IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: : Chapter 11 40 7580
Fansteel Inc., : Case No. 02-10109-JJF
Debtor. : Objection Deadline: July 3, 2002 at 4:00 p.m.

Hearing Date: TBD

TO: THE THE HONORABLE JOSEPH J. FARNAN
UNITED STATES DISTRICT COURT JUDGE

MOTION OF WELLS FARGO FOR AN ORDER (1) PURSUANT TO SECTIONS
365(d)(2) AND 365(b)(1) COMPELLING THE DEBTOR TO IMMEDIATELY ASSUME
OR REJECT LEASES, OR SHORTENING THE TIME TO ASSUME OR REJECT, (2)
PURSUANT TO SECTIONS 365(d)(10), 363(¢) AND 503(a) AND (b)(1)(A) DIRECTING

THE DEBTOR TO PAY FOR ITS POST-PETITION USE OF EQUIPMENT AND
DEEMING WELLS FARGO TO HAVE AN ALLOWED ADMINISTRATIVE CLAIM

AND (3) PURSUANT TO SECTIONS 362(d)(1) AND (2) VACATING THE
— AUTOMATIC STAY

Wells Fargo Financial Leasing, Inc. ("Wells Fargo"), a lessor-creditor, by its attorneys, Smith,
Katzenstein & Furlow and Helfand & Helfand, moves for an order: (1) pursuant to 11 U.S.C. §
365(d)(2) and Bankruptcy Rule 6006(b), compelling Fansteel Inc. ("Fansteel"), the debtor and
debtor-in-possession herein (hereinafter the "Debtor") to immediately assume or reject the leases (the
"Leases") of a Norstar Phone System/Voicemail/Cabling; an AR505, s/n 06504481 and an FO-5700,
s/n 07102481 (the "equipment"); and/or, alternatively, shortening the time in which the Leases shall
be assumed or rejected, and pursuant to 1'1 U.S.C. § 365(b)(1), directing that upon assumption, the
Debtor cure all lease defaults and compensate Wells Fargo for its pecuniary losses, or that upon
rejection, the Debtor immediately and peacefully surrender the equipment; (2) pursuant to 11 U.S.C.
§8 365(d)(10), 363(e) and 503(a) and (b)(1)(A), directing the Debtor to pay for its post-petition use

of the equipment, and deeming Wells Fargo to have an allowed administrative claim; and (3) pursuant
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claim; and (3) pursuant to 11 U.S.C. §§ 362(d)(1) and (2), vacating the automatic stay for cause,
including the lack of adequate protection, and upon the ground that the Debtor does not have any
equity in the equipment or the Leases, and the equipment and the Leases are not necessary for an

effective reorganization.

PRELIMINARY STATEMENT

1. On January 15, 2002 (the "Petition Date"), the Debtor filed a voluntary petition for
relief under Chapter 11 of the Bankruptcy Code. The Debtor has been authorized to continue in
possession of its property and to operate and manage its business as a debtor-in-possession pursuant
to 11 U.S.C. §§ 1107 and 1108.

2. As demonstrated below, the Debtor leased the equipment pursuant to the Leases, on
which the Debtor has failed to make payment of the installments due thereunder.

3. Despite the Debtor's defaul\t,the Débtor remains in p\ossession of the equipment, and
continues to use the equipment, without providing any compensation whatsoever to Wells Fargo.
The Debtor should be compelled to either assume the Leases and compensate Wells Fargo for its
Josses, or reject the Leases and return the equipment to Wells Fargo. In the event that the Court finds
the stay applicable to the instant case, then the stay should be vacated in order to permit Wells Fargo
to recover its property.

THE LEASES
THE NORSTAR LEASE

4, On or about June 13, 2001, Fansteel Inc., the Debtor, as lessee, entered into a lease,

number 41982718 (the "Norstar Lease"), in writing, with Wells Fargo, as lessor, whereby Wells

Fargo agreed to lease to the Debtor, and the Debtor agreed to lease from Wells Fargo, one Norstar
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System/Voicemail/Cabling (the "Norstar equipment"). A copy ofthe Norstar Lease is annexed hereto
as Exhibit "A" and is expressly incorporated herein by reference.

5. The term of the Norstar Lease was seventy-two (72) months, and the monthly lease
payment was $1,474.18. The Norstar equipment was to be delivered to and located at 203 Lisle Road,
Lexington, KY 40575.

6. On or about June 12, 2001, the Debtor accepted delivery of the Norstar
equipment. A copy of the Certificate of Acknowledgement and Acceptance of Lease Equipment for
the Norstar equipment is annexed hereto as Exhibit "A-1" and is expressly incorporated herein by
reference.

7. Among other things, the Norstar Lease provides that the Norstar equipment leased
by the Debtor shall remain the property of the lessor.

8. Thé Norstar Lease further provides th;f the Debtor failed té pay any and all
monthly rentals due for the Norstar equipment, Wells Fargo may cancel the Norstar Lease and
recover its damages and the Norstar equipment.

9. Pursuant to the Norstar Lease, the Debtor leased the Norstar equipment and
agreed to make the required payments.

10.  The Debtor has mad no payments on the Leases since the filing of the petition
for bankruptcy on January 15, 2002. Attached hereto is Exhibit “B” is the payment history for
the Debtor’s account.

11.  Wells Fargo perfected its interest in the Norstar equipment by filing financing

statements with the Kentucky Secretary of State. A copy of the financing statement is annexed

hereto and incorporated herein by reference as Exhibit "C."
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THE CONSECO LEASE

12 On or about September 26, 2000, Fansteel VR Wesson, the Debtor, as lessee,
entered into a lease, number 41881016 (the "Conseco Lease"), in writing, with Conseco Finance
Vendor Services Corporation ("Conseco"), successor in interest to Wells Fargo, as lessor, whereby
Conseco agreed to lease to the Debtor, and the Debtor agreed to lease from Conseco, an AR505, s/n
06504481 and an FO-5700, s/n 07102481 (the "Conseco equipment"). A copy of the Conseco Lease
is annexed hereto as Exhibit "D" and is expressly incorporated herein by reference.

13.  The term of the Conseco Lease was sixty (60) months, and the monthly lease
payment was $484.60. The Conseco equipment was to be delivered to and located at 389 Marion,
Plantsville, CT 06489.

14. On or about October 11, 2000, the Debtor accepted delivery of the Conseco
equipment. A copyofthe Cértiﬁcate of Acknowledgement and .A:ceptan‘ce ofLease Eqi;ipment for
the Conseco equipment is annexed hereto as Exhibit "E" and is expressly incorporated herein by
reference.

15. Among other things, the Conseco Lease provides that the Conseco equipment
leased by the Debtor shall remain the property of the lessor.

16.  The Conseco Lease further provides that if the Debtor failed to pay any and all
monthly rentals due for the Conseco equipment, Conseco may cancel the Conseco Lease and recover
its damages and the Conseco equipment.

17.  Pursuant to the Conseco Lease, the Debtor leased the Conseco equipment and

agreed to make the required payments.
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18.  As stated above, Wells Fargo is the successor in interest to Conseco under the
Conseco Lease, with all rights to enforce the Conseco Lease and rights in the Conseco equipment.

THE DEBTOR'S DEFAULTS UNDER THE LEASES

19.  The Debtor initially defaulted under the Leases by failing to make paylﬁents due
pre-petition. Presently, the Debtor has failed to make any payments since December, 2001.
20. Since the Petition Date, January 15, 2002, the Debtor has failed to make any
payments under the Leases.
ARGUMENT
I. PURSUANT TO 11 U.S.C. §§ SECTION 365(d)(2) and 365(b)(1), THE COURT
SHOULD COMPEL THE DEBTOR TO IMMEDIATELY ASSUME OR REJECT THE

LEASES OR, AT THE VERY LEAST, ESTABLISH A DEADLINE FOR
ASSUMPTION OR REJECTION

21.  Section 365(d)(2) of the Bankruptcy Code provides that at the request of any
party to a lease, the Court may order a debtor to assume or reject a lease within a speciﬁéd period
of time. Under Bankruptcy Rules 6006(b) and 9014, this relief shall be requested by motion, which
shall be deemed a contested matter.

22.  Wells Fargo respectfully requests that the Court permit it to enforce its rights
under the provisions of the Leases and to repossess the equipment so that same may be sold in a
commercially reasonable manner, in order for Wells Fargo to mitigate its damages.

23.  Upon information and belief, since the Petition Date, the Debtor has enjoyed
exclusive use and possession of Wells Fargo's equipment, but has failed and refused to compensate
Wells Fargo. Under 11 U.S.C. § 365(d)(10), the Debtor must timely perform its lease
obligations within 60 days of the January 15, 2002 Petition Date. Thus far, the Debtor has also

failed and refused to make any post-petition payments due under the Leases.
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24, Moreover, the Debtor has failed and refused to assume or reject the Leases, yet the
Debtor refuses to turn the equipment over to Wells Fargo, its rightful owner.

25.  Upon information and belief, the value of the equipment depreciates daily, thereby
necessitating a speedy resolution, either with respect to the assumption or rejection of the Leases,
or as demonstrated below, the lifting of the automatic stay imposed by 11 U.S.C. § 362(a) of the
Bankruptcy Code.

26.  In the alternative, Wells Fargo respectfully requests that this Court impose a
deadline within which the Debtor must decide to assume or reject the Leases. Under Section
365(d)(1), with respect to a lease of personal property in a Chapter 7 case, a debtor must make its
decision within sixty (60) days after filing. Analogously, in the instant Chapter 11 case, this Debtor
should be given the same time frame within which to assume or reject the subject Leases. Thereis
no reason why the Debtor should delay this decision while Wells Fargo's damages accumulate:

27.  Ttis further requested that this Court's order provide that in the event that the
Debtor elects to assume the Leases, the Debtor must cure all defaults and compensate Wells Fargo
for its preliminary losses, including attorneys’ fees, pursuant to 11 U.S.C. § 365(b)(1).

In the event that the Debtor elects to reject the Leases, then the Debtor should be directed to
immediately and peacefully surrender the equipment to Wells Fargo or its representatives.

II. WELLS FARGO IS ENTITLED TO POST-PETITION PAYMENTS AND AN
ALLOWED ADMINISTRATIVE CLAIM

28.  As stated above, if the Debtor assumes the Leases, either voluntarily or by court
order, then pursuant to 11 U.S.C. § 365(b)(1)(A), the Debtor must pay all pre-petition arrears, and

all post-petition installments through the date of the assumption of the Leases.

YS0347.WPD 6



29. However, until such time as the Debtor voluntarily elects to assume the Leases and
make payments of the arrears due thereunder, the value of the equipment continue to depreciate. In
addition, the Debtor has not made any post-petition payments. Further, the Debtor has failed to
offer any adequate protection to Wells Fargo.

30.  As aresult of the foregoing, Wells Fargo has suffered and will continue to éuffer
irreparable harm.

31.  Accordingly, during the post-petition period, and until Wells Fargo is given the.
opportunity to save itself from further loss, the Debtor should be directed to make its lease payments
pursuant to 11 U.S.C. § 363(e), which provides that: |

Notwithstanding any other provision of this section, at any time on request of any

entity that has an interest in property used, sold, or leased . .. the Court . . . shall

prohibit or condition such use, sale, or lease as is necessary to provide adequate

protection of such interest. This subsection also applies to property that is subject to
any unexpired lease of personal property. . . (emphasis added)

32. In the instant case, the Debtor’s post-petition use of the equipment should be
conditioned upon the Debtor providing adequate protection to Wells Fargo. Section 361 of the
Bankruptcy Code provides that adequate protection may include, but is not limited to, periodic cash
payments of the monthly installments due under the Leases, and/or a lien on any of the Debtor's
unencumbered assets, naming Wells Fargo as the lienor.

33.  The Debtor should also be required to pay to Wells Fargo, in advance, the total
lease arrears, including but not limited to, the installments which were not paid since December,

2001, together with late charges and interest.
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34.  In addition, the Debtor should be directed to pay the lease payments until the
Leases are either assumed or rejected. Pursuant to Sections 503(a) and (b)(1)(A), these sums should
be deemed an allowed, on-going, administrative claim, as Section 503(a) provides that an "entity
may timely file a request for payment of administrative expense. . ."

35. Section 503(b)(1)(A) goes on to state that the "actual, necessary costs and
expenses of preserving the estate . . . shall be allowed administrative expenses.” The Debtor
should be required to make the lease payments as an administrative cost of preserving its estate.

36. Likewise, Section 365(d)(3) mandates that the Debtor must perform all of its
obligations under the Leases until they are assumed or rejected.

III. WELLS FARGO IS ENTITLED TO RELIEF FROM THE AUTOMATIC STAY

37.  As demonstrated below, Wells Fargo is also entitled to an order granting relief

from the automatic stay under 11 U.S.C. §§ 362(d)(1) and (2).

38. Section 362(d)(1) requires that the stay be vacated "for cause, including the lack of
adequate protection of an interest in property of such party in interest.”

39. It is respectfully submitted that to the extent that the stay applies, ample cause
exists and has been established by Wells Fargo to lift the stay and to allow Wells Fargo to recover
jts equipment and/or enforce its state law remedies.

40.  As set forth above, to date, the Debtor has failed to make payment of the
installments due under the Leases since December, 2001. Despite this, the Debtor has failed and

refused to turn over the equipment to Wells Fargo.
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41.  Since the Petition Date, the Debtor has failed to pay any post-petition instaliments
or to provide adequate protection to Wells Fargo or compensate Wells Fargo for the depreciating
value of the equipment.

42.  Accordingly, Wells Fargo's interest is in jeopardy and is not adequately protected.
The Debtor should not be permitted to continue to benefit from its continued possession of the
equipment without giving Wells Fargo some form of adequate protection (Le.,
periodic cash payments). The Debtor must also be required to provide proof of adequate
insurance.

43.  Therefore, it is respectfully submitted that the stay should be lifted for cause and
for lack of adequate protection, and the Debtor should be directed to return the equipment to Wells
Fargo.

44, 11 U.S.C. § 362(d)(2) provides a second ground to vacate the stay.

Section 362(d)(2) provides that the Court shall lift the stay if:
(A) the Debtor does not have an equity in such property; and

(B) such property is not necessary to an effective reorgaﬁization.
45.  Under Section 362(g), Wells Fargo has the burden of proof on the issue of the
Debtor's equity, and the Debtor has the burden on all other issues.
46.  Wells Fargo has established that the Debtor has no equity in the equipment. The
equipment remains Wells Fargo's sole property under the Leases (Exhibits "A" and "D"). The

Debtor has no legal or equitable title, only a temporary possessory interest.
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47.  With respect to the second prong of Section 362(d)(2), the equipment is not
necessary for the Debtor's effective reorganization, because the Debtor does not intend to
reorganize, upon information and belief.

48.  Based upon the foregoing, the stay should be vacated under Bankruptcy Code
Section 362(d)(2), and the Debtor should be directed to return the equipment to Wells Fargo.

WHEREFORE, Wells Fargo Financial Leasing, Inc., respectfully requests an order:

1. Directing the Debtor to immediately assume or reject the Leases, or alternatively,
setting a deadline by which the Debtor must assume or reject the Leases, and

2. in the event that the Debtor assumes the Leases, directing the Debtor to cure all lease
defaults and compensate Wells Fargo for pecuniary losses upon assumption, or

3. in the event that the Debtor rejects the Leases, directing the Debtor to surrender the
equipment to Wells Fargo.

4. Directing the Debtor to pay to Wells Fargo, in advance, as adequate protection and
as an administrative expense, the arrears under the Leases, plus the monthly installments due each
month for the post-petition use of the equipment, and deeming Wells Fargo to have an allowed
administrative claim for same; and, in the event the Debtor fails to make these payments, the Debtor
be directed to surrender possession of the equipment to Wells Fargo;

5. Vacating the automatic stay to permit Wells Fargo to recover its equipment and
directing the Debtor to turn over the equipment to Wells Fargo; and

6. Granting such other and further relief as is just, equitable and proper.
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Dated: June 17, 2002
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SMITH, KATZENSTEIN & FURLOW LLP

(P @ Wideme—o

Kathleen M. Miller (#2898)
Paranda Wiedemer (#4039)

800 Delaware Avenue

P.O.Box 410

Wilmington, DE 19899-0410
Tel: (302) 652-8400

Fax: (302) 652-8405

E-mail: kmm@skfdelaware.com

E-mail: pbw@skfdelaware.com

- and-

Rick A. Steinberg

Helfand & Helfand

60 East 42nd Street

Suite 1048

New York, New York 10165

Tel: (212) 599-3303

Fax: (212) 599-3029

E-mail: Rickasteinberg@helfandlaw.com

Counsel for Wells Fargo Financial Leasing, Inc.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: : Chapter 11
Fansteel Inc., : Case No. 02-10109-1JF

Objection Deadline: July 3, 2002 at 4:00 p.m.
Debtors : Hearing Date: TBD

NOTICE OF MOTION

TO:  See parties listed on the 2002 list.

Well Fargo Financial Leasing, Inc. has filed Motion of Wells Fargo for an Order (1)
Pursuant to Sections 365(d)(2) and 365(b)(1) Compelling the Debtor to Immediately Assume or
reject Leases, or Shortening the Time to Assume or Reject, (2) Pursuant to Sections 365(d)(10),
363(e) and 503(a) Directing the Debtor to Pay for its Post-Petition Use of Equipment and
Deeming Wells Fargo to Have an Allowed Administrative Claim and (3) Pursuant to Section
362(d)(1) and (2) Vacating the Automatic Stay.

PLEASE TAKE NOTICE that a hearing on the Motion will be convened at the United
States District Court for the District of Delaware, 844 King Street. Wilmington, DE 19801 at a
date and time to be determined.

ANY RESPONSE MUST BE FILED AND SERVED TOGETHER WITH A
CERTIFICATE OF SERVICE ON OR BEFORE July 3, 2002 at 4:00 p.m. FAILURE
TO TIMELY FILE AND SERVE A RESPONSE WILL RESULT IN AN ORDER

GRANTING THE RELIEF REQUESTED IN THE REQUEST.
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At the same time, you must also serve a copy of the response upon Movant’s attorneys:

Kathleen M. Miller, Esquire
Paranda B. Wiedemer, Esquire
Smith, Katzenstein & Furlow LLP
800 Delaware Avenue, 7 Floor
P.O. Box 410

Wilmington, DE 19899

(302) 652-8400

Dated: June 17, 2002 SMITH, KATZENSTEIN & FURLOW LLP

@.5 O gene

Kathleen M. Miller (I.D. 2898)
Paranda B. Wiedemer (1.D. No. 4039)
800 Delaware Avenue, 7th Floor

P.O. Box 410

Wilmington, Delaware 19899
Courier 19801

Telephone: 302-652-8400

Fax: 302-652-8405

E-mail: kmm(@skfdelaware.com

E-mail: ppbw@skfdelaware.com

Rick A. Steinberg, Esq. (RS-7396)
HELFAND & HELFAND

60 East 42nd Street, Suite 1048
New York, New York 10165
Telephone: (212) 599-3303

Fax: (212) 599-3029

E-mail: Rickasteinberg@helfandlaw.com

Counsel for Wells Fargo Financial Leasing, Inc.
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11
Fansteel, Inc., Case No. 02-1019-JJF

Debtor.

AFFIDAVIT IN SUPPORT OF MOTION TO COMPEL DEBTOR TO ASSUME
OR REJECT LEASES OR TO VACATE AUTOMATIC STAY

STATE OF IOWA )
)SS:
COUNTY OF POLK )

1, Paige Sellers, as an authorized representative of Wells Fargo Financial Leasing,
Inc. (“Wells Fargo”), do depose and say:

1. The Debtor, Fansteel, Inc. entered into two Leases for certain equipment.
True and correct copies of the Leases are attached to the Motion and incorporated therein
by reference as Exhibits “A” and “D.” Wells Fargo perfected its security interest in the
A equipment by filing a financing statement with the Kentucky Secretary of State. A copy
of the financing statement is attached to the Motion and incorporated therein by reference
as Exhibit “C.”

2. On or about January 15, 2002, the amounts due on the Leases was
$126,967.61 as follows:

a Unpaid principal: $119,480.34

b. Late Charges from December 25, 2001: $150.42

C. Sales Tax: $7,336.85

3. On January 1, 2002, the Leases became in default.

4. The Debtor has made no payments on the Leases since the filing of the
petition for bankruptcy on January 15, 2002. Attached hereto as Exhibit “B” is the
payment history for the Debtor’s account.

IR Y

Name: Pa1 ellers
Title: Bankruptcy Specialist




SWORN TO AND SUBSCRIBED before me this \ O)r\\day of June, 2002.

Notary Pubti l @35

My Commission Explres i\

RICHARD J. BEHLING
COMMISSION EXPIRES
November 22, 2003
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Lease No.: 41982718 (// 79 LF/ ? LEASE AGREEMENT

VENDOR/SUPPLIER OF EQUIPMENT
E&H Integrated Systems Dell Link
NAME CONTACT
100 Urton Lane, Suite100 Louisville KY 40223 502-636-1431
ADDRESS ciTY STATE ZIP PHONE

NOTE: VENDOR IS NOT AN AGENT OR REPRESENTATIVE OF THE LESSOR, AND IS NOT AUTHORIZED
TO MODIFY ANY OF THE TERMS OF THE

SCHEDULE OF PAYMENTS PAYABLE AT SIGNING OF LEASE {check one}:
*Except as otherwise indicated: [ ] QUARTERLY C] Firstand Las Total g
[] OTHER: ' Payment:
(NOTE: APPLICABLE TAXES AND INSURANCE MAY BE ADDED; SEE Other: $4422.54
PARAGRAPHS 10 AND 12)
EQUIPMENT DESCRIPTION
i Description Serial Numbers

Norstar Phone System/Voicemail/Cabling

[T} Check here if separate equipment fist is attached.

EQUIPMENT LOCATION (IF OTHER THAN BELOW)
{Attach additional schedule if locations differ for each item of equipment.)

—_—

ADDRESS ’ cITY STATE 7P PHONE

ACCEPTANCE OF LEASED EQUIPMENT

As Lesses, you acknowledge that the equipment covered by this Lease has besn completely and satisfactorily delivered, and after full inspection is
accepted for all purposes of the Lease.  Your acceptance shall be deemed effective and imevocable forty-eight (48) hours after delivery of the
Equipment if you do not notify us of nonacceptance, or on the date you sign the Certificate of Acknowledgment and Acceptance of Leased Equipment,
whichever is earlier.

TERMS AND CONDITIONS WHICH ARE PART OF THIS LEASE ARE PRINTED ON THE FOLLOWING PAGES.

ACCEPTED BY LESSOR: Wells Fargo Financial Leasing, inc. | ACCEPTED BY LESSEE:

Des Molnes, IA Fansteel, inc.
M:\ FULL LEGAL NAME OF LESSEE
By. f am"ﬁ' @ FEDERAL TAX L.D. # OR SOCIAL SECURITY #
AUTHORIZED S| Tg& - TITLE 203 Lisle Road 859-252-1431
7NA J ] BILLING ADDRESS PHONE #
Date, e 25 2 FAX#
| n{ Lexington Fayette KY 40575
Administrative Offices CITY COUNTY STATE  2IP
THE UNDERSIGNED HEREBY AGREES TO ALL OF THE TERMS AND
85 Route 17 South Phone: (800) 5264611 | CONDITIONS AS SET FORTH ON BOTH SIDES OF THIS LEASE
Paramus, NJ 07652 Fax. {B00) 2427252 | AGREEMENT {AND-ANX SCHEDULE TO THIS LEASE}, AND CERTIFIES

THAT THE ER N}/ SHALL BE USED FOR BUSINESS PURPOSES

3601 Minnesota Drive, 9t Fir. Phone: (800) 3164241 | ONLY-
Bloomington, MN 55435 Fax. {800) 876-8168 | BY: “ A\ o, 2
AUTHC : /SEE DA,
b AEL7




PERSONAL GUARANTY

1 hereby acknowiedge that | am receiving a benefit from this Leass, and | unconditionally guarantee the prompt payment in full of all obligations of the
Lessee under this Lease and any other obligations Lsssee may have now of in the future with Lessor (*Other Obligations”). | further acknowledgs that
this lease may be amended from time to time by exscution of lease schedules and that by signing below | represent and acknowiedge that a
“continuing guaranty” is being given, which shall. be in full force and effect and apply to all such future schedules. This guaranty shall remain and
continua in full foroe and effect as to any renewal, modification or extension of the lease and shall further apply to any additional Leases entered into
between the lessor and the lessee from the date of this guaranty forward, whether or not | have received nofice of or consented to such renewal,
modification, extension of addifional leases. | understand that the lessor in entering into such renewals, modifications, extensions or additional Lease
transactions, shall be relying upon my guarantee herein. | also agree that you, the lessor may make other amangements with the lessee, such as
releasing or compromising the lessee's obligations, and | will still be responsible for those payments and other obligations. You do not have to notify
me if the Lessee fails to meet all of its obligations under the Lease or the Other Obligations. f the lesses fails to meet all of its obligations, 1 will
immediately pay in accordanoe with the default provisions of the Lease or the Other Obligations all sums due under the original tenms of the Lease or
the Other Obligations, and | will pesform all other obligations of the Lessee under the Lease or the Other Obligations, and | agree that you do not have
{o proceed first against the Lessee or exhaust other collateral befors | am required to satisfy my obligations under this guaranty. | will reimburse you
for ail the expenses you incur in enforcing any of your rights against the Lessee or me, including attomeys fees.

THIS GUARANTY SHALL BE GOVERNED BY THE LAWS OF THE STATE OF IOWA. | AGREE AND CONSENT TO THE
JURISDICTION OF THE FEDERAL AND STATE COURTS LOCATED IN POLK COUNTY, IOWA, FOR THE DETERMINATION OF DISPUTES
BETWEEN US. HOWEVER, YOU AGREE THAT WE WILL HAVE THE RIGHT TO COMMENCE ANY ACTION IN ANY COURT HAVING THE
PROPER JURISDICTION FOR THAT ACTION. | agree and consent that you may serve me by registered or cestified mail, which will be sufficient to
obtain jurisdiction. No payment by me under this guaranty shall entitie me, by subrogation or otherwise, to any payment from the Lessee or cut of the

property or other assets of the Lessee. | WAIVE TRIAL BY JURY IN ANY ACTION BETWEEN US.

X X

WITNESS SIGNATURE DATED

X X

PERSONAL GUARANTOR SIGNATURE, AN INDIVIDUAL {No Titles)

DATED

WITNESS SIGNATURE DATED

PERSONAL GUARANTOR SIGNATURE, AN INDIVIDUAL (No Titles)

DATED

Pleass mad your copy of this Lease carefully and feel free to ask us
any questions you may have about it. We use the words you and your to
mean the Lessee indicated below. The words ws, us, and our refer to the
Lessor indicated below.

1. LEASE AGREEMENT: You agree to lease from us and we
agree to lease to you, the equipment listed above of on any schedule to
this Lease. You unconditionally promise to pay us the sum of all of the
rental payments indicated above or on any schedule. The amount of
each rental payment shown abova or on any schedule is based on our
estimated total cost of the equipment indluding, if applicable, installation
costs. The rental payment shall be raised or lowered, in a proportionate
meanner, if the actual total cost of the equipment is greater than or less
than the estimate, and you authorize us fo adjust the rental payment by
up to ten percent (10%) if it is necessary. You authorize us to insert in
this Lease any serial numbers and other identification data abowt the
equipment, &s well as any other omitted factual matters.

2.  UCC-ARTICLE 2A: You agree that this Lease is a "Financs
Lease” under Article 2A of the Uniform Commercia Code ("UCC"). You
acknowledge that: (3a) we did not select, manufacture or supply the
equipment, but at your request we havé purchased the equipment for
lease to you; and (b) based on your own judgment, you have selected the
vendor or supplier of the equipment (indicated above), and you have
selected the paricular squipment that you are leasing from us. You
agree that you have approved any purchase of supply contract between
us and the vendor before signing this Leass; or, if you have entered into
a purchase contract for the equipment, you agree to assign it fo us
effective when we pay for the equipment. You may have rights under the
supply or purchasa contracts, and you may contact the supplier for a
description of those rights or any warranties. To the extent permiited by
applicable law, you waive any and all rights and remedies conferred upon
you under UCC Sections 2A-303 and 2A-508 through 522

-~ o rn

3.  HO WARRANTIES: We are leasing the equipment to you “AS
IS". WE MAKE NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING
WARRANTIES OF NON-JNFRINGEMENT, MERCHANTABILITY, OR
FITNESS FOR A PARTICULAR PURPOSE OR ORDINARY USE N
CONNECTION WITH THIS LEASE. YOU UNDERSTAND AND AGREE
THAT WE ARE INDEPENDENT FROM THE VENDOR OR SUPPLIER OF
THE EQUIPMENT, AND THAT NEITHER THE VENDOR NOR ANY
OTHER PERSON 1S OUR AGENT, NOR ARE THEY AUTHORIZED TO
WAIVE OR CHANGE ANY TERM OR CONDITION OF THIS LEASE.
YOU AGREE THAT NO REPRESENTATION, GUARANTEE OR
WARRANTY BY THE VENDOR OR GTHER PERSON IS BINDING ON US.
So long as you are not in default under any of the terms of this Lease, we
transfer fo you any wamanties made to us, as the owner of the
equipment, by the Vendor, manufacturer or supplier. YOU AGREE THAT
ANY BREACH BY THE VENDOR OR OTHER PERSON WILL NOT
RELIEVE OR EXCUSE YOUR OBLIGATIONS TO US. Regardess of
cause, you will not assert any claim whatsosver against us for loss of profits
you expected to make or any other direct, consequential, speciak or indirect
damages.  If you have entered into a maintenance agreemert for the
equipment, and the oost of the maintenance is included in your monthly
payments, you acknowisdge that we are not responsible for any senvce,
repeirs, or maintenance of the equipment, and that we are net a party bo the
maintenancs agreement; if you have a dispule regarding mainienance of
sarvice, you will nevertheless continue to pay us all payments due under this
Lease and any schedules {o this Lease.

4. NON-CANCELABLE LEASE: THIS LEASE CANNOT BE
CANCELED BY YOU FOR ANY REASON.

5. DELIVERY OF EQUIPMENT: You request that we amange
delivery to you at your expense. If the equipment has not been delivered,
installed, and accepted by you within forty-five (45} days from the date
that we ordered the equipment, we may on ten (10) days writien notice to

you temminate the Lease and our obligations to you.




6. TERM OF LEASE, ADMINISTRATIVE FEE: The Lease term wil
start on the dako that any equipment is defivered (o you or your agent (the
Commencement Date”) and will confinue until you have met all of your
obligations under the Lease. Advance rentals are not refundable if the Lease
does not begin for any reason. The payments of rent are payable periodically
in advance as Stated above or on any schedule 1o this Lease. The first
payment is due on the Commencement Dale. You will be notified in witing if
we change your first payment dete, and we may charge you interim rent for
any adjustment period, Thersafter, your payments will be due on the same
day of each month {or cther period indicated above). All payments wil be
mada to US & our address on this Leass, or at the address which we
Mmhm%ﬁlwﬂymrmmmdﬂg&,m.fe@
and lease payments dus and peyable, at owr disaretion. YOUR OBLIGATION
TO PAY RENTALS TO US IS UNCONDITIONAL AND 1S NOT SUBJECT
TO ANY REDUCTION, SET-OFF, DEFENSE, OR COUNTERCLAIM FOR
ANY REASON WHATSOEVER. if you paid a security deposit o us, it will be
held by us o secure your performanos under this Lease, and will be applied or
retumed pursunt to paragreph 15, On the Commencement Date of this
Lease, and any additonal schedule to this Lease, you shall pay tous a
one-ime administrative fee, not to exceed $250.

T.  ASSIGNMENT: You may not sell, fransfer, assign or sublease
the equipment without our prior written approval. We may sell, assign or
transfor this Lease and ownership of the equipment without nofifying
you; and you agree that if we do, the new lessor will have the same
7ights and benefits that we now have, and will not have to perform any of
our obligations. You agree that the rights of the new lessor will not be
sub[ecttoa\ydahs,d*nsesorsetoﬂsﬂ\atyoumyhmagainﬂus.
However, any such assignment, sale, or fransfer of this Lease or the
equipment will not refieve us of our obligations to you under this Lease.

8. OWNERSHIP, RIGHTS, AND QUIET ENJOYMENT: Except with
regard 10 any computer software which may be covered by this Leass, you
agree that we are the owner of and have titls to the equipment. If the
Equipment inciudes computer software, with respect to that soitware, you
acinowledge and agree that (=) we do not have, have not had, nor will-in-the
fulre have any tite to or ownership in the sofiwers; and (b) you have
execuled or will execute a separate Software License Agreemert with the
Licensor of the saftware, and we ae not a party to and shall have no
responsibiiies whatsoever in regards to that Software License Agreement.
You agres, at your expenss, to protect and defend ou titis or other rights to
the equipmert. Further, you agree that you wil a all fimes keep the
equipment free from any legal process o lien whaksoever, and you shall give
us immedide nolice if any logd process o Bien is asserted or made against
the equipment.  You shall have the right to quist use and enjoyment of the
equipment for the term of this Lease, provided you are not in default.

9. CARE, USE AND LOCATION; LOSS OF EQUIPMENT: You am
responsible for instaling and keeping the equipment in good working order and
repair. You wil kesp and uss the equipment only at your address shown
sbove, or on any aiached schedule, and you Wil only use it for business or
commestial purposes and in compliance with &l epplicable laws. You will not
make any afterations to the equipment without our prior written consent, nor
will you permanently attach the equipment fo your real estate. At the end of
the Lease tern, you will retum the equipment to us 2t your expense. You are
responssible for protecting the equipment from damage, except for ordinary
wear and tear, and from any other kind of loss while you have the equipment
or while it is being defivered fo you. In the event the equipment is lost or
damaged, so long as you are not in default under this Lease, then you shell
have the option 10: {g) repair or replacs the equipment, or (b} pay to us both
the unpaid balance of the remaining rent under the Lease and our residusl
interest in the equipment , presert valued using a discount rate of six (8%)
percent per yesr.

10. TAXES AND FEES. You agree to pay when due al taxes,
fines and penalties relating to this Lease. You also agree that we may
estimate the yearly personal proparty taxes that will be due for the
equipment, and you agres to pay us the estimated taxes when we

- -

request payment and to reimburse us for our costs for preparing,
reviewing and filing such retums or at our election, we may bill you and
you must pay us a monthly personal property tax fee of up to three
hundred and thirteen thousandths of one percent (0.313%) of the original
eq:ipmentcosttomimburseusforthetaxesmarepayingandformx
oosts for preparing, reviewing and filing the retums. In either evert, if we
pay any taxes, fines or penaities for you, you agree to reimburse us on
demand, and your payment will be based on the full amount of such
taxes, without regard to any discounts we may obiain dus to early
payment or otherwise. You also agree to appoint us as your attomey-in-
fact to sign your name to any document for the purpose of such filing, so
long as the filing does not interfere with your right to use the equipment.

41. INDEMNITY: We are not responsible for any injuries or losses to
you or any okher pesson caused by the installation or use of the equipment.
You agree o reimburse us for and to defiend us against any daims for such
losses or injuries, including those arising out of negligence, tort or strict liability
daims. This indemnity shall continue even after the term of this Lease has
expired.

42. INSURANCE: You agree that we have the right (but not the
obligation) to place, at your expense, property insurance against loss, thef,
damage or destruction of the equipment, for up to the full replacement velue,
unfess you provide us with wiitten evidence of your own insurance coverage
which is salisfactory o us and which identifies us as the loss payee. You aiso
agres o provide and maintain public liabifity inswrance naming us as an
additiond inswred.  If we place insurance for you, you agree to pay the
expenses for that insurance in equal instaliments allocated to each rental
pavment (plus interest on such amount at 1.5% per month, or the highest rate
permitiad by law); the expenses shall indude the full premium for the
insurance and service fees which we or our designee customaily charge for
placing insurance. If any insurance proceeds are paid, you shall spply the
insurance proceeds toward your total obligations under this Leese; or, if you
are not in defaut under this Lease or any other obligation to us, and we
Mmmtinwﬁﬁng,youslﬁlhaveﬁmeo;ﬁmtoweﬂneim
proceeds fo repair or replace the equipment. If we place insurance for you,
mwmmmm@mwinmmmm
and the processing of any daims. Nothing in this Lease shall create any
insurance relaionship of any type whatsoever belween us and any cther
person or party. You agree that we are not required to secure or maintain in
force any insurance, in any amounts or upon any spedific terms and
conditions. We resesve the right to terminate any insusance coverage
which we may airange, and we may allow any such insurance coverage
to lapse without having any liabifity to you. You hereby appoint us as your
attomey-4nfact fo make daims for, receive payment of, and execute and
endorse &l documents, checks, or drafts for loss or damage under any
insurance policies.

13. DEFAULT AND REMEDIES: If you do not pay rent when dus, o if
you break any of your promises under this Lease or under any other
agresment with us, or you become insolvert, assign your assets for the benefit
of your crecitors, or entar (volurtarity or involuntarily) into & banksupicy
proceeding, you wil be in default. If you default we can require that you retum
the equipment to us and pay o us the remaining balance of all of the rentdl
payments due under this Lease or under any cther obligation you may have
now or in the fulre with us {*Ciher Obligations™), present valued using a six
{6%) percent per year disoount rate. If you fail to retum the equipment o us, in
adition we can also require that you pay to us our residual interest in the
equipment, presert vaiued as noted above. You also agree to pay s interest
on al sums due us from the date of default until peid at the rate of one and
ane-half (1-1/2%) percent per month, but only to the extent permitted by faw.
If you default, we shall also be entitied to recover from you all damages
caused by that default. We cen also use any of the remedies available to us
under the Uniform Commerdial Cods or eny ofher law. If we refer this Lease

o an attomey for enforcement or collection, you agree to pay our

@



reasonable atlomey’s fees of at least 20% of the remaining balance of all
the rental payments, plus our actual costs. [f we have to take possession
of the equipmest, you agree {o pay the cost of repossession, storing, shipping,
repaiting and selfing the equipment. Although you agree that we are not
obligated to do so, if we decids fo sell the equipment, and we afe able to sal
the equipment for a price thet exceeds the sum of (a) our cost of repossession
and sale of the equipment and (b) the residual value of the equipmert, present
valued as calaulated above, then we shall give you a credit for the amount of
such excess, You agree that we do not have fo notify you that we are sefling
the equipment. In any jurisdiction where such action is penmitted by law,
upon your breach of this Lease or under any Other Obligation, you hereby
imevocably authorize any attormey of our choosing 1o appear in any court
of record to confess judgment against you for all amounts due hereunder,
without stay of execution. You waive issuance by us of service of
process, all rights, if any, to notice of defaull, demand, presentment,
notice of intent to accelerate, notice of acceleration, notice of protest,
notice of dishonor, alt rights of appeal and rolief from any and all
appraisement, stay or exsmption laws then in effect. No remedy given in
this paragraph is intended to be exclusive and each shail ba cumulative,
but onty to the extent necessary to permit us to recover amounts you ows
us.
14. OTHER RIGHTS: You agea thal any delay or fallure o enforce
our rights under this Leasa (or under ary schedule(s) to this Lease or any other
agreements) shall not prevert us from enforcing any rights at a later time.
Both parties intend this Lease to be a valid and legal document, and agree
thet if any part is determined to be unenforceable, al other parts will remain in
full foroe and effect. If this document is found not fo be a Lease, then you
grat us a security intorest in the equipment.  You also give us the right to
immediately file, at your expense, any Uniform Commerdal Code (UCC)
financing statemants or related filings and you appoint us your attomey-nfact
to sign your neme to any such filings that we make.

45, REDELIVERY OF EQUIPMENT; RENEWAL.: You shall provide
us with written nolice, by certified mail, sent not less than 90 days
nor more than 150 days prior to the expiration of the Lease term, of
your intention either to exercise any option to purchase all but not
Jess than all of the equipment (if we grant you such an option) or to
refurn the equipment fo us at the end of the Lease term. For this
notice to be effective, you must not be in default of any of your
obligations to us. If you elact to return all the equipment to us at the
expiration of the original or any renewal term of the Lease, you shall
disconnect, properly package for shipplng, and retum all the
equipment to us, insured and freight prepald by you, in good repair,
condition and working order to a location dasignated by us. Upon
your purchase of refurn of the equipment, we may charge you a title
transfer or lease termination fee of up to $75.00. K we have not
received written notice from you of your intention to purchase or
retum the equipment, this Lease will automatically renew for
succeeding one-year periods, commencing at the expiration of the
original Lease term. If this Lease is renewed, the advance payment
of the last month's lease payment {as set forth on the reverse side)
shall apply to the last month of the renewal period, and shall not
apply to the last month of the inifial term. Any security deposit held
by us shall continue to be heid to secure your performance for the
renewal period. I you specifically request in writing, and provided

you have fulfilled all of your obligations to us (including, if you
elect, the return of all of the equipment in good repair, condition and
working order), we will refund your security deposit to you without
interest within 90 days after the end of the original or renewed lease
ferm {or as otherwise required by applicable law), or at your
direction we may apply the security deposit toward your purchase of
the equipment (if we grant you a purchase option).

16. LATE CHARGE/COLLECTION FEE. You also agree to pay us
actud costs and expenses we incw either directly or through & third
party, in our efforts to collect lease payments, including, but net limited
to, all costs and expenses of a person visiting your location to collect
payments due, inspect the equipment or otherwise monitor your
obligations under the Lease. If any part of a payment is more than 10
days late, you agree o pay a late charge not to exceed 10% of each such
late payment or $50.00, whichever is greater to cover our additional
intemal expenses (to the extent permitted by law) You agres to pay us
the late charge not later than one month following the date that the
original payment was due

17. ENTIRE AGREEMENT; CHANGES: This Lease contains the
entire agreement between you and us, and it may not be altered, amended,
modified, terminated o otherwise changad exoept in wriing and signed both
by you and us. A limiting endorsement on a check or cther form of payment
will net be effective to modify your obligations or &y of the cther terms and
conditions of this Lease, and we may apply any payments recehved without
being bound by such limiting endorsements. Cther than this lease, we are not
party to, or not bound by and will not hanor the terms of any purchase order of
other agreement regarding the equipment or any financing therefor.

18. COMPLIANCE; NOTICES: in the event you fadl to comply with any
part of this Lease, we can, but we do not have to, take any action necessary to
affect your complisnce upan ten (10} days prior written notice fo you. If we are
required to pay any amount to obizin your compliance, the amount we pay
plus all of our expenses in causing your compliance, shall become additiona!
rent and-shall be paid by you at the time of the next due rental payment. i any
notices are requied under this Leass, they shall be suffident if given
personally or malled to the address set forth in this Lease by certified or
registered mall, postage prepaid.  This Lease is for the benefit of and is
binding upon you and your personal representatives, successors and assigns.,

1. CHOICE OF LAW; JURISDICTION: YOU AND WE AGREE
THAT THIS LEASE SHALL BE BINDING WHEN ACCEPTED IN WRITING
BY US AT OUR OFFICES, AND SHALL BE GOVERNED BY THE LAWS
OF THE STATE OF IOWA. YOU AND WE EACH CONSENT TO THE
JURISDICTION OF THE FEDERAL AND STATE COURTS LOCATED IN
POLK COUNTY, 1OWA, FOR THE DETERMINATION OF ALL DISPUTES
ARISING UNDER THIS LEASE. HOWEVER, YOU AGREE THAT WE
WILL HAVE THE RIGHT TC COMMENCE ANY ACTION IN ANY
COURT HAVING THE PROPER JURISDICTION FOR THAT ACTION.
You agree and consent that we may serve yoit by registerad or cestified mail,
which shall be sufficient to oblain jurisdiction. YOU AND WE WAIVE TRIAL
BY JURY IN ANY ACTION BETWEEN US.

20. REPRESENTATIONS AND COVENANTS OF LESSEE: You
represent that all financidl and other information fumished to us was, & the
fime of delivery, true and comect.  Dusing the termm of the Lease, you shall
provide us with such inferim or annudl financial sialements as we may
rexquest.
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Wells Fargo Financial Leasing
B3 N. Route 17 South
Paramus, NJ 07852

FANSTEEL LEXINGTON
J007777060

PAGE B3
P, 03/03
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Amecadment to cement datsd {.0[13/04 between T2 SF 7 i Jﬂ( ._asLesses and
e S — =
Lessor u-lfj?sse CXNE Vel JY c,(ﬂ.ém
A“' Those payment terms on your lease have besn changed,
FROM: TO:
Schedule of Payments N d o £
:2 2 monthly payment of § “f:i'-[f? ia o athly payments of §_
{(applicable tac 1o be billed) {arpicable kax to be billed
O Quastesly Q Quarverty -
T Other O Other .
_——__ paymenthof § 1 yments of §
Pa)f;blc ay eiapgninz of the Jensc {cheek onc) Payabie as signir ¢ "the lease (check one)
soutity deposit per patagraph 5 § Security dep¢ i ser paragraph 5 §,
st and Tast Total Payment S_{ F oo, S 4 irstand last _ Total Payment $. 7 575 » &/
Other Q Other -
Reason for change: i
———. Payment amount computed incorrectly
Tax computed incorrectly
Sales Tax omitted

:I' The advance payment accompenying your application is less/more t g

If the advance payment accompanying vour appligation is | than t &

Please snclose a check in the amount of . gs andr b

the edvance payment is more than required, the overage will be ¢z 1

____Z: Your acimowledement for the sbove changes are required. Please si; g
No reply necessary, for your recards only,

All other terms and conditions remain in full force and effect,

LESSEE: stcet, JC

the tequired first period payment.
equired first period's payment.

A it with this Amendment to us. Jf
s3dio youraccount,

his letter and retum to us.

A Qe

T L. (otens

. Print Name

Ticle:

Prin: Name
CREDIT AUTHORIZATION

By Tide:,

b fosd)
R—— 4

Prine Name
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WELLS

FARGO [#

Wells Fargo Financial Leasing
95 Route 17 South
Paramus, NJ 07652

Certificate of Acknowledgement and
Acceptance of Lease Equipment

Lessee hereby acknowledges receipt of the equipment described in its Lease with Lessor (the “Equipment’)
and accepts the Equipment after full inspection thereof as satisfactory for all purposes of the Lease only.
Lessee acknowledges that Lessor has fully and satisfactorily performed all covenants and conditions to be
sikormed by Lessor.

Fansteel, Inc.
LESSEE

(2, 200/
e

%T /( 6;;’?/4/

PRINT NAME OF SIGNER
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WELLS FARGO FINANCIAL LEASING, INC.

Pay History

10-Jun-2002
Lease: 41881016
Lessee: FANSTEEL VR WESSON

389 MARION AVE

PLANTSVILLE, CT 06479
PmtDt tUser Check TotPmt Thisls Ls Amt S1sTx LtChrg Othr
01/10/02 N OLML535 579.34 §79.34 533.07 29.08 5.00 17.19
32/L4/03 CK 0017552 -530.88 -530.48 -4&u.Ll -29.03 o.08 -17.19
31/k6/0) N 0017552 530.488 530.38 Ydy.bl 29.08 0.00 17-19
10/04/0% N DOL7285 579.34 §79.3y 484 .51 29.08 us.uL 17-19
09/18/0% N 00317178  1+158.h3  1:158.b3 qb9.22 58.1b 3L.52 3y.38
07/L7/0) N DOLLS?Y 579.34 579.34 Yay.bl eq9.08 43.uy 17.19
0L/L3/03 N 00LL273 £27.40 L27.40 Hsy.bl 29.08 9t .32 17-149
05/07/812 N 00L5923 574.50 574.5D 484 .b1 29.08 43.L2 17.29
Du/32/03 N 0015b48 530-43 530.88 Y3b .15 29.08 44 .uL 17-19
B4/02/B) N DDL5LD2 579.34 579.34 533.07 29.08 0-60 27-19
§2/1L/D} N DBL5052 562.15 562.15 y&Y . bl 29.08 ua.uL 0.00
D1/30/03 N DDIL5L0 533.59 513.59 Y&l .k 29.D& 0-00 0.00
12/27/00 NW DOL4450 597.u3 597.43 434 .hY 33.82 D.00 79.00



WELLS FARGO FINANCIAL LEASING, INC.

Pay History

10-Jun-2002
Lease: 41982718
Lessee: FANSTEEL INC.

203 LISLE ROAD

ATTN; KEITH NAPIER

LEXINGTON, KY 40511
PmtDt User Check TatPmt ThisLs Ls Amt SisTx LtChrg dthr
12/23/01 CK DOS35L4  1+594.43  1.594.43  1.504.18 90.25 6.00 0.00
10/29/03 N DBL4BERE  1+594.83  14594.43  1.484.43 90.25 o-00 19.75
09/18/03 N DOM4375  1ab34.138  2.b1W.3&  1.523.93 q90.25 o-00 0.00
D&8/31/0% N 00L378L  1.594.43  1.594.43  1.504.18 q90.25 0-D0 D-00
0?/27/0% N DOX3&72 5L0.50 5L0.50 470.25 90.25 0.00 0.00
0L/27/0% SB DBO11SLY  2.293.72  2.293.72  1.943.y7 275.28 0.00 75.0D
DL/27/01 SB DO324LY  3.L03.00 3.L03.00  3.603.00 p.om 0.00 0.00
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T e T - TR T Ty B A e -
. ) /4 (01%’ 2‘7 Y
) - elw gl
. UCC FINANCING STATEMENT e s e o e o e - B i e meime o e e il
§  Fouow INSTRUCTIONS (ftont ahd backy CARE'FULEY e
v ANAME&.PHONEOFCUNTFCT’A‘T’FEER[OP o) T B : T =
I : Phone:(80) 3313232 . "7 Fax(ma)eaz-«lf” = os mem
g e s S R o - e
s TooTTT o mme T P sl
ie . SEND ACKNOWCEDIGRISNT TOL Name and Moféssy ==  Filed by: Kentucky Secretary of State ==
; 3 UCC Direct Setvices. ===, . ¢ - 292029 CONSEGO T_] Filing number: 2001-1703267-69 action: 01 f’%‘@
1N O Filing date: 7/17/2001 5:00:00 PM
S ¢ P.O.Box29071" "7 N TTIIIITT D PSR 0 L otatus: Active
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l Flle with: KENTUCKY ~~ II— I — S emme e
. 1. DEBTOR'S EXAqT FULL LEGAL NA@ insert only one debtor name {12 or, 1b) - mtm ;Lm@é
ST 13, ORGANIZATION'S NAM - ek e 4 " B ¥ T 5
) Fansteel, inc. . E’* R I R T = *-%‘**‘#"— S I, -_i <=3 =
OR - o === monoenTop Ce ey e '“Mm b T
1b, INDIVIDUAL'S LAST NAME ) - FIRST NAME T T MIDDLE NAME = SUF,{D( " T
1c. MAILNG ADDRESS et T e ] R Y POSTALGODE .. . | COUNTRY =~
203 Lisle Road e e e —— - — LEXINGTON Ky 40575 =
, TETAXIDE SSNOREN RODL INFORE |75, TYPE OF ORGANIZATION 1t, JURISDICTION OF GRGANIZATION -~~~ ] 15, ORGANIZATIONAL ID 7. r)‘any T '—_E_
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IORGANIZATION = —"
IDEBTOR ,DNQ ==
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LEASE AGREEMENT DocuSource

LEASE NUMBER: g/g /0/6 The Future o:(-é_‘{}ice Technology

VENDOR /S UPPUEH OF EQUIPMENT: SCHEDULE OF PAYMENTS:

ME CONTACT Tem, Number of payments: @0 o5 Y 0O per month®
28 2 m%l Rd - *Except as otharwise indicated: (3 QUARTERLY (3 OTHER:

B o .
r ( j )_’ 30 {Note. Applicable taxes and nsurance may be added;
- see Paragraphs 10 and 12)

NOTE: VENDOR IS NOT AN AGENT OR REPRESENTATIVE OF THE LESSOR, AND IS NOT AUTHORIZED PAYABLE AT SIGNING OF LEASE (check one):

TO MODIFY ANY OF THE TERMS OF THIS LEASE .
EQUIPMENT DESCRIPTION, (nclude senal nambers): g :“t"”gdf:e‘m‘ (see ng"‘:”s f:"d L S
HK% N’ (X_USC)’—H-}BI rstandlast____ TotalPayment §
FO-57 ~ 0710245 Qorers
(T Check here o separala og ment§IQnaéhad ACCEPTANCE OF LEASED EQUIPMENT

As Lessea, you ackno! that the equibment covered by this L has b
EQUIPMENT LOCATION (IF OTHER THAN BELOW) completey and sabsfactony dehwerod, and afier fll Nspechon is acoaplad for o
{Attach additional scheduls if locations differ for each item of equipment} %nposes of the Lease. Your acceptance shall be depmed afiactive and irrevocabla
riy-eight (48) hours after delivery of the Equipment if you do not notfy us of

nonacceplance, or on the date you sign the Certificate of Acknowledgment and
Acceplance of Leased Equipment, whichever is earlier,

Please read your copy of this Lease careluly and fee! {res to ask us any qusstions you may have about it We use the words you and your to mean the Lessea indicated below. The words we, us, and
aur reler to the Lessor inticated below

1. LEASE AGREEMENT: You agrea to lease from us and we agree ta kease to you, the equipment ksled above of on any scheduls to this Lease. You uncondifionally promise to pay us the sum of
all of tha rental indicated above or on any schedule  The amourt of Bach rental payment shown above or on any schedule 1s based on our estmated total cost of the equipment including, if
applecable, laion costs  The renial payment shall be raised or kowered, in a proporionate manner, f the actual total cost of the equipment is greater $han of less than the estimats, and you authorze
gsmgw aﬁtﬁledﬁ;e a;leru:‘al mg:;lymem by up to {en percent {10%) if it s necessary. You autharize us to insert in this Lease any serial mumbers and other identification data about the equipment, as well as any

r om ors

2. UCC-AATICLE 2&: You agree thal this Lease Is a *Finance Lease" under Article 2A of the Uniforn Commercial Code {UCC™). You acknowledge that: (a) we did not select, manulecturs ar supply
the aquipment, bid &1 your raques we have purchased tha equipment for lease to you; and {b) based on your own |udgment, you have selected the vendor or supplier of the equipment (indicated above),
and you have selected the parbcuiar squipment that you are leasing from us  You agres that you have epproved any purchase or supply contract between us and the vendor befor signing this Lease, or,
i you have entered into a purchase contract for the equipment, you agres to assin il 1o us efiective when we pa( for the equipmert. You may have rights under the supply or purchase contracls, and you
Kggntagl 21rA|e sséemer for g&escripbon of those or any wairanbes. To the extant permited by applicable law, you waive any and all rights and remedies conferred upon you under UCC Sectons

an &, mmh

3. NO WARRANTIES: We ore lessing the equipment to you "AS IS”. WE MAKE NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF NONANFRINGEMENT,
MERCHANTABILITY, OR FITNESS FOR & PARTICULAR PURPOSE OR ORDINARY USE IN CONNECTION WITH THIS LEASE. YOU UNDERSTAND AND AGREE THAT WE ARE INDEPENDENT
FROM THE VENDOR OR SUPPLIER OF THE EQUIPMENT, AND THAT NE(THER THE VENDOR NOR ANY OTHER PERSON IS OUR AGENT, NOR ARE THEY AUTHORIZED TO WAIVE OR CHANGE
ANY TERM OR CONDITION OF THIS LEASE. YOU AGREE THAT NO REPRESENTATION, GUARANTEE OR WARRANTY BY THE VENDOR OR OTHER PERSON IS BINDING ON US. So lorg as

0u are not i defaull under any of the terms of this Lease, we transfer 1o you any waranties mads to us, as the owner of the equipment, by the Vendor, manufactueer or supplier. YOU AGREE THAT ANY
REACH BY THE VENDOOR OR OTHER PERSON WILL NOT RELIEVE OR EXCUSE YOUR OBLIGATIONS TO US. R less of cause, you wit nat asserl any claim whatsosver agednst us fer loss of

proiris you expected tomake of any ofhr deed!, consequential, special or Indirect damages 1 you have entered mto a martenance agreement for the equipmertt, and the cost of the maintenance is included
in your monthly payments, you acknowledge thed we are not responsible for any service, repairs, o5 mainfenance of the equipment, and that we ara not a party to the maintenancs agreement, if you have &
disputs regardng matenance of sarvice, you will neverheless condinue to pay us all ons due under this Lease and any schedules 1o this Lease.

4, NON-CANCELABLE LEASE: THIS LEASE CANNOT BE CANCELED BY YOU FOR ANY REASON.

A AW‘AL TERMS AND CONDITIONS WHICH ARE PART OF THIS LEASE ARE PRINTED ON THE REVERSE SIDE
dd ies ACCEPTED BY LESSEE:
fui DST ESSEEVﬂ h} FEDERAL TAX 1D ¥ OA SQCIAL BECURITY
LEGAL NAME OF L | K] ]

39 Mémav SO -C2S8— 4705
BILLING ADDRESS PHONE 3 FAXE

PTSVIIE or OLYET
[*1i3 COUNTY STATE Fald

ALLOFTIEIERMSANDOWHONSASSETFORTH%BOTHSIDESOFTHS LEmAiEYAGEIIEJT

Maikng Address: [AND ANY SCHEDIH 0 CERTIFIES THAT THE EQUIPMENT SHALL BE
85 Route 17 South Phone: (800) 526-4511 | °F Rt TRTE
Paramus, NJ 07652 Fax (800) 2427252
o (o0 2272 gept’ STAGLS m?/lé 00

PERSONAL GUARANTY .

1 hereby acknowletige that | am recelving a benefk from this lease, and | uncondiionally guarantee the prompt payment i full of all obligations of the Lessee under this Lease. 1 further acimowledge thal this
lease may be am: from time 1o time br execution of lease schedules and that slgung below | reprasent ang acimowledge thet a *continuing gua Is belng given, which shalf be in full force and sffect
and apply to all such future schedules. This guaranty shall reman and conbnue in full force and effect as to any renewal, modlfication or extension of the lease, and shall further imy to any addrtional leases
entlared into betwaen the lessor andha lessee from the date of this guaranty forward, whether or not | have received notice of or consented to such renewal, modification exdension or addftional leases. | undarstand
hat the lessor in entaring into such renewals, modificalions, extensions or additional leasa transactions, shall be relyng upen my guaraniee herein. | also agree that you, the lassor may meke cther arangements
with the lessee, such a5 Teleasing or compromisng the lessee's obligations, and | will still ba responsibka for those payments and ather obligations You 6o not have ta notfy me i the Lesses falls to meet all of its
cbligations under he lease, If the lessee fails to mest all of ks obligations, | will immediately pay in accordance with the defautt provisions of the Lease all sums due under the original temms of the Leasa, and | will
parform &8 other cbigations of the Lessee under the Lease, and I agres that you 6o not have 10 procced first aganst the Lessee or exhaust othes collateral before | am required to satisty my obligations under this
guaramlsy. | will reimburse you for afl the exaenses incur m eniomh%aélgo{gcm j st the Lassee or me, m%attcmeﬁ fees.

THIS GUARANTY SHALL BE GOVERNED BY THE LAWS OF THE STATE OF NEW JERSEY, | AGREE AND CONSENT TO THE JURISDICTION OF THE FEDERAL AND STATE COURTS LOCATED
M BERGEN COUNTY, NEW JERSEY, FOR THE DETERMINATION OF DISPUTES BETWEEN US, HOWEVER, YOU AGREE THAT WE WILL HAVE THE RIGHT TO COMMENCE ANY ACTION IN ANY COURT
HAVING THE PROPER JURISDICTION FOR THAT ACTION, | agres and consent that you may serve me by registarad or certfied mail, which will be sufficiant to oblain jurisdiction. No M by me under
this quaranty shell entiti me, by subrogation or oiherwise, fo any payment fiom the Lessee or out of e property or other assets of e Lessee. | WAIVE TRIAL BY JURY IN ANY ACTION Bl EN US.

X X

WITNESS SIGNATURE DATED PERSONAL GUARANTOR SIGNATURE, AN INDIVIBUAL (No tiies] DATED

X X

VATNESS SIGNATURE DATED PERSONAL GUARANTOR SIGNATURE, AN INDIVIDUAL (No wias) DATED N




5. DELIVERY OF EQUIPMENT: You request that we amrange delivery to you &l your expense
1f the equipment has nat been delivered, installed, and accepted by youwithin forty-five (45) days from
the dale that we ordered the equipment, we may on ten {10) days wrtlen nolice to you teminate the
L.ease and our oblgations to you.

6. TERM OF LEASE, ADMINISTRATIVE FEE: The Lease term will slart on the dale thal any
equipmenl js delivered fo you or your agent (the Commencemenl Date") and will continue untit you
have met all of your obigations under the Leass  Advance rentals are nal refundable If the Lease
doss not begin for any reason  The payments of rent are payable periodically n advance as stated
above or on any schedule 1o this Leasa. The first payment is due on the Commencentent Date. You
will be notiied i wting f we change your first payment date, and we may charge you inferim rent for
any adustment pesiod  Thereatter, your payments wil be due on the same day of each month (or
other perlod mdicated on the reverse side). Al payrments will be mada lo us &l our address on this
Lease, of at the address whkch we designata in writing We wil apply your payments to late charges,
1axes. fees and lease payments due and payable af our discreton. YOUR OBLIGATION TO PAY
RENTALS TO US IS UNCONDITIONAL AND IS NOT SUBJECT TO ANY REDUCTION, SET-OFF,
DEFENSE, OR COUNTERCLA®M FOR ANY REASON WHATSOEVER. I you pad a secunty
depostt o us, vl be heki by us lo secure your performance under s Lease, and wil be appled or
relumed pursuant to paragraph 15, On the Commencement Date of this Laase and any additional
Schedule to this Lease, you shall pay to us a one-time administrative fee, not to exceed $250,

7. ASSIGNMENT: You may not sell, transfer, assign or sublease the equipment without
our prior written approval. We may sell, assign or transfer this Lease and ownsrship of the
equipment without notifying you; and you agree that if we do, the new lessor will have the
same rights and benefits that we now have, and will not have to perform any of our obligations.
You agree that the rights of the new lessor will not be subject to any claims, defenses or
setolfs that you may have against us. However, any such assignment, sale, or transfer of this
Lease or the equipment will not relieve us of our obigations to you under this Leass.

8, OWNERSHIP, RIGHTS, AND QUIET ENJOYMENT: Excepl wih regand to any computer
software which may be coversd by this Lease, you agres that we are the ownar of and have fitle i
the equipment ¥ the Equipment mcludes computer software, with tespect to thal software, you
acknowledge and agree that (a} we do not have, have nol had, nor willin the future have any tite o
of ownership i the software; and (b) you have execuled or will execute a separate Software License
Agreement with he Licensor of the software, and we are not a parly to and shall have no
responsibiies whatsoever n jo that Software License Agreement  Your agree, al your
expense, 1o protect and defend our fitle or other rights to the equpment. Further, you egree thal you
will at al bmes keep the equipment free from any legal process of ken whalscever, and you shall give
us Immediate notice if any legal process of lien 1s asserted or made against the equipment. You shall
have the nght to queet use and enjoyment of the equipment for the fem of this Leass, provded you
are nol In default .

9. CARE, USE AND LOCATION; LOSS OF EQUIPMENT: You are responsible for installing
and keeping the equipment in good working order and repar. You will keep and use the equipment
only at your address shown on he reverse side, of on any attached schedule, and you will only use &
for busmess or commercial purposes and in compliance with al applicable laws: You wil not make
any alterations o the equpment withou sur prior wiitien consent, nor will you permanently attach the
equipment to your real estate. At the end of the Lease term, you will retum the equipment to us at
your expense. You are responsble for prolectng the equipment irom damage, except for osdmary
wear and tear, and from any other kinu of loss while you have the equipment or whike t is belng
dekvered I you. In e avent the equipment is lost or damaged, so long as you are not in default
under his Leass, fen you shall have the oplion 10, {a) repair or replace the equipment, ar (b) pay to
us both the unpaid balance of the remaining rent under the Lease and our residual nferest i the
equipment, present vakied using a discount rate of six (6%) percen per year.

10. TAXES AND FEES: You agree fo pay when due all taxes, fines and penalbes refating fo this
Lease. You also agree that we may estimate the yearly personal property taxes that will be due for
the equipment, and you agree 1o pay us the estimated laxes when we request paymen and to
relmburse us for our costs for prepanng, reviewing and fiing such retums or at our election, we may
bl you and you must pay us a monthly personal proparty tax fee of up 1o three hundred and thirteen
thousandihs of one percent (0 313%) of the onginal equpment cost 1o remburse us for the taxes we
ara paying and for our costs for preparing, reviewing and fikng the retums  In either event, i we pay
any taxes, fines of penalies for you, you agree fo rexnbursa us on demand, and your payment will be
based on the full amount of such taxes, without regard b any discounts we may obtain due to early
payment or otherwise You also agree to appoint us as your atiomey-in-fact to sign your name to any
document for the purpose of such filng. so long as the fiing does not nterfers wilh your right 1o use
the equipment.

11, INDEMNITY; We are not responsible for any injuries of losses to you or any other persan
caused by the mstakation or use of the equipment. You agres to reimburse us for and to defend us
against any claims for such ksses or Injures, including those arising out of negligence, tor! or strct
fiabfity clams. This indemnny shall conbnue even after the term of s Lease has expred

12, INSURANCE: You agree that we have the right {but not the obligation} to place, at your
expense, propesty nsurance against loss, thefl, damage or destnuction of the equipment, for up to the
fult replacement value, unless you provide us with witen evidence of your own nsurance coverage
which 15 safisfaciory to us and which identlies us as the loss payee. You also agres 1o provide and
maniain public habilty insurance naming us as an additional insured  1f we place msurance for you,
you agree to pay the expenses for thal insurance 1 equal instaliments allocated o each rental
payment (plus interest on such amount at 1 5% per month, or the highest rate permitted by law); the
expenses shal include te ful premium for the insurance and service fees which we or our dasignee
customanly charge for placing insurance. If any msurance proceeds are paid, you shall apply the
nsurance proceeds foward your otal obligations under this Lease; r, if you are nol in dafaul unger
this Lease or any other obkgation 1o us, and we olherwise consent in writing, you shall have the oplion
to use the nsurance proceads ta repair or replace he equipment  tf we place msurance for you, you
shal cooperate with our insurance agent in connection with the placement and the processing of any
clamns Nathing in this Lease shall create any insurance relationship of any type whatsoaver between
us and any other person or parly. You agree thal we are nol required to secure or maintain In force
any msurance, K any amounts o upon any specific terms and condilions. We reserve the right to
terminate any insurance coverage which we may amange, and we may alow any such
insurance coverage to [apse without having any fiability t6 you. You hersby appoint us as your
attomey-n-fact fo make claims for, receve payment of. and execute and endorse all documents,
checks, or deafts for loss or damage under any insurance policies.

13. DEFAULT AND REMEDIES: f you do nol pay rent when due, of if you break any of your
promises under this Lease or uinder any other ag t with us, or you become nsolvent, assign
assets for the benefi of your credilors, or enter {voluntanly or rvoluntanly} mio a banksuptoy proceegg
youwilbe in default I you defaut we can require thel you relum the equipment o us and pay to us the
remaining balance of al of the rental payments due under this Leasa of under any othar obfigation you
may have now or in $he future with us {'Other Oblgations™), t valued wi’%zsn( (6%j percent per
year discount 72is. If you tail o refum the equipment to us, In addilion we tan also faquire that you pay
tousomasidualiniemsmheewprwt,prwmtvaluedasmbdabove.YouaboagreelopaLgs
interest on all sums due us from the date of defaull untit paid at the rate of one and one-half (1-172%)
percent per month, but only to the extent permtied by law  1f you defaul, we shall also be entied to
racover from you all damages caused by that defaull. We can also use any of the remedies avaiable to
s under the Uniform Cornmercial Code or any other law. [ we refer this Lease In an atomey for
enforcement or collection, you agree to pay our reasonable attomey’s fees of at least 20% of the
regaining balante of all the rental payments, plus our actual costs [f we have to lake sion
of the equipment, you agree to pay te cost of repossession, storing, shipping, repalring and selling the
equpment  Athough you agree that we are not obigated to do so, § we decide 1o sell the equpment,
and we are abla 10 sall the equipment for a prce that exceeds the sum of (a) our cost of repossession
and sale of the eguipment and (b} the residual vakue of e equpment, present valued as calculated
above, hen we shal give you a credi for $1e amount of such excess  You agree that wa do not have to
nobty you that wa are seling the equpment. In any junsdction where such action is permitied by law.
upon your breach of this Lease or under any Other Oblgation, you hereby rrevocably authorize any
atiomey of our choosing to appearin any court of record to confess Jdgment against you for alf amounts
due hereunder, without stay of exscution. You waive issuance by us of senvice of process, all rights, ¥
any, lo notos of defautt, demand, presentmant, nofice of intent fo accelerate, notice of acceleration, notice
of protest, notice of dshonor, all nghls of appeal and rekef tom any and all appraisemert, stay or
exemphion kaws then in effect No remedy given in this paragraph s infended fo be exdluswe and each
shall ba cumulatve, but only 1o the extent necessary to permi us to fecover amounts you owe us.

14. OTHER RIGHTS: You agree that any delay or faiure 1o enforce our rights under this Lease {or
undetanysdmedule(sé:: tus Lease or any other agreements) shall not prevent us from enforong any
Tighis at a later lime  Both parties intand bis Lease b be a valid ard Jegal document. and agree that if
any pant 1s detennined 10 be unenforceable, all other parts wil remain n full force and effect If this
document is found nat 1o be a Lease, then you grant us a secuntly migrest in the equipment  You also
give us the dght 1o immediately file, at your expensa, any Uniform Commercial Code (‘UCCT) financing
slaterents or related fiings and you appoin us your aftemey-in-fact Y sign your name to any such
filngs thal we make,

15. REDELIVERY OF EQUIPMENT; RENEWAL: You shall provide us with written notice, by
certified mail, sent not dess than 90 days nor more than 150 days prior 1o the expiration of the
Lease term, of your intention either to exercise any option to purchase ali but not less then afl of
the equipment { we grant you such an option) of to retum the equipment to us st the end of the
Lease term. Faﬁismﬁeembeeﬁecﬂvgyoumstnotbehdeiauﬁnfmmouobﬁgaﬂons
o us. If you elect to retumn the equipment to us at the expiration of the original or any renewal
ferm of the Lease, you shall disconnect, properly package for shipping, and retum all the
equR m:éhwmd;dfrell’gmpmpaidby ,hgoodmgfa&mibnxﬂwﬁngwdu
to a location designated by us. Upon your purchase of retum of the equipment, we may charge
you 5 title transfer or lease lermination fee of up t0 §75.00. Hwe have not received written notice
from you of your intention to purchase or return the equipment, this Lsase will automatically
renew for succeeding one-year periods, commencing st the expiration of the original Lease term.
i this Loase {s renewed, the advance payment of the last ’s Jease payment {as set forth on
the reverse side) shall apply to the 1ast month of the renewal period, and shall not apply to the
last month of the initial term. Anrsecmty' deposit held by us shall continue to be heki to secure
mpﬁfcmhhm period. I you specificaly request in writing, and provided you

fulfilled ol of your obligations to us (inchiding, i you elect, the retum of all of the equipment
hgoodmpai,cmdiﬁmmdwwldnguder).mwiﬁteﬁndymsecmﬂydeposhbywwiﬂm
interest within 90 days after the end of the original or renewed lease term {or as otherwise
required by applicable law), or at your direction we may apply the security deposit toward your
purchase of the equipment {if we grant you 2 purchase option).

16. LATE CHARGE/COLLECTION FEE: You also agree 1o pay us aclual costs-and expenses we
ncur either directy or $ough & third party, n our efiorts Yo collect lease payments, inctuding, but not
knited 10, all costs and expenses of a person wisting your location to collect payments due, nspec! the
equipment or ctherwiss monflor your chilgations under the lease If any part of a paymert 1 more than
10 days late, you agree 1o pay us a late charge nat to exceed 10% of such lale payment or $25.00,
whichever is greater to cover our additional intemal e {io the exient permitied by law). You
agrea to pay us the lals charge no laler than one month following the date hat e orighal payment was due

17. ENTIRE AGREEMENT; CHANGES: This Lease contains the enfire agreement batween you
and us, and it may not be aktered, amended, modfied, teminated or otherwise changed except n
writing and signed both by you and us. A lmiting endorserment on a check or other form of payment
will not be effective to modily your cbligations or any of the ofher lerms and condiions of this Lease,
and we may apply any payments received without being bound by such g endorsements  Other
than this Lease, we are not party 1o, or not bound by, and wil not henor the terms of any purchase
ordar or cther agreerent regarding the equipment of any financing therefor.

18. COMPLIANCE; NOTICES: n the event youai to comply wih any par! of this Leass, we can,
but we do not have to, take any achion necessary 1o affect your complance upon len (10} days prior
writlen noboa to you I we are requred fo pay any amount fo obian your compliance, the amount we
pay plus a1 of our expenses in causing your complarce, shafl become addilional rent and shall be paid

you ai the tme of the next due rental payment. If any notices are under this Lease, they

Il be sufficlent if given personally or mated to the address set forth in this Lease by cerlified or
registerad mad, postage prepaid. This Lease is for the beneftt of and 1s bindng upon you and your
personal representatives, sUCCessors and assigns

19, CHOICE OF LAW; JURISDICTION: YOU AND WE AGREE THAT THIS LEASE SHALL BE
BINDING WHEN ACCEPTED IN WHITING BY US AT OUR OFFICES, AND SHALL BE
GOVERNED BY THE LAWS OF THE STATE OF NEW JERSEY. YOU AND WE EACH CONSENT
TO THE JURISDICTION OF THE FEDERAL AND STATE COURTS LOCATED IN BERGEN
COUNTY, NEW JERSEY FOR THE DETERMINATION OF ALL DISPUTES ARISING UNDER THIS
LEASE. HOWEVER, YOU AGREE THAT WE WILL HAVE THE RIGHT TO COMMENCE ANY
ACTION IN ANY COURT HAVING THE PROPER JURISDICTION FOR THAT ACTION. Youagree
and consant that wa may serve you by registered or certified mail. which shall be sufficient to oblain
junsdiction  YOU AND WE WAIVE TRIAL BY JURY IN ANY ACTION BETWEEN US.

20. REPRESENTATIONS AND COVENANTS OF LESSEE: You represent that all financial and
ofher iformation fumished to us was, al ihe bme of delivery, true and comect During the term of the
Lease, you shall provide us with such nfenm or annual financial statements as we request

FORM 708 11199
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CERTIFICATE OF ACKNOWLEDGMENT AMD ACCEPTANCE
OF LEASE EQUPIMENT

vesser I/

—

Lessee hereby acknowledges receipt of the equipment described in its Lease with Lessor (the “Equipment”)
Mm&ﬁqﬁmmmwmﬂmmfaaﬁwﬁranpwofmelm Lessee
Mmmmmmwmdmmmmmcmmmmdﬁmmu
perforrned by Lessor.

(s yod | LESSEE:

Dtz of Delivesy
lo/ W . Bw: & 92 M %‘_2%@2&__
e .M_tc_h::inﬂé’aa_er .

Coanfidentia] fnformation .
This fax may coptain information imended only for the use of the addressoe, If you xre not the 113dretsve, plosso du
Bot copy or deliver this 10 anyone eise. If you rsceive this fax by mistake, please telophons the pamder, Thank you.



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: : Chapter 11

Fansteel Inc., Case No. 02-10109-JJF

Debtor. -
ORDER

Wells Fargo Financial Leasing, Inc. ("Wells Fargo") having moved by motion dated June
2002 (the "Motion"), for an order (1) pursuant to 11 U.S.C. § 365(d)(2) and Bankruptcy Rule
6006(b), compelling Fansteel Inc., the debtor and debtor-in-possession herein (hereinafter the
"Debtor") to immediately assume or reject the leases (the "Leases") of a Norstar Phone
System/Voicemail/Cabling; an ARS505, s/n 06504481; and, an FO-5700, s/n 07102481 (the
"equipment"); and, or, alternatively, shortening the time in which the Leases shall be assumed or
rejected, and pursuant to 11 U.S.C. § 365(b)(1), directing that upon assumption, the Debtor cure all
lease defaults and compensate Wells Fargo for its pecuniary losses, or that upon rejection, the Debtor
immediately and peacefully surrender the equipment; (2) pursuantto 11 U.S.C. §§ 365(d)(10),363(e)
and 503(a) and (b)(1)(A), directing the Debtor to pay for its post-petition use of the equipment, and
deeming Wells Fargo to have an allowed administrative claim; and (3) pursuant to 11 U.S.C. §§
362(d)(1) and (2), vacating the automatic stay for cause, including the lack of adequate protection,
and upon the ground that the Debtor does not have any equity in the equipment or the Leases, and
the equipment and the Leases are not necessary for an effective reorganization; and

The Court having read the Motion and the papers submitted by Wells Fargo and a hearing

having been held on , 2002 and the Court having considered the Motion;

YS0349.WPD
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NOW, upon the Motion of Smith, Katzenstein & Furlow LLP and Helfand & Helfand,
attorneys for Wells Fargo, it is

ORDERED, that the Debtor shall be, and hereby is, directed to assume or reject the Leases
by , 2002 and if the Debtor fails to assume in compliance with the requirements of 11
U.S.C. § 365 and to cure all lease defaults and compensate Wells Fargo for its pecuniary losses, then
the Leases shall be deemed rejected asof , 2002 without further order of the Court, and,
in that event the Debtor shall immediately and peacefully surfender, to the extent it has not already
done so, the equipment to Wells Fargo; and it is further

ORDERED, that Wells Fargo may file an administrative claim for all post-petitions sums
due under the Leases, and it is further

ORDERED, that the automatic stay imposed under 11 U.S.C. § 362(a) shall be, and hereby
is, vacated to allow Wells Fargo to ta\ke possession of the e;]uipment in accordance with the terms
of this order, and to avail itself of all rights and remedies accorded to it as a secured party under
applicable state law; and it is further,

ORDERED, that upon disposition of the equipment, Wells Fargo shall be permitted to file
a proof of claim or an amended proof of claim, at its option, to reflect its pre-petition damages, if

any, arising from the rejection of the Leases and the recovery of the equipment.

Entered: July , 2002

The Honorable Joseph J. Farnan,
United States District Court Judge

YS0349.WPD
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CERTIFICATE OF SERVICE

I, Paranda B. Wiedemer, hereby certify that I caused service of the foregoing Affidavit, Notice
of Motion and Motion of Wells Fargo For an Order (1) Pursuant to Sections 365(d)(2) And
365(b)(1) Compelling The Debtor to Immediately Assume or Reject Leases, or Shortening The
Time to Assume or Reject, (2) Pursuant to Sections 365(d)(10), 363(e) And 503(a) And B)(A)XA)
Directing The Debtor to Pay For Its Post-petition Use of Equipment And Deeming Wells Fargo
to Have an Allowed Administrative Claim And (3) Pursuant to Sections 362(d)(1) And (2)
Vacating The Automatic Stay to be made this 17th day of June, 2002 upon the 2002 service list
filed in this case to date by first-class mail.

Date: June 17, 2002 _ o
Paranda B. Wiedemer
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