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02-10109-JJF Fansteel Inc. and Richard Gladstein Nuclear Regulatory Commission

Notice of Electronic Filing

The following transaction was received from Mangan, Kevin J entered on 7/2/2002 at 3:31 PM EDT and
filed on 7/2/2002

Case Name: Fansteel Inc. and Richard Gladstein Nuclear Regulatory Commission

Case Number: 02-10109-JJF

Document Number: 294

Docket Text:

Motion to Compel Assumption or Rejection of Unexpired Leases and for Post-Petition Lease Payments
Filed by General Electric Capital Corporation. Hearing scheduled for 7/31/2002 at 12:30 PM (check
with court for location). Objections due by 7/22/2002. (Attachments: # (1) Notice # (2) Proposed Form
of Order # (3) Exhibit A# (4) Exhibit B# (5) Certificate of Service) (Mangan, Kevin)

The following document(s) are associated with this transaction:

Document description:Main Document

Original filename:F:/HEIDI/07 02 02 ﬁlings/fansteel motion.pdf

Electronic document Stamp: -

[STAMP bkecfStamp ID=983460418 {Date—7/2/2002] [FileNumber=782923-0] [
67£fd49¢50d475a682¢c49747ec517336a3eb93b9610a4c2d91990c0709331a6e80f48a7
bff0dbdbdffa97ea511ee85923a7¢884ac3f29572d682bb56326abb3c0]]

Document description:Notice

Original filename:F:/HEIDI/07 02 02 filings/fansteel notice.pdf

Electronic document Stamp:

[STAMP bkecfStamp ID=983460418 [Date=7/2/2002] [FileNumber=782923-1] |
8197d551e9e508d039227a275085d506d7fe47eeb6cb628£37119a9dbe0a5282811555
4d67193073£1£03503252535e74e0f6db5889207df8c4c6d97{8ac39a3]]

Document description:Proposed Form of Order

Original filename:F:/HEIDI/07 02 02 filings/fansteel order.pdf

Electronic document Stamp:

[STAMP bkecfStamp ID=983460418 [Date=7/2/2002] [FileNumber=782923-2] [
203cc2a02a20dbc0729e6¢573457cac2eal 4ebeabd68c210874255d65eb596ca69de3
7dc67df71c620da2a2a6e675b9e875¢52a9fd564462db0e29a6a69bbbd]]

Document description:Exhibit A

Original filename:F:/HEIDI/07 02 02 filings/fansteel ex a.pdf

Electronic document Stamp:

[STAMP bkecfStamp ID=983460418 [Date=7/2/2002] [FileNumber=782923-3] [
5b326a47c1651e4afdfd0ae15d6¢c8ccObabfcabl 1e1d30451939beddf03eccd77elfd
45881829de9c97f0501b5e6434738b37ace603ad9d95be6c8f234aea51]]

Document description:Exhibit B /{/ 1 ( ! fe'/
Original filename:F:/HEIDI/07 02 02 filings/fansteel ex b.pdf (¢ /ﬂ"
Electronic document Stamp: /4 ‘Zt/ . j

[STAMP bkecfStamp_ID=983460418 [Date=7/2/2002] [FileNumber=782923-4] [
43731ff7862ed5b34207b35¢e7acelead93ec0070ac28a7fc082885cc45¢07¢c8d47d3b10
623e969¢a03ebb1dab9792b4a29b131829ad7442f9f5610fcf68c19ef2]]

https://ecf.deb.uscourts.gov/cei-bin/Dispatch.nl?232285504150391 71212007,
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Document description:Certificate of Service

Original filename:F:/HEIDI/07 02 02 filings/fansteel service.pdf

Electronic document Stamp:

[STAMP bkecfStamp_ID=983460418 [Date=7/2/2002] [FileNumber=782923-5] |
20ca290bd874eda52cce8as5cfa6d456539e2f6deecc24d894{8bff73b518e67f983444
b9926£22220809c¢61318f14b64b6954ad052¢768fe4e4293blae72ce78]]

02-10109-JJF Notice will be electronically mailed to:
Frank C Aiello  faiello@jafferaitt.com,

Rhonda N. Baird  baird.rhonda@pbgc.gov, efile@pbge.gov
John D. Demmy jdd@stevenslee.com,

Richard Mark Gladstein  richard.gladstien@usdoj.gov,
Matthew A. Gold matthew(@argopartners.net

James E. Huggett jhuggett@klehr.com

Laura Davis Jones  ljones@pszyj.com,
efile@pszyj.com;hmartin@pszyj.com;vmobley@pszyj.com;agrasty @pszyj.com

Adam G. Landis  landis@klettrooney.com )

Kevin J Mangan kmangan@walmon.com,

Bruce W. McCullough wmmbmccull@aol.com

Kathleen M. Miller  kmiller@skfdelaware.com, mcm@skfdelaware.com
Kerri K Mumford mumford@klettrooney.com,

Jeffrey N. Rich  jrich@kl.com

Rosalie L. Spelman  rspelman@pszyj.com

William David Sullivan  bankruptcyemail@elzufon.com

Jan A.T. van Amerongen Jr. jvanamerongen@reedsmith.com
02-10109-JJF Notice will not be electronically mailed to:
Brad C. Epperly

3737 Woodland Avenue

Suite 437

West Des Moines, 10 50266

Barbara K. Hamilton
Becket and Lee LLP

htins://ecf.deb.uscourts.eov/cei-hin/Disnatch.n1?7232285504150391 77212002
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P.O. Box 3001
Malvern, PA 19355-0701

Elliott H. Herskowitz

P.O. Box 626

Planetarium Station

New York, NY 10024-0540

S. William Livingston
Covington & Burling

2

Elizabeth Weller
2323 Bryan Street, Suite 1720
Dallas, TX 75201

httns//ecf deh nscourts sav/cei-hin/Disnatch n19232285504150391 77212002
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

In re: Chapter 11

Case No. 02-10109 (JJF)
FANSTEEL INC,, et al., (Jointly Administered)

Objection Deadilne: July 22, 2002 at 4:00 p.m.
Hearing Date: July 31, 2002 @ 12:30 p.m.

Debtors.

Nt S’ Nt N Nt N N’

NOTICE OF MOTION TO COMPEL ASSUMPTION OR REJECTION OF
UNEXPIRED LEASES AND FOR POST-PETITION LEASE PAYMENTS

TO:  All entities identified on the attached service list:

General Electric Capital Corp. has filed a Motion to Compel Assumption or Rejection
of Unexpired Leases and for Post-Petition Lease Payments which seeks the following relief:

Movant, General Electric Capital Corp. (“GE Capital”), moves this Court pursuant to 11
U.S.C. § 365 for an order from the bankruptcy court compelling the Debtors to assume or reject
certain unexpired Leases and for payment of post-petition amounts owed.

HEARING ON THE MOTION WILL BE HELD ON July 31, 2002 at 12:30 p.m.

You are required to file a response to the attached Motion on or before July 22, 2002 at
4:00 p.m.

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

Kevin J. Mangan, Esquire
Walsh Monzack and Monaco, P.A.
1201 N. Orange Street, Suite 400
Wilmington, DE 19801
Telephone: (302) 656-8162

and

Conrad K. Chiu, Esquire
Pitney, Hardin, Kipp & Szuch, LLP
685 Third Avenue
New York, NY 10017-4014
Telephone: (212) 297-5800

Document #: 13680 Notice of Motion to Compel - GE v. Fansteel

A
¥ e}



A HEARING ON THIS MATTER WILL BE HELD ON JULY 31, 2002 AT
12:30 P.M. ONLY IF OBJECTIONS ARE FILED AND SERVED BY JULY 22, 2002
AT 4:00 P.M.

IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE
COURT MAY GRANT THE RELIEF DEMANDED BY THE MOTION WITHOUT
FURTHER NOTICE OR HEARING.

Dated: July 2, 2002 WALSH MONZACK AND MONACO, P.A.

foe |

KEVIN X MANGAN (#3810)
1201 Orange Street, Suite 400
Wilmington, DE 19801
(302) 656-8162

and

PITNEY, HARDIN, KIPP-& SZUCH, LLP - )
Conrad K. Chiu

685 Third Avenue
New York, NY 10017
(212) 297-5800

Attorneys for General Electric Capital Corp.



UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

In re: Chapter 11

Case No. 02-10109 (JJF)
FANSTEEL INC,, et al., (Jointly Administered)

Objection Deadline: July 22, 2002 @ 4:00 p.m.

Hearing Date: July 31, 2002 @ 12:30 p.m.

p L SN T T SRV S N

Debtors.

MOTION OF GENERAL ELECTRIC CAPITAL CORPORATION
TO COMPEL ASSUMPTION OR REJECTION OF UNEXPIRED
LEASES AND FOR POST-PETITION LEASE PAYMENTS

General Electric Capital Corp. (“GE Capital”) hereby submits the following in support of
its motion for an order compelling the Debtors to assume or reject certain unexpired leases
entered into between Fansteel, Inc. and GE Capital and to pay all past due and future post-
petition rental payments to GE Capital until the leases are assumed or rejected.

L INTRODUCTION

1. By this motion, GE Capital seeks an order of this Court compelling assumption or
rejection of certain unexpired leases and payment of all past due and future post-petition rental
payments thereunder to GE Capital until the leases are assumed or rejected. The 60 day period
under 11 U.S.C. §365(d)(10) expired on March 15, 2002. As of the date of this motion, the
Debtors have failed to make any post-petition payments to GE Capital and have failed to assume

-or reject the leases. GE Capital is informed and believes and thereon alleges that the Debtors are
using the equipment subject to the leases in the operation of their businesses.

IL STATEMENT OF FACTS

2. Pre-petition, on or about April 2, 2001, Fansteel, Inc. (“Fansteel” or the

“Debtor™), one of the Debtors under this jointly administered case, entered into a Lease

Document # 13674  Fansteel Motion to Compel



Agreement with Hyster Mid-East (“Hyster”) whereby Fansteel, as lessee, agreed to lease certain
forklifts from Hyster. Pursuant to the Lease Agreement, Fansteel would execute and deliver to
Hyster certain lease schedules for the lease of certain forklifts.

3. Thereafter, between April 25, 2001 and December 18, 2001, in accordance with
and subject to the Lease Agreement, Fansteel entered into four (4) lease schedules with Hyster
whereby Fansteel agreed to lease certain forklifts (the “Forklifts™), more particularly described in
the lease schedules, from Hyster. True and correct copies of the lease schedules are collectively
attached as Exhibit “A” and are incorporated by reference.

4, Pursuant to the terms of the Lease Agreement and the corresponding lease
schedules (collectively referred to as the “Leases”), Fansteel agreed to make certain consecutive
monthly lease payments to Hyster, the specific payment terms of which are more fully described
in the lease schedules. | N

S. Simultaneously and contemporaneously with Fansteel’s execution of the lease
schedules, Hyster assigned all of its rights, title, and interests in and the Lease Agreement, the
lease schedules, and the Forklifts subject thereto to NMHG Financial Services, Inc., a wholly
owned subsidiary of GE Capital.

6. Pre-petition, Fansteel defaulted upon the Leases by failing to make certain Lease
payments to GE Capital as they became due.

7. On January 15, 2002 (the “Petition Date”), Fansteel and certain affiliates (the
“Debtors”) filed Voluntary Petitions under Chapter 11 of the Bankruptcy Code and Orders for
Relief were entered on that date.

8. Since the Petition Date, the Debtors have failed to make any payments to GE
Capital in accordance with the Leases. See Declaration of Georgette Burns attached hereto and

marked as Exhibit “B”.

#13674 v1 - Fansteel Motion to Compel 2



9.

GE Capital is informed and believes and thereon alleges that the Debtors are

using the Forklifts subject to the Leases in the operation of their businesses.

.  ARGUMENT

A.

10.

11.

The Court Mav Set A Specified Period Of Time For The Debtors To Assume Or
Reject The Leases.

11 U.S.C. §365(d)(2) provides in relevant part:

In a case under Chapter . .. 11, ... of this title, the trustee may assume or
reject an executor contract or unexpired lease of . . . personal property of
the debtor at any time before the confirmation of a plan but the court, on
request of any party to such contract or lease, may order the trustee to
determine within a specified period of time whether to assume or reject
such contract or lease.

What constitutes “reasonable time” within which to affirm or reject a

lease under 11 U.S.C. §365(d)(2) is left to the Bankruptcy Court’s discretion in light of
all circumstances of the case. In re Monroe Well Services, Inc., 83 B.R. 317 (Bankr.
E.D.Penn. 1988); In re New York Deli, Ltd., 41 B.R. 198 (Bkrtcy. D.Ha. 1984).

12.

13.

11 U.S.C. §365(d)(10) provides in part that:

[t]he trustee shall perform all of the obligations of the debtor, except those
specified in section 365(b)(2), first arising from or after 60 days after the
order for relief in a case under chapter 11 of this title under an unexpired
lease of personal property. . ., until such lease is assumed or rejected
notwithstanding section 503(b)(1) of this title, unless the court, after notice
and a hearing and based on the equities of the case, orders otherwise with
respect to the obligations or timely performance thereof.

The 60-day period set forth in 11 U.S.C. §365(d)(10) expired on March 15, 2002.

The Debtors have failed to make any post-petition Lease payments to GE Capital and have failed

to assume or reject the Leases. GE Capital believes that this Court should compel the Debtors to

make a decision to assume or reject the Leases within thirty (30) days of the date of the hearing

on this motion or such requisite amount of time that the Court deems proper. In addition, the

Debtors should be compelled to make all past due and future post-petition rental payments under

the Leases to GE Capital until the Leases are rejected.

#13674 v1 - Fansteel Motion to Compel 3



Iv. CONCLUSION

14.  For the foregoing reasons, GE Capital respectfully requests that this Court make
and enter its order compelling the Debtors to assume or reject the Leases within thirty (30) days
of the date of the hearing on this motion or such requisite time that the Court deems proper. In
addition, GE Capital respectfully requests that the Court order the Debtors to make all past and
future post-petition rental payments under the Leases to GE Capital until the Leases are rejected.

Further, GE Capital seeks relief from the automatic stay to enforce its rights with respect to the

Forklifts to the extent the Debtors choose to reject the Leases.

Dated: July 2, 2002

#13674 v1 - Fansteel Motion to Compel

WALSH MONZACK AND MONACO, P.A.

Yo M
KEVIN J\MANGAN (#3810)
1201 Orange Street, Suite 400
Wilmington, DE 19801

(302) 656-8162

and

PITNEY, HARDIN, KIPP & SZUCH, LLP
Conrad K. Chiu

685 Third Avenue

New York, NY 10017-4014

Telephone: (212) 297-5800

Attorneys for General Electric Capital Corp.
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Y HYSTER *NMHG1001*
4 - CAPITAL

4119168005
EQUIPMENT SCHEDULE/PURCHASE OPTION
TO LEASE AGREEMENT DATED AS OF APRIL, 2, 2001
SCHEDULE NO. 4119168-005 DATED THIS 12-18-01
Lessor: Hyster Mid-East Lessee: Frasteel, Inc, VR Wessan Division
Address: 106 Circle Freeway Address: #1 Tuntalum Place
Cincinnati, OH 45256 Narth Chicago, IL 60064

Capitalized terms ot defined herein shail have the meanings assigned to them in the Lease Agreement identified above ("Agreement'; suid Agreenent and
this Schedule being coliectively referred to as "Lease™).

Lessee hereby authorizes Lessor w file 2 financing statement and amendments thereto deseribing the Equipment described in this Schedule and adding any other
colfateral described herein and containing any other information required by the applicable Uniform Commercial Code. Further, Lessee irevocably grants to
Lessor the power to sign Lessec’s name and generally to act on behalf of Lessee to execute and file financing siatements and other documents pertaining to any
or all of the Equipment.

Excepl as expressty modified hereby, al terms and provisions of the Agreement shall remain in full farce and effect. This Schedule is not binding or effective
with respect 10 the Agreement or Equipment until executed on behalf of Lessor and Lessee by authorized representatives of Lessor and Lessee. respectively,

ALL TERMS AND CONDITIONS ON THE REVERSE SIDE OF THIS SCHEDULE ARE A PART HEREOF AND
ARE BINDING UPON THE PARTIES HERETO.

IN WITNESS WHEREOQF, Lessee and Lessor have caused this Schedule to be exectied by their duly authorized representatives as of the date
first abave wrilten.

LESSOR:
Hyster Mid-

LESSEE:;
}'amleel

By: By: 4
Name: 'Q_Lg::/-///l/ z& @,f‘[/ Nx\mc:(#&&“"ﬁ L‘ @(,—Z(ﬂv\
Title: e M Tirle:m 7\9’1 .

A Eaguipment

Pursuant to the terms of the Lease, Lessor agrees to acquire and lease to Lessee the Equipment listed below::
Oty Make Seriat No, Modet Description {include nti attuchments
l IHyster DO101401967Y S40XMS New Forklift

Equipment immediatety listed above is located at: 203 Liste éndustrial Ave., Leaington, Fayete County, KY 40511

Supplier: Hyster Mid-East

. Financial Tcrms

I. Advance Rent (it any): $256.05 2. Basic Tenm Rent: §.256.05

3. Basic Term {(No. of Months): 60 4. Public Liability Insurance: Minimum § 200M/SO0M total Liability per occurrence.
5. Purchase Order #: 103093 6. Aunual Operating Hours: 2000

Lessee agrees that Lessor shall have the right to adjust the Basic Term Rent if a change in number of hours or Eguipment location results in increased severity of
equipmeni usage as determined in the sole discretion of Lessor.
C. Tax Benefits




Schedule Type/Tax Benefits
True Lease - Lessor retnins Tax Benefits
a. Depeeciation Deductions (True Lease Only): 200% declining balance method, switching to straight line method for the 15t faxable year for which using the
straight line method with respect 10 the adjusted basis as of the beginning of such year will yield a farger allowance.
b. Recovery Perind: 5 Years,
c. Tax Rate: 35%

D.  Purchs tion

Purchase Optinn Price:  Fair Market Value
For the purposes of this Schedule only, so lang us no default exists hereunder and the lease has not been earlier terminated, Lessee may at lense expiration, upon
at least 90 days prior written notice to Lessor, purchase afl (but not less than allj of the Cquipment leased pursuant 10 Lhis Schedule on an AS 1S BASIS for cash
equal to the Purchase Option Price indicaled above (plus applicable sales taxes). 1[I the Purchase Option Price is Fair Market Value. Lessee shall be deemed 10
have waived this option unless it provides Lessor with written notice of its irmevocable election to exercise the same within 15 days afier Fair Market Value is
determined (hy agreement or apprisal).

E. Assipnnent

FOR VALUE RECEIVED, THE UNDERSIGNED LESSOR HEREBY SELLS. TRANSFERS AND ASSIGNS TO NMHG FINANCIAL SERVICES, INC.
("ASSIGNEE"), ITS SUCCESSORS AND ASSIGNS, ALL OF ASSIGNOR'S RIGHT. TITLE AND INTEREST IN AND TO THIS LEASE AND ALL
RELATED GUARANTIES, DOCUMENTS AND OTHER {INSTRUMENTS RELATED THERETO (COLLECTIVELY, THE "ACCOUNT DOCUMENTS™).
AND ALL EQUIPMENT, COLLATERAL AND OTHER FROPERTY DESCRIBED THEREIN (COLLECTIVELY, THE "ACCOUNT PROPERTY"}, AND
ALL RIGHTS AND REMEDIES THEREUNDER PURSUANT TO THE TERMS OF THE ASSIGNMENT BY DEALER DATED APRIL 2, 2001 AND
HEREBY REAFFIRMS ALL OF THE REPRESENTATIONS AND WARRANTIES SET FORTH THEREIN WITH RESPECT TO THE ACCOUNT
DOCUMENTS AND THE ACCOUNT PROPERTY. BY ITS SIGNATURE BELOW, THE LESSEE HEREBY ACKNOWLEDGES SAID ASSIGNMENT
AND CONSENTS THERETO.
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| L2 HYsTER
rS J CAPITAL

4119168005

TO
SCHEDULE NO. 4119168-005
TO LEASE AGREEMENT
DATED AS OF April 2, 2001

CERTIFICATE OF ACCEPTANCE

To: Hyster Mid-East ("Lessor™)

Pursuant to the provisions of the above schedule and fease {collectively, the "Lease™), Lessee hereby certifies and warmants that (a)
all Equipment listed below has been defivered and instafled (if applicable); (b) Lessee has inspected the Equipment, and il such testing as it
deems necessary has been performed by Lessee, Supplier or the manufacturer; and (c) Lessee accepts the Equipment for all purposes of the

Lease. the purchase documents and all aztendant documents.

Lessee does funither centify that as of the date hereol (i) Lessee is not in default under the Lease; and (i) the representations and

warmanties made by Lessee pursuant to or under the Lease are true and correct on the date hereof,

Description of Equipment

Number
of Units Manufacturer Serial Numbers Model and Type of Equipment
1 Uyster DO10I01967Y S40XMS New Forklilt

Equipment immediately listed above is located at: 203 Liste Industrial Ave., Lexington, Fayette County, KY 40511

Lessee: w:; VR/ Wesson Di;'i@s:W
By: _\ &% T~
L
vie: || flrehocinnr, DhodenS—

Date: J.:)* /é' 0/0 i 0

(The above date shall bé the date upon which the equipment has been
delivered, instatied and acvepted by the Lessee.)
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*NMHG10071*

! EQUIPMENT SCHEDULE/PURCHASE QPTION
' TO LEASE AGREEMENT DATED AS OF APRIL 2, 2001

SCHEDULE NQ. 4119168003 DATED THIS _ 12-18-01

Lessor: Hyeter Mid-Eagt Lesscer Fansteel Inc. VR Wesson Divislon
Addrexs: 106 Circle Fricwsy Address; #1 Tuataium Place
Clacinaetl, OH 45256 ; Naorth Chicago, 1L 60064

Capitalized tenns vot d:ﬂn:i: hercin shall have the meaings assigned to wem in the Lease Agreenent identified above (“Agreement™; sald Agreement and
this Schedule being collectively referred to 83 " Lewre™ )

1
Lessee heceby authorizes Learor to file a financing statement and amendments thereto describing the Equipment described in this Schedule and adding amy other
coliateral described herem aad containing 3oy other informalion required by the applicable Unliorm Commercial Code. Further, Lessee irrevacably grants to
Lessor the power 10 sign Lagsee’s name and generalty to set on behulf of Lessee to execute and file financing statements and othee documents peririning 10 any
or all of the Equipment.

Exceplas cxpressly modified hereby, i lemw and provistons of thie Agreoment shail remain in Sull force and effect. This Schedule is not binding or effective
with respect 1o the Agreement or EQuipment until executed on bebalf of Lessor and Lessee by wuthorized representatives of Lessor and Lessee, respectively.

ALL TERMS AND CONDITIONS ON THE REVERSE SIDE OF THIS SCHEDULE ARE A PART HEREOF AND
ARE BINDING UPON THE PARTIES HERETO.

IN WITNESS WHEREOF, Lessee and Lessor have caused this Schedule 1o be execwted by their duly uthorized repressntatives a3 of the duie
first abave waitien,

LESSOR: LESSEE

Hyster Mid-East Funxlee VYW, OW(
e .

By: ' By .

N AV sl A PN ).\
Tide; G"/'{ Title,

A-  Lanlowmsat

Pursuant v the 1erms of the Lease, Leksor agrees to acquire and laase 1o Lessee the Equipment lised below:
[e]1% Make Serlyl No. Model Bexcriptlon (include »lf atuchments)
! Hyster CAT0NO1662Y NIOXMRZ New Forkiift

Equipment immediately listed sbove is tocated at: 203 Lisle Induswis) Ave., Lesinglon, Fayeue County, KY 40311

Supmlier: Hyigr Mid-Cast

B. Flpanclal ‘[ erms

1. Advance Rent (if any): $H11 40
3. Basic Term (No. of Months): §0
$. Purchase Order #: 103093

2. Busic Term Rept: $411A40
4 Public Liability insurance: Minimum § 200M/SOOM total Liability per occurrence.

6. Aunual Operating Hours: 2000

Legswe dgrees thal Lessor shall have the right fo adjust the Basic Term Rent if a change in number of howrs or Equipment location results in increased severity of
equipment usage as determingd in the sole discretion of Lessor.
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Schedule Type/Tux Banefits
True Lesse - Lessar retaing Tax Bonefits
& Depreciation Deductians (True Lasse Only): 200% declining balance method, switching to atraight line methad for the 1! taxable yeer Sor which using the
suzight line methad witt respect 1o the adjusted bagis a2 of the beginning of such yesr will yield a larper aliowance.
b. Recovery Period: S Years,
< Tux Rate; 35% :

D.  Pyrchiage Optlop:

Purchsse Optinn:Price:  Fair Market Value
For the purpases of bis Schedule anty, 5o long as Ao defaull exists hercunder and e lease bas not been earlicr terminated, Leskee mey al lewse exgriration, upoD
at leost 90 days prior wrien potice ta Lessor, purchase ol (but ot less than all) of the Equipment leasod pursuant 1o this Schedule on an AS 1S BASIS for cash
equal w the Purchase Option Price Indicated sbove (plus applicable sales 1axes). If the Purchase Option Price is Peir Marke! Value, Lossce shell be deemed to
have wuived this option ynlesg it provides Lessor with writien norlce of fts irrevocabie election to cxercise the same within 15 days after Falr Market Valye iz

determioed (by agtesment or appraisal).

€. Amiznoiget

POR VALUE RECEIVED. THE UNDERSIGNED LESSOR ABREBY SELLS, TRANSEERS AND ASSIGNS TO NMHG FINANCIAL SERVICES, INC,
("ASSIGNEL"), ITS SUCCESSORS AND ASSIGNS, ALL OF ASSIGNOR'S RIGHT, TITLE AND INTEREST IN AND TO Ti{IS LEASE AND ALL
RELATED GUARANTIES, DOCUMENTS AND OTHER INSTRUMENTS RELATED THERETO (COLLBCTIVELY, THE "ACCOUNT DOCUMENTS™),
AND ALL EQUIPMENT, COLLATERAL AND OTHER PROPERTY DESCRIBED THEREIN (COLLECTIVELY, THE "ACCOUNT PROPERTY™). AND
ALL RIGHTS AND REMEDIBS THEREUNDER PURSUANT TO THE TERMS OF THE ASSIGNMENT BY DEALER DATED APRIL 2, 200] AND
HEREBY REAFFIRMS ALL OF THE REPRESENTATIONS AND WARRANTIES SET FORTI{ THEREIN WITH RESPECT TO THE ACCOUNT
DOCUMENTS AND THE ACCOUNT PROPERTY. BY ITS SIGNATURE BELOW. THE LESSEE HEREBY ACKNOWLEDGES SAID ASSIGNMENT

AND CONSENTS THERETO.
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A *NMHG1003*
HYSTER HYSTE R

EY i CAPITAL

411916800

TO
SCHEDULE NO. 4119168-003
TO LEASE AGREEMENT
DATED AS OF April 2, 2001

CERTIFICATE OF ACCEPTANCE

To: Hyster Mid-Ead ("Lessor')

Pursuani 10 the provisioas of the sbove schedule and lease (collectively, the "Lesse"), Lessee hereby centifies and warrants that (3)
. ull Equipment listed pclow hus been delivered and inswlled (if applicable); (b) Lessee has inspocted the Bquipment, and all such resting as it
deewis necessary has been perfonued by Lessce, Supplior or the manufacturer; and (<) Lessee accepts the Equipmieat for all purposes of the

Leuse, the purchase documenta and all stwendant documents.

Leasee does further cettify that a5 of the date hereof (i) Lessee is not in defaull under the Leass; and (ii) the representations and
warrantics made by Lessee pursuant to or under the Lease are true and correct on the dste hereof.

. Description of Equipment

Numboer .
ol Units Mapufacturer Serind Numbers Mudel und Type of Equipment
1 Hyape CATONO1662Y N4aOXMR2 New Forklifl

Equipment immediatcly listed sbove Ia located at: 203 Lisic Industrial Ave, Lexingron, Fayette Caumty, KY 40511

Date: /Q '[@‘&p 0 \

(The above date shall be the date upon which the equipmeat has been
delivered, installed and accepied by the Lesges.)

ADD DS DAms 4S9 WPIRAOONOCO [as LoVt il o =4



S

*NMHG1001*

]
| W

HYSTER
CAPITAL

| el
w3
m:

&

4119168002
EQUIPMENT SCHEDULE/PURCHASE OPTION
TO LEASE AGREEMENT DATED AS OF APRIL 2. 2001
SCHEDULE NO. 4119168-002 DATED THIS _ 10-24-01
Lessor: Hyster Mid-East Lessee: Fansteel, Inc. VR/ Wesson Division
Address: 106 Circle Freeway Address: #1 Tantalum Place
Cincinnati, OH 45256 North Chicago, IL 60064

Capitalized terms not defined herein shall have the meanings assigned to them in the Lease Agreement identified above ("Agreement™; said Agreement and
this Schedule being collectively referred to as "Lease").

Lessee héreby authorizes Lessor to file a financing statement and amendments thereto describing the Equipment described in this Schedule and adding any other
collateral described herein and containing any other information required by the applicable Uniform Commercial Code. Further, Lessee irrevocably grants to
Lessor the power to sign Lessee's name and generally to act on behalf of Lessee to execute and file financing statements and other documents pertaining 1o any
or all of the Equipment.

Except as expressly modified hereby, all terms and provisions of the Agreement shall remain in full force and effect. This Schedule is not binding or effective
with respect to the Agreement or Equipment until executed on behalf of Lessor and Lessee by authorized representatives of Lessor and Lessee, respectively.

ALL TERMS AND CONDITIONS ON THE REVERSE SIDE OF THIS SCHEDULE ARE A PART HEREOF AND
ARE BINDING UPON THE PARTIES HERETO.

N

IN WITNESS WHEREOF, Lessee and Lessor have caiised this Schedule to be executed by their duly authorized representatives as of the date
first above written.

LESSOR: LESSEE:

Hyster Mid-East Fansteel, VR/WY ifision /
By:/{%? W By,%‘[ﬁ\_ &EQJ/WK B ;

Name: @&T'w ?SL&:‘ ” Namﬁ)‘d jo\'\“) L~ V% \Q\"’ %
Title: 6. M Title}( 7W 042%‘/7)'9'\ .

A. Equipment

Pursuant to the terms of the Lease, Lessor agrees to acquire and lease to Lessee the Equipment listed below:

Oty Make Serial No, Model Description (include all attachments
1 Hyster D187V22417Y S60XM New Forklift w/GM 3 Stage Mast

Equipment immediately listed above is located at: 203 Lisle Industrial Ave., Lexingten, Fayette County, KY 40511

Supplier: Hyster Mid-East

B. Financial Terms

1. Advance Rent (if any): $342.95 2. Basic Term Rent: $ 342.95

3. Basic Term (No. of Months): 60 4. Public Liability Insurance: Minimum $ 200M/500M total Liability per occurrence.
5. Purchase Order #; 6. Annual Operating Hours: 2000

Lessee agrees that Lessor shall have the right to adjust the Basic Term Rent if a change in number of hours or Equipment location results in increased severity of
equipment usage as determined in the sole discretion of Lessor.
C. Tax Benefits



Schedule Type/Tax Benefits
True Lease - Lessor retains Tax Benefits
a. Depreciation Deductions (True Lease Only): 200% declining balance method, switching 1o straight line method for the 1st taxable vear for which using the
straight line method with respect to the adjusted basis as of the beginning of such year will vield a larger allowance.
b. Recovery Period: 5 Years,
c. Tax Rate: 35%

D. Purchase Option

Purchase Option Price:  Fair Market Value
For the purposes of this Schedule only, so long as no default exists hereunder and the lease has not been earlier terminated. Lessee may at lease expiration. upon
at least 90 days prior written notice to Lessor, purchase all (but not less than al) of the Equipment leased pursuant to this Schedule on an AS 1S BASIS for cash
equal to the Purchase Option Price indicated above (plus applicable sales taxes). If the Purchase Option Price is Fair Market Value, Lessee shall be deemed to
have waived this option unless it provides Lessor with written notice of its irrevocable election 1o exercise the same within 15 days after Fair Market Value is

determined (by agreement or appraisal).

E. Assignment

FOR VALUE RECEIVED, THE UNDERSIGNED LESSOR HEREBY SELLS, TRANSFERS AND ASSIGNS TO NMHG EINANCIAL SERVICES, INC.
("ASSIGNEE"), ITS SUCCESSORS AND ASSIGNS, ALL OF ASSIGNOR'S RIGHT, TITLE AND INTEREST IN AND TO THIS LEASE AND ALL
RELATED GUARANTIES, DOCUMENTS AND OTHER INSTRUMENTS RELATED THERETO (COLLECTIVELY, THE "ACCOUNT DOCUMENTS"),
AND ALL EQUIPMENT, COLLATERAL AND OTHER PROPERTY DESCRIBED THEREIN (COLLECTIV ELY, THE "ACCOUNT PROPERTY™), AND
ALL RIGHTS AND REMEDIES THEREUNDER PURSUANT TO THE TERMS OF THE ASSIGNMENT BY DEALER DATED APRIL 2,2001 AND
HEREBY REAFFIRMS ALL OF THE REPRESENTATIONS AND WARRANTIES SET FORTH THEREIN WITH RESPECT TO THE ACCOUNT
DOCUMENTS AND THE ACCOUNT PROPERTY. BY ITS SIGNATURE BELOW, THE LESSEE HEREBY ACKNOWLEDGES SAID ASSIGNMENT

AND CONSENTS THERETO.

Toihiels AT 1
\/




AMENDMENT

THIS AMENDMENT is made as of the 29th day of October, 2001, between Hyster
Mid East (“Lessor”) and Fansteel, Inc. VR/Wesson Division as ("Lessee”) and in
connection with that certain Equipment Schedule/Purchase Option to Lease Agreement
dated as of April 2, 2001. Schedule No. 4119168-002 heretofore and hereafter made a
part thereof (“Agreement”). The terms of the Amendment are hereby incorporated into
the Agreement as though fully set forth therein. The Agreement is hereby amended as
follows:

B. FINANCIAL TERMS

FROM: T0O:
Item (1) Advance Rent (if Any): $342.95 Advance Rent (if any): $324.95
ftem (2) Basic Term Rent: $342.95 Basic Term Rent: $324.95

— -

TERMS USED, BUT NOT OTHERWISE DEFINED HEREIN SHALL HAVE THE MEANINGS
GIVEN TO THEM IN THE AGREEMENT. EXCEPT AS EXPRESSLY AMENDED HEREBY,
THE AGREEMENT SHALL REMAIN IN FULL FORCE AND EFFECT. .

IN WITNESS WHEREOF, the parties hereto have executed this Amendment by signature of
their respective authorized representative set forth below.

LESSOR: 5 LESSEE:
sl TR
By: 2% By: N (A Mty

Title: 6/% TiﬂM«)\

o 0
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TO
SCHEDULE NO. 4119168-002
TO LEASE AGREEMENT
DATED AS OF April 2, 2001

CERTIFICATE OF ACCEPTANCE

Ta: Hyster Mid-East ("Lessor")

Pursuant to the provisions of the above schedule and lease (collectively, the "Lease"), Lessee hereby certifies and warrants that (a)
all Equipment listed below has been delivered and installed (if applicable); (b) Lessee has inspected the Equipment, and all such testing as it
deems necessary has been performed by Lessee, Supplier or the manufacturer; and (c) Lessee accepts the Equipment for all purposes of the
Lease, the purchase documents and all attendant documents.

Lessee does further certify that as of the date hereof (i) Lessee is not in default under the Lease; and (ii) the representations and
warranties made by Lessee pursuant to or under the Lease are true and correct on the date hereof.

Description of Equipment

Number
of Units Manufacturer Serial Numbers Model and Type of Equipment
1 Hyster D187V22417Y S60XM New Forklift w/GM 3 Stage Mast

Equipment immediately listed above is located at: 203 Lisle industrial Ave., Lexington, Fayette County, KY 40511

. Title: WMMQ/
) b X [0 oI O

(The above date shall be the'date upon which the equipment has been
delivered, installed and accepted by the Lessee.)




| lé HYSTER | MR

E‘%“"E. CAPITAL

-EQUIPMENT SCHEDULE/PURCHASE OPTION
TO LEASE AGREEMENT DATED AS OF APRIL 2, 2001

SCHEDULE NO. 4119168-001 patepTHIs 25 APR_O |
Lessor: Hyster Mid-East Lessee: Fansteel, Inc. VR/ Wesson Division
Address: 760 Enterprise Drive Address: #1 Tantaium Place
Lexington, KY 40510 North Chicago, IL. 60064

Capiralized terms not defined hercin shall have the meanings assigned to them in the Lease Agreement identified above ("Agreement"; said Agreement and
this Schedule being collectively referred to as “'Lease').

Except as expressty modified hereby, all terms and provisions of the Agreement shall remain in full force and effect. This Schedule is not binding or effeclive
with respect 1o the Agreement or Equipment until executed on behalf of Lessor and Lessee by authorized representatives of Lessor and Lessee, respectively.

ALL TERMS AND CONDITIONS ON THE REVERSE SIDE OF THIS SCHEDULE ARE A PART HEREOF AND
ARE BINDING UPON THE PARTIES HERETO.

IN WITNESS WHEREOQF, Lessee and Lessor have caused this Schedule to be exécuted by their duly authorized representatives s of the date
first above written.

LESSOR: - LESSEE: — _ -
i )y Fansteel, Inc. VR/ Wesson Divison
aa
o — l B y:_W

Name: p_pr? /L//ﬂﬂ(/’?S/”I%
Te_ 7o Gegil 0 E ST forvalle

A. Equipment
Pursuant to the terms of the Lease, Lessor agrees 10 acquire and lease to Lesses the Equipment listed below:

Oty Make Serial No. Model Description (include all attachments)
1 Hyster T A218H06224X W40XT New Forklift
i Hyster A218H06188X W40XT New Forklift

Equipment immediatcly listed above is located at: 203 Lisle Industrial Ave., Lexington, Fayette County, KY 40511

Supplicr: Hyster Mid-East

B. Financial Terms
1. Advance Rent {if any): $133.22 2. Basic Term Rent: $ 133.22
3. Basic Term (No. of Months): 60 4. Public Liability Insurance: Minimum $ 200M/500M total Liability per occurrence.

C. Tax Benefits
Schedule Type/Tax Benefits
Lessor does not retain Tax Benefits

D. Purchase Option
Purchase Option Price:  $ 1.00

For the purposes of this Schedule only, 50 long as no defauit exists hereunder and the lease has not been earfier terminated, Lessee may at leasc expiration,
upon at least $0 days prior written notice 10 Lessor, purchase all (bui not Iess than all) of the Equipment leased pursuant to this Schedule on an AS IS BASIS
for cash equal to the Purchase Option Price indicaied above {plus applicable sales taxes). If the Purchase Option Price is Fair Market Value, Lessee shall be
deemed to have waived this option ualess it provides Lessor with writien notice of its irrevacable election to exercise the same within 15 days after Fair
Market Value is determined (by agrecment or appraisal).




E. Assignment

FOR VALUE RECEIVED, THE UNDERSIGNED LESSOR HEREBY SELLS, TRANSFERS AND ASSIGNS TO NMHG FINANCIAL SE} /ICES, INC.
{"ASSIGNEE™), ITS SUCCESSORS AND ASSIGNS, ALL OF ASSIGNOR'S RIGHT, TITLE AND INTEREST IN AND TO THIS LEASE, ID ALL
RELATED GUARANTIES, DOCUMENTS AND OTHER INSTRUMENTS RELATED THERETO (COLLECTIVELY, THE "ACCOUNT 1 DCUMENTS"),
AND ALL EQUIPMENT, COLLATERAL AND OTHER PROPERTY DESCRIBED THEREIN (COLLECTIVELY, THE "ACCOUNT PRC -3RTY"), AND
ALL RIGHTS AND REMEDIES THEREUNDER PURSUANT TO THE TERMS OF THE ASSIGNMENT BY DEALER DATED APRIL 2, 001 AND
HEREBY REAFFIRMS ALL OF THE REPRESENTATIONS AND WARRANTIES SET FORTH THEREIN WITH RESPECT TO THE AC OUNT
DOCUMENTS AND THE ACCOUNT PROPERTY. BY ITS SIGNATURE BELOW, THE LESSEE HEREBY ACKNOWLEDGES SAID ¢ SIGNMENT
AND CONSENTS THERETO.
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TO
SCHEDULE NO. 4119168-001
TO LEASE AGREEMENT
DATED AS OF April 2, 2001

CERTIFICATE OF ACCEPTANCE

To: Hyster Mid-East {"Lessor"')

Pursuant to the provisions of the above schedule and lease (collectively, the "“Lease’), Lessee hereby centifies and warrants that
{=2) all Equipment listed below has been delivered and instailed (if applicable); (b) Lesses has inspected the Equipment, and all such testing as it
deems necessary has been performed by Lessee, Supplier or the manufacturer; and (¢) Lessee accepts the Equipment for all purposes of the
Lease, the purchase documents and all attendani documents.

Lessee does further certify that as of the date hereof (i) Lessee is not in default under the Lease; and (ii) the representations and
warmranties made by Lessee pursuant to or under the Lease are true and cormrect on the date hereof.

Description of Equipment

Number -
of Units Manufacturer Scrial Numbers Mode! and Type of Equipment

! Hyster A218H06224X W40XT New Forklift

1 Hyster AZ18HO6188X W4OXT New Forklift

Equipment immediately listed above is located at: 203 Lisle Industrial Ave., Lexington, Fayette County, KY 40511

Lessee: Fansteel, Inc. YR/ Wesson Division

o (DI erenaS .

Tite: Mz;ﬂaj;:»/ - sPPatersa LS
Date: Zsﬁf@ 0 l

(The above date shall be the date upon which the equipment has been
delivered, instalied and accepted by the Lessze.)
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UNITED STATES BANKRUPTCY COURT
DISTRICT OF DELAWARE

Inre: Chapter 11
Case No. 02-10109 (JJF)
FANSTEEL INC., et al., (Jointly Administered)
Objection Deadline: , 2002

Hearing Date: ,202 @ m.

R S T e

Debtors.

DECLARATION OF GEORGETTE BURNS IN SUPPORT OF MOTION
TO COMPEL ASSUMPTION OR REJECTION OF UNEXPIRED
LEASES AND FOR POST-PETITION LEASE PAYMENTS

I, Georgette Burns, do hereby declare:

1. I am a litigation specialist with General Electric Capital Corp. (“GE Capital). I
make this declaration based upon my personal knowledge, except as to matters stated herein on
my information and belief, and as to those matters, I believe my information to be true and
correct. If called as a witness, I could and would combetently testify to the matters contained
herein.

2. As a litigation specialist of GE Capital, I oversee the monitoring of leases where:
(a) the lessee is in default under the terms of the lease; and (b) the lessee has filed a petition for
relief under the Bankruptcy Code.

3. Based upon my review of documents under my supervision and control, I know of

my own knowledge that:
(2) Pre-petition, on or about April 2, 2001, Fansteel, Inc. (“Fansteel” or the
“Debtor””), one of the Debtors under this jointly administered case, entered into a Lease
Agreement with Hyster Mid-East (“Hyster”) whereby Fansteel, as lessee, agreed to lease certain
forklifts from Hyster. Pursuant to the Lease Agreement, Fansteel would execute and deliver to

Hyster certain lease schedules for the lease of certain forklifts.



(b) Thereafter, between April 25, 2001 and December 18, 2001, in accordance
with and subject to the Lease Agreement, Fansteel entered into four (4) lease schedules with
Hyster whereby Fansteel agreed to lease certain forklifts (the “Forklifts”), more particularly
described in the lease schedules, from Hyster. True and correct copies of the lease schedules are
collectively attached as Exhibit “A” and are incorporated by reference.

(c) Pursuant to the terms of the Lease Agreement and the corresponding lease
schedules (collectively referred to as the “Leases™), Fansteel agreed to make certain consecutive
monthly lease payments to Hyster, the specific payment terms of which are more fully described
in the lease schedules.

(d) Simultaneously and contemporaneously with Fansteel’s execution of the
lease schedules, Hyster assigned all of its rights, title, and interests in and the Lease Agreement,
the lease schedules, and the Forklifts subject thereto to NMHG Financial Services, Inc., a wholly
owned subsidiary of GE Capital.

(e) Pre-petition, Fansteel defaulted upon the Leases by failing to make certain
Lease payments to GE Capital as they became due.

€3] On January 15, 2002 (the “Petition Date”), Fansteel and certain affiliates
(the “Debtors™) filed Voluntary Petitions under Chapter 11 of the Bankruptcy Code and Orders
for Relief were entered on that date.

(g) Since the Petition Date, the Debtors have failed to make any payments to
GE Capital in accordance with the Leases.

(h) I am informed and believe and thereon allege that the Debtors are using

the Forklifts subject to the Leases in the operation of their businesses.



I declare under the penalty of perjury that the foregoing is true and correct and that this

declaration was executed on € "\j e DY , 2002, at Darbury, Connecticut
% mté&x 2ANND

d (GEORGETTE BURNS

Swom to and Subscribed before me
this 2 day of ) une 2002

M E&'&?ﬁf‘ M. WEISS
7 Y PUBLIC
\m 0 0 B W 0o MY COMMISSION EXPIRES DEC. 31, 2005




UNITED STATES BANKRUPTCY COURT

DISTRICT OF DELAWARE

In re: ) Chapter 11

) Case No. 02-10109 (JJIF)
FANSTEEL INC,, et al., ) (Jointly Administered)

)

)

)

Debtors. )

ORDER GRANTING MOTION OF GENERAL ELECTRIC CAPITAL CORPORATION
TO COMPEL ASSUMPTION OR REJECTION OF UNEXPIRED
LEASES AND FOR POST-PETITION LEASE PAYMENTS

The Motion of General Electric Capital Corp. (“GE Capital”) for an Order compelling
assumption or rejection of certain unexpired leases and for post-petition lease payments (the
“Motion”) having been filed with this Court, it appearing that due and proper notice having been
given to all interested parties in this case,

IT IS HEREBY ORDERED as follows:

1. The Motion is granted.

2. Those certain leases (the “Leases”) subject to and referenced in the Motion by and
between GE Capital and the Debtors are rejected.

3. The automatic stay of 11 U.S.C. §362 is hereby terminated as to GE Capital with
respect to GE Capital’s interest in the forklifts (the “Forklifts”) subject to the Leases.

4. GE Capital is hereby authorized to do any and all acts necessary and/or proper to
enforce its rights with respect to the Forklifts, including, but not limited to, taking possession of
the Forklifts, selling the same, and applying the proceeds of sale of the Forklifts to the

obligations owing to GE Capital.

Document #: 13681  Order and Decalaration to Motion to Compel



5. This Order is binding upon the Debtors and upon any trustee appointed in this
case or in any converted case.

6. Within thirty days of the entry of this Order, GE Capital may file a claim for

damages arising from the Debtors’ rejection of the Leases.

Dated: , 2002

UNITED STATES BANKRUPTCY JUDGE



