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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

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

(Jointly Administered)

Debtors.

Objection Deadline: May 1, 2003 at 4:00 p.m.
(Hearing only if objections are filed)

NOTICE OF MOTION FOR ORDER AUTHORIZING THE SALE OF CERTAIN REAL
ESTATE UNDER 11 U.S.C. §§ 105, 363 AND 1146(c) FREE AND CLEAR OF ALL
LIENS, CLAIMS, INTERESTS, SET OFF RIGHTS AND ENCUMBRANCES

TO: ALL PARTIES ENTITLED TO NOTICE PURSUANT TO LOCAL BANKRUPTCY
RULE 2002-1(B):

On April 11, 2003, Fansteel Inc. ("Fansteel") and Escast, Inc. ("Escast"), debtors
and debtors-in-possession in the above-captioned cases, filed the attached Motion For Order
Authorizing The Sale Of Certain Real Estate Under 11 U.S.C. §§ 105, 363 and 1146(c) Free
And Clear Of All Liens, Claims, Interests, Set Off Rights and Encumbrances (the "Motion").

Objections or responses, if any, to the Motion, must be filed with the United
States Bankruptcy Court for the District of Delaware, 824 Market Street, Wilmington, Delaware
19801 on or before May 1, 2003 at 4:00 p.m. Eastern Time. At the same time, you must also
serve a copy of the response or objection upon co-counsel for Fansteel and Escast: (i) Pachulski,
Stang, Ziehl, Young & Jones P.C., 919 North Market Street, Suite 1600, P.O. Box 8705,
Wilmington, Delaware 19899-8705 (courier 19801) (Attn: Laura Davis Jones, Esq.), and (ii)
Schulte Roth & Zabel LLP, 919 Third Avenue, New York, New York 10022 (Attn: Jeffrey S.

Sabin, Esq.); and (iii) the Office of the United States Trustee (Attn: David Buchbinder, Esq.),

! The Debtors are the following entities: Fansteel Inc.; Fansteel Holdings, Inc., Custom Technologies Corp., Escast, ? D \
?\

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

Q)\/
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844 King Street, Suite 2313, Lockbox 35, Wilmington, Delaware 19801.

IF YOU FAIL TO RESPOND IN ACCORDANCE WITH THIS NOTICE, THE
_ COURT MAY GRANT THE RELIEF REQUESTED BY THE MOTION WITHOUT

FURTHER NOTICE OR HEARING.

Dated: April 11, 2003

‘ SCHULTE ROTH & ZABEL LLP
Jeffrey S. Sabin (JSS-7600)
Lawrence V. Gelber (LVG-9384)
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
& RAUB P.C.

A D2

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

Co-Counsel for Debtors and
Debtors-in-Possession
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

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

(Jointly Administered)

N Nt e Nt N’

Debtors.

Objection Deadline: May 1,2003 at 4:00 p.m.
(Hearing only if objections are filed)

MOTION FOR ORDER AUTHORIZING THE SALE OF CERTAIN REAL ESTATE
UNDER 11 U.S.C. §§ 105,363 AND 1146(c) FREE AND CLEAR OF ALL LIENS,
CLAIMS, INTERESTS, SET OFF RIGHTS AND ENCUMBRANCES

Fansteel Inc. ("Fansteel") and Escast, Inc. ("Escast") debtors and debtors-in-
possession in the above-captioned cases hereby move this Court (the "Motion") for an Order
Authorizing The Sale Of Certain Real Estate Under 11 U.S.C. §§ 105, 363 and 1146(c) Free
And Clear Of All Liens, Claims, Interests, Set Off Rights And Encumbrances (the "Motion"). In

support of this Motion, Fansteel and Escast respectfully represent as follows:

Background
1. On January 15, 2002 (the "Petition Date"), Fansteel and Escast each filed

with this Court voluntary petitions for relief under 11 U.S.C. §§ 101 et seq., as amended (the
"Bankruptcy Code"). Fansteel and Escast continue to operate their business and manage their
affairs as a debtors-in-possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code.
No trustee or examiner has been appointed in any of the chapter 11 cases (the "Cases"). A

creditors' committee (the "Committee") was appointed in these Cases on January 28, 2002.

! 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., and American Sintered Technologies, Inc.
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Debtors' Structure And Operations

2. Fansteel and the other seven débtors, (each a direct or indirect wholly-
owned subsidiary of Fansteel) (collectively, the "Debtors") have been engaged for over 70 years
in the business of manufacturing and marketing specialty metal products, with today's operations
being conducted at ten manufacturing facilities (five of which are owned by Fansteel) in nine
states. Collectively, the Debtors have approximately 1,250 employees, substantially all on a full-
time basis, including approximately 365 employees that are working under collective bargaining
agreements with four different unions. Each Debtor is operated separately, with separate
employees, separate operations and separately maintained books and records.

The Sarasota Operations

3. Escast historically operated an automatic equipment and tooling division
in a 5,000 square foot production facility owned by Escast and located at 2080 Limbus Avenue,
Sarasota, Florida (the "Sarasota Facilvity").2 Prior to the October, 2002 cessation of operations at
the site, the Sarasota Facility supplied investment casting foundries with automatic wax injection
presses, pattern assembly machines, and custom pattern tooling.

Jurisdiction and Venue

4. This Court has jurisdiction over this matter under 28 U.S.C. §§ 157 and
1334. Venue is proper under 28 U.S.C. §§ 1408 and 1409. This is a core proceeding as defined
in 28 U.S.C. § 157(b)(2). The statutory predicates for relief are 11 U.S.C. §§ 105, 363 and

1146(c) and Fed. R. Bankr. P. 6004(f).

2 The Sarasota Facility includes the land, building and improvements thereon.
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Relief Requested

5. By this Motion, Fansteel and Escast seek entry of an order approving
Escast’s sale of the Sarasota Facility, free and clear of all liens, claims, interests, set off rights
and other encumbrances.

Basis For Relief

6. As described above, Escast no longer conducts any operations at the
Sarasota Facility, and the machinery and the equipment located at that facility has been sold
pursuant to a prior order of this Court [Docket No. 688]. Accordingly, Escast has determined, in
an exercise of its sound business judgment, that the sale of the Sarasota Facility is the best means
to maximize its value for the benefit of Escast's estate and creditors. The Sarasota Facility would
be sold free and clear of all liens, claims, interests, set off rights and other encumbrances
(collectively, the "Liens"), with all valid Liens, if any, to attach to the net proceeds of the sales
(the "Net Proceeds") to the extent of such proceeds and in the order of their priority, with the
same validity, force, and effect that they now have against the Sarasota Facility. To the best of
Escast's knowledge, the only known Liens are the liens of Congress Financial Corporation, the
Debtors' postpetition lender ("Congress"), which previously has consented to the sale of the
Sarasota Facility pursuant to the "Amendment" described in paragraph 10 herein.

7. The Debtors have not incurred, nor do they anticipate incurring, any post-
petition debt under the DIP loan agreement (the "DIP Agreement") during this sale process.
However, the Debtors are required to apply the Net Proceeds as set forth in the "Final Order

Authorizing Debtors To Incur Post-Petition Debt, Grant Liens And Provide Other Security And
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Other Relief To Congress Financial Corporation (Central)" entered May 21, 2002 by this Court

(the "DIP Order").
8. Section 1(b) (viii) of the DIP Order provides in relevant part:

Sale of Assets. Notwithstanding anything to the contrary in Section 9.7 of the
Loan Agreement, the Debtors may seek to sell substantially all of the assets or all
of the outstanding and issued capital stock of any Borrower or operating unit of
any Borrower upon motion under Code §363. The Debtors shall apply the
proceeds of any such sale to the outstanding amounts under the Loan Agreement,
and the Debtors shall deposit into an escrow account any amounts in excess of the
outstanding amounts under the Loan Agreement, pending further order of this
Court or agreement of the Committee with respect to the use of such amounts.

9. Further, section 4(b) of the DIP Order provides that Congress must
consent to any order that authorizes the Debtors' use of cash collateral, such as the Net Proceeds.

10.  Inthe absence of any Liens other than the blanket Lien of Congress, the
Net Proceeds are subject to the Third Amendment To Loan And Security Agreement, dated as of
January 10, 2003 (the "Amendment"), a copy of which is attached hereto as Exhibit A. The
Amendment provides in relevant part:

Consent Regarding Use of Proceeds from Escast Fixed Asset Sales. Subject to
the terms and conditions hereof, Borrowers and Lender hereby agree that all of
the proceeds from the consummation of the Escast Fixed Asset Sales (the "Sales
Proceeds™) shall be deposited in an account controlled by the Lender pursuant to a
control agreement satisfactory to Lender. So long as no Event of Default has
occurred and is continuing, the Sale Proceeds may be withdrawn from such
account by Borrowers and used in a manner agreed to by Borrowers and the
committee of unsecured creditors appointed in the Bankruptcy Case and
consented to by Lender (with such proceeds remaining in such account that is
controlled by the Lender if an Event of Default has occurred and is continuing).

11.  Fansteel and Escast believe that the sale of the Sarasota Facility will

enable Escast to avoid unwarranted, future expenditures for insurance, maintenance upkeep and
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security for the property, as well as safeguard against the decline in the value of the property if it
is not used by Escast.

The Proposed Transaction

12. By order entered February 14, 2003, this Court approved the retention of
Michael Saunders and Company ("Saunders") as real estate broker for Escast in connection with
the sale of the Sarasota Facility (the "Retention Order") [Docket No. 780]. As described more
fully in the Debtors' motion for entry of the Retention Order, dated January 13, 2003 (the
"Retention Motion") [Docket # 690], Saunders was employed to (a) identify prospective buyers,
prepare information packages, and market the Sarasota Facility to prospective buyers; and (b)
assist Escast with the negotiation of the terms, and consummation of the sale, of the Sarasota
Facility. As compensation for its services, Saunders is entitled to 7% of the total purchase price
of the Sarasota Facility. Motion §9-10.

13.  The Retention Motion also provided that Escast would "seek approval of
this Court for any sale transaction negotiated by Saunders by a motion approving the sale, but
will not file a subsequent motion to auction of the property since the Listing Agreement serves

that same purpose." Motion, n.4.

14.  Since mid-February, 2003 Saunders has marketed the Sarasota Facility
extensively by, among other things:

(a) Posting multiple "For Sale" signs on the property;

(b) Advertising the property in the Bradenton Herald, the Sarasota Herald-
Tribune and local newspapers' classified and display sections, as well as various real estate
publications;

27311-001\DOCS_DE:68681. 19410785 4 -5-



(c) Circulating a property data sheet to all cooperating Realtors in each of the
Manatee and Sarasota Board of Realtors and to likely prospects;

(d) Conducting a search through Saunders' prospect books to find possible
buyers in the market for this type of property;

(€) Printing and distributing single sheet flyers showing the property and its
features along with a floor plan and survey;

(f) Conducting a direct mailing campaign, using full-color marketing flyers, to
the 4,100 Florida industries that are currently on Saunders' mailing lists (this list also includes
the Fortune 500 and the top 200 privately-owned businesses in Florida);

(g) Circulating the property information to Brokers of the Society of Industrial
and Office Realtors on a regional basis and to the membership of the National Association Of
Industrial and Office Park;

(h) Conducting a formal presentation of the property to the Manatee and
Sarasota Board of Realtors, Commercial Investment Divisions;

(i) Canvassing companies in the surrounding Tampa Bay area to offer the
property to them; and

(j) Listing the property on the Sarasota-industrial.com web site as well as
Saunders' web site. :
\

15.  To date, the best and highest offer received for the Sarasota Facility was
from Mr. Rick Dring (the "Purchaser"), pursuant to a sale contract dated March 13, 2003 (the
"Sale Contract"), a copy of which is attached hereto as Exhibit B. The Purchaser has agreed to
purchase Escast's interest in the Sarasota Facility as specified in the Sale Contract for the
aggregate price of $265,000. In accordance with the terms of the Sale Contract, the Purchaser
has deposited $5,000 in Saunders' escrow account with an additional $5,000 due April 18, 2003
to be paid to Escast at closing. In addition, the Sale Contract provides that the Purchaser will
also pay Escast an additional $30,000 in cash at closing. The remaining $225,000.00 will be
financed by Horizon Bancorporation, Inc. ("Horizon"). Attached as Exhibit C is a copy of the

Purchaser's financing approval letter from Horizon.
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16.  The Purchaser has been advised that Escast is the subject of a case under
Chapter 11 and that, accordingly, the Sale Contract is expressly subject to entry of an order of
this Court authorizing and approving the proposed sale, free and clear of liens, claims, interests,
set off rights and encumbrances. In the event the proposed sale is approved by the Court, the
closing will occur not later than ten (10) days after the entry of a final order approving the sale,
but in no event later than May 30, 2003.

17.  The specific terms and conditions of the Purchaser's offer are contained in
the Sale Contract, and the foregoing constitutes only a summary of the highlights thereof. The
Purchaser has acknowledéeh tl;at the saI; m;ly be gubj;:ct-to combetitivc; biddi;lg before this
Court.

Applicable Authority

18.  The Sale is Within Escast's Sound Business Judgment. Section 363(b) of

the Bankruptcy Code provides that a debtor "after notice and a hearing, may use, sell or lease,
other than in the ordinary course of business, property of the estate." To approve a use, sale or
lease of property other than in the ordinary course of business, the Court must find "some

articulated business justification." See In re Martin (Myers v. Martin), 91 F.3d 389, 395 (3d Cir.

1996); In re Abbotts Dairies of Penn., Inc., 788 F.2d 143 (3d Cir. 1986) (requiring good faith); In

re Delaware and Hudson Ry. Co., 124 B.R. 169 (D. Del. 1991) (concluding that the requirements

for a sale outside the ordinary course of business included 1) a sound business purpose, 2)
adequate and reasonable notice, 3) a fair and reasonable price, and 4) a good faith purchaser).

19. Sound Business Purpose. Sound business reasons exist for Escast to sell

the Sarasota Facility as outlined in this Motion. The Sarasota Facility is of no use or value to the
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Escast's estate, except as an asset to be liquidated for the benefit of its estate and creditors.
Escast thus seeks authorization to sell the property in order to defray additional costs associated
with the continued maintenance of the Sarasota Facility.

20.  Adequate and Sufficient Notice. In view of the Debtors' previous

marketing efforts with respect to the Sarasota Facility, and in accordance with Del. Bankr. L.R.
2002-1(b), the Debtors will serve notice of this Motion on the following parties-in-interest:

(i) the Office of the United States Trustee; (ii) counsel to Congress; (iii) counsel to the
Committee; (iv) all parties that have expressed a bona fide interest in acquiring the Sarasota
Facility during the past 12 months; (v) each taxing authority known to the Debtors to have a
potential interest in the Sarasota Facility, if any; (vi) Saunders (vii) the Purchaser; and (viii) all
parties that have filed requests for notices in these cases pursuant to Fed. R. Bankr. P. 2002.

21.  The Debtors believe that the foregoing notice is good and sufficient under
the particular circumstances and reasonably calculated to provide timely and adequate notice to
the Debtors' major creditor constituencies, those persons most interested in these cases and those
persons potentially interested in bidding on the Sarasota Facility. Escast thus submits that such
notice is sufficient for entry of an order granting the relief requested in this Motion.

22.  Fair & Reasonable Consideration. Escast submits that the proposed sale

of the Sarasota Facility will provide fair and reasonable consideration to Escast's estate. Prior to
entering into the Sale Agreement, Escast, together with Saunders, marketed the Sarasota Facility
since mid-February 2003 through the use of, among other things, printed brochures, directed
mailings to Saunders' clients and area brokers, and advertisement of the property. The offer from

the Purchaser is the highest and best offer received to date and Escast believes that it is
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extremely unlikely that additional marketing would result in significantly greater net proceeds to
Escast's estate.

23.  In addition, the sale of the Sarasota Facility has been, and continues to be,
subject to competing bids, since this Motion will be served upon all parties that have expressed
an interest in the Sarasota Facility, ensuring that Escast will receive the highest or best value for
the property. Thus, the fairness and reasonableness of the consideration to be received by Escast
ultimately will be demonstrated by a "market check" and auction process -- the best means for
establishing whether a fair and reasonable price is being paid.

24.  Good Faith Under Section 363(m). Section 363(m) of the Bankruptcy
Code provides that:

[t]he reversal or modification on appeal of an authorization under subsection (b)
or (c) of this section of a sale or lease of property does not affect the validity of a
sale or lease under such authorization to an entity that purchased or leased such
property in good faith, whether or not such entity knew of the pendency of the
appeal, unless such authorization and such sale or lease were stayed pending

appeal.

11 U.S.C. § 363(m).

25. ‘While the Bankruptcy Code does not define "good faith", the Third Circuit

in In re Abbotts Dairies of Pennsylvania, Inc., 788 F.2d 143 (3d Cir. 1986) has held that:

[t]he requirement that a purchaser act in good faith . . . speaks to the integrity of
his conduct in the course of the sale proceedings. Typically, the misconduct that
would destroy a purchaser's good faith status at a judicial sale involves fraud,
collusion between the purchaser and other bidders or the trustee, or an attempt to
take grossly unfair advantage of other bidders.
788 F.2d at 147 (citations omitted). Fansteel and Escast submit that (i) the proposed sale is the
subject of arm's length negotiations between the Purchaser and Escast and Saunders; (ii) the

Purchaser has no affiliation with Escast or the other Debtors; (iii) to the best of Escast's
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knowledge, the Purchaser has taken no action to chill or otherwise collude with any other party
to restrict bidding on the Sarasota Facility; and (iv) the auction process ensured that the
Purchaser has not exerted undue influence over Escast or any other Debtors. Escast thus requests
that the Court make a finding that the Purchaser acted in good faith within the meaning of

section 363(m) of the Bankruptcy Code.

26. The Sale Satisfies The Requirements Of Section 363(f) For A Sale Free

And Clear Of Liens, Claims, Interests, And Encumbrances. Escast seeks to sell the Sarasota

Facility free and clear of all liens, encumbrances and interests (other than the Lien of Congress).
Section 363(f) of the Bankruptcy Code provides:

The trustee may sell property under subsection (b) or (c) of this section free and clear of
any interest in such property of an entity other than the estate, only if --

(1) applicable nonbankruptcy law permits sale of such property free and clear of
such interest;

(2) such entity consents;

(3) such interest is a lien and the price at which such property is to be sold is
greater than the aggregate value of all liens on such property;

(4) such interest is in bona fide dispute; or

(5) such entity could be compelled, in a legal or equitable proceeding, to accept a
money satisfaction of such interest.

11 U.S.C. § 363(f). Because section 363(f) is drafted in the disjunctive, satisfaction of any one
of its five requirements will suffice to approve Escast's sale of the Sarasota Facility free and clear
of liens, claims, interests, and other encumbrances (collectively, the "Liens"). See 11 U.S.C.

§ 363(f); Citicorp Homeowners Servs., Inc. v. Elliot (In re Elliot), 94 B.R. 343 (E.D. Pa. 1988)

(Bankruptcy Code section 363(f) written in disjunctive; court may approve sale "free and clear”

provided at least one of the subsections is met).
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27.  With the exception of the Congress' Lien, Fansteel and Escast do not
believe that any parties hold an interest in the Sarasota Facility. If and to the extent Escast
identifies any parties that do hold such an interest, Escast will obtain any necessary consent of
such parties prior to or at the sale hearing, thereby satisfying subsection 363(f)(2). Moreover, to
the extent there exist other possible holders of interests, Escast submits that one of the
subsections of section 363(f) applies, and that any such interest will be adequately protected by
having it attach to the net proceeds of the sale, subject to any claims and defenses Escast may
possess with respect thereto.

28.  Authorization of the sale of the Sarasota Facility as outlined herein free
and clear of Liens also is appropriate because any such Liens will attach to the Net Proceeds of
sale in the same order of priority as the Liens previously attached to the Sarasota Facility.
Accordingly, each lienholder, even the holder of a Lien with respect to which no Net Proceeds
will be available because of the existence of prior liens, will realize the indubitable equivalent of
its claim in accordance with section 363(f) of the Bankruptcy Code. Accordingly, the sale
should be approved under section 363(f) of the Bankruptcy Code.

29. The Debtor's Request For Relief From Transfer Taxes Under Section

1146(c) Should be Granted. Section 1146(c) of the Bankruptcy Code provides that "the making

or delivery of an instrument of transfer under a plan confirmed under section 1129 of this title
may not be taxed under any law imposing a stamp or similar tax." The Third Circuit has
construed this provision to include transfers under a sale outside of, but in furtherance of

effectuating, a plan of reorganization. See Director of Revenue, State of Delaware v. CCA

Partnership (In re CCA Partnership), 70 B.R. 696 (Bankr. D. Del.), affd 72 B.R. 765 (D. Del.),

affd 833 F.2d 304 (3d Cir. 1987).
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30.  Fansteel and Escast are seeking Court approval of the sale of the Sarasota
Facility to, among other things, facilitate the formulation and ultimate confirmation of a plan of
reorganization that will yield the highest possible return to Escast's creditors. In light of the
foregoing, Fansteel and Escast respectfully submit that the proposed sale of the Sarasota Facility
is a necessary step toward a reorganization plan and, accordingly, should be exempt from any
stamp tax or similar taxes under section 1146(c) of the Bankruptcy Code.

31.  Inlight of the foregoing, the sale of the Sarasota Facility is in the best
interests of the Escast estate and creditors and should be approved by this Court.

| Notice

32.  Notice of this Motion has been given to all parties entitled to notice under
Local Bankruptcy Rule 2002-1(b) and all parties that have expressed an interest in the Sarasota
Facility. Escast submits that in light of the nature of the relief requested, no other or further
notice need be given.

[Remainder of Page Intentionally Left Blank]
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WHEREFORE, Fansteel and Escast respectfully request that the Court (a) enter

an order authorizing the sale of the Sarasota Facility free and clear of all Liens, and (b) grant

Fansteel and Escast such other and further relief as is just and proper.

Dated: April 11,2003
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SCHULTE, ROTH & ZABEL LLP
Jeffrey S. Sabin (JSS-7600)
Lawrence V. Gelber (LVG-9384)
Michael R. Mitchell (MRM-9279)
919 Third Avenue

New York, New York 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

and

PACHULSKI, STANG, ZIEHL, YOUNG, JONES

aura 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, Delaware 19899-8705 (Courier 19801)
Telephone: (302) 652-4100
Facsimile: (302) 652-4400

Co-Counsel for the Debtors and
Debtors-in-Possession

-13-



Exhibit A
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!

CONSENT AND THIRD AMENDMENT TO
LOAN AND SECURITY AGREEMENT

This Consent and Third Amendment to Loan and Security Agreement (the
"Third Amendment") is made as of January 10, 2003, between Congress Financial Corporation
(Central) ("Lender”) and Fansteel Inc., CHAPTER 11 DEBTOR-IN-POSSESSION, a
Delaware corporation (“Fansteel”), Fansteel Holdings, Inc., CHAPTER 11 DEBTOR-IN-
POSSBSSION, a Delaware corporation ("Holding Sub"), Custom Technologies Corp.,
CHAPTER 11 DEBTOR-IN-POSSESSION, a Delaware corporation (*Custom"), Bscast, Inc.,
CHAPTER 11 DEBTOR-IN-POSSESSION, an Illinois corporation ("Escast’), Wellman
Dynamics Corp., CHAPTER 11 DERTOR-IN-POSSESSION, a Delaware corporation
("Wellman"), Washington Manufacturing Company, Inc, CHAPTER 11 DEBTOR-IN-
POSSESSION, a Delaware corporation ("Washington"), Phoenix Aerospace Corp., CHAPTER
11 DEBTOR-IN-POSSESSION, & Delaware corporation ("Phoenix"), American Sintered
Technologies, Inc, CHAPTER 11 DEBTOR-IN-POSSESSION, a Delaware cotporation
("American®; American, Fansteel, Holding Sub, Custom, Escast, ‘Wellman, Washington and
Phoenix are collectively "Borrowers" and individually a "Borrower™).

RECITALS

WHEREAS, Borrowers and Lender are parties to that certain Loan and Security
Agreement dated May 2, 2002 (as the same has been amended, supplemented or otherwise
modified, the "Loan Agreement") and various other documents, instruments and agreements (as
amended, supplemented or otherwise modified from time to time, the “Financing
Agreements”);

WHEREAS, Escast has proposed to sell (i) its real estate located at 2080 Limbus
Avenue in Sarasota, Florida (the "Sarasotz Premises") (the "Bscast Real Estate Salc")and (ii)
the Equipment of Escast that is located at the Sarasota Premises and identified in the July 3,
2002 Appraisal prepared by Standard Industrial Machinery Co., Inc., a copy of which is
attached hereto as Exhibit A (the "Bscast Equipment Sale” and, together with the Escast Real
Estate Sale, the "Escast Fixed Asset Sales™); and

WHEREAS, Lender and Borrowers have agreed to amend the EBITDA
covenant set forth in Loan Agreement as set forth herein;

NOW THEREFORE, in consideration of the provisions set forth herein, and for
other good and valuable consideration, the receipt of which is hereby acknowledged, the parties
hereto agree as follows:

1. Defined Terms. Unless otherwise defined herein, capitalized terms
used herein shall have the same meanings herein as given to such terms in the Loan
Agreement.

2. Consent_to_Fscast Fixed Asset Sales. Subject to the terms and
conditions hereof, Lender hereby consents to the consummation of the Bscast Fixed Asset
2 1R4044 vt 2110/ 0:42 AM 794 D4041.DOC 2563.128



Sales. The foregoing consent shall not constitute (2) 2 modification or alteration of the terms,
conditions or covenants of the Loan Agreement or any document entered into in connection
therewith, or (b) a waiver of any Events of Default that may exist, or a waiver, release or
limitation upon the exercise by Lender of any of its rights, legal or equitable, hereunder,
except as to the matters to which Lender herein expressly consents. Except as set forth
herein, Lender reserves any and all rights and reredies which it has had, has or may have
under the Loan Agreement.

3. Consent Regarding Use of Proceeds from Escast Fixed Asset Sales.
Subject to the terms and conditions hereof, Borrowers and Lender hereby agree that all of the
proceeds from the consummation of the Escast Fixed Asset Sales (the "Sale Proceeds") shall
be deposited in an account controlled by the Lender pursuant to & conirol agreement
satisfactory to Lender. So long as no Event of Default has occurred and is continuing, the
Sale Proceeds may be withdrawn from such account by Borrowers and used in 2 manner
agreed to by Bowowers and the committee of unsecured creditors appointed in the
Bankruptcy Case and consented to by Lender (with such proceeds remaining in such account
that is controlled by the Lender if an Event of Default has occurred and is continuing).

4 Amendment to Loan Agreement. Subject to the terms and conditions
hereof, effective as of December 31, 2002, Section 9.17 of the Loan Agreement is amended
and restated in its entirety, as follows:

*9.17 ITDA Covenant.

Borrowers shall not permit EBITDA to be less than (2) ($950,000), for the three
month period ending on March 31, 2003, (b) ($1,300,000) for the six (6) month period ending
on June 30, 2003, (c) ($1,750,000), for the nine (9) month period ending on September 30,
2003, (d) ($1,700,000), for the twelve (12) month period ending on December 31, 2003 or (e)
$3,000,000, for any twelve (12) month period ending on any March 31, June 30, Septermber 30
or December 31 thereafter; provided, that the foregoing covenant shall not become applicable
until the date upon which either (i) the outstanding balance of the Loans and Letter of Credit
Accommodations is equal to or greater than $2,500,000 or (ii) Excess Availability is equal to or
less than $2,500,000 (and the foregoing covenant shall be applicable at all times on and after
any date upon which either (i) the outstanding balance of the Loans and Letter of Credit
Accommodations is equal to ot greater than $2,500,000 or (ii) Excess Availability is equal to or
less than $2,500,000). "

5. Condition. This Third Amendment shall be effective upon () its
execution and delivery by all parties hereto, (ii) the Bankruptcy Court's approval of the terms
of this Third Amendment and (iii) the payment by Borrowers of an amendment fee of
$25,000 to Lender, which amendment fee shall be (g) in consideration and the terms of this
Third Amendment and in consideration of the Lender's November 25, 2002 letter waiving
Botrowers' violation of Section 9.17 of the Loan Agreement for the period ended September
30, 2002, (b) non-refundable and fully eaed as of the date hereof and (¢) in addition to, and
not in lieu of, all other fees charged to Borrowers under the Financing Agreements.

2.



6.  Miscellaneous.

(8)  Expenses. Botrowers agree 1o pay, on demand, all costs and expenses of
Lender (including the fees and expenses of outside counsel for Lender) in connection with the
preparation, negotiation, execution, delivery and administration of this Third Amendment and
all ofher instruments or documents provided for herein or delivered or to be delivered hereunder
or in connection herewith. All obligations provided in this Section 6{a) shall survive any
termination of the Loan Agreement as amended hereby.

(b) No Default: Accuracy of Representations and Warranties. Borrowers
represent and warrant that (i) no Default or Event of Default has occurred and is continwing and
(i) the representations and warranties contained in the Loan Agreement and the other
Financing Agreements are true and accurate in all material respects as of the date hereof with
the same force and effect as if such had been made on and as of the date hereof (other than
those which, by their terms, specifically are made as of certain date prior to the date hereof).

(6)  Governing Law, This Third Amendment shall be a contract made under
and govemed by the internal laws of the State of Ilinois.

(@)  Counterparts. This Third Amendment may be executed in any number of
counterparts, and by the parties hereto on the same or separate counterparts, and each such
counterpart, when executed and delivered, shall be deemed to be an original, but all such
counterparts shall together constitute but one and the same amendment.

(¢)  Successors. This Third Amendment shall be binding upon Borrowers
and Lender and their respective successors and assigns, and shall inure to the benefit of
Borrowers, Lender and their respective successors and assigns.

(f)  Ratification. Except as herein amended, the Loan Agreement shall
remain unchanged and in full force and effect, and is hereby ratified in all respects.
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IN WITNESS WHEREOF, the parties hereto have caused this Third
Amendment to be executed by their respective officers thereunto duly authorized and delivered
at Chicago, Illinois as of the date first above written.

LENDER . BORROWERS
CONGRESS FINANCIAL CORPORATION FANSTEEL INC.
(CENTRAL)

By ~ By

Title Y VILE onesy Title

FANSTEEL HOLDINGS, INC.

By
Title

CUSTOM TECHNOLOGIES CORP.

By
Title

ESCAST, INC.

By
Title




IN WITNESS WHEREOF, tbe parties hereto have cansed this Thitd
Amendment to be executed by fheir respective officers thereunto duly suthorized and delivered
at Chicago, Ninois as of the date fixst above written.

LENDER BORROWERS

CONGRESS FINANCIAL CORPORATION FAN STEEL INC.

(CENTRAL)

By By . . 77?" g‘&‘—'
Titla fitle Viee Pramdo Xk { Cfa

FANSTREL HOLDINGS, INC.

By M‘W%Z{“'

Title__ T RLasvlen,
CUSTOM TECHNOLOGIES CORP.

By __;__MW“ .;Z’éa.f

Title Tf’lﬁf R4

BSCAST, INC.

By W‘“Z—é“—

Title '[/Iu lan'u.u a(:;?(‘




WELLMAN DYNAMICS CORP.

By /@%.77)" ‘7;“(:(*-

Title U, Prandu=x

WASHINGTON MANUFACTURING
COMPANY, INC.

By MWQ“%

Titte__Yie,, Frands gt

PHOENIX AEBROSPACE CORP.

By /€ 7”7”"174%

Title T7taivree

AMERICAN SINTERED
TECHNOLOGIES, INC.

By /f 7/7/ bf['é“‘*‘

Title_ Vice [Ettode




Exhibit A

See attached



July 3, 2002

Fansteel Intercast
3600 Farmosa
Suite 13

McAllen, TX 78503

Attn: Ray Chapman Re: Appraisal of Machinery & Equipment

Dear Mr. Chapman,

Pursuant to your request ], as a cartified AMEA appraiser, have ptepared an
appraisal on the squipment jocated at Fanstsel Intercast in Sarasota, Florida.

} personally viewed the machinery on June 21, 2002, after which | conducted an
Investigation into the market conditione for this type of equipment in order to
make an impartial report. After a tharough analysls of the machinery and current
market condition, 1t Is my opinion that the fair market value of the machinery and
equipment is $149,400.00 and the iquidation value Is $84,850.00.

( certify that | do not have any present o future interest In the appraised
property, The fee charged far this appraisal is not contingent on the values
repotted nor were any undisclosed fees, commissions or other compensation
received,

Respactfully Submitted,

o, Z/dg'/l e
W. Robert O'Neal, AEA

WRO/po



FANSTEEL INTERCAST
2080 LIMBUS AVENUE
SARASOTA, FL 34243
JUNE 21, 2002

APPRAISAL

LIQUIDATION FAIR

MACHINE MARKET
S OBA R COMRARATOR MDL. 1424 r—— RN e
2,24" X 46" X 4" GRANITE SURFACE PLATE ON STAND $ 250 $ 400
3, ROCKWELL HARDNESS TESTER, MDL 2-1/2-A, OLD § 500 s 1,000
4. NIKON MICROSCOPE COMPARATOR, S/N 55111 5 200 $ 330
$, ELOX EDM SINKER, TYPE §-2012, /N 011804 S 3,000 $ 5,000
4. XLO EDM BINKER, 6 X 12,25 AMP § 1,500  $3.000
7. BRIDGEPORT MILL, 9X 42, /N 221646, ACCURITE DRO,
TROYKE CROSS SLIDE ROTARY TABLE $ 3,000 $ 4,500
3. BRIDGEPORT MILL, 9X42, MITS DRO, S/N 220347))
TROYKE CROSS SLIDE ROTARY TABLE % 1000 $ 4,500
9, BRIDGEPORT MILL, 9X42, ACCURITE DRO, /N 221678 $ 3,000 S 4,500
10. MILLTRONICS PARTNER, CNC, 12"X40" TABLE, S/N 3113 $15,000 $25,000
11.24" X 24" X 4" SURFACE PLATE ON STAND $ 250 5 400
12. 18" X 24" X 3" SURFACE FLATE § 100 $ 200
13.15" X 54" LEBLOND REGAL SERVO SEIFT LM‘HE. §" 3.JAW,
S/N 12C24) $ 5000 37,500
14, HARDING TOOL ROOM LATHE, OLD § 500 $ 1,000

1S, POWERMATIC DRILL, 2 HEAD ON 24" X ¥0" TABLE, V.8.,
MODEL. 1208 § 4600 $ 1,000

16, BRIDGEFORT-MILL, 21, TROYKE CROSS SLIDE TABLE, /N 198597 § 3,000 S 4,500

17. BRIDGEPORT w2 AXIS CNC PROTO TRAK CONTROL,
S/N 274967, 1997 $12,000 $15,000



PAGE2
FANSTEEL INTERCAST APFRAISAL-CONTINUED

MACHINE

LIQUIDATION FAIR

18. BRIDGEPORT MILL, 21, ACCURITE, TROYKE CROSS SLIDE TABLE, g

S/N 229542

19. BRIDGEPORT MILL, TROYKE CROS3 SLIDE TABLE, VISE,
§/N 229540, HEAD NEEDS REBUILDING

21, POWERMATIC 2 SPINDLE DRILL, MODEL 1200 ON 24X80 TABLE § 800

22, JOHANSSON SWING HEAD DRILL

2. BOYAR-SCHULTZ 6 X 12 SURFACE GRINDER, SN 21772
24, BOYAR-SCHULTZ, 612 H SURFACE GRINDER, SN 28300
25, BOYAR-SCHULTZ 612 SURFACE GRINDER, S/N 17556

46, TORIT DUST COLLECTOR, MDL 90-81, §/N B&939

27. §" ORINDER FOR CARBIDE

S S;CENMUGRINDEK eremeems e =TT

29. COSA CARBIDE DRILL GRINDER

0, 18" X 24" X 3" SURFACE PLATE, (5) @ 200 AND $300 EACH
31. DECKEL ENGRAVER, GK12-4500-2038

32. GALLMBYER LIVINGSTON SURFACE GRINDER, MDL 370,
SMN 370188, 1966

13, TORIT BUST COLLECTOR, MDI, 75

14, DELTA TABLE TOP VERTICAL BANE SAW, 7/8" BLADE
15, FAMCO ARROR FRESS, #3

36, FOWERMATIC 1 SPINDLE DRILL, MDL 100, 18X18 TABLE
37.4" BELT SANDER

CONTINUED

3,000 $ 4,500
$ 2,000 $ 3,000
=3 50— TSI
$ 1,300

$ 500 $ 1,000
§ 1,500 § 2,500

§ 1,500 $ 2,500
§ 1,500 $ 2,500

§ 300 $ 60
s 30 s 100
§ Wi YIS0
$ 200 S 500
$ 1,000 $ 1,500

§ 500 $ 1,500
§ 5000 ¢ 7,500
§ 200 § 400
§ 0 s 100
5 100 s 200
§ 400 § 700
§ 100 § 150



PAGE 3
FANSTEEL INTERCAST APPRAISAL - CONTINUED

LIQUIDATION FAIR

MACHINF, MARKET
32 1" BELT SANDER s 50 $ 100
39, BUDGEPORT MILL, 21, ACCURITE DRO, VISE $ 2,500 $ 3,500
40, MAXIMAT LATHE, EMCO, S/N 147869 5 1,000 § 2,500
41, MILLER SYNCHRO WAYE WELDER, /N KH331243 $ 800 $ 1,200
47, MILLER MATIC 185, 100 AMP § 600 g 900
43, DEWALT 12" ABRASIVE SAW s 500 § 100
44, DATSUN FORKLIFT, 5,000 LB, CUSHION TIRES, PROPANE,

S/N FG105-00755 § 1,500 $ 2,500

45, ROL-LIFT PALLET LIFT ¢ 100 $ 200
46. WELLSAW MDL § HORIZONTAL BANDSAW s 400 s 200
47, POWERMATIC MDL £7 VERTICAL BANDSAW, S/N 8157001 $ 1,000 § 2,200
48. 16" DOALL VERTICAL BANDSAW s 500 $ 1,200
45, BRIDGEPORT MILL, 21, FOWER FEED RISER, B/N 219303 $ 3,000 § 4,000
50. 5 HP SPEEDAIR AIR COMPRESSOR § 500 § 750
$1. 1 HP SPEEDAIR AIR COMPRESSOR $ 200 $ 300
52, MISCELLANEOUS COMPUTERS.AND OFFICE EQU!PM.BNT $ 5,000 $ 3,000
53, MISCELLANEOUS TOOLS, DRILLS, TOOLING, BTG, $ 1,000 § 2,000
54. WORK BENCHES $ 1,000 $ 1,500
S—k50E 5300

TOTALS: 4550 B4R

{4, 4

260
The above listed prices and &t liquidation and fair saarket values. This does umggﬁsﬁtm snd offer to buy

privpat at these prices,

Y

W, Robert O'Neal -~ \
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Commereia) Contract
FLORIDA ASSOCIATION OF REALTORS®

1. PURCHASE AND SALE: _Rick Dring CBuysr™)
agrees to buy and Sseat, Inc. o (“Beller”)
agrees 19 cell the propesty descrived 21: Strect Addwess: 2080 Limbus Aveaut

Legal Dexcription:

and the Hllowing Perzons! Propenty: Nous

(sl collecdvely cafrred 50 o8 the "Propany™) ca the teras and coaditons st frth befow, m'mu'd&mh
s i) ¢ cotpu whheut nchaig Sakariy, Bunden, or o) ol hoiays 4nd sy e perod Evig om 3 Semwaty

. h OF any time oa3 :
Sundsy or nutionsl Jegal halidsy will be exicnded until $:00 pum, of the next business cay.

1. PURCHASE PRICL: 3 36500000
{4) Deposit bed in encrow by Michsel Ryunders & Company s__ 350080
{b) Adlitiona) Scposil 1o Y3 mado within 35 __ days from Bffactive Datz g__5.00000
() Toa! mongagea (vs ieferenced in Peragraph 3) g 22500000
{6) Othex: s
mmm:mwmmumwmmm s_ 30,000.00

:.nq:o PFARTY FINANCINC: wm_i__dmlmmmmcmuaﬁmmmuﬂum&m.

third party financing ln the mrount of §_ 22500000 o K of fhe pwrchase peics 10 be amoatzad gvera period of
yeare and duc in 00 Jags e _____ yours and with & fined Inerest ate norvo excead [ % por year or varisble intarest rate not

toexceed [ ___ % at origination with  Kfstime cop nottoexcesd %% from initial rute, wich sdditional tecye 21 follows: __
Upch trtoreat mte and tacas waccptadis (o Baycr

Buyer will pay for the mongagse tile inmrance polley and For all Joan cxpensey. Bayre witl timely provide sy sad all credt,
mlwmr.mwmmwmmmmwmm.mrﬁuwmwwm
Sasnsing or being stjeetsd by & lendar, I Bayer, sfice ditigunt affoxt, fails to sbtzin 2 written coumitmem witiln 30 days o
Effective Dae ("Timaaciag Pixiod”), Buyer msy canccl €W Contract by giviag prompt notics 1o Seller and Baryer's daposit(s) will be
veturned 10 in secordence with Pamagraph 5.

and Seller () (__Yackngwiedge receipt of 8 aopy of this page, which is page 1 of S Pages.
CC-2  © 1997 Florids Arsociation of Realiore® Al Rights Reserved
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X f easadd raarkensbic title to B¢ Propenty by [ ssnurocy warenty deed
4 YITLE: Seller has on gl capacly boand will eomvey maattetakle st b Bt Popeny B B e ot ko 0

memmhhmrdcwm.dew&uﬂmwwmwm«m

other ratters 0o which title will be subject) ‘
peavided there cxists a1 closing no violation of 1he forcgoing snd none of tem prevents Buyer's ntended wec of the Property as

#) Evidence ol Thtle: Seller will, ut (check onc) [J SecBar’s (B Bayer's axpensc and wishin ___ dayy ] from Efictive Date

()m«mmmﬂmuﬂm:um@nﬁmsmwhhnp:pb].dd‘mwllyn(dnck
o
mzmmmwarmwa&mu@wmumau.nmnuquu
smount of the purctoese price fx foe slonple tite subjost caly o exceptions sbave, .
[} an sbetract of tide, prepared or brought caarent by am cristing sbetract fm o ecrtificd a5 voawct by aa existing fmn
However, If such an abstrect is pot available to Selley, thex & prior owser’s Gie policy seoeptable fo the proposed fasurer &t 2
baze for reisuance of eovorsge. The prior polisy will inclede copiea of all policy exespions and sn updage in a format
scccplable ko Buyer fom the tolicy effactive: date and ccrtifiod te Buyer or Bayer't nlosing agent fogether with coples of all

document recited in e pricr policy and in the Spdate,

(®) Titde Exastinstion: Buysr wiil withis 15 dxys Poms reocipt of Bk cvideno: of tiflc ddiver wriden nolioe i Baller of tiic
defeens. Tide will te deemnnd aoccptadle (7 Bayer if {1) Puyer Giile to deliver proper notice of defects or (2) Bager delivers proper
writtan notice snd Selfar cures the defocts withm _1S__ days from recsipt of fhe potics ("Cenative Periad”). I the defects are owed
within the Corstive Paciod, closing will cacur within 10 days Som receie by Bayer of solice of such varing. Seller may shoct not
o core defeces if Scllar reatonably belicves soy defixt 2annot be cored withis the Curstive Piriod, If the deforts are pt curd
within the Ourdtive Petiod, Bayer will have (0 deys from receipt of actics of Sefler’s inshility ® coe the defixts & cloct whether
to termizmie this Cantract or acoxpt Kitle mubject to existing defects wed clow the trantaction withort reduction &u purchssc price.
The pxty who payt for the evidence of Bfe will 2ko psy Feldad (ite service foes including thile and sbetrpay charges sod o
exsgitation.

() Burvey: (check applicable provisions balow)
mmm;__mmsmmumbmqummmmu
engineeing documeuls, if nay, and the following docoments refavant to tas weasserion: —

Frepared for Seller or fn Seller'y

Eummmmmmgm

Buyer wil, at [ ] Seler's [ Buyer's exponse snd within the time poiod allowed to dcliver and exsminc tige evidenos,
obuhnmwﬁﬁdmycr&cMmhnuwmq«.mhcmyumhmduuum&ennpﬁ
or that the improvements encroach o the of another, [T Buyer will accept the Property with eximing enccoschments
suzh encroackmants will coastitulc 8 Sl defoct $o be oured within the Cuxstiye Pexiod,

Q) Ingress and Egrest; Sdiier wananis ths? the Property presendy ha ingrect s2d cgress.
(x) Pemtrsien: Seller will deliver porsexsion xnd keyx for all tocka aad slarme to Buyer 2t closing.

s, cmﬂ:cf DATE AND PROCTDURE: mm-gf;&fdh o Couty, Fioxida on
ar before , oc within 48 Effexrtive CCozing Dats*), uniess otharwie exwndad
mmmﬁmmmwm L. Beyer ond Saller will, within m"mmmuﬁm

ta Escrow Agent aigned nstroctions whioh provide for procedure, If an instiational Ieader js providing parchase funde, lender
requiremnents x« bo plade, Eme of day, and clocing procadires will control over any coatvary provisions in Whis Coutrect.
{x) Costs: Bugar will pay taxes and pecording foes on notes, mongases aod Gnencing Satementy snd ing fexs for the deed,
Seler will pay taxes on the decd mnd revurding foes for Socumnants needod to Gurs titls defiocty, I Beller j2 ?dhdufﬂ
wmﬂms«u&w%dﬁhh*&%wmwﬂmwﬂwn&&nm

() Docmasents: Seller will provide the decd, bill of sale, mechanic’s lien affidsvit, azsignmants of veut (o}, tepaat
and lender estoppal letters, aesigamentts of permits and licensas, mmwmmwwmauwm
cwnerthipieous! agent. If anry tenset rafuscs ¥ excoate an extoppel letrer, Sefler Will centify that information rgarding the tengufs
lau:um.xrmmwmmmwmama:mmdmwdomm&gummum
of the deed snd centification by the corporate Secrotery certifying the resolution and penring forth facts showing e conveyTXE
conforms with the requirements of local lyw, Seller will transfer security depotits to Bayer. Buyer will peovide the closing
mgsmwswm:mdwwmnunum&gm

Bey J 2nd Seller {___) (__._) scknawiedps receipt of 4 Sopy of this page, which is page 2 of 5 Pages.
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140
141
142

Yazes, Ansettments, sad Prorstions: The foil fiwens will be made current and prorated [ a3 of Closing Dase
8:::;& ;m"mmmu?mmmwmwm.im
mmmmwmmwummm expenses _
lfdzmmdmMawmhhmymun&&mﬂmufwumﬁumwﬂlhmdﬁmm
:nowmbdn;mthmemwhhmauMMbaWMummy
affecting the PrOperty: L oo S
lunrlvillbembleﬁxannw«uqkbdwhidmbwduadﬁlwaﬂhiwnmh.mlmm
impmmummhuymﬂctduorummu,mwhumwmnuomwmumm.
(d)ﬂRNAh:WnﬁddhmmMpthMWM(‘HMA’)MM«qundmn
mofﬁapmmwformnluhnw!beum-lWM«('IKS.')ifsalbrua'i_ump\pn?a‘nneﬂped
by e neonl Rev Cell The ke S 200 e e e R e niabig roqind 1
docamentstion lo establish any wi , req
mm»«mmmmdmumumummmmm«mm-m
Bq«mM&anmzmMmmymmwhl.ns.

6. ESCROW: mmmmhmjngw—-

Tekphene: - P acaimic G SUARIL . Address: 33N Osorcy Avrye
g Plogida 34236 sa act 35 *Escrow Agent”
nommummm.mmdmwwhwmmmdmmww

Mamamcmuormmwmummw«aaw.mwwmm.
mwﬂwbw&wlh&hpmmdwm Floride SHtEs, In sxy suix o¢ mriszation in which Borow
mhwuwmudmuwwchwuwmdhm,wAgdvi!lm
mmhtums'hundwuﬂﬂﬂh,w&mhimdmhhuﬁmmumm«mmw
nndnudnducom«othercomiuﬁwrdmmtﬂiuxpny.mpaﬁum«ww.\geuwmao!beliub!cbmy
mmmwmumawmmmwm is duc 10 Becrow Agenrs willfid breach of oy

7. PROPERTY CONDITION: thﬂﬁh«&mrm:mvu:@hhmmwmm
m@u@ddﬂmﬁ&h@hﬁwﬁhtm&emﬁﬂh%mﬁmmm
t(baun:kfabgi;ycf&t-.symﬁmmrm'uh"umwﬁmwcmmmwwmhmm.
Chaeck (n) ov (b))
{(n) As Is: Buyer bat inspacicd the u‘wﬂmmydgblwimpeuudmﬂwwhm'uh'wodtﬂu
(b) Dwe Diligeace Parivd: Buyer wi ulqu‘:upmmmm_m_dnylﬁmmmmﬁlm
Puiod‘),daamvmmmﬁmumsmmdshdmm for Buyeds iskended use snd
dw:wwu*ufccrxupavuMﬂmhrwqhtm&mnmmr@d.hmmmmmm
WNWWﬁMWMm»M&WM&W‘

[ncpeotions
Iopg,amm:h&mmdarwdmm,mmwmnxdmdmmuwm
arising from the candact of any and all izspoctions i ivi
coald result in & mechanic's lien bet mwumwmmmmmmmmmm
doca ol closc, (1) Bayer aball nﬂ&mnwcmm&:mmw:umummm
eondiﬁonl!-u'nprinrhwndnaddwlmpccﬁm.mdmluadu!l.ulqa‘lmzdwebwdmpmw
mmmuamuofmmpmﬁmnmddimﬁmtymmumkmwm,&mf
ag:eaamnqsﬂmﬁ:maubimhnumndw&mndmcmmw.

143 M:@L_JM&M(_)L_)mﬂadaﬁmcdplofawwoﬂhi&m;vﬁﬁkw!dsm
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159
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Waik-throwgh Inspection: Bu on (e dy pxi to closing ot any clher ime mupsally agreesble 16 the partics, conduct
(:)ﬁnd'wa)k?mgagb‘wmfu%hmmmmwtimmﬁ&wmmhm&wmmmrmpmyi:oa
the premises.

{3) Disclosures: . o .
I.Rulaucuzmuhwwmmh&:dmpm.wwl!mW;ame'ﬁm&
wantities presont health ritks 1o penians ¢ cxposcd 10 it over lime. Levels of radon exceed foders
guidtliaﬁ' & beea Tound in bulldings In Flocida, Additionsl infoemation regerding radon and radon testing rasy be obtsined
from your county public health pnit.
2.Eufg!ﬂiﬁﬂcy:mammvemehmMmhudtmmmﬁmkmunnthckal
Prepexty.

e on in the manncy w0 »o 4 .
lcnn!s,mmormhnuifw.wwﬁnﬂummw.mmwﬂyam&mqwhﬂuw
vee of the Properry will be permitted ) only with Bayer's consent [ withowt Buyer's conswt.

9. RETURN OF DEPOSIT: wMMWMIHNCMhMWMWdﬁstwmtm
&mmmmnwrwwmwwmﬁﬁmmmwmummvﬁﬂkmm“n
scoordance with applicable Flovids lawa sod regulsions.,

10. BEFAULT:
(n)lubeenu.&*hn&cbdduhnyd&duhhm&pﬁd&fﬂ“?ﬁlnmmhiﬂcm
mdﬂwms«ww.&:mmﬁumﬁmﬂd’mwﬂu (3) 3eck specific performance. 1 Bayur slactza
mnmw-muu&nmuhwmudmwn
(b) In the evsat -baucbwdummw“ﬂlmmmepmdﬂumuﬂamm(l)nuinlndqot'u(l)
ﬂda“&hﬂhhﬂuwﬂwlﬁﬁﬂ%wﬁd&ﬁmhmm&&mma fall
settieraend of elabms, npon Whish This Contoact will terminsts of (2) weck specific performance, §f Saller retainy (he deposit,
Seller ﬂlmﬁclﬁzﬂwummﬁhwuwmdﬂmwmwm
(www‘kqwlbm;hn:&m:)qhhﬁﬂlwﬁmmﬁc.

.11 AYYORNEY'S FEES AND COSTS: In sny elain umwnﬁmwofwmhﬁnzhﬁtm&amﬂum,

-mehnxm«mmmwm,mﬂm.muaWthmwm
expTasey.

12 BROKERS: mmmmmmwmmnn«mnymammwn-wm
ertxtc Brojer other than:

(n) L

Broker: Roben Kolign, —
who is mwof_wﬂiﬂuﬁﬁﬂm" E’WW‘EF.WM“
and wha will be compensatad by [X] Seller Payer L) o pertics pursusnt (o i) & Jisling agrocmont ather (specily)

271 ) h - 5

®

wha is (] anagentof % SOOTepresemALVe
apd who will be by L) Buyer L) Sellar L] both patties pricsuant fo an MLS o odier offor of copgpenation 10 &
cooperating beoker [ other (spoci

(mmthbaWthﬁﬁm:d«mb&M. octuding but pot Gmieed to inquiries,
Introductions, consultstions snd nepotistions resulting In this transaction. Sedier and Buyer ages ko indormify and Kokl Broker
wmmw_mmﬂmuwomywwmm&wunmmmm
Yiability to any person, rismg from (1) compensstion elainrd which is inconsistent whh the sepresegiation & Gis Pgraph, @)
mmmmwﬁm‘wmu«umﬁem»vmh 10, (3) any duty scccprad by Broker at the taquest of Buyer o
Sdkr,vhichduyubqwdhmpedmmgwwaqmﬂﬁj a3 amended, or (4) rocosyreadatians of of srvice:
pmﬁdedudwhmdbymym:dmmwmmmw or refaing for & on bebalf of Rayer of Seller.

13. ASSIGNABILITY; PERSONS BOUND, This Contract may be assigned v ¢ rolsted antity, and otherwite [ s not acsigaable
ﬂ'ia ugipahle.‘nwm'm?tr,"'hwm'kaMuM.kammm,Mrmd
their heirs, parsonl repeeseniatives, SucCessors sod assigns (If awigwncst Is peanited).
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14, OPTIONAL CLAUSES: (Chock if sy of the MM&ekmmMMmamumaﬁmw this Contrset):

EA:Hmuon Sellar Waaanty [ Gaxisting Mortgase
Sections 101] Exchunse BMWCM&OIUM Orher _Bavkruotey Court Approval e
joo and Repatr Flood Ares Hazsrd Zome -—
Seller Repregentations [ Seller Financing Other

15. MISCELLANEOUS: The terins cmiscmmwwmmmmwma-dm.mmuwsm
c«mdvalwbequthﬁmwM&lmdbhpwhhwwmwnm
‘mmisamm.mmundwﬂm maodificadont mmwmwwmqﬂhw.hmm
including delivery, 3ad will ubim.mmmmmmummmdm«mumﬂuc«mmdmmm
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nouthPRfumwlnhedeumdddivuyhﬂdpﬂy.
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ACKNOWLEDGES THAT BROKER DOES NOT OCCUrY THE PROPERTY AND THAT ALL REPRESENTATIONS
(ORAL, WRITTIN OR OTHERWISE) BY SROKER ARK BASED ON STLLER REVRESENTATIONS OR FUBLIC
RECORDE UNLESS BROKER INDICATES FERSONAL VERIFICATION OF 'THE REPRESENTATION. BUYER
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Date; BUVER: Tax 5D Not

Title: Telophoos: Pocsleeile:
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FIRST ADDENDUM

This addeadum is hereby made a part of the Purchasc and Sale Agrecment by and

between Rick Dring, (Buyer) and Fansteel, Inc, (Seller), pertaining to the property
known as 2080 Limbus Avenue, Manstes County, Florids

PROPERTY INSPECTION AND REPAIR: The buyer herein has inspected the
property and is aware that many items are in the necd of repair, to the building and
parkingbLBmispuchnsingthcpmputyhm“MS"condiﬁonBuyuwiﬂmkc
additional inspections per the due difigence in Paragraph 7 (b).

BANKRUPTCY COURT APPROVAL: It is understood by the Buyer that this
agrecment is subject to the approval from the Bankruptey Court and such approval will
be diligently pursued a3 time 13 of the essence.

e DS

=S s |

M
Date: \} QAo

Seller: FANSTEEL, INC.

By:

Date: +2003
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Horizon Bancorporation, mc.

I_rxl/,'/

March 31, 2003

- Rick L. Dring and Nuncy E. Dring

P.0.Box 1525

Oneco, FL. 34264

Re:  §5225,000 Commercisl Real Estate Mortgsge

Dear Mr, & Mrs. Dring:

HorimBmk(herdmﬁcr"laﬂu")ispleuodwinfmyouthﬂi!has:pwovvdahwhtho

amount of $225,000,00 (tke “Loan") to be made to Rick mdecyDnng (hereinsfter *Borrowe™),

gubject to the following tens and conditions.

LENDER: Horizon Baok

BORROWER: Rick L Dring and Nancy B. Dring

GUARANTORS: Systematic Services, Inc.

LOAN AMOUNT: $225,000.00

INTEREST RATE:  6.50% initial rate, theo adj ing aftec 36 months to 2.75% over the FHLB
fixed credit rate every 3

LOAN FEE: $500 doc prep, Related closing costs

EXPIRATION: 10 years, with £ 20 year amortization

" REPAYMENT: Principal and Interest onthly

LOAN PURPOSE:  To purchasea commercisl property 10 houss Sysiematic Sexvices, Inc.

COLLATERAL: First Real Estate Mortgage and Asxignment of Reuts Lesses aud Profits on
{he subject prapesty at 2080 Limbus Ava, Manatee Co., FL. LTCis 85%.
"The properties sze subject to an appraissl (hat yiclds s maximum LTV of 85%

(941) 753 BANK (2265) 900 S3rd. Avenue East Fax (941) 7538235

Bradcnton, Fl 34203
Mcrber EDIC



Rick and Nancy Dring
Maxch 31, 2003
Page 2

OTHER
CONDITIONS:

This cormmitment leiter has been issued to inform you of the major features of the loxs in
sdvance of eloging. Tt is not intended 1o be inclusive of all the details of the loau oc all of
Horizon's requirements conceming administration of tha loan. The details of the lozn will be
mtsinedinl.ombowmmts,whichyoumayrwiwpdwtodosing. ‘However, the terms and
mﬁdmofﬁsmmmwwmmwmmmmmw
survive the loan cmmmbmmwmwmmwmudwm
writing signed by all pmtics hereto. Accordingly, 2 defaultunde this Coritnent or any other
wwmthmo{shaﬂmnnimlcadefmltundwewhofmehmdoammﬁ.

The borvower and guarantars agree 10 pay a1l of tho Bank's out-of-pocket costs relating to this

trangaction Merormtmebmdmmnewummdmdwhdhuorww
dicbuircernents are made under the loan. Suchoomincmdc,bumuoﬂimimdm,memm

1£ the terms and eonditions of this Commitment are satisfactory, please indicate your acosptanoe
below and return the original of this Commitment to fay stcntion at: Horizon Baak, 900 53%
Aveauc East, Bradenton, Florids 34203.

Thiz Commitment will expire 5 days fom the date hereof unlest extanded in writing by the

Stnoercly, ~
%
Jeff Chapin

Vice President/Commercial Lender :

Aocepted tis I dryof_Mach 2093



IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre: Chapter 11

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

(Jointly Administered)

N e e N e

Debtors.

ORDER AUTHORIZING THE SALE OF CERTAIN REAL ESTATE UNDER 11 U.S.C.
§§ 105,363 AND 1146(c) FREE AND CLEAR OF ALL LIENS, CLAIMS, INTERESTS,
SET OFF RIGHTS AND ENCUMBRANCES

Fansteel Inc. ("Fansteel") and Escast, Inc. ("Escast") each a debtor and debtor-in-
possession in the above-captioned case having filed their motion (the "Motion")? for an order
authorizing the sale of certain real estate under §§ 105, 363 and 1146 free and clear of all liens,
claims, interests, set off rights and other encumbrances; and the Court having determined that the
proposed sale is supported by, and is in the exercise of, the sound business judgment of Fansteel
and Escast; and the Court having further determined that the relief requested in the Motion is in
the best interests of Fansteel and Escast, their estates, their creditors and other parties-in-interest;
and it appearing that notice of the Motion, given as set forth in the Motior}, was good and
sufficient under the particular circumstances and no other or further notice need be given; and
upon the record herein; and after due deliberation thereon; for cause appearing therefor; it is
hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is granted.

! 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., and American Sintered Technologies, Inc.
2

Motion.
27311-001\DOCS_DE.68681. 19410785 4
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2. All objections to the Motion or the relief requested therein that have not
been withdrawn, waived, or settled, and all reservations of rights included therein, are overruled
on the merits.

3. The Sale Agreement and all of the terms and conditions thereof are hereby
approved and, pursuant to 11 U.S.C. § 363(b), Escast is authorized to consummate the sale of the
Sarasota Facility in accordance with the terms and conditions of the Sale Agreement.

4. Pursuant to 11 U.S.C. §§ 105(a) and 363(f), the Sarasota Facility shall be
transferred to the Purchaser, and upon consummation of the sale (the "Closing") shall be, free
and clear of all Liens, with all such Liens to attach to the Net Proceeds of the sale in the order of
their priority, with the same validity, force and effect which they now have as against the
Sarasota Facility, subject to any claims and defenses Escast may possess with respect thereto.
All persons and entities holding Liens of any nature with respect to the Sarasota Facility hereby
are barred from asserting such Liens against the Purchaser, its successors or assigns, or the
Sarasota Facility.

5. The transfer of the Sarasota Facility to the Purchaser shall be a legal,
valid, and effective transfer of the Sarasota Facility and shall vest the Purchaser with all right,
title, and interest of Escast in and to the Sarasota Facility, free and clear of all Liens.

6. The transfer of the Sarasota Facility to the Purchaser is a transfer pursuant
to 11 U.S.C. § 1146(c) and, accordingly the making, delivery, filing or recording of any deeds,
assignments or other transfer documents (the "Transfer Instruments") with respect to the Sarasota
Facility, shall not be taxed under any law imposing a recording tax, stamp tax, transfer tax, sales
tax, excise tax, or similar tax including, without limitation, any transfer or recordation tax

applicable to deeds and/or security interests. All filing and recording officers are hereby

27311-001\DOCS_DE:68681. 19410785.4 -2-



authorized to accept for filing or recording, and to file or record immediately upon presentation
thereof, the Transfer Instruments without payment of any such taxes.

7. The consideration provided by the Purchaser for the Sarasota Facility shall
be deemed to constitute reasonably equivalent value and fair consideration under the Bankruptcy
Code and applicable non-bankruptcy law, and may not be avoided under 11 U.S.C. § 363(n).

8. Nothing contained in any plan or plans of reorganization in these Cases or
the order of this Court confirming any such plan or plans shall conflict with or derogate from the
provisions of the Sale Agreement or the terms of this order.

9. The transactions contemplated by the Sale Agreement are undertaken by
the Purchaser in good faith, as that term is used in section 363(m) of the Bankruptcy Code.
Accordingly, the reversal or modification on appeal of the authorization to consummate the sale
of the Sarasota Facility shall not affect the validity of the sale to the Purchaser, unless such
authorization is duly stayed pending such appeal. The Purchaser is a purchaser in good faith of
the Sarasota Facility and is entitled to all of the protections afforded by section 363(m) of the
Bankruptcy Code.

10. The terms and provisions of the Sale Agreement and this order shall be
binding in all respe:cts upon, and shall inure to the benefit of, Escast, its estates and creditors, the
Purchaser, and their respective affiliates, successors and assigns, and any affected third parties
including, but not limited to, all persons asserting a valid Lien in the Sarasota Facility and any
trustee, responsible person, estate administrator, representative or similar person subsequently
appointed for or in connection with Escast's estates or affairs.

11.  The failure to specifically include any particular provision of the Sale
Agreement in this order shall not diminish or impair the effectiveness of such provision, it being

the intent of the Court that the Sale Agreement be authorized and approved in its entirety.
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12.  Inthe event that Escast and the Purchaser are for any reason unable to
consummate the sale of the Sarasota Facility in accordance with the terms and conditions of the
Sale Agreement, Escast shall be authorized, without the need for further notice, hearing or order
of this Court, to sell the Sarasota Facility to the bidder having previously submitted the next
highest or best offer, pursuant to the terms and conditions of the sale agreement that
accompanied such bidder's offer (in the case of the Purchaser) or competing offer (in the case of
a competing bidder).

13.  Notwithstanding Fed.R.Bankr. P. 6004(g), this order shall take effect
immediately upon entry.

14.  Escast shall remit the Net Proceeds from the sale of the Sarasota Facility
to any holder or holders of valid and undisputed Liens that was the subject of the sale. In the
absence of any Lien, Escast shall deposit the Net Proceeds in an account controlled by Congress
as described in the Motion. If and to the extent any Liens from the sale of the Sarasota Facility
are disputed Liens, the undisbursed Net Proceeds shall be segregated by Escast pending further
order of this Court.

15. This court retains jurisdiction to enforce and implement the terms and

provisions of this order.

Dated: , 2003

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