '"•' LESSEE Eagees a mainYtain"in unor literated "5oinition"any idenii i _,1t :-.OWNERSHIP. cat on umers abes, t ang ohrt dentfy the ,I.t is expressly understod and agreedl'that-hi Agreemn sae"aseo'n. . . Equipment as LESSOR' S prwpertyiLESSEEtwcmpywh.a aws' 

agadLSE de o cureed'tl th aty 6theEi]Iemen is 'afleseEo -------- ' prpebLESE pyrr algas ,- ' and LESSEE does not acquire title to any oith'e Equi'rnie.dt.!-.'SSEE'1 i "..~..'Co0. &- 'd ?eg uations relating to the possessioh, use and maintenance of 
not'cause or altow-any- iens'or no'rtgages ofanyd,'kind'wha'tsover't 'be=,' bo,'.., . 'the Equipment.... .. •,.;. " .. ..  pl.-ladedý o0 'the E'qýui•m'eht.'-LESSEE a'gee that itiWill not raked-aahy-positibn-"!-'.'-- S "C. ..' . -. .'' '. ., 
on any tax returns ýornother.filingsý with 'any- ta,•hi§ autboerity- which~:s ..,;19. NOICES. .: ...J.. - '•''.'r .. - ... . -_ .- . - .  inconsistent with the status of this Agreement as a lease or LESSOR'S All notices pursuant to this Agreement shall be in writing and shall be 
status as the owner of the Equipment for income tax purposes. LESSEE deemed made when mailed by registered or certified_ mail, return receoPt 

:,,will not make any improvements other than ordinary maintenance and requested,. to LESSEE or LESSOR at their resbective addresses se' orth t.erepairs to the Equipment wit~hofh pr Ortwr:ttenapprovaof Lon the reverse side or,this Agreement or at such other address turnished 

. .... : .D E F A U L T. . ' .. . .- " ' -' : . . .. ' . ... . .... .. . " , ". , . b y e ith e r p r ly to th e o th e r '.. DEFA ULT.'.-. -"...•... ... "...": " ; "'" :' '" " ..  

-A''n one or more of''the following shaticonstitute ani'EveV6tof Default: 20. GOVERNING LAW.  
`""'t 12.1 Default by LESSEE In the paymrient of'any instalIrFeh ft rent or any ". This Agreement 'sshall be governed b, and construed and enforced in 

other amodnt payable to LESSOR-hereunder. if-9uch default shall , accordance with, the laws of the State ot California and contains the entire 
-: ",, -continue for a-period of'-10'days after the'date such payment is due, ... agreement of the parties" 

12.2 Delault.by LESSEE in thetperformance of any other-provision of this 
Agreement, if such default shall continue for a period of 10 days 21. FURTHER ASSURANCES.  
after written notice of such default is given byLESSOR to LESSEE; From time to time each party will execute and deliver such further in.12.3 Institution of a proceeding in re'ga~nization, -anl,:dr'upc, S- insol- strurnents and wilt take such other action as any other party reasonably 
vency by or against LESSEE or tits property in any court, which ,jriay recuest in order to discharge and perform their respective oblioat

-.-.-.. proceeding is not dismissed within a period of 30 days;, or. tons and agreements hereunder.  
: 2.. LESSEE (i admits in writing its inability to pay its debts as they 

become due, (ii) files a petition, in bankruptcy or a petition to take 22'. 'DELAYS.  
advantage of any insolvency act, (iii) makes an assignment for the LESSOR will not incur any liability to LESSEE for any o'igat ns t 
ben fii oi creditors, (iv) consents to the appointment of a receiver prev'e td , y 'ars, fires, s'rikes or other labor . suies, acied n's, a cs of ,tsl or ný th warsp ore tie roh ra orcsueacd ns e



S1.2 3. Insti ution, oi. a.p..roceeding. in reorganization.-bankouptcy or insol- sruments and wil take such other action as any other part.y r'n"b' 
- t- vency by.or agains9 LESSEE or.1its nerty p. anycourt which may request in n, discharge and perform their respective:obliga

• , .- roceeding is n disrnissed witlin d of 30 days; or, ions and agree nereunder' .. . .. . .. . ... iga. 1 2 -4 , L E S S E E ( .i) -, a d m its inrr ritin rg i s " t. .a y its ' eb a s th e y ." >. . .,.. •. ., .  
.. " ,, e _ , lesapedtiofln.q.bankruptcy orapetition to take 22:. DELAYS-.. . ......  

,advatge. any cnsolvency, i g t for the .' " LESSOR w h awill hot incur LESS EE 'o n'ouiiuns 
.>ofitel oo._hewhleth piboinfnient.fa receiver - revented b ars, fires,: s~trikes or other labor disputes; accidents, acts L aw , o : tse; orof.he..whole -or' substanta p it-'"§property, (v) 'of od, governm'entaleo shortge ro l or -. '-•.=,z',~f•fi#:d•.seksre~g.a~~z.at -arr~,: [•angamentu u~er;the.ee~ Bankruptcy Iaeas dielay~s in trans p- rtazt ih nf navailaibili kV"'ParIt~~••a 

"zaws b.'•i' -• ? - ;ufacturer, or other causes beyond LESSOR'S controlIN NONEVFNT WILL 
..... 5 1 Any~mafeamrepreseqtationo7racti circumstance'.,warranty by -, LESSOR BE LIABLE FORSPECIALOR CON.SEQijPNT A N A, CGES 

'4i~ M~r fSV3E '''' irirsmAai i 2 SVE BILY AND WAIVER,"' •....-.:13i.REMEDIES. "3 tAny p.rovision of-!his. Agreement prohibited. 'y. appjjca,1&ý-'5M be 13.1 If an Ev.ent of Default occurs, LESSOR MAY at its option, exercise b. *:-ne. ..ctve o the extent of sbted nva by atngibl eremain-.. ;!.• •5 .-. #•• a y•o e .o ;m ore of,.tIe •o low ing~rem edies~t .hereof9 f .• 3" '' . . .: . .. " . . . =.. . . "• -.. anyone o. .. re. o . b .... • ....'rem .. ..s-it .....r,=.. 3 jitng provisions, hereof .Thefaiture o.f, e iher party to:equire strict- peror
a 'Proceed b yappropriate couatnoa - effier at law or in Rq ,e.°,•.ny,.pr9 sion ill.w on t .diriiis.hth-i .a.ys'rig• thereaofer to :;~~~~~~ ;.:Y '[•;'.ineb to '÷6entdrce'p'erf'orm'an6e :byý-LESS EE "bf-*!hV +p a o . S:Z.e~je~~ •:~lf .m~ ,d f;a. r0,sq .1 .. 1. b -• :"'• 

enants and terms of 'this Agr'eement of toe'r°'c°Ve'brrhages for the -P , ,A .
breach of such covenants and terms; 24 PRO A PR.,, '-"-"7 'b"•"iB~:i~itice'writing~to LESSE•••tdhirrite~ths-ig e~m6.s to all This Agreement shall not be'effective until reviewed aind'-cepted by 

-'-", , :-,_-' oi•. i- of, the E... .pm. . n... .. t. d li~i--e- - . .. .' ,.'"i & all- ri- ht" and Toyota Motor Credit Corporation. LESSEE shall[tot 3 ta•e deliverof the 
;+..r'.'-, ' yo heE upm niene ieen er;wereupo1. all right andy.o th 

et"oa•"n'.","infe!sf 't LIESSEE tb•'6r:ii! the1 uf, sf .aid'lEq'uiprrtaent will cease. ..-Equipment unt such .ime _. , ,- . ........ £, :"...'.  

lIn such event, LESSEE willtdeli'vera tlie Equipmentt h lc 5SCES ' , . . . h 
:•9••i1!L;•s~ecied;•L•A~ic•@5`:•her~•':•uc:ither`,otz~ce as may be .,SCESR.ADAS.N . .  

\'9:` 0Ri.`-;.r.deLsgnated' y!.LESSOFRi.:without; ýeliving'LESEE of its other .... This.Agreerent shallbe bidn on and wl inure t6 ... "- -ligatidsne. this Agreement:l.ESSORr.mfdirectly or by its parties hereto and heir respective permittei. s" '•s 

"A1.d.,W;:9.irfdgent• 'eter opon; the premi'es-cif'tLESSEE:without demand or 1,:'.'• r• v•-'..-,•, -:CAJriA'. ...'.i, ,0.".,A ... -" ;lt, :Ž " iA... . f -lth.-'otdA.b• other'premjses':where'.any' ofthe,.said Equipment may 26.. E............. 1 '. " ' - " . r i ,' -" o 'c • f,. as to any Equipme.t, under any circrmstan6es a'd ha~nb. beliv~d o~e ithoi5-Oemanqd or notce ndfrnndrao •b o. r ... s, .. .... . . . ..., .... .'' ... .. ...... .,•,e n''s1'ubicuilt ... , .t-:ake 0ss~es~ir thereof ~,csfn-h,• .:ba..s,. as •,-.: .whatsoever (and regardless of whether such u e publc utity r, - -- .... .,.. -I:,. ,,rp o -as define in t+, n e " anSyel ofý'the: Equipment at.pubid orr•hvate sale as LESSOR i, "": Pfoperty.-as defined in the nterna Revenue Code),, LESSOR' shall lose, d.rY . -- "h9'd :i ' " .. ... • E a j L9Eor.s,,halt not have the right to claim or there sha be isalowed or S -•,.' "-' -' ...:may de ermine;.free ndcfearý of any* rig hts,'of.' ESS EE and with. ... ,..........,, .. • . - ,,. . . ... .o ~i Y" ."•'i' otl~ anhy~duty:t&"iacc~nt tt-LESS:EL: witN.•spect. to such sale or • :.recaptured (collectively,. " Loss") any pbortion of .the'c aire' 'epreciation •.for the proceeds thereof; or . e . .... deductions.. or such Equipment, based..,, ,te.capitafzed'cost thereof, "aur " ...... .... idle' "rase t'"ers a"......thas . #-LESSEE agrees to pay.LESSOR upon demand an amouint which wilt be 
L•."!S t~ •. :" .• oi','X ep dl"or-i a e to-th .anyt :' o .be Equipm ent, as - , if.. :.......... , .......... ... . t. . ..... .. _.... .. .. ., ,,. - w... ...  
. .s iLESSOR:i• its`sle..discretion'ma. determideqfre:and clear of .. ,.equal to the sum, of an amount whichn the .rasonable opinion of 

S A.•'" aehizti•any8ight'af' b.LESSEE andwnthoutl.any:dtý'td,yta'ccount to LESSEE ..i..LESSOR, 'haII(case LE SSORS e:t ield '6 e'Gba1.the ri'et yield that ""n. . LESSOR would hrave rec ived if'LESSOR 'had notssffered t fe Loss with 
"¢.q -•.,q::':!• n- lt #esbe t.[ds~ h.a~cti0n-o• Por, :n~y'pr~oceeds witbi respect thereto. NJ- spect to c .. ..... e ... .. . ` i . ........ : •, •. . .. ..  

b '.. In, an E :".f D L• t r r a respect In claimied depreciationd eddctions and the aalrint of any interest, 
"."ren"tal' ?n a pints•'ndanj'se.tit?.dpdsit rnad'ereunder and to -,.,, additiono.taxx,.nd/orapenally which maybe assssed byan taxin "'-otn authonty in connection wi th he Le d 

Sunder the term's'of thisAgr~e'nbn?.my b'e'Th•nTdlre!and be unpad 27 S"RIVA OF" " "VE.S .. ... ;:-,: ,,......................• .... .. ... • .. .. 27,.,.SURVIVA[L O..,,CO ,,vENAN•T 'S,. REPRESE'NTATIONS, A"ND WARRAN"• ." ':-:: 7•'hereunder ds cmpensation fo[ the use of said EqUipment, plus a ". ...T..RPREENA .ON AND WARRAN' reaso'nmble' sufdr att6rneSes" and such "experises as shall be .. '. - .. . . - .. . ,L 
The covenants, representationsp, warrani es and ndemnities of LESSEE or ... .. :-eorernen of incurred in' thd' seizure.-of ;said :Eq'i''.ment or in the s orth in this Agreement shall survive the terination of this Agreement.  einforýcýerpe of. 9 n'y righit hiaeunebhlcr:ý .0', il 13.3 The remneies provided by ,"tri LESSO wArm till 28..  not be deemed exclusive, b l be c e an w n28. AMENDMENTS OR MODIFICATIONS.  hot o bedeemedexclusive; butw 'be cumulative*ad will be inadditon ...... d"• .. . .... .- , , .. ; --atin t his Agreement. mus' ! ESS-EE,..-:. ,hereby es in. LESO oR'. faveor es gatlaw, oriequity. ''-s. .. . . be .. r....n "".-e waives any eandall.rights,o.f setoff The exercise of . .; s by.all. par.ies. -. . . ' . .  

S...•. IN+WINE ot.herg.O..• re.. edite. ••~.4have, ciaue.this Agree•ment. - - to be duly Any0e aseridmhedyanfo e.]r .mdfics abvew te'.....' i.- . ... .,i• :A...  NWITNS WHEREOFin the barties executed 6s ot the day andy;. frtaov rte 

LSE Fans~ eel, Inc 

•3 ,,, ,By:.  

A ssig nm ent of Lease A greem e nt . ' . .Ti tle .t.

The a•uhorized signature o the LESSOR b'elw has: h4 effect of:' ' " . ..-...... : 
tj h. r_ a-n.+ t ... . .+ , o i 

. dcept•ing the terns and bondilions of ihis Agre'emeni 'nd .. : • 2. Assigning to Toyota Motor Corporation all of LESSOR'S right, title and interest ri oand to the- leased Equioment and this Agreement, including al[ amounts 
to become due underit ' - .it, 

---- LESSOR: Pro P1 Indus ui ent Co : ..................... .............................. "• ~ i3•].zl C 

"Acceptance �cf Assignment ofLease Agreement:., . ' By: 
TO YO TA M OT REDIT C O RPO R . 10 .. ""A' Title ,_" 

'By' 7 

,-. Address- o195 •... .... :.. :... h.. q r. - . . .  
'.:"..; :...'4- .5 West 190th Street, P.O.C Box 2958 . .. :.  

Torrance, California. 90509-2958

':3 T9-MC-280
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If an houdy overtime rate is shown above, the houriy overtime rate will apply to 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 qetpptIed with the Equipmont ('hour mctera). ,lReadings or the hour 
meter will be tation and billed by Lessz..r quanerJy. It any hour meter on any Equipment Iails to function. thereby rendenng an hour meter reading unavailable for 
such Equipment, the hours of use will be ascertained by computing the average number of hours per month that the Equipment was used during the previous 2 
months of recorded usage (or in case Such previous period of reicorded use shall be less than 3 months, then during such lesser period) and multiplying the month
ly average so computed by the number of months, or fractions thereof, during which said hour metetr for such •q.•ipment chali have Foiled to fumiitiur. Lessee agrees to pay s;aid ovcrtime rental cluiL~us wzrtfn 10 aiys trom the date of Lessor's invoice for such charges.  The monthly rentals and estimated annual running hours have been calculated on the basis at intormation supplied by Lessee and data developed by Lessor as set forth in the Survey Report,

2. TERM AND RENEWAL.  
2.1 The original term of rental 01 the Equipment will commence with the 

delivery thereof and, unless sooner terminated as provided herein, will continue fnr the number of month aset forth above' unidur -Initial 
Term" (the "Initfial Term'".  

2.2 The Initial Term will be extended automatically from month to month after the expiration thereof unless either of the parties gives notice to the other of an intenton to terminate luch rental -t ltest do days prior to the expiration of the Initial Term, or at least 1t days prior to 
the expiration of any extended term.  

3. RENT.  
LESSEE will pay the Monthly Rental PGr Unit stated in Article 1 with respect to each item of Equipment commencing on the day of delivery and continuing on the Same day of the month of each successive month thereafter during the Initial Term, as extended pursuaei tu Sectlon 2._ atrove, 

-11' ."' ;. en I rO'OgCiiO) MI e- p, -4 ,-rrh- I,,,n

substituted Equipment will be as neady practicable of the same 
capacity and general spocifications as the rented Equipment: pro
vided, that LESSOR will nrt be required to provide specialize.ti 
artachments or accessones, or to make special alterations to the 
substituted Equipment. Such substituted Equipment will, while in the 
service of LESSEE, be subject to the terms and conditions and the 
paymonr of rentaie Ond charoea provided ii Uims Agreement.  

6.dA LESSEE, at its own cost and expense, will be responsible for the 
normal needs required for the Equipment in its daily operabor..  
including: ti) the making of a roudtin cheek ot each unit at Uim begtn
ning of each shift. (ii) supplying all necessary fuel (gasoline. electric 
current or L. F. gas), replacement oil and water; (iii) where applica
ble. checking the oil level in the crankcase and water in the cooling 
sytcm daily end cmncking th•e ir pressure of pneumatic tires week
ly: (iv) where batterv-Powered Equlpment is rented, maintaining the

P-qLIFT LEX 8,50-253-3664 p -2

TOYOTA MOTOR CREDIT CORPORATIOnU V- 1 -- ______ 

COMMERCIAL LEASE AGREEMENT " LEASE NO.  
(EQUIPMENT ýt t

.:,L" ,..,

AMU -AE) LEASE DATE: LESS•E NAME AND ADORESS OF P9IINCIPAL OFFICE LESSOR NAME AND ADDRESS Fanisteel, IN C.  P0 Bo C _1_99_ ProLift Industrda Equipment Co.,LLC PO Box 11399 
P o 90 

L PO.•o 99607 
L ieto 4 4057__ LouisviLLe, KY 40269 C1E Sdie Propreo El PartrteGrShip [9 Corporation El O0ther 

ADDRESS OF LOCATION OF EQUIPMENT; 
* Fanaccsl 2UJ Lisle Rd 

L. exington, KY 40511 INSURANC COMPANY OAOEN IA UL R H om e insurance- AON Risk .13,, icee IN C/ P g uEy (412) 594-7519 

This Agreement El is 91 is not a FULL SERVICE MAINTENANCE AGREEMENT.  
The following Exhibits, it any, are attached hereto and incorporated herein by this reterence' 
Eyhibit"A- Addendum 
Exhibit "B" / A 

1. LEASE OF EQUIPMENT.  
Subject to the terms and conditions of this Commercial Lease Agreement ("Agreement'), Lessor hereby rents to Lessee and Lessee hereby rents from Lessor the following maten'l handling vehicle(s) complete with all additions, attachments and accessories and alt other maledal handling vehicle(s) described on a Noti•c of Oelivery ("Notice of Delivery") extcecutewdf by Lessor and Lessee from rime to time in the form of Stpiimnmr-nt(s) attached hlrcto and incoiporaled herein by thi: re.ference (collectively rcferred to as triu Equipmerrn;" 

E O0 FO E MONT hLY RENTAL PEtR UNI T INITIAL SECURITY HOURLY OVERTIME (PLUS APPLICABLE TAXES) TERM OSPOSIT CqATS PC-, UNIT 
U sed Tcyota 2-6F G C U025 $487.39 24 inch N/A 14/A 

SERIAL NUMBERS 
6028 1 

ATTACHMENTS 

189 FSV MNast; 48" Forks; LP; Side Shift:er 
All Equipment rented hereunder hr eented f.e.b., at Leeaor` addre•s-- re tuit above ano will be used by Lessee in Lessee's operation at I(e address set forth above 
and as described in a Survey Report executed by Lessor and Lessee (the "Survey Report'). Lessee shall not remove any ot the Equipment to any other place with.  out Lessor's prior written consent
Where battery powered Equipment is rented, any additional batheries and chargerm othcr than those pividud aoove ano included in the monthly rental per itern -shall U-, rented at t"e additional sole cost and expense of Lessee.
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error ounng me initial I arm, as extend suant to Section 2.2 above 
until the Equipment. is returned to LE 4,_,0R, Ail rent and other sum,, 
payable to LESSOR will be paid to Toyota Motor.Credit Corporation at the 

.. address set forth below Its signature or at _Srrb other address ap Toyota " Motor Credit Cdrpration a rr•',vi~de-----------------a.Toy.t 

4. DELIVERY.  
When Equipment is delivered to LESSEE. LESS(OR wItfi "rPr.nre'and dolit
er to LJSSEE a Notice ot Delivery which will set forth separately for each 
Item the following information: number of units, a description of the 
Equipment, serial number(s) and delivery date, Although LESSOR will try 
to deliver the Equipment by the delrrery date requested. 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 LESSEES 
authorized representative wilt execute such Notice nt Delivery and return it 
to LESSOR.  

S. RETURN OF EQUIPMENT, 
5,1 LESSEE will return all of the Eoulpmenf at the expiration or seoior 

termination of the lease term, freight prepaid to a point designated by 
LESSOR. The designated point will be in no event farther than 
LESSOR'S place of business, The Eqtirpirirent will be roleumed in caic 
operating condition: 

5.2 For the purposes ot this Article the phrase 'sale operating condition
means that the Equipment loaded to ifs rated capacity: (i) has no 
missing or broken components or accessories; (ii) starts Under its 
own power and idles: (il)[ does not leak oil, water, fuel, or any othcr 
fluids: (iv) moves through its normal speed ranges in both forward 
and reverse; (v) steea normally right and left in both forward and 
reverse; (vi) is able to stop by means of service brakes in a safe dis
tance in both forward and reverv e; (vii) lilts, lowers, and tilts norrlial
fy and without hydraulic oil leaks; and (vi01) its attachments, If so 
equipped, perform all of their required functions. In addition, to be in 
safe operating condition, Equipment will have: (a) serviceable tires 
with some re.mining tread and without chunking or flat spote, arnd (b) 
operational hom. parking brake and lights.  

5.3 If all of the Equipment is not returned in sale operating condition, 
LESSOR will bill LESSEE for the amount of LESSOR'S then normal 
charge In its customers for any rcpairs ncccssary tu place tne 
Equipment in sate operating condition, regardless ol whether 
LESSOR actually performs such repairs, and LESSEE will pay such 
bill within 30 days after its receipl thereof.  

6. MAINTENANCE, CARE AND INSPECTION.  
6.1 LESSEE will keep the Equipment in a covered area when riot in use, 

LESSEE will cause tIhe Equipment to be operated only by competent, 
fliily-lrained-inmus.e employccz of LCOGEE. LESSEE= will atso assure 
that the Equipmenl is operated with driver's overhead guard and load 
backrest extension installed. LESSEE agrees to operate the 
Equipment within its rated capacity and not to alter or modify the 
PquipmenoL.  

If this Agreement is a FULL SERVICE MAINTENANCE AGREEMENT. the 
following provisions will also apply: 

0.2A subjeot to Ine perrormance by LESSEE of its obligations vwth respect 
to the Equipment, LESSOR will service and maintain the Equipment 
in proper working condition. LESSEE agrees to make the Equipment 
available for Servicing by representatives of LESSOR at reasonable 
times auring L-,-ESSOR'S business hours. LESSEE will provide, with
out charge to LESSOR, a suitable area within LESSEE'S premises 
in order that LFSSOR'S agents or employees may service each unit 
of Equipment and perform such reoaits as can reasonshly be made 
witnout removing the Equipmenl from LESSEE'S premise. The 
space will be well lighted, heated and ventilated, Where the number 
and type of Equipment warrants, LESSEE will provide an adequate, 
protected storage area and facilities, without rh.rge, in order that 
LESSOR may maintain an inventory of supplies or parts required in 
the servicing of the Equipment, 

6.3A It 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 LESSOR deems ii impracticable to 
promptly repair any such item of disabled Equipment, LESSOR will 
lemporarily substitute similar Equipment in good operatinq condition 
until tilie trernie Equipment is put into proper operating condition. The

850 253-3664 p.S 
system d,2 checking the air pressure o0 pneumatic tires week

* ty: (iv) whei, oatlery-powered Equipment Is rented, maintaining Ihe 
* proper level of water in the batteries, and installing devices neces

sary to effectuate such roecharging; and (v) whieiL L.% P. gas 
"Equipment is rented fumishingcnd storing L"P. gas.fuel and cylin
ders and changing such cylinders as required.  

If this Agreement is NOT A FULL SERVICOR MAINTENANCE AGREE
MENT, the following provisions will apply: 

6.22 LESSEE will inspect the Equipment periodically during the lease 
term. LESSOR will furnish to LESSEE a report after each srcoh 
inspection on the condition of each unit of Equipment and any repair 
work that may be required.  

6.38 LESSEE agrees to perform, at its own cost and expense, according 
to LESSOHR manuals for maintenance and operation, all 
Equipment maintenance, service and repair (including both labor 
and materials) including, but nof limited to: 
(i) Daily maintenance such as (I) the making nf a routine check of 

each item at the beginning of each shift; (it) supplying all neces
sary fuel (gasoline, electric current or L. P. gas), replacement oil 
and water: (iii) whrre applicable, checking the oil level in the 
crankna.e and waler in the cooling system daily and Cieckting 
the air pressure of pneumatic tires weekly: (iv) where battery
powered Equipment is rented, maintaining the proper level of 
water in the batteries, and installing devices necessary to effec
tuate such recharging; and (v) wlteru L. P. gas equipment is rent
ed, tumishing and storing the L. P. gas fuel and cylinders and 
changing such cylinders as required.  

(ii) Preventive maintenance service (per lubrication charts in manual).  
(fit) Repairing, overhauling or adjusting of drive line, drive axle, up

rghts, steering gear, steering axle, hydraulic system brakes, 
power steering components, chains; and on gas-powered 
EQuioment, the engine, engine accessorie, belts, cluich and 
transmissions: and on battery-powered Equipment, the electric 
drive and pump motors,. and all other routine repair work 
required to keep the Equipment in good operating condition, 

(iv) Repairing, overhauling or adjueting of battery arid chiarging 
Equipment, where battery-powered Equipment is rented.  

(v) Replacing or repairing of lires.  
(vi) Repairs that may be required as determined by LESSOR during 

ita periodic itripeotton and report to LESSEE.  

6.4B LESSEE will, at its own expense and until the return of the Equipment 
at the expiration ot the lease aerm, maintain the Equipment in good 
operating order, rpair, and app•ir•alce and, In efnecting maintenance 
and repairs, will have such work performed only by qualified persons 
who are satisfactory to LESSOR. If LESSOR. during any inspection, 
determines thai LESSEE has failed to perfono ist obligations as set 
fonn asove with respect to any item of Equipmenl. LESSOR will give 
LESSEE wntten nolice thereof. Unless LESSEE performs such oblig
ations within 30 days from the date 01 such notice, LESSOR will have 
fhe nght, but not the obligation, to terminate the I ease and/or to per
forni the maintenance, service and repair required to be performed by 
LESSEE under this Agreement. If I.ESSOR performs such mainte
nancc. service or repair, LESSEE will pay LESSOR an amount equal 
tO LESSORS INen nonnal charge to ii customers for similar eerviuc;, 
sruch payment to be made wiithin thitty (30) days after LESSEE 
receives LESSOR'S invoice with respect thereto.  

7. TAXES.  
LESSEE wilt be responsible for and pay when billed by LESSOR any and 
all taxes, lees. nr assessments. however designated, levied, or based, 
relating to the i'ranstcr, use, possession or operation of the Equiornent.  
inclucing wui not i•nmied to personal propeny taxes, gross receipts taxes, 
privilege taxes, excise taxes, license axes, and sales and use taxes, 
together with any penalties, times or interest thereon, and excluding Only 
franchise taxes and laxes measured by the nei inenm• or lhe LFSSOR.  
When personal propeny taxes are not billed on an item basis by the 
respective governmental authority, LESSOR will determine the appropriate 
tax liabilities a-mibuhble to the leased Equipment on a reasonable basis.  
LESSE , will nie- immedi4ie notice to LaSSOI-o of •ny aetalhimiurIL, iax 
notice, or inquines from taxing authorities concerning the Equipment,
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.,UABILITY OF LESSEE.  
LESSEE assumes all risks and f 

Sion, use and operation of the E 
LESSEE to the moment at retur 
LEýSOR'S sole noglienncn, LI 
LESSOR, its officers, directors, s 
resentfaives harmless from any a 
be actual or alleged: all loss, dam 
fines, liability and expensne (inclu 
ner as a result of the breach by L 
of LESSEE, any assignee of LE.  
possession of the Equipment. of 
directly or indirc..lly to the pos.e" s 
including, but not limiled to injurie 
destruction of property, claims a, 
and all loss of and damage to the 
of its r0ht.q or delegate any of 
LESSEE agrees that LESSOR, 
directors, Stockholders, employ 
LESSOR' asignee, will be onlitil 

INSURANCE.  
LESSEE will provide and pay for an 
iual loss or damage to Ihe Equipme 
LESS CE will alo provide and pay I 
age liability insurance against loss 
possession, use or operation of the 
liability insurance shall be not leo 
;ingle linil. LESSECE will furfiztlI 

evidencing such coverages and de 
as additional insureds and loss pa' 
shall provide for 30 days prior writte 
of any concetletlon or change e:iducl 
will be effective during the period frt 
of Equipment under lease to LESSI 
LESSOR. LESSOR reserves the rig 
LESSEE to furni".h sucl'h vttiftluates 
of cancellation or change reducing 
for insurance as LESSOR believes 
of such insurance upon demand.  

10. THEFT OR DESTRUCTION.  
If any of the Equipment is stolen or 
that it is impossible to place it ba 
received (ordinaer wuar ano tear 
LESSEE agrees to reimburse LES 
Equipment by paying LESSOR an 
ance ot aggregate rental for such Eq 
value at IhC axp4*dliurl of the Lease 
Equipment obtained in an arms lengt 
willing buyer and seller, valued at its 
at 8L forced sate or liquidation valu 
removal of Equipltlerlt from its Curre 
Upon receipt of such payment, LES: 
to LESSEE and LESSEE'S obligatlo 
aSsignmenl and this Agraeenent willI 

11. OWNERSHIP, 
It is expressly understood and agree 
and LESSEE does not acquire title to 
cause ui allow any liens or mortgages 
on the Equipment. LESSEE agrees I1 
tax returns or other filings with any tax 
the status of this Agreement as a leas 
the Equipment tor Income tax purpose 
ments Other than ordinary maintenant 
out the prior wrten approval of LESS 
take any actions reasonably nacessar 
Equip; tunt, Including, out not limited to 
or other docurments, with or without LI 
nature is required, LESSEE hereby ap 
to execute any such documents or fir 
LC$Gsof pmpares and tiles such tina 
Pay LESSOR a tee of $50. plus actual 

12. DEFAULT.  
Any one or more of the fulluwlng snail 
12.1 Failure by LESSEE to make a.  

.default shall continue for a per 
payment is due; 

12-2 0ctuit by LESSEE in the penot 
• . Agreement, if such default shallt 

writen notice of s:ch default is e

LA-)D1TION(AV2TERMS .NLP B.. T .. ON
.. .... , B M S 

....  
. .... -, .... . . ... . . ...  

S 3.3 'The remeoies provioeo by this Agreement in favorotLESSORLiil,;jbt liabilities arising from LESSEE'S posses-' be deemed exclusive, but will be cumulative and will be itrriddition to quipmentt from the moment of delivery to all other remedies in LESSOR'S favor existing at law or in equity.  n to LESSOR. Unless.direcdy caused by LESSEE hereby waives any and all rights of seitoff. The exorcise of E.SSEE agrees to indemnify and Ihuld any right or remedy available to LESSOR will not operate as a waiver tookholders, employees, agents and rep- of any ocher right or remedy, The failure of LESSOR to exercise or a nd all of the following whether the same delay by LESSOR in exercising any right or remedy will not operate as age, claims, suits, taxes, liens, penalties, a waiver of such right nr any other nght.  ding attorneys' fees) arising it any man
ESSEE, any agent, employee or servant 14. COLLECTION COSTS.  SSEE and any other person using or in Itf LESSEE breaches any term or condition of this Agreement or othervise any tern) of this Agreement, or relating defaults. LES.SFF agrees to pay all of LESSOfR'S expenses iticurred In olan, uce end Opecration Of lIst Equipment exercising any of LESSOR'S rights under this Agreement, including but not is or death to persons or damages to or limited to, expenses for repossession, transportation, storage, collection, id liens for Storage, labor a nd materials and legal costs, including reasonable attorney's fees paid to an aNorney who is not a salariad cmployee, not to exc-aud ihe amount permitted by ita obligations oirldti tIis Agreentent.  
LESSOR'S assignee and the officers, applicable law.  
'ees, agents and representatives of 15, LATE CHARGE.  
ad to the iandrmnity piuvidee hereunder. It a poymont due horeundut is rucelved by LESSRH more thani 10 days 

after its scheduled due date, LESSEE shall pay a late charge equal to 5% 
nall-rsk insurance insuisn against phyLS- of the unpaid amount of the late payment nr maximum allowed by Iw, 

rit in an amount satisfactory to LESSOR. whichever is less, but only once for each such late payment, 
ou public Obdily injury and property dam

caused by or atising from LESSEE'S 16. WARRANTY SERVICE.  
Equipment. The minimum limits for Such LESSOR will deliver to LESSEE the factory limited warranty for the 
Ss than One Million Dollars combined Equipment to enable LESSEE to obtain customary warranty .;ervicni fur
LESSOR wiitt certtticates of insurance nisnec on the Equiptment, Other than delivering said factory warranty, there 
signaling both LESSOR arid its assigns are no representations, promises, statements or warranties, express or 
yees under the policy. Such certiffcates implied, unless endorsed hereon in wnting, and THERE ARE NO IMPLIED 
tn notice by registered mail to LESSOR WARRANTIES OF MERCHANTABILITY OR OF FITNISS.S FOR A PAR
ng coverage. I he insurance so provided TICULAR PURPOSE. IN NO EVENT SHALL LESSOR BE LIABLE FOR 
tin the moment of delivery of each item SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES RESULTING.  
EE until the moment of return receipt by FROM THE EQUIPMENT OR LESSEE'S USE THEREOF.  
It, but not the obligation, upon failure of 
01 Insurance or upon receipt of a notice 17. ASSIGNMENT.  
coverage 10 make.Such arrangements 17.1 LESSEE will not assign, mortgage or encumber this Agreement or tocessary. LESSEE will pay tar the cost any Equipment leased hereunder, nor sublet or suffer or permit the 

Ecuiomeno tn he teed by oihers without the prior written counetit ur 
LESSOR which consent shall not be unreasonably withheld. As to 
any assignment consented to by LESSOR (f) the term of such disappears or is damaged to tie extent assignment will not extend beyond the final day of the term of this .ck inlo the same condition as when Agreemani and.(it) the righta at Iht assignee will be expressly subexcopled) ("Casualty Occurrence"), jact to all of the terms ol this Agreement. LESSEE understands and SOR immediately for the loss of the agrees that it will remain liable as a principal hereunder and will be amount equal to the then unpaid bal- bound by all the terms and conditions of this Agreement notwithuipment plus the estimated fair market standing any exprrc.s aon.semit by LES3SOR to any sucn assignment.  Sr-air market value is the value of the 17.2 LESSOR will have the right to assign any or all of its rights and obligh transaction between an informed and ations aI any time without notice to LESSEE and without LESSEE'S highest and best use ard not valued consent. LESSEE acknowledges that LESSOR will oronptty assign e, without deduction for. the costs of this Agreeniti to Toyota Motor Creoit Lorporattot.  

nt location at expiration of the Lease, 
SOp will assign litle at the Equipment 18. SECURITY DEPOSIT.  ns to pay rent shall cease upon such LESSOR may use the Security Deposit to pay all amounts due under this erminate. Agreement. It LESkib performs all ot its obligations under this Agreement.  

the Security Oepo.iit will be returned to LESSEE at the aspiration or termi
nation of this Agreement. No interost, increase or profits will be paid 10 the .'d that this Agreement is a lease only LESEoteScuyDpsi 

any of the Equipment, LESSEE will noa LESSEE an Inn Stcudty Deposit, 
s of any kind whatsoever to be placed 
hatiwnt p19. REPRESENTATIONS AND WARRANTiIES.  ing authorwi nwhich is inct pOsistin on ag.1 LESSEE represents and warrants that any financial information or ing uthtit whih i inonsistent with 
e or LESSOR'S status as the owner of other iniormation provided to LESSOR is true and a.'.Ourste, and any 
S. LESSEE will not make any improve- information provided to LESSOR ior inclusion in the Survey Report 
;e and repairs to the Equipment with- is a true and accurate statement of LESSEE'S anticipated use of the 
OR. LESSEE authorizes LESSOR to Equipment.  
y to perfect LESSOR'S interest in the 19.2 LESSEE ireresents and warrint'; to LESSOR that the Equipmeeni 
the filing of any financing statements, shall only be used in a LESSEE'S trade or business and in compli

ESSEE'S signature. If LESSEE'S sig- ance with all federal, state and local laws and regulations. LESSEE 
points LESSOR as its attorney-in-tact agrees Io maintain in good and legible condition any identification 
nancing statements. In the event that numbers. labcel, p.ra and o.hor markinac uocn to idcntity tile 
ricing statements. LESSEE agrees to Equipment as LESSOR'S property.

Ming costs.  

constitute an E vent of Default: 
ny payment when it is due, it such 
'iod at 10 days after the date such 

rmance Of any other provision at this 
continue for a penod of tO days after 
v ea r b y ( F :. iit -. P , I

20. NOTICES
"All notices or dematids pirRamint to rhic Agreemont shalt be in wnting, alt 
deemed made when sent by regular United States mail, registered or certi
fied mail, rluin receipt requested, or other ovemighl or express delivery, or 
electronically with confirmalion of receipt to the sender, to ihe address Set 
hrzii or sUcht Other addre.ss -a3 adviscd of in wriii lg.

21. GOVERNING LAW.
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i-. ailure 
defaul snail Continue " for a periaj , 
Pdyment Is due; 

12.2 Delauli by LESSEE in the O'erfomanno n'o.. " Oiherpmo Agreement, if such default shall continue !or a pen f, 10 day-,afWritten notice 0t such deeauu is given by LESo. to, L ESS$EEa.  12.3 Institution at a proceedino in reorganization bankruptcy or insolvency by or against LESSEE or its omoerty in any cour, which Picelecing Is not dismissed within a perod ot 30 days; or.  
12.4 LESSEE (i) is unable to pay ils debts as they become due, (ii) makes an assignment for the benefitt ci creditors, (!it) consents to the appointment of a receiver ot rself or oe Ife whole or any -,ubstantial pait of its property: 

12.5 Any material misrepresentalion el fact. circumstance or breach of any warranty or covenant by LESSEE.  

13,1 It an Event on Default occurs. LESSOR may. at its option, exercise * any one ur more of the Iollowino remedios: a. Proceed by aooropriate COufr iCtiOn Or oC tion 5, cithi , it law Or in equity. to enforce performance by LESSEE of the applicable covenants and terms of this Agreenent or to recover damapes ,for hte breach of such Covenants and terms: b. By notice in wriling in LESSEE. troninere this .'kq ''rnenl a• to all or any of the EQuipment. whereupon all right and iriterest oi LESSEE to or in the use 01 said Equipment wilt ceasc. In such event. LESSEE will deliver Inte Equtipmenl specified in Article 5. 1.  Or such other p lne as may be dcoionotcd Dy LES3OR, Without relieving LESSEE of its otier obliga'tions under this Agreement.  LESSOR mlaýy. dtrectly or by its agcnis. peacefully enter upon the premises of LESSEE without demand or notice, or olher premises wher. ,ny cif tho ;aid 9quipment may be or is reasonably believed Io be without demand or notice. and take possession thereof: c. Sell any ot the Equipment at public or private sale, as LESSOR may deteirtine, free and clear of any rights of LESSEE and wilhoul .4ny duty it, accouint to Ll"OS EE with respect to s5i.ch sale orlor the proceeds thereot: Or d. Hold, keep idle or lease to others riny ot the Equipment as LESSOR in its sofe do.;cretion may determine, tree a1nd clear od any riohte of LCSSEE und wiiLout .ýiiy duty Io accouni to LESSEE with tesceCl to such action or Ior any proceeds with respect thereto.  13.2 Itn an Evenl 0t OCeauIl. LESSOR shalt have Ihe right Io immediately tetiminale this Agreement and accelerate all payments, charges and othr Amounot duc. LECSEE aoyiws tnal it will pay any expenses including reasonable attorneys lees incurred by LESSOR in the repossession Or seizure of the Equipment or in the enforcement e1 any right hereunder.

85'-253-3884 p.5

llvory,. or iddros• set

w f.t ss , jrid e n fo rc e d in 
'" ~ ~ ~ ~ ~ ~ ~ L • a.rf°_9 u,4 of business, 

22.  

.From in10ieah ruch further mestronenra1 'a' h any reasonably may request in order tc diacharg5.•5daopdormn t ir 'resgctive obligations and agreements hereunder. .  

.3. DELAYS.  

LESSOR wiltslotirecur any liability to LESSEE for any obligations, it pre
vented by wars, tires, strikes or other labor disputes, accidents, acts of God.  unvPrniesi•tal regulations 0, ingrtere rnce. shortages of labor or materials.  delayc in trinosportation, iiun-avaiiaobliry of same from the manufacturer, Or other causes beyond LESSOR'S control. IN NO EVENT SHALL LESSOR BE LIABLE POR SPECIAL OR CONSEQUENTIAL DAMAGES.  

24, SEiiEnAoILtr'( AND WAIVt:R.  
Any provision cI this Agreement prohibited by applicable law will be ineffective to the extent of such prohibition Without invalidating the rernaining provisions tiereol. T'he failure of either parry to reduir S.trict perton-nac

0 ot dy provisIon will slo0 diminish that party's tight thereafter lo require Slnct perfnn'nancc ul ,any Opcralion.  

25. PRIOR APPROVAL, 
t his Agreement shall not be elfective until reviewed and accepted, by Toyota Motor Credil Corporation. LESSEE shall riot take delven ofl the 

Equipment until Such time.  

26. SUCCESSORS AND ASSIGNS, 
This Agreement s5hall he binding on. ano will urte to the benefit it. the parlies hiereto and Iheir respective permilted successors and assigqn 

27, SURVIVAL OF COVENANTS, REPRESENTATIONS AND WARRANTIES.  
The covenan•:., represen,.talions, warranties and indemnities of LESSEE set foili in this Agreement s-.hall survive the terrmination of this Agiteemortl.  

28. AMENDMENTS OR MOOIFICATIONS.  
This Agree-inent constitutes the entire agreement ot the paneis. No moditication or arnendment shall be effective unless made in writing and signed by hnth pat,e€..

IN WITNESS WHEREOP, the parnies have Caused this Agreement to be duly executed as of the day and year first above writen.  

LESSEE: Fansopel INC

Assignment of I ease Agreement: 

The authorized Signature ot the LESSOR below has the effect ot: 

1 Acceotng tin o te erm and dondiio
n5 Of It i•6 Agree:ment: and

By: 

Title' I,__ _ Isae'/) , 2 
/ ~ ~ 0 7Rcsr ecf

2. Assigning to Toyota Motor Credit Corporat(in all o, Lessors ight, title and interest in and to the leased Equipment and this Agreement, including all amounts to become due under it,

Acceptance of As-sicnmetnt of Iave Agreement: 

TOYOTA MOTOR CREDIT CORPORATION 

By: 

Title; 

Address: P,O. Hox 3157 
Torranc, c.iitomia 90510

LESSOR: ProLifc I ndusCrial ifouiotnenc Co., TCc 

By , 
Title, Date:

iZm 
12ev
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ADDENDUM TO LEASE AGREEMENT 

This Addendum to Lease Agreement is incorporated into and made a part of that certain Leae 

Agreement (Equipment) dated as of __ , (the "L ease" 

by anO betwe-en Fan.otpeL, INC. 
as- esse ("Nessee"3, 

and P roLifit industtrial Equipment Co., LLC a Oeaser/Lessor("Lssso '.  

The following pmrsions aro added to thte terms of the Lease: 

22. OPTION TO PURCHASE, 

Lessor hereby grants to Lessee the option (the 'Option") to purchase the Equipment described in 

the Lease upon termination of the Lease. subject to the terms and conditions set forth herein. Thnp Option 

shal bp P.xerciqed, ii at all. by writter iotice to Lessor on or before the date that is 0 d:ays prior to the 

expiration date of the term of the Lease. If Lessee is in defautt unoer any e. the .terms, covenants and 

conditions of the Lease at the time that Lessee exercises the Option or any time thereafte.r. Lessor hnsJl 

h.ve, in addition to 0tt of Lesscf's nrnis and remedies provided in the Lease, the right to terminate the 

Ootion. In the event Lessee exercises the Option within the time period set forth above, Lessee shall 

oeliver to Lessor, upon termination of the Lease And payment vi full of all rents and obli±Ations due undo,

ihe Lease, thc amount of- 0 N E Dollars (S 1.00 

for each unit of Enuipment purchased by Lessee hereunder, plus applicable sales or use t*ax. Lessor sall 

execute and deliver to Lessec all documents necessary to effect transfer of ownershio nf the Equicment 

uoon suc--t payment by Lsýee. LESSUR MAKES NO REpRESENTATION OR WARRANTY, EXPRESS 
OR IMPLIED,.AS TO THE CONDITION OF THE EQUiPMENT AS OF THE TEPRMINATION DATE OF 

THE LEASE ANn LESSEE SHALL PURCHASE THE EQUIPMENT IN ITS "AS-IS" "WHrPiE-IS" CON

ODlMON. In the event L,6ee coes not elect to exerc:se the Option, tme E•oUOrrent snall be returned to 

Lessor upon termination of the Lease pursuant to the term-s of the Lea-se.  

30. USE OF EQUIPMENT.  

Lessee hereoy warrants and represents that Lessee is not leasing the Eatrinment for persorai, 

,aomiiy, h,_uu:t5etio Or agricultural purposes.  

In WITNESS WHEREOF, the uncersioned have executed this Adcencuim to L-asa Acreemont 

u0 the cate first set torth in the Lease.  

Lessee Lessor 

FanstetL, INC ProLift Industrial Equip m ent C o.,LL C 

8y: By: 

Ti tle. Ttt~le: _ _ _ _ _ _ _ _ _ _ _ _ _ 

ACKNOWVL0EGED ANO AGRFE__U 
TOYOTA MOTOR CREDIT CORPORATION

Titie:__



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 @ 12:30p.m.  

Debtors. : Response Date: April 17, 2002 

CERTIFICATE OF SERVICE 

I, Kristi J. Doughty, hereby certify this 12th day of 
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