
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

4 V 

In re: ) Chapter 11) 
•" ) 

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

Debtors. ) 

Objection Deadline: November 12, 2002 at 4:00 p.m.  
Hearing Date: TBD, Only if objections are timely filed 

NOTICE OF MOTION FOR ENTRY OF ORDER 
AUTHORIZING ASSUMPTION OF AMERICAN EXPRESS 

EXECUTORY CONTRACT UNDER 11 U.S.C. §§ 365(a) AND 105(a) 

TO: ALL PARTIES REQUIRED TO RECEIVE NOTICE PURSUANT TO 
DEL. BANKR. LR 2002-1.  

The captioned debtors and debtors in possession (collectively, the "Debtors") 

filed the attached "Motion For Entry Of Order Authorizing Assumption OfAmerican Express 

Executory Contract Under 1] U.S.C. §§ 365(a) and 105(a)" (the "Motion") with the United 

States Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington, DE 19801 

(the "Bankruptcy Court"). The Motion seeks entry of an order authorizing the assumption of 

American Express executory contract under 11 U.S.C. §§ 365(a) and 105(a). Objections and 

responses to the Motion, if any, must be in writing and filed with the Bankruptcy Court no later 

than 4:00 p.m. on November 12, 2002. At the same time, you must also serve a copy of the 

objection or response on the undersigned Debtors' counsel.  

The Debtors are the following entities: Fansteel Inc., Fansteel Holdings, Inc., Custom Technologies Corp , Escast, Inc, 

Wellman Dynamics Corp , Washington Mfg Co, Phoenix Aerospace Corp., American Sintered Technologies, Inc., and Fansteel 

Schulz Products, Inc 
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE

In re:

FANSTEEL INC., et al.,1 

Debtors.

) ) 
) 
) 
) 
)

Chapter 11) 

Case No. 02-10109 (JJF) 
(Jointly Administered)

Objection Deadline: November 12, 2002 at 4:00 p.m.  
Hearing Date: TBD, Only if objections are timely filed

MOTION FOR ENTRY OF ORDER AUTHORIZING ASSUMPTION OF AMERICAN 
EXPRESS EXECUTORY CONTRACT UNDER 11 U.S.C. U 365(a) AND 105(a) 

The above-captioned debtors and debtors in possession ("Debtors") hereby move the 

Court (the "Motion") for entry of an order authorizing the Debtors to assume the American 

Express Executory Contract (as defined herein) under 11 U.S.C. §§ 365(a) and 105(a). In 

support of this Motion, the Debtors respectfully state as follows: 

Jurisdiction 

1. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 

and 1334. Venue is proper in this district pursuant to 28 U.S.C. §§ 1408 and 1409. This is a 

core proceeding pursuant to 28 U.S.C. § 157(b)(2). The statutory predicates for relief are 11 

U.S.C. §§ 365(a) and 105(a).

I The Debtors are the following entities- Fansteel Inc., Fansteel Holdings, Inc., Custom Technologies Corp, Escast, Inc., 

Wellman Dynamics Corp, Washington Mfg. Co , Phoenix Aerospace Corp, American Sintered Technoloks, Inc., and Fansteel 

Schulz Products, Inc.  
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Background

The Bankruptcy Filing 

2. On January 15, 2002 (the "Petition Date"), the Debtors filed voluntary 

petitions for relief under 11 U.S.C. §§ 101 et seq. (the "Bankruptcy Code"). The Court has 

entered an order pursuant to Rule 10 15(b) of the Federal Rules of Bankruptcy Procedure (the 

"Bankruptcy Rules") directing that the Debtors' separate chapter 11 cases (the "Cases") be 

procedurally consolidated and jointly administered by this Court.  

3. The Debtors continue to manage their respective properties and operate 

their respective businesses as debtors in possession pursuant to sections 1107(a) and 1108 of the 

Bankruptcy Code. On January 29, 2002, the Office of the United States Trustee for the District 

of Delaware appointed an official committee of unsecured creditors (the "Committee") for the 

Cases. No trustee or examiner has been appointed in any of the Cases.  

The American Express Contract 

4. On September 26, 2001, the Debtors entered into a "Sales and Use Tax 

Reduction Proposal" (the "Contract") with American Express Tax and Business Service, Inc.  

("American Express"), a copy of which is attached hereto as Exhibit A.  

5. Under the Contract, American Express is engaged by the Debtors as a 

sales and use tax consultant whereby American Express reviews and identifies possible 

overpayments, refunds, credits and tax savings for the Debtors. If no refunds, credits or other 

sales and use tax savings are realized, there is no charge for the American Express services.
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However, if refunds, credits or other sales and use tax savings are realized by the Debtors, the 

American Express fee is 40% of the amount realized.2 

6. From January 23, 2002 to February 25, 2002, American Express 

performed services in connection with the realization of a tax refund in the amount of $80,029.37 

from the Iowa Department of Revenue for Wellman Dynamics Corporation, a debtor in these 

Cases. Pursuant to the Contract, American Express is owed 44% of the amount realized, or 

$32,011.75.  

Relief Requested 

7. By this Motion, Debtors request entry of an order assuming the Contract 

under 11 U.S.C.§§ 365(a) and 105(a).  

8. As there are no novel issues of law presented herein, Debtors waive their 

right to file a brief in support of the Motion pursuant to D. Del. L.R. 7.1.2(a), incorporated by 

reference into the Local Rules of Bankruptcy Practice and Procedure of the United States 

Bankruptcy Court for the District of Delaware by Del. Bankr. L.R. 1001-1(b). Because of the 

nature of the relief requested in this Motion, the Debtors believe that no briefing is required.  

Assumption of the Contract 

9. The Debtors have determined, in their business judgment, that the 

Contract is beneficial to the estates, and that assumption of the Contract: (1) will lead towards 

the successful reorganization of these estates and (2) is in the best interests of the estates and 

their creditors.  

2 See Exhibit A for a more detailed description of the fee arrangement and services rendered under the 

Contract.  
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10. It is well established that the Debtors may exercise their business 

judgment to assume executory contracts or unexpired leases that are useful or necessary to the 

bankruptcy estate. The Bankruptcy Code provides that "the trustee, subject to the court's 

approval, may... assume any... executory contract of the debtor." 11 U.S.C. § 365(a). Courts 

utilize the business judgment standard to determine whether to approve the assumption or 

rejection of a contract or lease. Sharon Steel Corp. v. Nat'l Fuel Gas Distribution Corp; (In re 

Sharon Steel Corp.), 872 F.2d 36, 40 (3d Cir. 1989); In re ANC Rental Corp., Inc., 277 B.R. 226, 

238 (Bankr. D. Del. 2002) (debtor/car rental company used sound business judgment for 

assuming and assigning contracts resulting in expense reductions of almost $4.5 million).  

11. The relief requested in this Motion is also authorized by Bankruptcy Code 

section 105(a) which provides that... "[t]he court may issue any order, process, or judgment 

that is necessary or appropriate to carry out the provisions of this title." 11 U.S.C. § 105(a). The 

purpose of Bankruptcy Code section 105(a) is "to assure the bankruptcy courts power to take 

whatever action is appropriate or necessary in aid of the exercise of their jurisdiction." 2 Collier 

on Bankruptcy, 105.01, at 105-06 (15th ed. rev. 1999). Thus, section 105 essentially codifies the 

Bankruptcy Court's inherent equitable powers. See Management Tech. Corp. v. Pardo (In re 

Management Tech. Corp.), 56 B.R. 337, 339 (Bankr. D.N.J. 1985) (indicating that court's 

equitable powers are derived from § 105). Based thereon, the Debtors respectfully request that 

they be authorized to assume the Executory Contract.  

Notice 

12. Notice of this Motion has been given to all parties required to receive 

notice pursuant to Delaware Local Rule of Bankruptcy 2002-1(b). In light of the nature of the 

relief requested, the Debtors submit that no further notice is required.  
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WHEREFORE, the Debtors respectfully request that the Court enter an order, 

substantially in the form attached hereto, authorizing the assumption of the Contract; and 

granting such other and further relief as the Court may deem just and proper.  

Dated: October _ , 2002 
SCHULTE ROTH & ZABEL LLP 
Jeffrey S. Sabin (JSS-7600) 
Michael R. Mitchell (MRM-9279) 
919 Third Avenue 
New York, NY 10022 
Telephone: (212) 756-2000 
Facsimile: (212) 593-5955 

and 

PACHULSKI, STANG, ZIEHL, YOUNG & JONES P.C.  

Laura Davis Jones (Bar No. 2436) 
Hamid Rafatjoo (CA Bar No. 181564) 
Rosalie L. Spelman (Bar No. 4153) 
919 North Market Street, 16th Floor 
P.O. Box 8705 
Wilmington, DE 19899-8705 (Courier 19801) 
Telephone: (302) 652-4100 
Facsimile: (302) 652-4400 

Co-Counsel for the Debtors and 
Debtors in Possession
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IF YOU FAIL TO RESPOND OR OBJECT IN ACCORDANCE WITH THIS 

NOTICE, THE COURT MAY GRANT THE RELIEF REQUESTED IN THE APPLICATION 

WITHOUT FURTHER NOTICE OR HEARING.  

A HEARING ON THE MOTION WILL BE HELD AT THE COURT'S 

CONVENIENCE ONLY IF OBJECTIONS OR RESPONSES ARE TIMELYFILED.

Dated: October 23, 2002 SHULTE ROTH & ZABEL LLP 
Jeffrey S. Sabin (JSS-7600) 
Michael R. Mitchell (MRM-9279) 
919 Third Avenue 
New York, NY 10022 
Telephone: (212) 756-2000 
Facsimile: (212) 593-5955 

and 

PACHULSKI, STANG, ZIEHL, YOUNG & JONES P.C.

Ltura Davis Jones (Bar No. 2436) 
R1osalie L. Spelman (Bar No. 4153) 
919 North Market Street, 1 6 th Floor 
P.O. Box 8705 
Wilmington, DE 19899-8705 (Courier 19801) 
Telephone: (302) 652-4100 
Facsimile: (302) 652-4400 

Co-Counsel for the Debtors and Debtors in Possession
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09/23/02 WON 14:02 PAX 3126346525 002 

am 

Taix & Business 
Services 

September 23, 2002 Auadcall E ,M s 
Tax mnd Bmines SeMts Ing 
SutiItm t 
ftO Si.t Wa.ktr Ork 

Map IL Wm=39 

Via iasesimile 847.689.1816 agr 312.B3440 

Mr, Miohzel McEntce 

Chief Financial Officer 
Fansteel, Inc.  
Nwmbor One Tantalum Place 
North Chicago, IL 60064 

RE. Invoice Number ACHG70904 

Dear Mike: 

As discussed, attacbed is a copy of our engagement letter and invoice dated April 16, 
2002 In the amount of$32,011.75. Additionally, ,a chronology of key events which led to 
our invoice, per our engagement letter, is as follows: 

a January 23,2002- Refund claims were filed by our office with the Iowa Departrzet 
of Revenue.  

, February 14 - 22, 2002: Various communications by our office with tho Iowa 
Department of Revenue regarding refund claims.  

* Fcbrury 25, 2002: Refund checks in the amount or $80,029.37 were issued by the 
Iowa Department orRcvcnue. (We wcre notified of this on April 5, 2002, r=ulting in 
our invoice dated April 16, 2002.) 

Thank you for your attcntion to this matter. Please contact me at 312-634.4496 if you 
requirc additional inFormation or assistance.  

Very truly yours, 

Maraging Director



09/23/02Z XON 14:Ux row,~ 

Sale.4~ urid U30 *rIX Redtiction NPropo-1 

We arc pleased to offer our scrvjccl as salc* and use taX ConrUILtzitg to iIgTki 

jou"t cocrifirms the ter=i and objectives of our engagernnent the nu~turc itod linij~zifincs of (he ,scrvicci 

providcd by us and your roquirud jin~vio~lvoe and as.-donca in support of our scvicmi 

We will pcrrormn a Meiew of your sales arid we tax comnplLktec solcly for th-. pvij~owc of idenflriCint and 

a$zztst~inyouJ In the reZalivatliof of' the WxI siiv[ing orising fromz our idunjifjcaioiv of Yruýpalyn)iets, teoiitrI~..  

eradfts and4 Ibfurc tax sayings. We do flat jgunra nice~ LhIL rbrands oi riilutliOI i swill bi a WvZiT1-d.  

You confirmi zhMi ro other tndivldual(s) cr orpnir&tiofl is now ctigagLd by you to porro~rill 11,11 s1111d mec 

ta~x reduction st~udy And Sgree to provide URi with all inf~ormation in1clujIing tax rc1urI1s, I.IX AMRi 1`011AIrK Or 

notices of dtficicncy, purchase invoicesz and similar and relatcd documcnuiL as n'u'y bt eflcO r~z~~J urin 

the course of our muvey.  

Our rM L4 cukula1aed as ru1Iows: 

a If no rctiinds, crcdits or Otcrisaeis and use tos savings aro realized, Moere will be no 

Cha'raz for our SemYiecL 

# i1.k rcIfjnd, credit or othcr sales and use tax savings iý rimliz~u, our Cce will oc -.si 1" 
(fbry-pewvent) of Lho sales and use taw. savings teat iyed (L,~luding Intcrvst ziJ 

penajLy savings reliatod :o refunfds or reduations).  

Paymient of fte will be due witin fififtn (15) days carmlizatiort ofmuh reductlion~s. roUrhtds or crudiLt.  

Willi r~peI to Prospective lavirtgz, our fca will bu bttsml on actual uzVings :wt:hro~out III*towelv-'- (12) 

month period and will be due within flftnen (15) days from 1ho date such saving$ arc 1-riodic.-illy 

deLearmined by Ainericart [1prms Tax atid Blusiness Services In. Any airnutint sixty (Ci0) daiys li &to.  

will boe ssese Intatt At one-and ono-half petent (1.5%) per mwoth. It isundersitoadthat tie 

idontifi~l~ion orundcripymmns and/or Imposition of deficiencies by it taxingr authior~iy IN oulsido the 

scope of thoenga~gement and related The stroturo.  

if ibo foregoing is in accordance with your undzrstanziing atnd ncecptab1c, plemS B4i~titiao 4Uekow you 

iogznizzlion's aulllhzeLd represenritive.  

Accepted B3Y: 

WelIrnn nanics Corpotation Atncrin Un vi 
Company a reTx Ali Bus~iness Services, l11C.  

By: 

Title:________________ 
Dar:ttDae1) 

4: n6 ad f *qqN~YnO ' XY.I BS~aWX5 "V=XVS"V 4- oIC939qAP5I. bIViUChýd I.Ofale 1Pq.AT*Dq

A E r Or- l(6003



09/23/02 MON 14:02 FAX 3128345525 

Tax & Business 
Services 
om~ South Wad=c flrivu, Chimpg, rL 60000-3 392 
Bus.- 312.634.3400 800.621.0373 Fim, 312.634.3410

033052 / 238980 April 16, 2002

Invoice No: ACH070904-Fansteel Wellmvn Dynnamics 
Mi. Dana Tank 
1746 Comnmerce Road 
Creton, 1A 50801 

For profeassonal services:

S32,01 1.75
In connection with Tax)ack salesluse tax review and Towa refund clatims (detail 
attwabed)I

Amiount Due $32,011.75

Invyoikes are due u~pon r*Ctfpt. Fast duo a wrtwil are subject to I==r at 1.59b per 
mane/afar all amowits *iolpaid wihin 60 days af/our ori~ial billng. Please repit so, 

Amcri can &~prerr Thk and Durinest Servicet lat.  
FEIN. 41-179$707

IZODA



IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE DISTRICT OF DELAWARE 

In re: ) Chapter 11 
) 

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

Debtors. ) 

ORDER AUTHORIZING ASSUMPTION OF AMERICAN EXPRESS 
EXECUTORY CONTRACT UNDER 11 U.S.C. §§ 365(a) AND 105(a) 

Upon the motion ("Motion") of the debtors and debtors in possession in the 

above-captioned case ("Debtors"), seeking entry of an order authorizing the Debtors to assume 

the American Express Executory Contract2 under 11 U.S.C. §§ 365(a) and 105(a); and it 

appearing that the relief requested is in the best interests of the Debtors' estates, their creditors 

and other parties in interest; and notice having been given to all parties required to receive notice 

pursuant to Delaware Local Rule of Bankruptcy 2002-1(b); and after due deliberation and good 

cause appearing therefore; it is hereby 

ORDERED that the Motion is granted; and it is further 

ORDERED that the Debtors may assume the Contract and make any payments 

thereunder; and it is further 

The Debtors are the following entities: Fansteel Inc , Fansteel Holdings, Inc., Custom Technologies Corp , Escast, Inc, 
Wellman Dynamics Corp, Washington Mfg. Co., Phoenix Aerospace Corp., American Sintered Technologies, Inc , and Fansteel 
Schulz Products, Inc.  

2 Defined terms have the meanings ascribed to them in the Motion.  
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ORDERED that this Court shall retain jurisdiction to hear and determine all 

matters arising from the implementation of this order.  

Dated: ., 2002 

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