
IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAWARE 

In Re: ) Chapter 11 ) 
FANSTEEL, INC., et al., ) 02-10109 (JF) 

) 
Debtors. ) (Jointly Administered) 

) 
) Hearing Date: To be determined 

OBJECTION TO MOTION FOR ORDER APPROVING DEBTORS' 
SUCCESS-BASED EMPLOYEE RETENTION AND INCENTIVE PROGRAM 
FOR KEY EMPLOYEES UNDER 11 U.S.C. §§ 105(a) AND 363(b) [D.I. 6721 

The Official Committee of Unsecured Creditors of Fansteel, Inc. (the "Committee"), by 

its attorneys, respectfully objects to the Motion for Order Approving Debtors' Success-Based 

Employee Retention and Incentive Program for Key Employees Under 11 U.S.C. §§ 105(a) and 

363(b) [D.I. 672] (the "Revised KERP Motion") filed by Fansteel, Inc., et al., the debtors and 

debtors-in-possession herein (the "Debtors"). In opposition to the Revised KERP Motion, the 

Committee states as follows: 

INTRODUCTION 

1. After initially filing a motion seeking approval of a vague employee retention 

program that amounted to nothing but an extravagant insider giveaway, the Debtors now have 

filed the Revised KERP Motion, which recycles many of the same giveaways into a so-called 

"success-based" retention program. Although the Committee believes that the key employees 

(the "Key Employees") identified by the Debtors in their Revised KERP Motion should have 

certain incentives based on performance to ensure retention as employees, promote employee 

morale and reward individuals for success, the Debtors' revised retention and incentive program 

(the "Revised Debtor KERP") falls short of such standards. Rather, the Revised Debtor KERP 

provides for a series of payments to certain employees to reward them simply for coming to 
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work. In addition, the Revised Debtor KERP would allow Key Employees to double-dip by 

taking advantage of both retention bonuses and generous severance payments. Rather than 

merely take shots at the Revised Debtor KERP, the Committee will use this objection to propose 

its own retention and incentive program (the "Committee KERP"), a program that truly rewards 

the success of the Key Employees in a fiscally responsible manner. A copy of the Committee 

KERP is attached hereto as Exhibit A.  

THE REVISED DEBTOR KERP 

2. The Debtors have identified 25 Key Employees who would participate in the 

Revised Debtor KERP: (i) the Chief Executive Officer ("CEO"), (ii) the Chief Financial Officer 

("CFO"), (iii) seven general managers of the Debtors' divisions (the "General Managers"), and 

(iv) sixteen other key employees including sales managers, controllers and manufacturing 

managers of various divisions (the "Other Managers," and collectively with the General 

Managers, the "Managers"). The Debtors contend that none of these Key Employees is 

replaceable because there are no "backups" for these positions. Revised KERP Motion at ¶ 12.  

3. The Revised Debtor KERP would provide the Key Employees with bonuses in 

three phases. In the first phase, the Debtors will give all of the Key Employees, other than the 

CEO, a bonus simply for staying as an employee of the Debtors up to the date in which the 

Revised Debtor KERP is approved. The total amount of Phase I compensation is $223,792.  

4. In the second phase, the Debtors will provide bonuses to the Key Employees for 

reaching certain cash flow targets in their respective divisions. Phase II is the only true success

based portion of the Revised Debtor KERP. The total amount of Phase II compensation, 

assuming that all of the cash flow targets are met, is $370,959.
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5. The third and final phase of the Revised Debtor KERP is based on the effective 

date of a plan of reorganization or the sale of the Debtors' business units. The amount of Phase 

III compensation is $1,007,959, bringing the total amount available to the Key Employees under 

the Revised Debtor KERP to $1,605,710.  

6. The major defect in the Revised Debtor KERP is that it primarily incentivizes 

select individuals to stay with the Debtors through specified dates with only 23%1 of the entire 

program tied to any kind of a performance goal. The Debtors allege that they "reshaped the 

KERP to be primarily success-based... mak[ing] most compensation contingent on the Debtors' 

success in meeting cash flow targets." Revised KERP Motion at ¶ 29. However, only $370,959 

of the $1,605,710 in incentives is tied to any financial performance goals.  

7. Moreover, under the Revised Debtor KERP, if the Key Employees reach only 

75% of targeted cash flow, the total cost of the $1,605,000 program is reduced by only $112,000, 

or by a total of 7% of the total payouts available under the program. Even if cash flow is 100% 

below target, the Revised Debtor KERP would cost the Debtors a total of $1,232,000, or 77% of 

the maximum available, upon the effective date of any plan. In addition, since the performance 

target is cash flow, the Revised Debtor KERP creates potentially perverse incentives. The 

beneficiaries of the Revised Debtor KERP could artificially boost cash flow by eroding asset 

values, to the detriment of the creditors, and the Key Employees still would earn their "success" 

bonuses under the Revised Debtor KERP.  

8. In addition to the rewards for staying an employee of the Debtors, the Revised 

Debtor KERP provides for additional payments of up to $1,285,000 to the CEO, the CFO and the 

Managers if they are terminated without cause prior to the closing date of the bankruptcy case.  

1 This percentage reflects the ratio of Phase II payments totaling a maximum of $370,959 to the total amount 

available under the Revised Debtor KERP of $1,605,710.
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See Revised KERP Motion at ¶ 31. The wording of this severance provision potentially deprives 

the Debtors and the Committee of the ability to fashion a plan of reorganization that is in the best 

interests of the creditors at a reasonable cost.  

9. Under the severance provisions of the Revised Debtor KERP, the CEO, CFO and 

General Managers could potentially "double-dip" by receiving both retention and severance 

payments. If a plan of reorganization becomes effective before December 31, 2003, the Revised 

Debtor KERP provides that the CEO and CFO will receive 100% of their retention payments, 

totaling $616,132. In addition to these bonuses, if the business is sold as part of a plan of 

reorganization and the purchaser does not retain the CEO and CFO, the CEO would receive 

150% of his salary as a severance payment and the CFO would receive 100% of his salary as a 

severance payment. These severance payments amount to an additional $816,132 drain on the 

Debtors' estates, bringing the combined total that the CEO and CFO receive as payments from 

the Debtors to an astounding $1,432,264.2 This payment would be 113% of the Debtors' 

projected operating cash flow in 2003 and creates a substantial monetary hurdle for any 

purchaser who does not wish to retain the CEO and/or CFO.  

10. As for the General Managers, if their respective business units are sold on or 

before December 31, 2003, and the General Managers do not accept employment with the 

purchaser, the General Managers also would receive both retention and severance payments.  

Under this scenario, General Managers would receive anywhere from 60% to 75% of their 

annual salaries as retention bonuses and an additional 50% of their annual salaries as severance 

payments. The retention payments would cost the Debtors' estates $28,0003 to $92,5004 [per 

2 Excluding the additional costs of the continuation of benefits for the CEO and CFO.  
3 This figure is based on the low end of General Manager payments which amounts to: $8,000 for Phase I, 
$12,000 for Phase II, and $20,000 for Phase III. If targeted cash flow is not met, then there are no Phase II 
payments. Therefore the lowest amount a General Manager could receive is $28,000 or Phase I plus Phase III.
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General Manager], while the severance payments would cost the Debtors' estates an additional 

"$40,000 to $92,500 per General Manager, over and above prior retention payment[s], and 

continued employee benefits for six months." Revised KERP Motion at ¶ 31. Therefore, the 

General Managers would receive in aggregate as much as $550,1255 in retention payments plus 

an additional $468,7506 in severance payments.  

11. Moreover, the wording of the term "cause" is so narrow with respect to 

termination of the CEO and CFO and so ambiguous with respect to termination of the Managers 

that it effectively precludes the Debtors from terminating an underperforming Key Employee 

without obligating the Debtors to make a significant severance payment. The Revised Debtor 

KERP's severance provision specifically states 

The term "cause" as applied to the CEO and CFO is limited to instances of 
fraud, gross negligence or conviction of a crime during the pendency of 
these Cases. For all other Key Employees, the term "cause" shall mean 
grounds for dismissal applying reasonable industry standards.  

Revised KERP Motion at ¶ 31, n.6. Based on this language, unless the CEO or CFO commits a 

crime, the Debtors will be forced to retain both of these officers, even if they are performing 

poorly and ineffectively. As for the Managers, the Revised Debtor KERP language defining 

"cause" is so vague that any terminated Key Employee could demand a severance payment from 

the Debtors almost regardless of the basis for his firing.  

THE COMMITTEE KERP 

12. The Committee is not insensitive to the Debtors' desire to incentivize its 

employees. However, in order to ensure that the incentives appropriately enhance the value of

4 This figure is based on the high end of General Manager payments: $18,500 for Phase I, $27,750 for Phase 
II, and $46,250 for Phase III. If 100% of the targeted cash flow is met, the highest amount a General Manager could 
receive is $92,500.
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the Debtors' estates, the Committee has developed the Committee KERP, which provides a 

program that will keep everyone working together in the best interests of the Debtors and their 

creditors.
7 

13. As opposed to the Revised Debtor KERP, the Committee KERP is truly a 

performance-based program that provides incentives to key individuals to maximize the financial 

performance of their business units and minimize the delay in reorganizing the Debtors.  

14. Under the Committee KERP, the CEO and CFO are rewarded for effectuating a 

plan of reorganization and exiting bankruptcy as soon as practical in order to eliminate the multi

million dollar annual cost of maintaining these bankruptcy proceedings. The CEO and CFO 

receive bonuses only if a plan of reorganization is confirmed and becomes effective. The earlier 

a plan becomes effective, the higher the bonus. For example, if a plan is confirmed by April 30, 

2003 and becomes effective by May 15, 2003, the CEO and CFO receive 100% of their annual 

base salaries as performance bonuses.  

15. With respect to the General Managers, the Committee KERP provides bonuses 

based on the actual performance of their respective business units in comparison to the Debtors' 

2003 projections for those units. The General Managers would receive a percentage of their 

annual salaries on a sliding scale if projected EBITDA targets were met. Specifically, General 

Managers would receive 30% of their annual salary if projected EBITDA targets were met. If a 

business unit's EBITDA falls short of projections, the General Manager would receive a smaller 

5 This figure is based on the Phase I, Phase II and Phase III payments listed on Exhibit I of the Revised 
KERP Motion. The maximum payments available to General Managers are $110,025 for Phase I, $165,038 for 
Phase II, and $275,062 for Phase III, which total $550,125.  
6 This figure is based on 50% of the annual salaries of the General Managers.  
7 It is worth noting that after the Debtors requested a continuance on the day of the hearing on their initial 
KERP proposal, the Committee expected that the parties would work together to address the Committee's objections 
to that proposal Rather than engage in such a collective process, the Debtors simply filed the Revised KERP 
Motion without bothering to discuss the Revised Debtor KERP with the Committee. Consequently, the Committee
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bonus or no bonus at all, and if a business unit's actual EBITDA exceeds projections, the 

General Manager would receive a bonus of as much as 60% of his salary.  

16. In order to reward the Other Managers that are truly valuable and deserve bonuses 

for their performance, the Committee KERP provides a separate bonus pool equal to 50% of the 

amount paid to the General Managers. The General Manager of each business unit would have 

the discretion to allocate this payout in any proportion or manner to the Other Managers under 

his supervision.  

17. Further, in order to safeguard against manipulation of books and records and to 

provide incentives for exceeding 2003 targets, the Committee KERP includes a pair of linked 

control measures: (i) the Days Sales Outstanding Modifier ("DSO Modifier") and (ii) the Net 

Working Capital Modifier (the "NWC Modifier"). Under the DSO Modifier, the General 

Manager's bonus is increased or decreased based on whether that business unit promptly collects 

its accounts receivable. The DSO Modifier measures the average number of days that sales are 

outstanding ("DSO"). The Committee KERP establishes a DSO ceiling of 50 days and a DSO 

floor of 40 days (collectively, the "DSO Range").  

18. If a business unit's DSO falls outside the DSO Range, then the General 

Manager's payout is increased or decreased by 1% for every day outside the range. For example, 

if a business unit's sales for the quarter are $2,700,000, that means that there are $30,0008 in 

sales per day. If the net uncollected accounts receivable are between $1,200,000 and $1,500,000, 

then the DSO is with the DSO Range.9 Anything higher than $1,500,000 in net uncollected 

has filed this objection proposing a KERP that actually incentivizes employees and appropriately rewards 
performance that benefits the Debtors' estates.  

Based on $2,700,000 divided by 90 days.  
9 In other words, $1,200,000 in net uncollected accounts receivable has a DSO of 40 days (i.e., 
$1,200,000/$30,000), while $1,500,000 in net uncollected accounts receivable has a DSO of 50 days (i.e., 
$1,500,000/$30,000).
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accounts receivable will result in a percentage decrease in the General Manager's performance 

bonus, while anything lower than $1,200,000 in net uncollected accounts receivable will result in 

a percentage increase in the General Manager's performance bonus.  

19. The other provision intended to control manipulation of accounting is the NWC 

Modifier. Under this provision, each business unit's net working capital floor is equal to the 

level of net working capital (i.e. current assets less current liabilities) as of December 31, 2002 

(the "NWC Floor"). If a business unit's net working capital falls below its NWC Floor, any 

bonus payment will be reduced by 3 times the percentage decrease in the net working capital 

balance.  

20. As outlined above, the Committee KERP provides incentives to management in 

order to maximize the profitability, not the cash flow, of each business unit with safeguards to 

protect against manipulation of the balance sheet in order to increase payouts under the plan. If 

100% of the targets are achieved, the total cost of the program is $1,121,000. If only 75% of the 

targets are reached, the total cost of the program drops to $784,000.10 If 0% of the targets are 

reached, there is no cost to the Debtors. Conversely, if a business unit performs at 150% of its 

target, the Managers of that unit earn more than they would under the Revised Debtor KERP.  

21. No severance provisions have been included in the Committee KERP, as the 

Committee believes that there should be no rewards for maintaining the status quo when, based 

on 2002 operating results, the Debtors' businesses need to be turned around quickly to avoid 

liquidation. However, the Committee is open to reasonable provisions that do not inhibit plan 

10 This figure is based on the Debtors' projected sales of $115,154,000 in 2003. The cost of the Committee 

KERP at the 100% level represents 0.97% of revenue. The Debtors' retention plan could cost up to $1,605,000, or 
1.4% of revenue at the 100% level. In a retention program study performed by a Big-Five public accounting firm 
for a bankrupt multi-billion dollar Chicago area company, Comdisco, Inc., the cost of retention programs at the 75t1 

Percentile was listed as 0.67% of revenue for 66 companies reviewed in the study that filed for Chapter 11.  
Therefore, the Committee KERP is in the top quartile of retention programs implemented in large bankruptcy cases.
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structure, result in unfair enrichment to plan participants or "double-dipping," or that are in the 

nature of a "golden parachute." 

ARGUMENT 

22. The Debtors originally proposed a retention program that sought an employee 

giveaway without any performance-based standards. The Revised KERP Motion attempts to 

remedy this flaw by incorporating a success-based bonus that amounts to only 23% of the total 

that could be paid under the Revised Debtor KERP. This minor modification hardly meets the 

legal standards the Debtors must demonstrate in order to justify approval of the Revised Debtor 

KERP.  

23. Because the implementation of an employee retention program is outside the 

ordinary course of business, the Debtors bear the burden of demonstrating that the Revised 

Debtor KERP, as proposed, will assist their reorganization. See, e.g., Dai-Ichi Kangyo Bank, 

Ltd. v. Montgomery Ward Holding Corp. (In re Montgomery Ward Holding Corp.), 242 B.R.  

147, 153 (D. Del. 1999); see also In re Regensteiner Printing Co., 122 B.R. 323, 326 (N.D. Ill.  

1990). The Debtors must prove that a sound business purpose justifies the Revised Debtor 

KERP, particularly where, as here, the incentive program will result in significant administrative 

expenses that are not tied to the success of the Debtors' reorganization. Montgomery Ward, 242 

B.R. at 155; see also MarklVProperties v. Club Dev. & Mgmt. Corp. (In re Club Dev. & Mgmt.  

Corp.), 27 B.R. 610,-612 (9th Cir. BAP 1982) ("[B]usiness judgment is not a statutory ground 

for allowance of administrative expenses incurred out of the ordinary course of business").  

24. The Debtors have failed to show that there is a sound business justification for the 

Revised Debtor KERP. Although the Debtors have creatively labeled the Revised Debtor KERP 

a "success-based" program, in reality, the total amount of payments that are based on 
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performance goals is only 23% of the total payout available under the program, and even this 

portion is susceptible to accounting manipulation that would allow bonuses to be paid without 

any real financial improvement. Employee bonuses should be based on performance that meets 

or exceeds expectations. The Committee KERP incorporates this underlying principle into its 

framework by utilizing the Debtors' 2003 projections to target the bonuses for the Key 

Employees. In contrast, the Revised Debtor KERP merely rewards employees for coming to 

work and provides them with going-away presents on the back end.  

25. The employee gifts proposed by the Debtors would be given while the Debtors' 

economic condition is getting worse, rather than improving. The Debtors' operating losses for 

the period January 1, 2002 to November 30, 2002 were in excess of $7 million. In fact, the 

Debtors' operating loss for the months of September, October and November of 2002 have been 

in excess of $1 million per month. Where, as here, a company is losing millions of dollars, there 

can be no justification for giving away millions as employee bonuses unless these bonuses are 

based on reversing the trend and improving the company's financial performance. The purpose 

of retention bonuses in bankruptcy is to compensate employees for their loyalty in the face of a 

debtor's uncertain future and to reward their efforts in successfully turning around performance, 

not to pay them for being the last to leave a sinking ship.  

26. Moreover, the Revised Debtor KERP would restrict the reorganization options 

available to the Debtors and their estates by inhibiting the Debtors' ability to realistically sell any 

of their businesses and operations. The Revised Debtor KERP will dramatically increase the 

Debtors' administrative liabilities since at least 77% of the retention bonuses are based on 

employees just showing up for work. In addition, the severance portion of the Revised Debtor 

KERP would provide certain Key Employees with both retention and severance payments if a
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business unit is sold on or before December 31, 2003 and the Key Employees do not accept 

employment by the purchaser. Overall, the liabilities arising under the Revised Debtor KERP 

will either reduce the purchase price a willing buyer will pay or will have to be paid from the 

sale proceeds, thereby decreasing the funds available for unsecured creditors. Either prospect 

weighs heavily against the approval of the Revised Debtor KERP.  

CONCLUSION 

The Revised Debtor KERP is unacceptable and does not arise from a sound 

exercise of the Debtors' business judgment for several reasons. First, the Revised Debtor KERP 

is not truly a success-based program. Second, the Revised Debtor KERP is inappropriate 

because it will impair the Debtors' reorganization options by unnecessarily creating large 

administrative claim obligations that will reduce amounts available for unsecured creditors.  

Finally, the terms of the proposed severance portion of the Revised Debtor KERP amount to 

double-dipping. In the context of a Chapter 11 case with poorly performing debtors, the insider 

giveaways that the Debtors propose cannot be justified and this Court should deny the relief 

requested in the Revised KERP Motion. In the alternative, this Court should consider approving
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the Committee KERP, which proposes a truly success-based retention program. If the Debtors 

truly seek to reward the Key Employees based on their performance and success, adoption of the 

Committee KERP would squarely meet their stated intentions.  

Respectfully submitted, 

KLETT ROONEY LIEBER & SCHORLING 
A Professional Corporation 

By--~ Y~ IXA
Adam G. Lai~drs, Esquire oý. 3407) 
Kerri K. Mumford (No. 4186) 
The Brandywine Building 
1000 West Street, Suite 1410 
Wilmington, DE 19801 
(302) 552-4200 (Telephone) 
(302) 552-4295 (Facsimile) 

and 

FREEBORN & PETERS 
Frances Gecker (ARDC #6198450) 
Joseph D. Frank (ARDC #6216085) 
311 South Wacker Drive 
Suite 3000 
Chicago, IL 60606 
(312) 360-6000 (Telephone) 
(312) 360-6596 (Facsimile) 

Co-Counsel to the Official Committee of 
Unsecured Creditors 

Dated: January 21, 2003
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EXHIBIT "A"



Committee Proposal: Key Employee Retention Program

The "Key Employees" covered are the CEO, CFO, General Managers and Other Managers.1 Payments 
under the KERP will be made as follows: 

A. CEO and CFO 

These bonuses are based on the respective annual base salaries of the CEO and CFO.

If a plan of reorganization 
is confirmed by:

And the plan is 
effective by

Payout 
Percentage of 

Annual Base Salary

4/30/03 
6/30/03 
8/31/03 
10/31/03 

Post-I 1/01/03

5/15/03 
7/15/03 
9/15/03 
11/15/03 

N/A

100% 
75% 
50% 
25% 
0%

These payments will be made on the Effective Date under the confirmed plan.  

B. General Manager 

The General Managers bonuses are based on EBITDA performance goals as set forth below.  

(1) Hydro Carbide, Plantsville, CalDrop, Escast, Washington and AST 

The Target EBITDA before Corporate Allocation is based on the Debtors' 2003 projections. The 
payout is based on the General Manager's annual salary

Percentage of 
Projected EBITDA 

75% 
85% 
100% 
110% 
125% 
150%

Payout 

10% 
15% 
30% 
40% 
50% 
60%.

I All capitalized terms shall have the meaning assigned to them in the Objection to Debtors' Motion for 

Order Approving Success-Based Employee Retention and Incentive Program for Key Employees filed by the 
Committee (the "Objection").

1



(2) Wellman

Same terms as "(1)" above, but EBITDA target is as follows: 

EBITDA Target Payou 

($750,000) 10% 
($600,000) 15% 
($300,000) 30% 
$0 40% 
$250,000 50% 
$500,000 60% 

(3) Muskogee 

Same terms as "(1)" above, but EBITDA target is as follows: 

EBITDA Target Payout 

($1,500,000) 10% 
($1,300,000) 15% 
($1,100,000) 30% 
($900,000) 40% 
($700,000) 50% 
($500,000) 60% 

All of the General Manager bonuses are effective 1/1/03 through the earlier of plan confirmation or 
January 1, 2004. These bonuses will be paid 20% in April, July and October 2003, and the remaining 
40% on the Effective Date under a confirmed plan. EBITDA will be calculated on a cumulative basis.  

Note: The DSO Modifier and the NWC Modifier may increase or decrease these payouts (see Section D).  

C. Other Managers 

Other Managers includes the key direct reports to the General Managers as defined in the Committee's 
Objection. These employees are the sales managers, controllers, and manufacturing managers of the 
Debtors' various business units.  

If a General Manager for a particular business unit has earned a bonus based on the unit's EBITDA 
performance as outlined in Section B, that General Manager is given an additional 50% of his actual 
payout to allocate among his Other Managers. The bonuses to the Other Managers are paid at General 
Manager's discretion. The General Manager can decide to allocate the entire amount to one employee or 
spread the bonuses among the Other Managers in any manner the General Manager sees fit.  

All of the Other Manager bonuses are effective 1/1/03 through the earlier of plan confirmation or January 
1, 2004. These bonuses will be paid 20% in April, July and October 2003, and the remaining 40% on the 
Effective Date under a confirmed plan. EBITDA will be calculated on a cumulative basis.
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D. Safeguards

DSO Modifier: 

The DSO Modifier is deliberately designed to improve the Debtors' accounts receivable ("AR") aging 
results and provide incentives for beating the targets (or penalties for failing to achieve them), and is 
based on achieving a target Days Sales Outstanding ("DSO") of 45 days for unrealized revenues.  

Features of the modifier are as follows: 

- The DSO "ceiling" is 50 days, and the DSO "floor" is 40 days.  

- The DSO Modifier will not apply if the DSO is within the established range (the "DSO Range") 

- The DSO Modifier will be applied based on the aging at the end of each calendar quarter (e.g., at 3/31).  

- When the DSO falls outside the DSO Range, for each day outside the DSO Range, the DSO Modifier 
will apply an increase or decrease of 1% to the total payout. However, the total adjustment will not 
exceed 20% of the target bonus for the quarter.  

For example, if quarter sales (i.e., 90 days) for a business unit are $2,700,000, and net uncollected AR is 
$1,650,000, the DSO is 55 days. This is based on $2,700,000 divided by a hypothetical 90 days in each 
quarter. Therefore sales are $30,000 per day. The DSO is 55 days because $1,650,000 divided by 
$30,000 is 55. In order for the DSO to be within the DSO Range, net uncollected AR must be between 
$1,200,000 and $1,500,000 (40 days times $30,000 sales per day is $1,200,000, while 50 days times 
$30,000 sales per day is $1,500,000). The amount of net uncollected AR outside of the DSO Range is 
$150,000 ($1,650,00 less $1,500,000). The corresponding decrease to the target bonus would be adjusted 
by $7,500 ($150,000 x 1% per day x 5 days). The $7,500 is then capped at 20% of the General 
Manager's bonus. Therefore, if the General Manager's bonus was $35,000, the decrease would only be 
$7,000 (20% of $35,000) as opposed to $7,500. However, if the General Manager's bonus was $40,000, 
the decrease would be $7,500 because the cap would be $8,000 (20% of $40,000).  

NWC Modifier: 

Net working capital ("NWC") is current assets less current liabilities. NWC has a floor equal to the level 
of NWC as of December 31, 2002 (the "NWC Floor"). If NWG falls below the NWC Floor, any bonus 
payment is reduced by 3 times the percentage decrease in the NWC balance. Eligible AR include only 
those aged 60 days or less.  

For example, if current assets of a business unit were $200,000 while current liabilities were $190,000 as 
of December 31,2002, then NWC was $10,000. This $10,000 of NWC as of December 31, 2002 is the 
NWC Floor for that business unit. If NWC falls to $9,500, then the amount below the NWC Floor is 
$500. Therefore the decrease of NWC is 5% ($500 of decrease divided by the NWC Floor of $10,000).  
The NWC Modifier is 15% (3 times the percentage decrease in NWC of 5%). The General Manager's 
bonus is reduced by 15%. Therefore, if the General Manager's bonus was $30,000, his bonus would be 
reduced by $4,500 (15% of $30,000).  

#510808
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE DISTRICT OF DELAIWARE

) Chapter 11

FANSTEEL, INC., et al., 1 

Debtors.

) ) 
) 
)

02-10109 (JJF) 

(Jointly Administered)

AFFIDAVIT OF 
PATRICIA A. JACKSON, PARALEGAL

STATE OF DELAWARE: 

NEW CASTLE COUNTY:
SS:

I, Patricia A. Jackson, certify that I am, and at all times during the service of process, have 
been, an employee of Klett Rooney Lieber & Schorling, P.C., not less than 18 years of age and not 
a party to the matter concerning which service of process was made. I certify further that the service 
of the attached: 

OBJECTION TO DEBTORS' MOTION FOR ORDER APPROVING DEBTORS' 
SUCCESS-BASED EMPLOYEE RETENTION AND INCENTIVE 

PROGRAM FOR KEY EMPLOYEES UNDER 11 U.S.C. §§ 105(a) AND 363(b) 
[D.I. 6721 

was made on January 21, 2003 on the following parties on the attached Service List by Hand 
Delivery on City of Wilmington, Delaware addresses and by First Class United States Mail, postage 
prepaid, on all others.  

atica. Jackson" 

SWORN AND SUBSCRIBED before me this 21st day of January, 2003f "w ...  

NOTARY < 

1The 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 re



Fansteel Inc. - 2002 

Ellis Merschoff, Regional Administrator 
Attention: Dr. Blair Spitzberg 
U.S. Nuclear Regulatory Commission 
Region IV - Harris Tower 
611 Ryan Plaza Drive, Suite 400 
Arlington, TX 76011-8064 

Celest Burton 
OMG, Nations Bank Of GA 
PO Box 198374 
Atlanta, GA 30384-8374 

Karen Serrucci 
Remet Corporation 
PO Box 101142 
Atlanta, GA 30392 

Jim Gardella 
Reade Manufacturing 
PO Box 930862 
Atlanta, GA 31193-0862 

Richard Burkhart 
7205 Chagrin Road, Suite 4 
Bainbridge, OH 44023 

Sharyl O'Farrell 
Ridge Realty Group 
257 East Main Street 
Barrington, IL 60010 

Sergio Scuteri, Esquire 
Farr Burke Gambacorta & Wright PC 
211 Benigno Blvd, Suite 201 
Bellmawr, NJ 08031 

CitiCapital

Roco Mastrobattisti 
Bass Plating Co.  
Old Windsor Road 
Bloomfield, CT 50613 

Linda Bartels 
John Schneider & Associates 
Box 78518 
Milwaukee, WI 53278 

Bob Beimel 
J.I.T. Tool & Die 
RD#1 Box 113c 
Brockport, PA 15823 

Judy Anderson 
Interstate Chemical Co.  
PO Box 295 
Brookfield, OH 44403 

Dana Hammond 
CIT 
2500 County Rd. 42, Ste. ES110 
Burnsville, MN 55337 

Dell Financial Services 
Payment Processing Center 
PO Box 5292 
Carol Stream IL 60197 

Joseph Martinez 
DFS Acceptance Corp 
PO Box 4125 
Carol Stream, IL 60197



Linda Calabrese 
Wright Tool And Die 
770 Industrial Drive Unit A 
Cary, IL 60013 

Jeff Smith 
Metokote Corp 
312 Savannah Park Rd 
Cedar Falls, IA 50613

Claudia Romero 
H Kramer & Co.  
1339-1345 W 21st Street 
Chicago, IL 60608 

Tamara Volkov 
The Aviant Group 
PO Box 33574 
Chicago, IL 60694-3574 

The Northern Trust Company 
Attn: Legal Department 
50 South La Salle Street 
Chicago, IL 60675 

Marc Fenton, Esquire 
1 Bank One Plaza, 1 1th Floor 
Mail Code IL1-0286 
Chicago, IL 60670 

(American National Bank & Trust 
Co. of Chicago) 

Susan Kruesi 
120 South Lasalle 
Mail Code IL1-1415 
Chicago, IL 60603 

(American National Bank)

Todd Williams 
HA International 
22668 Network Place 
Chicago, IL 60673-1226

Foothill Capital Corporation 
161 North Clark Street, Suite 3590 
Chicago, IL 60601 

Chris Dimou 
IBM Corporation 
91222 Collection Center Drive 
Chicago, IL 60693-1222 

Sheryl Sanetra 
Magid Glove & Safety Mfg 
2060 North Kolmar Ave 
Chicago, IL 60639-3483 

Frances Gecker, Esquire 
Freeborn & Peters 
311 South Wacker Drive, Suite 3000 
Chicago, IL 60606 

(Counsel to Official Committee) 

Misty 
Accts Receivable 
Heather, Buyer Pechiney Rolled Products 
22112 Network Place 
Chicago, IL 60673-1221 

Patrick M. Goy, Managing Director 
Lincoln Partners 
181 West Madison Street, Ste 3750 
Chicago, IL 60602



Mark P. Naughton, Jr., Esquire 
Piper Marbury Rudnick & Wolfe 
203 North La Salle Street, Suite 1800 
Chicago, IL 60601 

(American National Bank & Trust 
Co. of Chicago)

Kelly Page 
Rudell Carbide Inc.  
4351 Schaefer Ave 
Chino, CA 91710

Mark Sumner 
Industrial Powder Coatings 
Location 0648 
Cincinnati, OH 45264 

Jeff Solen 
Johnson Lift / Hyster 
PO Box 60007 
City of Industry, CA 90706 

Tony Kaszarsky 
OMG Americas 
PO Box 6066N 
Cleveland, OH 44193 

Chris Keller 
Safety Kleen Corp.  
PO Box 12349 
Columbia, SC 29211-2349 

Doug Liebe 
Safety Kleen 
PO Box 12349 
Columbia, SC 29211-2349

Timothy J. Ostroski 
Southern Iowa Council of Governments 
PO Box 102 
101 East Montgomery St.  
Creston, IA 50801-0102

Adan Gutow 
Southwestern Processors 
PO Box 398936 
Dallas, TX 75339-8936

Elizabeth Weller, Esquire 
Monica McCoy-Purdy 
Linebarger Goggan Blair Pena & Sampson 
2323 Bryan St, 1720 Univision Center 
Dallas, TX 75201-2644 

Dallas County, Texas 

Sandy Thrasha 
Fisher-Anderson, L.C.  
PO Box 660631 
Dallas, TX 75266-0631 

Denise Locklair 
American Stainless & Alloy 
PO Box 527 
Darlington, SC 29540 

Micky 
Scientific Metal Treating 
299 W. Old Higgins Rd.  
Des Plaines, IL 60018 

John Dawson 
Brown Truck Leasing Corp 
2525 E Euclid, Suite 214 
Des Moines, IA 50317



Loan Servicing 
Iowa Department of Economic Development 
Attn: Loan Servicing 
200 East Grand Avenue 
Des Moines, IA 50309 

Sharon Post 
Wellmark Blue Cross & Blue Shield of Iowa 
PO Box 9124 
Des Moines, IA 50306-9124 

Tom McCauley 
Strohs 
500 Park Avenue 
Des Moines, IA 50321 

Noel Kocher 
Walker Wire & Steel Corp 
PO Box 77022 
Detroit, MI 48277 

Louis P. Rochkind, Esquire 
Frani Aiello, Esquire 
Jaffe Raitt Heuer & Weiss 
One Woodward Ave., Suite 2400 
Detroit, MI 48226 

Taegu Tee Americas 

Mary Gagin 
Kolene Corporation 
Dept. 0929 
PO Box 67000 
Detroit, MI 48267-0929 

Julia Hasenzahl 
Bankruptcy Management Corporation 
1330 E. Franklin Ave 
El Segundo, CA 90245 

(Claims Agent)

Richard Lucy 
Brighton Properties 
2401 East El Segundo Blvd., Ste. 430 
El Segundo, CA 90245 

(Brighton Properties) 

David Gillespie 
Krueger & Company Inc 
900 Industrial Dr 
Elmhurst, IL 60126 

Bill Farren 
B &RTool &Die 
445 Allegheny Ave 
Emporium, PA 15834 

Cliff Clark 
Anita Levy Issuer: 
Cameron County Industrial Development 
Authority 
301 Chestnut Street 
Emporium, PA 15834 

Jim Homung 
102 W. 4th Street 
Allegheny Ave., Suite 1 
Emporium, PA 15834 

Rich Guisto 
M & R Machine Shop 
RD 2 Box 170d 
Emporium, PA 15834 

Jim Burke 
Embassy Powdered Metal 
PO Box 344 
Airport Rd.  
Emporium, PA 15834



Barry Schmutz 
US Bronze 
PO Box 31, Route 202 
Flemington, NJ 08822-0031 

Robert Holmes 
Solidiform Inc.  
PO Box 7656 
Fort Worth, TX 76111

Dave Barre 
Kittyhawk Products 
11651 Monarch St 
Garden Grove, CA 92841 

Accounts Receivable Department 
Allegheny Power 
800 Cabin Hill Drive 
Greensburg, PA 15606 

Sean McKay 
McKay's Plating Co.  
PO Box 200 
Hampton, IL 61256 

Kelly Stephens 
PA Economic Development Finance 
Authority 
Dept Of Community & Economic 
Development 
466 Forum Building 
Harrisburg, PA 17120 

Bob Young 
Howmet Aluminum Casting, Inc.  
201 Cercon Drive 
Hillsboro, TX 76645

Barry Klein 
Global Shop Solutions 
PO Box 60396 
Houston, TX 77205

Accounts Payable 
Alldyne Powder Technologies 
7300 Highway 20 West 
Huntsville, AL 35806

CitiCapital Commercial Corporation 
Attention: Bankruptcy Unit 
P.O. Box 141029 
Irving, TX 75014-1029 

Bill Barry 
Mississippi Business Finance Corporate 
1306 Walter Sillers Bldg 
550 High Street 
PO Box 849 
Jackson, MI 39205 

Mel Green 
N F & M International, Inc 
125 Jericho Turnpike 
Jericho, NY 11753 

Hamid Rafatjoo, Esquire 
Pachulski, Stang, Ziehl, Young & Jones P.C.  
10100 Santa Monica Boulevard, Suite 1100 
Los Angeles, CA 90067 

(Co-Counsel for Debtors) 

Allan H. Ickowitz, Esquire 
Nossaman, Guthner, Knox & Elliot LLP 
445 South Figueroa Street, 31 st Floor 
Los Angeles, CA 90071 

(Southern California Gas 
Company)



Don Garcia 
Neuvant Aerospace Corp 
PO Box 51518 
Los Angeles, CA 90051 

Mary Cliff 
Transtar Metals 
PO Box 59906 
Los Angeles, CA 90059 

Bankruptcy Administration 
IOS Capital, LLC 
1738 Bass Road 
PO Box 13708 
Macon, GA 31208-3708 

IOS Capital,Inc.  

Mark Colton 
Alliant Energy 
PO Box 77004 
Madison, WI 53707 

American Express Travel Related 
SVCS CO INC Corp Card 
c/o Beckett & Lee LLP 
P.O. Box 3001 Dept. AC 
Malvem, PA 19355-0701 

(American Express Travel 
Related) 

Connie-AP Clerk 
M. Argueso & Co./Cerita West LLC 
441 Waverly Ave.  
Mamaroneck, NY 10543 

Jerry Bayless 
Gamma Engineering 
601 Airport Drive 
Mansfield, TX 76063

Garrett McKay 
R S Huges Co. Inc.  
601 East Cedar Ave. Unit E 
Mc Allen, TX 78501 

Debbie Wagner 
Tel Comm NEC America, Inc 
PO Box 5548 
McAllen, TX 78502 

David W. Letto 
Milchap Products, Inc.  
8656 West National Avenue 
Milwaukee, WI 53227 

Milchap Products, Inc.  

GE Capital Public Finance, Inc., Ste 470 
8400 Normandale Lake Blvd 
Minneapolis, MN 55402 

Lender: 

Foreign Louise Goulard 
QMP America 
770 Sherbrooke St. West, Ste 1800 
Montreal, QUE, CA H3A 1G1 

Robert Szwajkos, Esquire 
Daniel P. Mazo, Esquire 
Curtin & Heefner, LLP 
250 N. Pennsylvania Avenue 
Morrisville, PA 19067 

SPS Technology, Inc.  

Robert Szwaijkos, Esq.  
Daniel P. Mazo, Esq.  
250 N. Pennsylvania Avenue 
Morrisville, PA 19067 

(SPS)



Valerie L. Sheaffer, Esquire 
Schulte Roth & Zabel LLP 
919 Third Avenue 
New York, NY 10022 

Vivek Melwani, Esquire 
Fried, Frank, Harris, Shriver & Jacobson 
One New York Plaza 
New York, NY 10004 

(Counsel for CIT) 

Rhonda Keuhl 
Liberty Pattern 
PO Box 67 
New Liberty, IA 52765-0067 

Jeffrey S. Sabin, Esquire 
Mark A. Broude, Esquire 
Schulte, Roth & Zabel LLP 
919 Third Avenue 
New York, NY 10022 

(Counsel for Debtors) 

Claude D. Montgomery, Esquire 
Salans Hertzfeld Heilbronn Christy & 
Viener 
620 Fifth Avenue 
Rockefeller Center 
New York, NY 10020 

(NF&M International) 

Elliot H. Herskowitz 
Regen Capital I, Inc.  
P.O. Box 626 
Planetarium Station 
New York, NY 10024-0540 

(Regen Capital I, Inc.) 

Patricia Schrage 
U.S. Securities and Exchange Commission 
Northeast Regional Office 
233 Broadway 
New York, NY 10279

Conrad K. Chiu 
Pittney Hardin Kipp & Szuch LLP 
685 Third Avenue 
New York, NY 10017 

General Electric Capital Corp.  

David B. Berkson 
Berkson & Sons 
333 Skokie Blvd Suite 111 
Northbrook, IL 78680 

Rick Pannell 
Remet 
112 Industrial Drive 
Oak Hill, WV 25901 

Robert T. Aulgur, Jr., Esq.  
Kristi J. Doughty, Esq.  
Whittington & Aulgur 
313 N. Dupont Highway, Suite 110 
P.O. Box 617 
Odessa, DE 19730-1617 

(Toyota Motor Credit 
Corporation) 

Kelly Hunter Burch, Asst. Atty. General 
Stan A. Koop, Asst. Atty. General 
Oklahoma Attorney General's Office 
4545 N. Lincoln, Suite 260 
Oklahoma City, OK 73105 

Fern Slay 
Arcturus Manufacturing Co 
6001 Arcturus Way 
Oxnard, CA 93030 

Kathy Carpenter 
Cannon-Muskegon Corp.  
Dept. CH 10016 
Palatine, IL 60055-0016



John Schulz 
3570 San Pasqual 
Pasadena, CA 91107 

Doris Schulz 
3444 San Pasqual 
Pasadena, CA 91107 

Marilyn Schulz 
3444 San Pasqual 
Pasadena, CA 91107 

Mac King 
ALLVAC 
Dept. LA 21001 
Pasadena, CA 91185

John Weiland 
Precision Rolled Products, Inc 
PO Box 7247 
Philadelphia, PA 19170 

Richard G. Scherder 
Aon Risk Service, of PA 
PO Box 7247-7389 
Philadelphia, PA 19170 

Debbie Strauser 
De Lage Landen Financial Svs 
P 0 Box 41601 
Philadelphia, PA 19101 

Peter S. Clark, II, Esquire 
Reed Smith LLP 
2500 One Liberty Place 
1650 Market Street 
Philadelphia, PA 19103 

TTI Metals

Brian D. Stewart, Esquire 
Reed Smith LLP 
2500 Liberty Place 
1650 Market Street 
Philadelphia, PA 19103-7301 

[The CIT Group/Equipment 
Financing, Inc.]

Tony Vasquez 
Karsten Precision 
PO Box 83750 
Phoenix, AZ 85071-3750 

Jeff Jones 
American Express 
20002 N. 1 9th Avenue A-21 
Phoenix, AZ 85027-4250 

Larry Duffy 
Timken Latrobe Steel 
PO Box 360434 
Pittsburgh, PA 15251 

Jean Mazolic 
H.C. Starck 
PO Box 371229 
Pittsburgh, PA 15251 

Bob Donadieu 
US Silica Co.  
PO Box 360038 
Pittsburgh, PA 15250-6038 

Manufacturers Association 
1 Gateway Center, Suite 1250 
420 Fort Duquesne Blvd 
Pittsburgh, PA 15222



Ruth Thomas 
BOC Gas 
PO Box 36090M 
Pittsburgh, PA 15259-6904 

Vennie Krutz 
Alldyne 
Lock Box 360281M 
Pittsburgh, PA 15251 

Bill Amos 
Hoeganaes 
PO Box 371136M 
Pittsburgh, PA 15251 

Clay Hardin 
T.T.I. Metals 
290 King of Prussia Rd.  
Radnor, PA 19087 

Craig Hackert 
Hackerts Wood Products 
30511 285th Street 
Richland, IA 52585 

Tom Wright 
Arc Metals 
PO Box 372 
RidgeWay, PA 15853 

Jim Weeter 
A-I Wire 
840 39tAve 
Rockford IL 61109-2937

Stuart Treby, Esquire 
Office of the General Counsel 
Attention: Stephen Lewis 
U.S. Nuclear Regulatory Commission 
Mail stop 0-15D2 1-One White Flint North 
11555 Rockville Pike 
Rockville, MD 20852-2738 

Ms. Leah Tremper 
License Fee & Accounts Receivable Branch 
Office of the Chief Financial Officer 
Mail stop T-9E10 - Two White Flint North 
11545 Rockville Pike 
Rockville, MD 20852-2738 

Document Control Desk 
U.S. Nuclear Regulatory Commission 
One White Flint North 
11555 Rockville Pike 
Rockville, MD 20852-2738 

Melvyn Leach 
Office of Nuclear Materials Safety & 
Safeguards 
Attention: Ms. Leslie Fields 
Mail Stop T-8A33-Two White Flint North 
11545 Rockville Pike 
Rockville, MD 20852-2738 

John Cordes, Solicitor 
U.S. Nuclear Regulatory Commission 
Mail stop 0-15D21 
One White Flint North 
11555 Rockville Pike 
Rockville, MD 20852-2738



Larry Camper, Chief Decommissioning 
Branch 
Office of Nuclear Materials Safety & 
Safeguards 
Attention: Dr. Blair Spitzberg/Thomas 
Fredrichs 
Mail stop T-7F27-Two White Flint North 
11545 Rockville Pike 
Rockville, MD 20852-2738 

Linda Fletcher 
Texas Heat Treating Inc 
303 Texas Ave 
PO Box 1117 
Round Rock, TX 78680 

Susan Krogsgaard 
RBC Transport Dynamics Corp 
PO Box 1953 
Santa Ana, CA 92702 

Nichole Michelle 
Fry Steel Company 
PO Box 4028 
Santa Fe Springs, CA 90670 

John Matraia 
Vanguard Executive Services 
512 West Main Street 
Shrewsbury, MA 01545 

Scott Bonnema 
North Star Imaging, Inc 
953 Westgate Dr., Suite 109 
St Paul, MN 55114

Ellen Poteat 
Nuclear Regulatory Commission 
License Fee & Accounts Receivable Branch 
PO Box 954514 
St. Louis, MO 63195-4514 

Dorey 
St. Mary Box 
Pistner Lane 
St. Marys, PA 15857 

Bob Freidl 
Advanced Heat Treaters 
Trout Run Rd.  
St. Mary's, PA 15857 

Robert Wechter 
Acupowder 
PO Box 798017 
St. Louis, Mo 63179-8000 

Stacey Mckee 
PA Industrial Heat Treaters 
Access Road 
St. Mary's, PA 15857 

Foreign Scott Shook 
Timminco Metals 
PO Box 1160 Station A 
Toronto, ONT, CA M5W 1G5 

Carl Roberts 
3201 Singingwood 
Torrance, CA 90505



Suzanne Cane 
Act-i Personnel Services 
P.O. Box 2886 
Torrance, CA 90509-2886 

Josephine Velarde 
Joachim Machinery Co 
920 Knox Street 
Torrance, CA 90502 

Mike Bennett 
US Bankcorp 
7659 SW Mohawk Street 
Tualatin, OR 97062 

Mike Thompson 
Thompson Gundrilling Inc.  
13840 Saticoy Street 
Van Nuys, CA 91402-6520 

Richard Gladstein, Esquire 
U.S. Department of Justice 
Environmental Enforcement Section 
PO Box 7611 
Washington, DC 20044 

Frederick S. Phillips, Esquire 
Environment & Natural Resources Division 
United States Department of Justice 
P.O. Box 7611 
Washington, DC 20044-7611 

Federal Express: 
1425 New York Avenue, N.W.  
Room 10018 
Washington, DC 20005 

Terry Nielson 
Washington State Bank 
121-125 South Marion 
Washington, IA 52353

Jeff Garrett 
Washington County Treasurer 
PO Box 889 
Washington, IA 52353 

James R. Curtiss 
Winston & Strawn 
1400 L Street, N.W.  
Washington, DC 20005-3502 

S. William Livington, Jr, Esquire 
Michael St. Patrick Baxter 
Convington & Burling 
1201 Pennsylvania Avenue, NW 
Washington, DC 20004 

Boeing Company, General Electric 
Company, McDonnell Douglas, 
Corp. TriMas Corp., Millennium 
Petrochemicals, Inc. and Northrup 
Grumman Corp 

Terry Nielson 
Washington State Bank 
121-125 South Marion 
Washington, IA 52353 

Jeff Rosien 
City Of Washington 
PO Box 516 
Washington, IA 52353 

Sandy Flannagan 
Bristol Metals 
3000 Lebanon Church Rd.  
West Mifflin, PA 15122 

Kimberly E.C. Lawson, Esquire 
Reed Smith LLP 
1201 N. Market Street, Suite 1500 
Wilmington, DE 19801 

[CIT]



Kathleen M. Miller, Esquire 
Smith, Katzenstein & Furlow LLP 
800 Delaware Avenue, 7th Floor 
P.O. Box 410 
Wilmington, DE 19899 

[Wells Fargo Financial Leasing, 
Inc.] 

Edward B. Rosenthal, Esquire 
Rosenthal, Monhait, Gross & Goddess, P.A.  
Mellon Bank Center, Suite 1401 
PO Box 1070 
Wilmington, DE 19899-1070 

(Counsel for CIT) 

William D. Sullivan, Esquire 
Elzufon Austin Reardon Tarlov & Mondell, 
P.A.  
300 Delaware Avenue, 17th Floor 
Wilmington, DE 19801 

(Southern California Gas 
Company) 

Adam G. Landis, Esquire 
Klett Rooney Lieber & Schorling 
1000 West Street, Suite 1410 
Wilmington, DE 19801 

(Counsel to Official Committee) 

Tobey M. Daluz, Esquire 
Reed Smith LLP 
1201 Market Street, Suite 1500 
Wilmington, DE 19801 

(TTI Metals) 

David B. Stratton, Esquire 
Pepper Hamilton LLP 
1201 Market Street, Suite 1600 
Wilmington, DE 19801 

(American National Bank & Trust 
Co. of Chicago)

Laura Davis Jones, Esquire 
Rosalie L. Spelman, Esquire 
Pachulski, Stang, Ziehl, Young & Jones P.C.  
919 Market Street, 16th Floor 
P.O. Box 8705 
Wilmington, DE 19899-8705 

(Co-Counsel for Debtors) 

Vito I. DiMiao 
Parcels, Inc.  
4 East Seventh Street 
Wilmington, DE 19801 

(Parcels) 

David L. Buchbinder, Esquire 
Office of the United States Trustee 
844 King Street, Suite 2313 
Wilmington, DE 19801 

David Hale 
Hale Mfg. LLC 
1065 Wayne Rd.  
Wilmington, OH 45177 

Ellen W. Slights, Esquire 
U.S. Attorney's Office 
1201 Market Street, Suite 1100 
Wilmington, DE 19899 

Carl N. Kunz, III, Esquire 
Morris, James, Hitchens & Williams LLP 
222 Delaware Avenue, 10th Floor 
P.O. Box 2306 
Wilmington, DE 19899 

(Tama State Bank)
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File an answer to a motion: 
02-10109-JJF Fansteel Inc. and HBD Industries, Inc.  

Notice of Electronic Filing 

The following transaction was received from Mumford, Kerri K entered on 1/21/2003 at 4:46 PM EST and 
filed on 1/21/2003 
Case Name: Fansteel Inc. and HBD Industries, Inc.  
Case Number: 02-10109-JJF 
Document Number: 701 

Docket Text: 
Objection to Motionfor Order Approving Debtors' Success-Based Employee Retention and Incentive 
Program for Key Employees Under 11 U.S. C. Secs. 105(a) and 363(b) [D.I. 672] Filed by Official 
Committee of Unsecured Creditors. (Attachments: # (1) Exhibit A# (2) Affidavit of Service) (Mumford, 
Kerri) 

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

Document description:Main Document 
Original filename:P:/Fansteel, Inc/1-21 Objection to KERP.pdf 
Electronic document Stamp: 
[STAMP bkecfStamp_ID=983460418 [Date=1/21/2003] [FileNumber=1253055-0] 
[61f5f8963ee458b9f895b07a89d43f44dl4b743be5758acbd483b353963e23c40fc1 
46cabcbb5370d7ead35856cc0fcb6d582bf7lc3bld808e276d5791Odd43e]] 
Document description:Exhibit A 
Original fllename:P:/Fansteel, Inc/1-21 obj to KERP - exh A.pdf 
Electronic document Stamp: 
[STAMP bkecfStampID=983460418 [Date=1 /21/2003] [FileNumber=1253055-1] 
[78aece716e2a6895102af2bee360b07ff6ad178ba204205389f31452c0359f07139f 
8c2b892b5c99f64a5daccb34bca7e7c4a26fe956f100439ed21723b8e827]] 
Document description:Affidavit of Service 
Original filename:P:/Fansteel, Inc/1-21 Obj to KERP - aos.pdf 
Electronic document Stamp: 
[STAMP bkecfStamp_ID=983460418 [Date=1 /21/2003] [FileNumber=1253055-2] 
[8b6al e356398fe7206ef3318892ab4368d6578ea03a144949cb4ddd5f33e0d401 lc6 
f593 1ce8396efa6ee622017bae0d523d898f77d3c834195d3ee940d45695]] 

02-10109-JJF Notice will be electronically mailed to: 

Frank C Aiello faiello@jafferaitt.com, 

Rhonda N. Baird baird.rhonda@pbgc.gov, efile@pbgc.gov 

Teresa K.D. Currier currier@klettrooney.com, tercurrier@aol.com 

John D. Demmy jdd@stevenslee.com, 

Richard Mark Gladstein richard.gladstien@usdoj.gov,

I of3 1/21/2003 4:48 PM
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Matthew A. Gold courts@argopartners.net 

James E. Huggett jhuggett@klehr.com 

Laura Davis Jones ljones@pszyj.com, efile@pszyj.com 

Carl N. Kunz III ckunz@morrisjames.com, 

Adam G. Landis landis@klettrooney.com 

Kimberly Ellen Connolly Lawson klawson@reedsmith.com 

Kathleen P. Makowski kmakowski@klettrooneycom 

Kevin J Mangan kmangan@walmon.com, 

Bruce W. McCullough wmmbmccull@aol.com 

Emily Ann Miller eamiller@hhlaw.com, 

Kathleen M. Miller kmiller@skfdelaware.com, mcm@skfdelaware.com 

Kerri K Mumford mumford@klettrooney.com 

Frederick S Phillips Frederick.Phillips@usdoj.gov, 

Jeffrey N. Rich jrich@kl.com 

Sergio I. Scuteri sscuteri@farrlawnet.com 

Rosalie L. Spelman rspelman@pszyj.com, efile@pszyj.com 

William David Sullivan bankruptcyemail@elzufon.com 

John R. Weaver jweaver@fcc.net 

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 
P.O. Box 3001 
Malvem, PA 19355-0701 

Elliott H. Herskowitz 
P.O. Box 626
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Planetarium Station 
New York, NY 10024-0540 

S. William Livingston 
Covington & Burling 

Robert Szwajkos 
250 N. Pennsylvania Avenue 
Morrisville, PA 19067 

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

Jan A.T. van Amerongen Jr.  
Jan A. T. van Amerongen, Jr.  
Legal Arts Building 
1225 King Street, Suite 301 
Wilmington, DE 19801

1/21/2003 4:48 PM3 of 3


