
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In re:. Chapter 11 ,- '9 

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(e) 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") ofa 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 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) pursuant to 11 U.S.C.  

§§ 365(d)(l0), 363(e) and 503(a) and (b)(l)(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 default, the Debtor remains in possession 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 

losses, 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 of the 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-I" 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. The Norstar Lease further provides that if the Debtor failed to 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 copy of the Certificate of Acknowledgement and Acceptance of Lease Equipment 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 payments 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 specified 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. There is 

no reason why the Debtor should delay this decision while Wells Fargo's damages accumulate.  

27. It is 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.  
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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 a result of the foregoing, Wells Fargo has suffered and will continue to suffer 

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 

its 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 installments 

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 (i.e., 

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 reorganization.  

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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SMITH, KATZENSTEIN & FURLOW LLP

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: pbwgskfdelaware.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 

In re: Chapter 11 

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

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.

YS0348.WPD



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 

Kathleen M. Miller (I.D. 2898) 
Paranda B. Wiedemer (I.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: pbwdskfdelaware.com 

---- AND ---

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 

-....................... ............--....... ....... -------------------------------------------.. . . . . .  

In re: 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 ) 

I, 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 referelnce as Exhibits "A" and "D." Wells Fargo perfected its security interest in the 

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.  

Name: Pai enllers 
Title: Bankruptcy Specialist



SWORN TO AND SUBSCRIBED before me this I _(.)" ay of June, 2002.  

My Commission Expires: IAJ~ qIl 

N wcHMl My w iu, W QOMM.T'V



EXHIBIT "A"



Lease No.: 41982718 LEASE AGREEMENT

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

ACCEPTED BY LESSOR: Wells Fargo Rnandal Leasing, Inc.  
Des Moines, [A

95 Route 17 South 
Paramus, NJ 07652 

3601 Minnesota Drive, 9h Fr.  
Bloomington, MN 55435

Phone: (800) 526-4611 
Fax: (800) 242-7252 

Phone: (800) 3164241 
Fax: (800) 876-8168

VENDOR/SUPPLIER OF EQUIPMENT 

E&H Integrated Systems Dell Unk 
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): 

Term: Number of payments: 72 @ $1474.18 per month* [] Security Deposit (see paagraphs 6 and 15) $ 
*Expt as otherwise indicated: I] QUARTERLY E] First and Last Total Payment: $ 

1] OTHER: 
(NOTE: APPLICABLE TAXES AND I1 ANCE MAY BE ADOED; SEE 0 Other $4422.54 

PARAGRA" 10 AND 12) 
EQUIPMENT DESCRIPTION 

Equipment Description Serial Numbers 
Norstar Phone SystemNolcemaill/Cabling 

El Check her if separate equipmn t list is attached.  

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

ADDRESS CITY STATE ZIP PHONE

ACCEPTANCE OF LEASED EQUIPMENT 
As Lessee, you acknowledge that the equipment covered by this Lease has been completely and satisfactorily delivered, and after full inspection is 
accepted for all purposes of the Lease. Your acceptance shall be deemed effective and irrevocable forty-eight (48) hours after delivery of the 
Equipenet if you do not notify us of noraceptance, or on the date you sign the Certificate of Adknwledgment and Aceptance of Leased Equipment, 
whichever is earlier.

ACCEPTED BY LESSEE: 
Fansteel, Inc.  
FULL LEGAL NAME OF LESSEE 

FEDERAL TAX I.D. # OR SOCIAL SECURITY # 
203 Lisle Road 859-252-1431 
BILUNG ADDRESS PHONE # 
FAX# 
Lexington Fayette KY 40575 
CITY COUNTY STATE ZIP 
THE UNDERSIGNED HEREBY AGREES TO ALL OF THE TERMS AND 
CONDIONS AS SET FORTH ON BOTH SIDES OF THIS LEASE 
AGREEMENT (A SCHEDULE TO THIS LEASE), AND CERTIFIES 
THAT THE 4GIOPMEIr/ SHALL BE USED FOR BUSINESS PURPOSES 
ONLY. 7 J"'A.' . _ / I

V/? f ,2 -q-1P



PERSONAL GUARANTY 

I hereby acknowledge that I am receiving a benefit from this Lease, and I unconditionally guarantee the prompt payment in full of all obligations of the 
Lessee under this Lease and any other obligations Lessee may have now or in the future with Lessor ('Other Obligations'). I further acknowledge that 
this lease may be amended from time to time by exAcution of lease schedules and that by signing below I represent and acknowledge 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 
continue in full force 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 I have received notice of or consented to such renewal, 
modification, extension of additional leases. I understand that the lessor in entering into such renewals, modifications, extensions or additional Lease 
transactions, shall be relying upon my guarantee herein. I also agree that you, the lessor may make other arrangements with the lessee, such as 
releasing or comprorising the lessee's obligations, and I will still be responsible for those payments and other obligations. You do not have to notify 

me if the Lessee fals to meet all of its obligations under the Lease or the Other Obligations. If the lessee fails to meet all of its obligations, I will 
immediately pay in accordanoe with the default provisions of the Lease or the Other Obligations all sums due under the original terms of the Lease or 
the Other Obligations, and I will perform all other obligations of the Lessee under the Lease or the Other Obligations, and I agree that you do not have 
to proceed frst against the Lessee or exhaust other collateral before I am required to satisfy my obligations under this guaranty. I will reimburse you 
for all the expenses you incur in enforcing any of your rights against the Lessee or me, including attorneys fees.  

THIS GUARANTY SHALL BE GOVERNED BY THE LAWS OF THE STATE OF IOWA. I 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. I agree and consent that you may serve me by registered or certified mail, which will be sufficient to 
obtain jurisdiction. No payment by me under this guaranty shall entitle me, by subrogation or otherwise, to any payment from the Lessee or out of the 
property or other assets of the Lessee. I WAIVE TRIAL BY JURY IN ANY ACTION BETWEEN US.

VX 
WITNESS SIGNATURE DATED 

X WITNESS SIGNATURE DATED

Please read your copy of this Lea 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 wards we, 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 or on any schedule to 
this Lease. You unoonditionally 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 above or on any schedule is based on our 
estimated total cost of the equipmnent inducing, if applicable, installation 
oosts. The rental payment shall be raised or lowered, in a proportionate 
manner, If the actual total cost of the equipment is greater than or less 
than the estimate, and you authorize us to adjust the rental payment by 
up to ten percent (10%) if it is necessary. You authorizD us to insert in 
this Lease any serial numbers and other idlentifcalion data about the 
equipment, as well as any other omitted factual matters.  

2. UCC-ARTICLE 2A: You agree that this Lease is a "Finance 
Lease" under Article 2A of the Uniform Commercial Code ('UCC"). You 
acknowledge thal (a) we did not select, manufacture or supply the 
equipment, but at your request we have 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 particular equipment that you are leasing from us. You 
agree that you have approved any purchase or supply contract between 
us and the vendor before signing this Lease; or, If you have entered into 
a purchase contract for the equipment, you agee to assign it to us 
effective when we pay for the equipmenL You may have rights under the 
supply or purchase contacts, and you may contact the supplier for a 
description of those rights or any warranties. To the extent permitted by 
applicable law, you waive any and all rights and remedies conferred upon 
you under UCC Sections 2-303 and 2A-508 through 522.

PERSONAL GUARANTOR SIGNATURE, AN INDIVIDUAL (No Titles) DATED

PERSONAL GUARANTOR SIGNATURE, AN INDIVIDUAL (No Titles) DATED

3. NO WARRANTIES: We are leadrng the equipmnt to you "AS 
IS". WE MAKE NO WARRANTIES, EXPRESS OR IMPLED, INCLUDING 
WARRANTIES OF NON-INFRINGEMENT, MERCHANTABILITY, OR 
FITNESS FOR A PARTICULAR PURPOSE OR ORDINARY USE IN 
CONNECTION WITH THIS LEASE. YOU UNDERSTAND AND AGREE 
THAT WE ARE INDEPENDENT FROM THE VENDOR OR SUPPUER OF 
THE EQUIPMENT, AND THAT NEITHER 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 long as you are not in default under any of the terms of this Lease, we 
transfer to you any warranties 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. Regadess of 
cause, you will not assert any claim whatsoever against us for loss of profits 
you expected to male or any oher direct, consequential, special or indirect 
damag If you have entered into a mrantenance agreement for the 
eqpinsnt, and tho oat of the mainterance is included in your monthly 
payment, you admowledge, that we are not responsible for any service, 
repmas, or mainlernane d the equipment ad that we ae not a party to the 
maintenance agreemern if you have a dispute regarding maintenarim or 
service, you will nevertheless ontinue to pay us all payments due under this 
Lease and any srieude to this Lease.  

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

5. DELIVERY OF EQUIPMENT: You request that we arrange 
delivery to you at your expense. If the equiprment has not been delivered, 
installed, and acepted by you within forty-frie (45) days from the date 
that we ordered the equipment, we may on ten (10) days written notice to 
you terminate the Lease and our obligations to you.

X



6. TERM OF LEASE, ADIhINISTRATIVE FEE: The Lease term will request payment and to reimburse us for our costs for preparing, 

start an the da that any equipment is delivered to you or your agent (T'he reviewing and filing such returns or at our election, we may bill you and 
Coencement Date') and wll continue until you have met a of your you must pay us a monthly personal property tax fee of up to three 

igat1ions under thre Lemse. Advance rlntals are riot fefundatf if the LBase hundred and thirteen thousandths of one percent (0.313%) of the original 
does not begin for any reason. The paymentd nt a payablerpwtay equipment cost to reimburse us for the taxes we are paying and for our in adac as slated tbv r~ onamy schedule to this Lease. Thefes 
paymert as td. on the CoSherettht Dale. You Th be nfbfied s t costs for preparing, rviewing and filing the returns. In either event, if we 
we change is ant payment date, and we may chage nou interimn rn pay any taxes, fines or penalties for you, you agree to reimburse us on 
any aijuslmert period. mereat, your paymetes will be due on the sane demand, and your payment will be based on the full amount of sudh 

day of each month (or other period iarid atboe). ,lI payments wil be taxes, without regard to any discounts we may obtain due to early 

made to us at our address on this Lease% or at the ad ,dres w payment or otherwise. You also agree to appoint us as your attorneywin

designate in wting. We will aply •our payments to late chages, taxoS, fees fact to sign your nare to any document for the purpose of such filing, so 

and lease payments due and payable, atordsiseon• YOUR OBLIGATIOW long as the filing does not interfere with your right to use the equipment.  
TO PAY RENTALS TO US IS UNCONDITIONAL AND IS NOT SUBJECT 11. INDEMNITY. We are not responsible for any injures or losses to 
TO ANY REDUCTION, SET-OFF, DEFENSE, OR COUNTERCLAIM FOR you or any otWer person caused by the installaon or use of the equipment 
ANY REASON WHATSOEVER If you paid a secity depoit to us, itwAillbe You egee to reimburse us for and to defend us against any dams for such 
held tb us to secure your peaomame uxder this Lease, and wil be appled or losses or injes, inckding those arising out of negligence, tort or sd lability 

returned pLiut to paragraph15. On the Comimencwemt Date of tWs claims. This indemnity shall continue even alft the tern of this Lease has 
Lease, and any addit&W schedule to this Lease, you shall pay to us a expired.  
one4-me adminisblinh fee, not to exceed $250. 12. INSURANCE: You agree that we have the right Wt not the 

7. ASSIGNMENT: You may rot sell, tbnsfer, assign or sublease oWgation) to plawe, at your expense, property insurance against loss, theft, 
the equipmrnerdwlhoW our prior written appiral. We maysel, assignor damage or destruction of the equipment, for up to the fuita re ment value, 
bansfer this Lease and onership of the equipmmnt without notifying unless you proide us w h written OkdM Of your OWl w M Coxerage 
yog and you agree that If w do, the new kso will have fte Same which is sasackx to Us ad which idenliries us asthe loss payee. You also 
rights and benefit th#at we nom have, and wil not have to perlfom any of agree to povide and main*ain public liillty inrance naming us as an 

our obligaion& You agee that the dgts of the new lessor %il not be additbni insued. If we place isurance for you YOu agree to pay the 

sublec to any dairns, defenses or stafs tayou may have against us. expenses for that insrance in equal installments allocated to each rental 
However, any such asskgment, sale, or htsfer of this Lease or the payment (ws interest on such amnot at 1.5% per month, orthe highest rate 
equipmentwil notreievem uof ourobligalionstoyou underthis Leas pernritted by tawi; the expenses shall include the fI pemium for the 

&. OWNERSHIP, RIGHTS, AND QUIET ENJOYMENT: Ecpt with ins and service fees which we or our designee acstomarily diarge for 

regard to anmy compuxter iwia• Wih may be cover by tis Leme, you •Wng isurance If any kinsurancepr ceeds are pad, you shalapy the 
agree that we ae fthe order of aid have title to the equipmert. If the insuiarce proeeds tomerd your total oigations under his Lease, or if you 

Equipmeirt Includes cnpiter twa're v, wih respect to tlhat sotVm, you me not in defaut under this Lease or any other obigation to us, and We 
adwMeck and agree that (a) we do not have, have not had, nor witr-the otheise consent in ,Wiling, you shall have the option to use the ksuance 

uMiie have any title to or ownership in theso wau; and (b) you have pWoeeds to repair or replae the eqqimrt. If we place insurance for you, 

executed or wil execule a separe Software ULcene Agreement with the you shall cooperate with our insura•ce agart in conecion with the placement 
Licensor of the s and w are rot a party to and shall hae no andtfeprocessingodawVydaims. Nothing in this Leme shall eate any 

responsiblities whltsoeer in regards to tdat SoitwvM LiesMe Agreement- insurance realionship Of ary type whatsoevr between us and any other 

You agee, at your expense, to protect and deferd our title or other rights to person or party You agee that ve are nit required to secue or maintain in 

the equipmnent. Further, you agee that you wI at all ftirmes k ti for any insurame, in any amounts or upon any specfc tenm and 

equipnent free from arny legal process or lien wetlsower, and you Shall give coditions. We resere the rgh to tesminate any Inswance coverage 

us iwnediale n Ie if amy legal process or lien is asserted or made against which we may arrange, and we may allow any such insra=e coverage 
tie eaip i You shall h toe right to quist use and erjoyment of the to lapse wilho hang any flabity to you. You hensW Wornt us as your 

eqUiprnent forthe term of this Lease, prvAded you me not in default ettomey-kirf to make daims for, receive payment of. and execute and 

9. CARE, USE AND LOCATION; LOSS OF EQUIPMENT: You ae endorse all documents, diaý or rafts for loss or damage under any 

responsile forkWtaling and keeki gthe equipment in good worlng order a nd 0' 
rePr. You Wit keep and use the eqpment only at your address Shown 13. DEFAULT AND REMEDIES: If you do not pay rent when due, Or if 
abv, or cn any attached scdedule, and you wi only use it for business or you breal any of your penises under this Lea or under any other 
cunnwdal purposes and in copolance with dal apilicable las. You will not agreement with us, or You becomxe insolvent, assign your assets for te benefit 

MnaI any alterations to the equipment wthout our pror written consent, nor f ymur auditos, or enter (veluntanily or invruntaly) into a bankptcy 
"WI you permanemtly attach the equipment to your real estate. At the end of proceesng, you will be in default. If you defautt we can requre that you return 
the Leasetm, you 1 Irer th equiprm t to us at Yomr expens. You a the ec pmertto us and pay to us the remaining balance of all of the rental 
responsible for protecting th equipment from damage, except for ordina•y payments due under this Lea or wuder any other obligation you may have 
wear and tear, and fm anry other kind of Iss while you haiva the equipment now or in the hue wft us (Ofher Obligatlion), present valued using a six 
or while it is being delivered to you. In the evnt the equipment is lost or (6%)peentperyewdsoxntlate. fyoufttoretrntheequiprrmrttous, in 
damaged, long as you are not in defat under this Leme, the you Shall adt) we can alsor 16018nt r atyousOxrl residual interest inthe 
have the option kz (a) Weir or repe the e nt or ) py to us bolth 
the unld balance of to waning tret der the Lease ard our resd equipment present vaied as noted above. You also agee to pay us interest 
inst in the eqpment, present v-ued using a dsoount rale of six (6%) on all sums ue us from the dale d default unil paid at the Ta• of one arld 

-erent per year. one-a (-142%) peorcent per monrt, but only to the extent permitted by law.  
10. TAXES AND FEES. You agree to pay when due all taxes, f you defA we shall also be entitled to rooer from you all damages 

fines and penalties relating to this Lease. You also agree that we may caused ty that default We can also use any of the remedes avadaLe to us 

estimate the yearly personal property taxes that will be due for the under the Uniform Commercial Code or any ilier la. ff we refer this Lease 

equipment, and you agree to pay us the estimated taxes when we to an attorney for enforcemeit or cwlledlon, you agree to pay our



reasonable aomey's fees of at least 20% of the remaining balance of all 
the rental paymenbi, plus our actual costs. If we have to take possession 
of the equipmerk you aee to pay the costof repossession, stloing shippng, 
repairing and selling the equipment Although you agree that we ar not 
obligated to do so, if vm decide to sell the equpment, and we are ade to sell 
the equipment for a ice tht et eeds the sum of (4 our cost of reposession 
and sale of the equiprer and (b) the residual value of the eqpmert, present 
valued as •calated above, then we shall giv you a creit for the ain rt of 
su ccess. You agre ethat we do not hae to nf you that wewe aselling 
the eqipmrut In any juisdiction where such action is permitted by law, 
upon your bireach of this Lease or under any Other Obligation, you hereby 
irrevocably authorize any attorney of our choosing to 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 default, demand, presentment, 
notice of intent to aocelerate, notice of acceleration, notice of protest, 
notice of dishonor, all rights of appeal and relief from any and all 
appraisement, stay or exemption laws then in effect. No remedy given in 
this paragraph is intended to be exclusive and each shall be cumulative, 
but only to the extent necessary to permit us to recover amounts you owe 
us.  

14. OTHER RIGHTS: You agee that any delay or failure to enforce 
cur rights undertis Lease (or wuder any schtdie(s) to ths Lease or any other 
agreemens) shall not prevent us from erlorig any rghts at a later time.  
Both parties rtend this Lease to be a v-aid and legal docurmen, and agree 
that i aMr pat is determined to be unenforceable, all other pats vill remain in 
full foce and effect If tis docnene is bouid not to be a Lease, then you 
grant us a secuty interest in the eqipmen You also give us the rit to 
irmediately flk at your aaense, any Uniform Cormoeral Code (LUCC) 
finanang staements or related filings and you appint us your atorney-nfact 
to sign your narne to any such filings that we rnls.  

15. REDELIVERY OF EQUIPMENT; RENEWAL: You shall provide 
us with written notice, 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 
less than aJ! of the equipment Of we grant you such an option) or to 
return the equipment to 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 elect 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 shipping, and return all the 
equipment to us, Insured and freight prepaid by you, in good repair, 
condition and workdng order to a location designated by us. Upon 
your purchase or return of the equipment, we may charge you a title 
transfer or lease termination fee of up to $75.00. If we have not 
received written notice from you of your intention to purchase or 
return the equipment, this Lease will automatically renew for 
succeeding one-year periods, commencing at th 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 Initial term. Any security deposit held 
by us shall continue to be held to secure your performance for the 
renewal period. If 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 
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 a purchase option).  

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

17. ENTIRE AGREEMENT; CHANGES: This Lease contains the 
enrim ageement berteen you andL us, ad it may no be altered, amerdd 
modried, tarrivnt or otherwise dcangad edcept in writig and signed both 
by you and us. A liiting ernorserrnt on a dike or o, form of payrnent 
will not be effect to modfy your oigatons or y of the othrterms aid 
conditions of this Lease, and we m apply any payments received with.ut 
being bound by such limiting endomements. Otherthai ti lease, we an not 
pary lo, ornot bound byad will nrot honor the term sof any puhase order or 
other agreement regarding the eqpment or any financng therefor.  

I8. COMPLIANCE; NOTICES: In the event you fail tcomply mwth any 
pat of this Lease, we can, but we do not haveto, take anyaction necessayto 
afact your omnpliance upon ten (10) days priorwritt notie to you. If weare 
requied to pay any amount tD obain your cornpianoe, the amnount we pay 
plus all of our expenses in causing your compliance, shal beoome additional 
rent arisal be pid by you at the time of th ne due rental payent. If any 
notices am rqeJid under this Lease týey shall be sufficient I gVen 
pwmonaly or mailed to the address set h in this Lease by cerifed or 
registaxd mail, postage prmpad. lits Lease is for the benefit of and is 
binding upon you aid your personal reps , suessors am asigs.  

19. 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, IOWA, 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.  
You agree and consent that we may serve you by registeed or certWie• mail, 
which shal be sufficient to obtai rtuiscdicon. YOU AND WE WANE TRIAL 
BY JURY IN ANY ACTION BETWEEN US.  

20. REPRESENTATIONS AND COVENANTS OF LESSEE: You 
rpresent tMat al financial and other infmation furnished to us was, at the 
time of deliy, bue and correct. Dudng the term of the Lease, you shall 
pFvde us with such interim or annual financial statements as we may



06/22/2001 11:33 18592526886 
,JUN-19-0 TUE 04:13 PHi
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Wells Fargo Finarncial Leasing 
95 N. Routs 17 South 
PurMMUS, N.J 0*7052 
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UTx Computed incorrectly 
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EXHIBIT "A-I"



*LS

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 

nmed by Lessor.  

/~~u~ / 1 c2 h9/ Fansteel, Inc.

PRINT NAME OF SIGNER



EXHIBIT "B"



WELLS FARGO FINANCIAL LEASING, INC.  
Pay History 

I O-Jun-2002 

Lease: 41881016 
Lessee: FANSTEEL VR WESSON 

389 MARION AVE 
PLANTSVILLE, CT 06479 

PmtDt User Check TotPmt ThisLs Ls Amt SlsTx LtChrg Othr 

01/10/02 N 0116585 579-34 579.34 533.07 29-08 0.00 17-19 

12/14/01 CK 0017552 -530-8A -530-.8 -484.61 -29-08 0.00 -17.19 

11/16/01 N 0017552 530.88 530-8 484-61 29-0U 0.00 17-19 

10/04/01 N 0017265 579.34 579.34 484.61 29-08 46-46 17-19 

09/18/01 N 0017175 1,158-68 1,158-68 969.22 56-16 96-92 34.35 
07/17/01 N 0016574 579-34 579.34 484-61 29-0U 46-46 17-19 

06/16/01 N 0016273 627-A0 627-S0 484.61 29-0U 96-92 17-19 

05/07/01 N 0015923 574.50 574-50 4S4.61 29-0U 43.62 17-19 

04/12/01 N 001564A 530-88 530-AS 436-15 29-0U 486.46 17-19 

04/02/01 N 0015602 579.34 579-34 533-07 29-08 0-00 17-19 

02/16/01 N 0015052 562.15 562-15 4A4-61 29-0U 4A-46 0.00 

01/10/01 N 0014560 513-69 513-69 484-61 29-0U 0-00 0-00 

12/27/00 NW 0014450 597-43 597-43 484-61 33.82 0-00 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 TotPmt ThisLs Ls Amt SIsTx LtChrg Othr 

12/21/01 CK 0056564 1,594-43 1,594-43 1,504-18 90.25 0.00 0.00 
10/29/01 N 0014625 1,594-43 1,594-43 1,484-43 90.25 0-00 19.75 

09/18/01 N 0014375 1.614-16 1,614-16 1,523-93 90-25 0.00 0-O0 

08/31/01 N 0013786 1,594-43 1,594-43 1,504-16 90-25 0-00 0.00 
07/27/01 N 0013572 560-50 560.50 470-25 90-25 0-00 0.00 

06/27/01 SB 0011964 2,293-72 2,293-72 1,943-47 275-25 0.00 75.00 

06/27/01 SB 0012464 3,603-00 3,603-00 3,603-00 0.00 0.00 0-00



EXHIBIT "C"



7 7 t.

UCC FINANCING STATEMENT - ~ 
FOLLOW INSTRUC&[ONS ,(*t anhd baSck) ~f
I A. NAME &PHONE oF.cGNTAtT FEA rc[c-Pu3-fi6@ 

Phwfea(BWO)33i-322. Pi.ffia.1i - " 

B. SEND ACINOWICk.%ý-Tamefanii r~a s).  

F~ ieServces"'-` 920~o C6NSECO..  

P.Oý.Box2071"2978938-41-1 

Glendale, CA 91209-0b71............

Filed by: Kentucky Secretary of State __ 

Filing numbers 2001-1703267-69 action: 01 
Filing date: 711712001 5:00:00 PMV 
Status: Active

File with. KENTrUCKY
L

1.0 ETORýS EXAr FULL LEGAL NM-inseit onlyane debtor name 1a.orA.-r~t 
I a. ORGAN TNON5?AIMF .jr. ~ 4- '0. ......... f 
Fanstee, InC. Z4.-a -- ~ .  

a'. -. -- .r3-~
4

. I. _______________________

1b. INDJVOLUAI. LAST NAME

ic AIIGADRSC-.I CTY STATE ,POSTAL CODS,.. .. COUNTRY4 
203 LUsle'Road .- -- -jLEXINGTON KY 40575 
1d. TAX &D M SSN OR EIN CD L INFORE lie. Ys OF ORGANIZAflON If. JURISDICTION OF ORGANIZAITON 1q. ORGANIZATf NA]. itany

361.058780 7. IIZM9 Corporation E- - --. * .2426 -- Doe 
D'' 

20 MILNGADRES --.. ~- . .- * -. .- c---CrTy STATE jPOSTAL CODE - -!--_. COUNTRY 

2d. TAX ID P. SSN OR EM ýDrn. INFO RE7 2P&TYPFOFOKGA1NIZATION.-.- 2LJUREDICWlN~rg ~~ 2q.ORGANIATIONAL IDV Iany
fRGANIZATION n 

PEEBTOR IL OE 
3.S SCRED PARTY`$ Lor~A ~ Ego~u ~ ~ ~ .. ~. . .  1.2.. ctrrr.A - - .1 .. ,.n3 M NNM

w OR
Wells Farg~o FiftanCial Leasing, Inc.
. ---.-....--..- -- . ,--- - ....-,

SD. 1NLIVIUUALSLSTA

- ..... 1PIRSTNAME
IMIDDLE NAME SUFFIX

-~~A i~ CITYam s 7 STATELLPSA CD . COUNTRY ..~95RNouotoe 2-out'i -,!4- Pa. ., ,. NJ 9 7652 

4. That FINANCING STATEMENT covýr the fodtvp~ir tIj6ýr Iterm bf propertr 

"Ths is a lease trasactianaind is filed for informationa'l purposes Only.- Norstar Pflbne.System/Volce Malll Cablifig'Nuipment/L~easa' No-41982718-i

4 4J.  

--t. 
.t-

.S.ALTERNATrVE-DSIGNAT]Offfiii'ej X LESSEEILESSCIR= J..CONSMWIVfC0NSfdN6 lbAIESSALO. F SELLMI't1UYER F]A:LE?[lONICIIG.
6. fljThIsFINANCING STATEMENT isto bllaedifOrrecod] (a ieoprded)m -Ah 7. . Cheu LO KE(AUEST SEARCH REPORT(S) on Debtar(s) mI~bn~~D 1 I 

LUESA_1 RSCOEMS- Iifa=Umdenblr1  .ADTOAF LAI Lito [jaloiEDbo 
B. OPTIONAL FILER REFERt-NCEflYATA 
Rie with: KENTUCKY -

ACKNOWLEDGMENT COPY -'NkflOl`ýAL FINANCING STA-TEME'NT-ý'"I*0Fý'M'*CC1) ( R EV. O7M/2 .a). *~aaedULCrecte - -- 4

FIRST NAME MIDDLE NAME : SUFfIX



EXHIBIT "D"



LiASE NUMBER:
LEASE AqREEMENT 

1~!~'i 61
VENDOR I•OPPTLIER OF EQUIPMENT: 

T1Zxi rc- irce 
NAME CONTACT 

ZI ~~ PHONE f• 

CITY nu t uSTATE ZIPHN 

NOTE: VENDOR IS NOT AN AGENT OR REPRESENTATIVE OF THE LESSOR AND IS NOT AUTHORIZED 
TO MODlIFY ANY OF THE TERMS OF THIS LEASE 

EQUIPMENT DESCRIPTION, (include serial numbers): 

r)ýKt5 5n -CLa56 Lf 18 F6,so-716241 
JCheck here ifspaaal ,mn15 Sattachd 

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

DocuSource 
The Future of Office Technology

SCHEDULE OF PAYMENTS: z o.4, 
Term, Number of payments: ( Q 0 ai 1 (f / 64 per nnionti 

'Except as otherwise indicated: I) QUARTERLY 0 OTHER: 
(Note. Applicable taxes and insurance may be added; 

see Paragraphs 10 and 12)

PAYABLE AT SIGNING OF LEASE (check one): 
C3 Security Deposit (see paragraphs 6 and 15): $_ 
17 First and Last __ Total Payment $.  

03 Other:$ -0

ACCEPTANCE OF LEASED EQUIPMENT 
As Lessee, you acknowledge that the equiprent .covered by this Lease has been 
completely and satisfactori* delivered, ad after lull nspecfin is accepted for al 
purposes of the Lease. Your acceptance shall be deemed eflactive and irrevocable 
forty-eight (48) hours after delivery of the Equipment if you do not notify us of 
nonacceplance, or on the date you sign the Certificate of Ackrowledgment and 
Acceptance of Leased Equipment, whichver is earlier.

Plese read your copy of this Lease carully and feel free to ask us any questions you may have about it We use the words ygw and Mg to mean the Lessee indicated below. The words w .and 
our rater to the Lessor indicated below 

1. LEASEAGREEMENT: You agree to lease from us and we agree to lease to you, the equipment Isted above or on any schedule to this Lease. Younrcordlonalypromise stpay tirsume o 
all of the rental payent indicated above or on any schedule The amount of each rental payment shown above or on any schedule IS based on our estemated total cost of the equipmenrt indc•ing, if 
applcable, stallation costs The rental payment shall be raised or lowered, In a proportionate manner, If the actual total cost of the equpmrert is greater tan or less ftn the estimate, and you auftorze 
ustoa lherfa alpaymerdbyuop otenpecent(t0%)itdisnecessary. Youue usto heseithisLeaseanyseoalnumbersandolher Identif odataabohe equipment, aswelas asny 
other orntled factual matters 

2. UCC-ARTICLE 2A: You agree that this Lese Is alFinanerlease' wnder Article 2A of the Uniforn Comreercial Code ("tCC). You admowledge that: (a) we rid not select, maalfecturs orrsupply 
the equlpment, bul al your request we have purchased the equipment for lease to you; and (b) based on your ov.njudgment, you have selected the vendoror suRplier of the equ.p ,net(indicated above), 
and you have selectd the partcar equipment that you are asing trom us You ag3 ft you have approved any prchase or supply contract between us and the vendor before signing tis Leas, or, 

you haveaenteredktoapurchese ontrcttorthe equiment, you gree toa io us effec-e when w pay for theeqeqpment. You may have ights under he supply or purchase cacts, andyou 
may contact the supplertor a description o those nts or any waranes. To the extent permitted by applicable law, you wave any end all rights and remedes conferred upon you under uCC Secions 
2A-3O3 end 2A-50B through 522.  

. NO WARRANTIES: We ere leas~ng the equIpment to you "AS IS". WE MAKE NO WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF NON4NFRINGEMENT, 
MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE OR ORDINARY USE IN CONNECTION WITH THIS LEASE. YOU UNDERSTAND AND AGREE THAT WE ARE INDEPENDENT 
FROM ThE VENDOR OR SUPPUER OF THE EQUIPMENT, AND THAT NErITER 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 REPRESENTATON, GUARANTEE OR WARRANTY BY THE VENDOR OR OTHER PERSON IS BINDING ON US. So long as 

of are noti defaultt uder any of the terms f this Lease, we trnsfer to you any warranties made to us, as the owner of the eqLipment, by the Vendor, manufacturer orsuppler. YOU AGREE THATANY 
REACH BY THE VENDOR OR OTHER PERSON WILL NOT RELIEVE OR EXCUSE YOUR OBLIGATIONS TO US. Rlless of cause, you wri not assenr any claim whatsoever aginst us for loss of 

profits you expected to mae or any other di., consequential, spedal or Indirect damages If.you have. entered i.o a maintenance agreermenttor the equpment. and the cost of the maintenance Is Included 
in your monul pa•ments, you aciknowledge that we era not responsible tot any service, repais, or maintenance of the equipment, and ftha we are not paarty to the mainterance agreement, you have a 
dispute regarding maintenance or servIce, you will neverthetess coninue to pay us all paymends due under this Lease and any schedules to this Lease.  

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

l At PN TERMS AND CONDTONS WHICH ARE PART OF THIS LEASE ARE PRINTED ON THE REVERSE SIDE

AC L E S SWOR: FbiTam=eV Corporaton 

IMTE 

DAT 

Maiing Address., 

95 Route 17 South Phone: (800) 526-4811 
Paramrns, NJ 07652 Fax (800) 242-7252

PERSONAL GUARANTY 
Ihereby ciedge that I am receivig a benefit fiom this lease, end I Enccrionay guarantee the prompt payment In ful o all obligations of the Lewsse under this Lease. I further acr owledge ha t•l•s lease may be amended frorr tine to time by execufle el lease schedule and that by sigrang belowlIrepresent and aclinowledge tha a'commntieg guar.enty Is beeng gven., wh]..h shal benfl foc and a tect and apply to alsc future schedules. This guaranty shaM remain and ontnue mn full ro~e and eaee as to any r renetal modificatin or esthns, ion ol the lea.Ise, i•d ,saw urther applsy toaeny afull l eond ases 

tered into between the lessor adthe lessee r e date of this guarany lorward, whetheror not I have received noticedo or conseatdtsuy renewal, IoII cain on extensinn oroad na. seasel I understhr 
that the lessor i enterin g into such renewals, m odfoaliens, extenscois or addifna t lea se trea n tlo ., shall be re ying sp .n my .guara ntee , ierei. I a lS o a e that eyou, the ssor may i m •akeoter laurnrang s 

wih th lessee, such as reteaaieg or comrn p. mn o bthel essee's obldo..hns,v tnlo "1 m responsIf i hpaW etsanotomerol~atlens Youdonotliav eonot l esseed allsofmeet .boti 
obtgatons under"thr o e. th e ss aistomeat at o its dotgatinns, IIwlih medleypayte accordaice with the default Pprovsions of the Lease all sis due under the ordialtfrmse olthe•Lese, and wIlt 
perform al other aliars ci the Lessee uader th Lease, e I agree that you do othave to proceed first against the Lessee or exhaus• other collateral before I am required to satisfy my obigatins under this 
guat. wilt rekburs u for it thepsesyuncurmenforin or us anst the Lessee osne, in attorney tees.  ThI GUARANTY SHAL BE G OVERN•ED BY h LAWS OF THE SATE= O•F NEW JERS$EY. B AGREE AND bCONSENT TO ThE JURISDICTION OF THE FEDERAL AND STATE COURTS LOCATED 
RI 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 COU.RT 
HAVINGTHE PROPER JURISICTION FOR THAT ACTION, legree end coeel that you may sereme by rn~ ote certified mail, which wil'l be s uffrtt ota.. injursdiction. NopaymEntby me 'under this guaranty shell entitle me, by subrogati or otherpse, to any payment Irom the Lesse or oul ot the property or othe ass e or In Lessee. I wAIVE T BY U IN ANY A O T N

x
PERSONAL GUARANTOR SIGNATURE, AN INDIVIDUAL (No blbim DATED 

X 
PEF;sMAL GUARANTOR SIGNATURE, AN INDIVDUAL (No "a)m DATED

WITNESS SIGNATURE DATED 

X 
WITNESS SIGNATURE DATED



S. DELIVERY OF EQUIPMENT: You request thl we arrange delivery to you at your expense 
If the equ•pment has not been delvered, instatled, and accepted by you withh forty-five (45) days rorm 
the date that we ordered the equipment we may on ten (10) days written notice to you ternminate the 
Lease and our obtilgations to you.  

6. TERM OF LEASE, ADMINISTRATIVE FEE: The Lease term will start on the date that any 
equipmenl is delivered to you or your agent (Chea Comenceent Date') and will continue until you 
have met all of your obligations uwder the Lease Advarica 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 to this Lease. The first payment is due on the Commencerent Date. You 
will be notified in wnting 0 we change your Wlst payment date, and we may charge you interim rent for 
any adyustment peried Thereafter, your payments wit be due on tie same day of each month (or 
other period indicated on the reverse sale). Al payments will be made to us at our address on this 
Lease, or at the address wich we desigate i writ•g We will apply your payments to late charges, 
taxes, fees and lease payments due and payable at our discrebon. YOUR OBLIGATION TO PAY 
RENTALS TO US IS UNCONDITIONAL AND IS NOT SUBJECT TO ANY REDUCTION, SET-OFF, 
DEFENSE, OR COUNTERCLAIM FOR ANY REASON WHATSOEVER. If you paid a security 
deposit to us, if wiN be held by us to secure your performamee under fth Lease, and will be appled or 
relurned pursuanr to paragraph 15. On the Commencement Date ofathis Lease and any additional 
Schedule to this Lease, you shael pay to us a one-time edmlnisltrive fee, not to exceed $250.  

7. ASSIGNMENT' You may not sell, trasfer, assign or sublease the eruipment without 
our prior written approvaL We may sell, assign or transfer this Lease and ownership of the 
equipment without notifying you; and you agree that if we do, the new lessor will have the 
same rights and benefitsthat we now have, and will not have to perform any of our obligations.  
You agree that the rights of tle new leesor will not be subject to any claims, defenses or 
zetofls thait you may have against us. However, any such assignment, sale, or transfer of this 

Lease or the equipment will not relieve us of our obligations to you under this Lease, 

& OWNERSHIP, RIGHTS, AND QUIET ENJOYMENT: Except with regard to any computer 
software winch may be covered by this Lease, you agree that we are the owner of and have tl to 
the equipment I ha Equipment ictides computer software, witi respect to that software, you 
acknowledge and agree that (a) we do not have, have not had, nor will in the future have any tite to 
or ownership in the software; and 0)) you have executed or will execute a separate Softw•re Lcense 
Agreement with te Licensor of the software, aid we are not a party to and shall have no 
responsibilities whatsoever in regards to that Software License Agreement You agree, at your 
expense, to protect and defend our tisle or other rights to the equprnent. Further, you agree that you 
will at al times keep the equsipent fee from any legal process or ken whatsoever, and you shall give 
us immediate notice d any Legal procoss or lien is asserted or made against the equipment You shall 
have the nght to quiet use and enpoymend ofte equipment for the term of this Lease, provded you 
are not In default 

9. CARE, USE AND LOCATION; LOSS OF EQUIPMENT: You are respornsible for instaling 
and keeping the equipmert i good working order and repair. You will keep and use the equipment 
only at your address shown on Ie reverse side, or on any attached schedule, and you il only use ft 
for business or commercial purposes and in compliance with at applicable laws, You wi not make 
any alterations b the equipmentwithout our prior written consent, nor will you permanently attacte 
equipinent to your real estate. Al the end of he Lease ferm, you will return the equipment to us at 
your expense. You are responsible for protecting the equipnent from damage, exewpt for ordna'ry 
wear and tear, and from any other kn o loss whil you have the equipmenl or while it is being 
delivered to you. In the event the eqLlniernt is bts or damaged, so long as you are not In default 
under this Lease, ten you shall have the option to. (a) repair or replace he equspmant, or M) pay to 
us both the unpaid balance of the remainrig rent under the Lease and our residual interest n the 
equipment, present valued using a discount rate of six (6%) percent per year.  

10. TAXES AND FEES: You agree to pay when due all taxes, 2em and penalties relatg to this 
Lease. You also agree that we may estimale the yeary personal property taxes that wil be due for 
the equipment, and you agree to pay us the estimated taxes when we request payment and to 
reimburse us for our costs for prepaarrg, reviewing and fing such returns or at our election, we may 
bitl you and you must pay us a monthly personal properly tax fee of up to three hundred and thtrteen 
thousanthis of one percent (0 313%) of the ongnal equipmnt cost to reinburse us for the taxes we 
are paying and for our costs for preparing, reviewing and filing the returns In eiter event il we pay 
any taxes, fines or penales for you, you agree to reinburse us on demand, and your payment will be 
based n the full amount of such taxes, wil'xu regard bt any discounts we may obtain due to early 
payment or olherwise You also agree to appoint us as your attomey-in-fac to sign your nane to any 
docmient for the purpose of such fling, so king as the filing does not interfere with your right to use 
the equipment.  

11, INDEMNITY: We are not responsible tor any inuries or losses to you or any oter person 
caused by the mnsialation or use of tie equipment. You agree to reimburse us for and to defend us 
against any clatms for such bases or injuries, Including those arising out of negligence, tort or strict 
liabiity claims, This irxerrnniry shall continue even after the term of this Lease has expired 

12. INSURANCE: You agree that we have the right (but not he obigation) to place, at your 
expense, property Insurance against loss, theft, damage or destruction of the eqiiprment, for up to the 
full reptacaneril value, unless you provide us with written evidence of your own insurance coverage 
which is satisfactory to us and whiadhenties us as the loss payee. You also agree to provide and 
maintain public lrebliy insurance naming us as an additional insured If we place rmiaance for you, 
you agree to pay the expenses for that insurance in equal installments allocated to each rental 
payment (plus interest on such amount at 15% per mnonth, or the hinest rate permitted by law); the 
expenses shal include the full preniurn for the insurance and service fees which we orour designee 
customnanly charge for placing Insurance. If any insurance proceeds are paid, you shall apply the 
risurance proceeds toward your total obligations wider this Lease; or, if you are not In detfa under 
this Lease or any other obkgaticn to us, and we otherwise consent in writing, you " have the option 
to use the insumnce proceeds to repair or replace the equipment If we place mnsurance for you, you 
shall cooperate wit our insurance agent in connection with he placement and lie processing of any 
claums Nothing in this Lease shale create any insurance relationship of any type whatsoever between 
us and any other person or party. You agree thal we are nol required to secure or maintain In force 
any insurance, in any amounts or upon any specific terms and conditions. We reserve the right to 
terminate any insurance coverage which we may arrange, and we may allow any such 
insurance coverage to lapse without having any liability to you. You hereby appoint us as your 
attomey-an-facl to make claims for. recerve payment ot. and execute and endorse all documents, 
checks, or drafts for loss or damage under any insurance policies.

13. DEFAULT AND REMEDIES: If you do noi pay rent when due, or if you break ay of your 
proixisas under fds Lease or under any other agreenmet with us, or you become rsofran •rst 
assets for the benefit of your creditors, or enter (vokonlariy or nvoluntaily) iato a barkioptcypo o 
youvwHDbebideoarlt If you delault we can requke thal you return theequpmrern to us and pay to us the 
remahring batance of atl oil th rental payments due under this Lease or under any di"er obl:gation you 
may have now or hn t'e frutue with us ('Other Oblgatrons'), present valiad using ea s (6%) percent per 
year discount rale. If you taw to return the eqofpmenl to us, inaddilicniwe can also raqizre that you pa 
to us owr residual interest in the epquxrne4 present valued as noted above. You atso agree 1o pay us 
ldatrest ciial sins due us from the date of detaulin@ pwid at the rate of one and ore--rll (1-1t2%) 
perceit per morrfi, butonly tote extent peminlted by, lw If you defaill, we shreN also be ntred to 
recover rome you at damages caused bytlatdefault We can also us•e any o~f the remedles avalab•e. to 
us under the Unlorra Cornueica Code or anyf other law. It we refer this Leae- to an attorney for 
enforcement or oaflection• you agree to pay our reasonabfe attorney's lees of at least 20% of tine 
ireainlng bamlance of all Vie rentral payments, plus er actual costs It~we have to takjsessl.., 
of Vie equinmerrl, you agree to pay the costi wofrasseasron, storing, Vfippng, repairng ndseW Vin e 
equpreent Althoupli you agree tat we are not obigated to do so, itwe deeds to sellthe epupmrren.  
arid we are abtM 10 set the equipment for a puce 1ret exceeds tie star of (a) our cost of repossessio 
and sale of the eqotjmowt and (ti) the resrint value of tie equnprent, present vatued as ca-lcodae 
ab yove,1we sllgve.niuaaedotrteamfoud . fsr, =ex 5 You agwehtwedoeothavto 
nlyyu fiat we are sating lie equpnrent In an jrzsdctrcn whr aud. actiona.permi.ted by le.  upon your breach cit's Lease or wider t Oter Objatir, you haeby revocal a e any 
attorney of our'dhoostJ loaPseart at.y courtof record to conlesa jiigrnient agalnstyou for allt anrouns..  
due heieunder, wtotstay ofexecirton You waive issuace byus of servidc of process, al rirs ,, 
any, tor notef datault,denand, presenfinent, notic of intent to accelerate, notiCe of acceleration, notice 
of protest, note of dinshnr, at rights of appeal aid rebe tbrm any aid aft appraisenrert, slayeor 
exemption laws then lii stfed No remedty gvee in Ithi paragraph is iriteededlto be exdluswve and each 
ahaf be craulative, but only 1tohe extent necessanry to permit ust•o recover arioizts you ewe us.  

14. OTHER RiGHTS: You agree that any delayeor faturelto erforce our rfighs under This Lease (or 
under any ..ledl.uto(s) to tes Lease or any otter agreements) shaft not prevent us trorn enlorcai any 
@igtsa atalater tinesBt parties intend this Lease to be avd raid e l~egal docurmerri aid agree tat if 
any part is detarrned to be iraunfurceable, all other parts vitO remain in full fror anda efect. I fit 
dacums bisfud rct to ba Lease,lthenyougrant us aseurly interestkin e eqJ~imerit Yrou also 
give us thre ,iigjht to tirnrnedlatety tri, at your expense, any LtUrfomin Corrneroa Code (hOCC') financing 
statements or related fiings and you appoent us your attomiay-ki-tct to sIgn your anae to any suchi 
toigs tua vs mate.  

15. REDELNVERY OF EQUIPMENT; RENEWAl. You shnal provide us with writtes notice, by cued mal, sent nrt less than 90 days nor more tIa 150 days prior to the expiat~on of the 
Leasenteme, of yourinte i lo iare e to eay ouriyqason to purchase all butonot less 2Dh aoft 
the equipmenil yweg rmutyou such an optoen) osto returing e hequipent to eati heaend of the 
Lease term. FAr this yotice to b we effect you must not o b eia dedefeul of any of yuh oeqpenton 
toua If you elect to return the equipment to us at the expiration of () ouriinal or an Menewal 

tuer of the Lease, you shaD disconnect, property poolinge for shipping, end return all the 
equixiwato uaekrsursd end freiht prspaid by you,kin good epatrcondtiarndcrinore toad ocalieo thdesgned btad us. Upen your puarchae or refum p e equipment, we may chared 
you title tansfer or lease temfiaton bee of up to $'75.00.Iwehavensaou rceiavred w te d notice 
freon you of yawe reiention to purh ase or retai the equpmmnt. Ihis Lease sc ll aistemiblally 
rene yfor sucoeedfin one-year periods, anymendngatione ytouhe ofteievcabgnl Leause lerny 
If this Lese l rsng, the advencepaycurnt of thelesdt mon•s's laepmen t (as y eu fotrha n 
die reverse side) sthall appy to the last monY of laie renewal period, a pnd shall not apply to the 
est monot of thefaultad temn, Any .secntetyn deposit henl by us stace l ontiu. n to bei eldta seoure 

your pesfonnaice oforei h rewal periodh If yoppealandcay reque•s• a rn g, and praeme you 
have fulled alw of yew oblatNr.sto usg(ivn.ding,.i you elect, the return of ato te exqcl men t 

shalld repua but condi tion aeetnd w~ng e esswilto prefmd ysow securtymdenost tyou wie ut.  

1itre within .G. days afer the endof thel original or reno ewedlase o ote War as oeewior 
requka by applicable lbw), .or at your direction we may apply line security deposit toward your 
purotaseoef the erlpipeen (I we grant you a purchase optdon).  

16, LATE CHARGE ECT1ON FiE yoliar greelo pay us actual ofs eraxporens we 

rvzur either directly or trug a thim party;rin ow• efforts to collect tes payrrentt, 'irdudtocJ, but riot 
k'ntod to, all costs and expenses ol a perso viitng your beateon tos€olect payments due, inspect the 
equipmnent orotherwie monitor your obligations wider the leas If an part of a pampent is more a 
10 days late" you agreeto pay us a latedcharge not to exceed 1lo of eachisudhisltepari ,or'•b.00u, 
whichneveris greate cover our additbonal Internal e...riens•(1otehe esteritpeiulited bytaw). You 
agree to peyus 1e a•harnagerno a" nemor~ ntoloinglhe dateti hattieoiiginapayreutlwesdue 

17. EaInRE AGREEMENT; CHANGES: Ths Lease contais the entre agre between you 
arid us, ad Bt may not be altered, amended, rnodfled, terminated or oltnert. changed axcept e 
wdkgarid signed bo by you arid us. A silin andorsemnert en a dhecic oroilir term at payment 
will not be effective to niodity your oblgations or any of th other terms aid conrtlons of Via Lease, 
sart we may apply any payments received witout being bound by sudi iralag anrionment • Othe•r 
linen this Lease, we are not patty tO, ornrot bounid by. and wit not honor the tenrms ofrany pLa, iase 
order or other ageement rearing tie eqipient or any f-incing theretor.  

it. CONPLUANCE; NOTICES. In the evarrtyoulaftlo conrnlywrfh any part of thes Lease, wea~n, 
but we do not have to, ft•Pe any action necessary to affect your complai upon ten• (10) days prior w itten notce to you If we are reoured to pay any amountlto obtain yewr .conhlnce, the atoeit we 
pay plus eN of our expenses in causing your curnplarce, shiaftbecone addhicnat rent and shral be pado 
byyu atli tim•re of the next due rentla payment II any nonces atere qiared wider ths Lease, they givea be sufficent Igiven personally cr mailed tothe addres set forth in s Lease by certifi or 
registered nail postage prepa nd Ths Leases for to brenetit of and s ba g upon you and your 
persocal representates, successors and assig s 

19. CHOICE OF1.AW; JURISDITI'rON: YOU AND WE AGREE THAT THES LEASE SHALL BE 
EtNDtNG WHEN ACCEPTED IN WRrITING 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 lIN BERGEN 
COUNTY, NEW JERSEY FOR ThE DETERMINATION OF ALL DISPUFTES ARISING UNDER THIS 
LEASE. HOWEVER, YOU AGREE THAT WE WILL HAVE THlE RIGHT TO COMMENCE ANY 
ACTION I$ ANY COURT HAVING ThE PROPER JURISDICTION FOR THAT ACTION. You agree 
and consent thai we may serve you byregstered or cec'il ad matl whifid shall be suiffden to obtalrn 
jurisdictio YOU AND WE WAIVE TRIAL BY JURY IN ANY ACTION BETWEEN US.  

20. REPRESENTATIONS AND COVENANTS OF LESSEE: You represent tht all inarical aid 
ogter infonnalonfurnishedto us was, at thetsrne of delivery,ltrueanrdwcrrect. Dumhg te termof the 
Lease, you shall provide us wi suc inerm or annual financial statements as we request 

FORM 708 11/,99



EXHIBIT "E"



10/11/00 MM~f 11:19 FAX 800 621 0918FNTELV/ESN

CoNSISCO 

Fax ,c 

TO: 

cc;c 

ME (80G) n264611 E&W4~ A3 

Fm ~(M0) 777-7060 va 

Nwubcr of pmp6, iochufd *g tlbj neetc ' 

CERTIFCATE OF ACKNOWLEDGMENT AND ACCEPTANCE 
OF LEASE EQUPIMENT 

Lease g 

re hereby ackizwledges zewpt of toe upew~ln described in ift Leas 'vilh Ltssr(lhe 'Eqi~pM=n) 
W14 eowpisthe Equwjzw afti fuHl koeao 4of as sadis~my for ail :pome of the meae Iese 
admov~Iodges be9 Locr hans Mify and smiskodily periforrnd &Ul conamm ad condwmon m be 
pezfoend by Leso.

D�aoW� 

1�eofl�

LESSEE: 

By: gAAE.6 

Si1an

ComidwdaUl nomto 
ibis Mx may *ontan khuwwimato lnihid only fbr tht ium of he W&"$= if you am am *S 40dre e,e plams do 
wot cWp or ddlvu fthi to any*=e cio if you $eev bi fu~ by mirmake Plesa Weepon the mmder. Tflnk ymL

FANSML YR/WESSON



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 AR505, s/n 06504481; and, an FO-5700, s/n 07102481 (the 

"equipment"); and, or, afternatively, 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) pursuant to 11 U.S.C. § § 365(d)(1 0), 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;
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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 as of ,2002 without further order of the Court, and, 

in that event the Debtor shall immediately and peacefully surrender, 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 take possession of the equipment 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
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CERTIFICATE OF SERVICE

I, ParandaB. 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)(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 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
B. Wiedemer
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