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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 (JIF)

(Jointly Administered)

N’ S e N N

Debtors.

Objections Due: June 23, 2003 at 4:00 p.m. E.T.
Hearing Date: T.B.D. (only if objections are filed)

NOTICE OF MOTION
FOR ORDER UNDER 11 U.S.C. § 105(A) AND FED.R.BANKR.P. 9019 APPROVING
COMPROMISE BETWEEN FANSTEEL INC., WHEELS, INC., AND
MAINTENANCE ASSISTANCE PROGRAMS, INC.

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

The captioned debtors and debtors-in-possession (the “Debtors”) have filed the
attached Motion for. Order. Under 11 U.S.C. §105(a) and Fed.R.Bankr.P. 9019 Approving
Compromise Between Fansteel Inc., Wheels, Inc. and Maintenance Assistance Programs, Inc.
(the “Motion”), by which the Debtors seek an order authbn'zing such relief.

Objections and other responses to the Motion, if any, must be in writing and be
filed with the United States Bankruptcy Court for the District of Delaware, 824 North Market
Street, Wilmington, Delaware 19801, no later than 4:00 p.m., Eastern Time, on June 23, 2003.

At the same time, you must also serve a copy of the response upon the
undersigned counsel to the Debtors at 919 North Market Street, 16™ Floor, P.O. Box 8705,

Wilmington, Delaware 19899-8705 (Courier 19801).

1 The Debtors are the following entities: Fansteel Iric.; 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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A HEARING ON THE MOTION WILL BE HELD AT THE
CONVENIENCE OF THE COURT BEFORE THE HONORABLE JOSEPH J. FARNAN,
AT THE UNITED STATES BANKRUPTCY COURT LOCATED AT 824 MARKET
STREET, SIXTH FLLOOR, VVILMINGTON, DELAWARE 19801 -- ONLY IF TIMELY
OBJECTIONS ARE RECEIVED BY JUNE 23,2003 AT 4:00 P.M., EASTERN TIME.

IF NO OBJECTIONS ARE TIMELY FILED AND SERVED IN

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE

[Remainder of Page Intentionally Left Blank]
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RELIEF REQUESTED BY THE MOTION WITHOUT FURTHER NOTICE OR

HEARING.
Dated: June 2, 2003

27311-001\DOCS_DE:71836.1

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 &
WIE UBP.C.

Co—

:aura Davis fones (Bar No. 2436)

Rosalie L. Spelman (Bar No. 4153)

919 North Market Street, 16™ Floor

P.O. Box 8705

Wilmington, Delaware 19899-8705 (Courier 19801)
Telephone: (302) 652-4100

Facsimile: (302) 652-4400

Co-Counsel for Debtors and Debtors-in-Possession



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11
)
FANSTEEL INC,, et al.,! ) Case No. 02-10109 (JJF)
) (Jointly Administered)
)
Debtors. )
Objections Due: June 23,2003 at 4:00 p.m. E.T.
Hearing Date: . T.B.D. (only if objections are filed)
MOTION FOR ORDER

UNDER 11 U.S.C. § 105(A) AND FED.R.BANKR.P. 9019.
APPROVING COMPROMISE BETWEEN FANSTEEL INC.,
WHEELS, INC., AND MAINTENANCE ASSISTANCE PROGRAMS, INC.,

Fansteel Inc., (“Fansteel”) and its affiliated debtors and debtors-in-possession
herein (collectively the “Debtors”), hereby move this C_burt for entry of an order under 11 U.S.C.
§105(a) and Fed.R.Bankr.P. 9019 approving a compromise by and among Fansteel, Wheels, Inc.
(“Wheels”), and Maintenance Assistance Programs, Inc. (“MAP”). In support of this motion (the
“Motion”), Fansteel represents as follows:

L
INTRODUCTION

1. Fansteel, Wheels, and MAP (collectively, the “Parties”) have reached a
consensual resolution of certain disputes and/or potential disputes between them. The settlement
1s in the best interests of Fansteel’s estate and its creditors; thus, Fansteel now seeks the Court’s
approval of that settlement. A copy of the proposed settlement agreement (the “Settlement

Agreement”) is attached hereto as Exhibit “17,

! 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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settlement agreement (the “Settlement Agreement”) is attached hereto as Exhibit “1”.

2. The Court has jurisdiction over this Motion pursuant to 28 U.S.C.
§ 1334. This matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A) and (Q).
The statutory predicates for the relief requested herein are 11 U.S.C. § 105(a) and
Fed R.Bankr.P. 9019.

3. On January 15, 2002 (the “Petition Date”), each of the Debtors
| filed a voluntary petition for relief under Chapter 11 of the United States Bankruptcy
Code (the “Bankruptcy Code”). Since the Petition Date, the Debtors have continued in
the possession of their respective properties and the managemeﬁt of their respective

businesses as debtors-in-possession pursuant to sections 1107 and 1108 of the

Bankruptcy Code.

4. These Chapter 11 cases have been consolidated for procedural

purposes only, and are being jointly administered pursuant to an order of this Court.

IL.
THE WHEELS CONTRACT

5. On or about February 16, 1970, Fansteel and Wheels entered into a
contract (“Wheels Contract”) pursuant to which, among other things, Wheels agreed to

lease certain vehicles to Fansteel and Fansteel agreed to compensate Wheels for its use of
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such vehicles.? A true and correct copy of the Wheels Contract is attached hereto as
Exhibit “2”.

6. On or about September 20, 1995 Fanstgel and MAP, an afﬁliaté of
Wheels, entered into an agreement whereby MAP provided maintenance to the vehicles
leased pursuant to the Wheels Contract (the “Map Agreement”). A true and correct copy
of the MAP Agreement is attached hereto as Exhibit “3”.

7. The parties disagree as to whether the Wheels Contract constitutes
a true lease under the Illinois Uniform Commercial Code or is a disguised financing. The
Debtors believe it to be a disguised financing. Conversely, Wheels believes it to be a true
lease.

| 8. Wheels has filed a proof of claim against Fansteel, Claim No. 566,

for $4,807.57, and MARP has filed a proof of claim against Fansteel, Claim No. 565, in the
amount of $2,713.36.2

9. Fansteel believes that the rejection and termination of the Wheels
' Contract and the MAP Agreement, the purchase of the Remaining Veﬁicles, the
settlement of the Claims No. 566 and 565, and the resolution of all amounts due and

owing under the Wheels Contract and the Map Agreement, all as provided for in the

2 Exhibit A to the Settlement Agreement is a list of the vehicles that are the subject of the Wheels contract
and that remain in the possession of Fansteel or one of its wholly-owned subsidiaries (collectively, the
“Remaining Vehicles”). .

3 On September 20, 1995, Fansteel also entered into an agreement with MAP, pursuant to which MAP
agreed to provide maintenance services on all of the vehicles that Fansteel leased pursuant to the Wheels
Contract (the “MAP” Agreement”).
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Settlement Agreement, is in the best interests of Fansteel, its-estate, and its creditors.
Accordingly, Fansteel seeks now to settle, compromise and resolve its disputes and/or
potential disputes and other issues between itself, Wheels, and MAP, on the terms set
forth herein. The parties agree and understand the effectiveness of the Settlement

Agreement is conditioned upon approval of this Court.

HI.
TERMS*

10.  Under the Settlement Agreement, Fansteel will purchase the
Remaining Vehicles from Whéels for the aggfegbate sum of $32,500 (the “Seulen;ent
Payment”), payablye within ten days of the Effective Date of the Agreement. Within
fifteen days of Fansteel’s remittance of the Settlement Payment, (a) Wheels will deliver to
Fansteel (i) the titles to the Remaining Vehicles (ii) executed copies of the Bills of Sale
attached to the Settlement Agreement, and (b) Wheels and MAP, respectively, shall
withdraw Claim No. 566 and Claim No. 56‘5 from the Debtors’ claim register. In
addition, the Parties have agreed that the Debtors may amend their Schedules to reflect
that no further amounts are, or will be, due and owing under the Wheels Contract or the
MAP Agreement.

11.  The Settlement Agreement also provides for mutual releases by

Fansteel, on the one hand, and Wheels and MAP, on the other, of all claims that each has,

* If there is any conflict between the terms of the Settlement Agreement, as described in this Motion and the
terms of the Settlement Agreement itself, the terms of the Settlement Agreement shall prevail.
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or in the future may have, against the other. These mutual releases specifically exclude,

however, obligations arising under the Settlement Agreement.

Iv.
DISCUSSION

A. The Standard of Review

12.  Bankruptcy courts may, after the filing of a motion and a hearing
with notice to the creditors, approve a compromise or settlement. Fed. R. Bankr. P.
-9019(a). In reviewing a proposed settlement, the Court must determine that (a) it is “fair

and equitable,” Protective Comm. for Ind. Stockholders of TMT Trailer Ferry, Inc. v.

Anderson, 390 U.S. 414, 424, 88 S.Ct. 1157, 1163 (1968), and (b) in the best interests of

the estate, In re Best Prods. Co., 168 B.R. 35, 50 (Bankr. S.D.N.Y. 1994).
Fed.R.Bankr.P. 9019(a) commits the appréval or rejection of a settlement to the sound
discretion of the bankruptcy court. In re Michael, 183 B.R. 230, 232 (Bankr. D. Mont.
1995).

13.  In determining whether the proposed settlement is fair and
equitable,‘two principles should guide this Court. First, “[c]Jompromises are favored in

bankruptcy,” 10 Lawrence P. King, Collier on Bankruptcy, § 9019.01, at 9019-2 (15th ed.

rev. 1997) (citing Marandas v. Bishop (In re Sassales), 160 B.R. 646, 653 (D. Ore.

1993)), and are “a normal part of the reorganization process.” Anderson, 390 U.S. at 424,

88 S.Ct. at 1163 (quoting Case v. Los Angeles Lumber Prods. Co., 308 U.S. 106, 130, 60

S.Ct. 1, 14 (1939)); Inre A & C Properties, 784 F.2d 1377, 1381 (9th Cir. 1986) (“The
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law favors compromise and not litigation for its own sake....”); Michael, 183 B.R. at 232
(Bankr. D. Mont. 1995) (“[I]t is also well established that the law favors compromise.”);

Best Products, 16 B.R. at 50; Nellis v. Shugrue, 165 B.R. 115, 123 (S.D.N.Y. 1994)

(Court recognizes “the general rule that settlements are favored....”).

14.  Second, settlements should be approved if they fall above the
lowest i)oint on the continuum of reasonableness. “[The] responsibility of the bankruptcy
judge . . . is not to decide the numerous questions of law and fact raised by the appellants
but rather to canvass the issues and see whether the settlement fall{s] below the lowest

point in the range of reasonableness.” Cosoff v. Rodman (In re W.T. Grant Co.), 699

F.2d 599, 608 (2d Cir. 1983); In re Planned Protective Servs., Inc., 130 B.R. 94, 99 n.7

(Bankr. C.D. Cal. 1991); see generally In re Blair, 538 F.2d 849, 851 (9th Cir. 1976)

(Court should not conduct a “mini-trial” on the merits of a proposed settlement.) Thus,
the question is not whether a better settlement might have been achieved, or a better result
if litigation pursued. Instead, the court should approve settlements that meet a minimal

threshold of reasonableness. Nellis, 165 B.R. at 1‘23; In re Tech. for Energy Corp., 56

B.R. 307, 311-312 (Bankr. E.D.-Tenn. 1985); In re Mobile Air Drilling Co., Inc., 53 B.R.

605, 608 (Bankr. N.D. Ohio 1985); 10 Collier on Bankruptcy, supra, § 9019.02, at 9019-

4.
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. 15.  Fansteel submits that the proposed settlement embodied in the
Settlement Agreement should be approved because it is supported by sound business

justification, and is fair and reasonable.

B. The Settlement Satisfies The Standards For Approval Of Compromises

16.  In determining the faimess, reasonableness, and adequacy of the

proposed Settlement Agreement, the Court must consider four factors:

a. The probability of success in litigation;
b. The difficulty if any to be encountered in the matter of
| collection;
c. The complexity of the litigation involved, and the expense,

inconvenience, and delay necessarily attending it; and
d. The paramount interests of creditors and a proper deference
to their reasonable reviews in the premises.

See, e.g., In e Woodson, 839 F.2d 610, 620 (9th Cir. 1988); A & C Properties, 784 F.2d

at 1381; 10 Collier on Bankruptcy, supra, | 9019.02, at 9019-4.

17.  As discussed below, these factors all support the approval by this

‘Court of the proposed settlement.

a. Probability of Success. Fansteel believes that there is a
high probability of success on the merits in this situation and the proposed settlement

approximates the benefit to Fansteel were it to prevail in litigation. In particular, the
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Settlement Payment amount, together with the withdrawal of the Wheels and MAP
claims, represents, based on Fansteel’s best good faith estimate, the approximate book
value of the Remaining Vehicles at the Petition Date. Thus, it is approximately the
amount that Fansteel would owe to Wheels if Fansteel retained the Remaining Vehicles
and the Wheels Contract were adjudicated to be a disguised financing.

b. Cost, Complexity and Delay. The second factor that must

be considered in evaluating a settlement is the expense, complexity, inconvenience and
delay that litigation of the parties’ claims would occasion. This faétor also weighs in
favor of the settlement, as it permits Fansteel to avoid the unnecessary costs and
inconvenience, and inherent uncertainties, of litigation.

c. Difficulty of Collection. This criterion is not applicable to

Fansteel in the present situation. The Settlement Agreement does, however, permit
Fansteel to purchase the Remaining Vehicles, reject and terminate the Wheels Contract
and the MAP Agreement, while settling all pre and post-petition claims under the Wheels

Contract and MAP Agreement.

d. The Interests of Creditors. This final factor also weighs
heavily in favor of approval of the proposed settlement. The goal of these bankruptcy
cases is a successful reorganization of the Debtors, and purchase of the Remaining
Vehicles Will be beneficial to the Debtors’ on-going business. Moreover, comparing the

costs and the benefits of the settlement to creditors of the estate weighs in favor of this
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proper.

Dated: June 2, 2003

© 27311-001DOCS_DE:71836.1

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

PACHULSK]I, STANG, ZIEHL, YOUNG, JONES
& WEINTRAUB P.C.

(Ao

/%aura Davis Jones (Bar No. 2436)

osalie 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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Inre FANSTEEL INC., et al.’, Chapter 11 - Case No. 02-10109 (JJF)
United States Bankruptcy Court for the District of Delaware

SETTLEMENT AGREEMENT
I. PARTIES

This Settlement Agreement (this "Agreement") is entered into by and between Wheels Inc.
(“Wheels™), an Illinois corporation, Maintenance Assistance Programs, Inc.,. (“MAP”), an
Illinois corporation and an affiliate of Wheels, and Fansteel Inc., a Delaware corporation, one of
the debtors and debtors in possession (“Debtors™) in the captioned matter.

II. RECITALS

A On January 15, 2002 (the "Petition Date"), the Debtors filed petitions under
Chapter 11 of title 11 of the United States Code in the United States Bankruptcy
Court for the District of Delaware (the "Court"), which currently are pending (the
"Bankruptcy Cases"). The Bankruptcy Cases are being jointly administered under
Case No. 02-10109 (JJF).

B. Prior to the Petition Date, on February 16, 1970, Fansteel and Wheels entered in a
contract (“Contract”) whereby Wheels agreed to lease certain vehicles to Fansteel
and Fansteel agreed to make monthly payments. The remaining cars leased
pursuant to the Contract which are still in possession of Fansteel are listed in
Exhibit A (“Remaining Vehicles). In addition, on September 20, 1995, Fansteel
and MAP entered into an agreement, whereby Fansteel agreed to have MAP
provide maintenance services on all of the vehicles that Fansteel leased pursuant
to the Contract (the “MAP Agreement”). (Wheels, MAP, and Fansteel shall
hereinafter collectively be referred to as the “Parties”.)

C. Wheels has filed Claim No. 566 for $4,807.57 and MAP filed Claim No. 565 for
$2,713.36. Fansteel and certain of its affiliates have scheduled a total of
$3,006.16 in amounts owing to MAP on their Schedules of Assets and Liabilities
filed in these Bankruptcy Cases (collectively, the “Schedules™).

D. The Parties believe that the rejection and termination of the Contract and the
MAP Agreement, the purchase of the Remaining Vehicles by Fansteel, the
settlement of Claims No. 566 and 565, and the resolution of all amounts due and

_owing under the Contract and the MAP Agreement is in the best interest of the
Debtors’ estates.

'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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E. The Parties seek to settle, compromise and resolve their potential disputes and
other issues between them on the terms set forth herein. The Parties agree and
understand that this Agreement is conditioned upon approval of the Court.

III. TERMS

NOW, THEREFORE, for and in consideration of the mutual promises, covenants, and
obligations set forth below, and for other good and valuable consideration as stated herein, the
sufficiency of which is hereby acknowledged, the Parties agree as follows:

1. Within ten days after the Effective Date of this Agreement, Fansteel will pay
Wheels $32,500.

2. Within fifteen business days after the payment specified in Paragraph 1 is made,
(a) Wheels shall deliver to Fansteel the titles to the Remaining Vehicles
transferring title to Fansteel and completed copies of the attached individual Bills

- of Sale (Exhibits B-J), (b) Wheels and MAP, respectively, shall withdraw Claim
No. 566 and Claim No. 565. Wheels and MAP waive their respective rights, if
any, to amend Claims No. 566 and 565 and hereby covenant not to file other
claims relating to the Contract or to the MAP Agreement, or relating to any of the
Debtors’ pre-or post-Petition use of the Remaining Vehicles.

3. Mutual Releases:

(@) Upon satisfaction of Fansteel's obligations under this Agreement, Wheels
and MAP, on behalf of themselves and their affiliates, release and discharge the
Debtors' estates of and from any and all claims, debts, demands, damages,
liabilities, contracts, offsets, obligations, suits, counterclaims, cross claims, claims

- for attorney's fees, and of all causes of action whatsoever, whether now known or
unknown, whether statutory, contractual, common law, legal or equitable, whether
in tort or contract, in any manner claimed, or that could be claimed whether or not
previously expressed, owned, held or possessed by Wheels or Wheels against
Fansteel with respect to the Contract or to the MAP Agreement, including, without
limitation, those that arise out of or result from any cause of action raised or which
could have been asserted against the Debtors in any of the Bankruptcy Cases or
based upon the filing of any of the Bankruptcy Cases. This release specifically
includes Fansteel's agents, affiliates, successors, predecessors, employees, officers,
directors, and attorneys. This release specifically excludes those obligations arising
under this Agreement. This release specifically includes, without limitation, any
claims against Fansteel arising out of, or as a result of the Contract or the MAP
Agreement. ‘

(b) Upon satisfaction of Wheels’ and MAP’s obligations under this
Agreement, Fansteel, on behalf of itself and the other Debtors and their respective
estates, hereby releases and discharges Wheels and MAP and their affiliates of and
from any and all claims, debts, demands, damages, liabilities, contracts,
obligations, offsets, suits, counterclaims, cross claims, claims for attorney's fees,
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and of all causes of action whatsoever, whether now known or unknown, whether
statutory, contractual, common law, legal or equitable, whether in tort or contract,
in any manner claimed, or that could be claimed whether or not previously
expressed, owned, held or possessed by any Debtor or its estate with respect to the
Contract or to the MAP Agreement, including, without limitation, those that arise
out of or result from any cause of action raised or which could have been asserted
by any of the Debtors or their respective estates in any of the Bankruptcy Cases or
based upon the filing of any of the Bankruptcy Cases. This release specifically
includes each of Wheels’ agents, affiliates, successors, predecessors, employees,
officers, directors, and attorneys. This release specifically includes, without
limitation, any claims against Wheels or MAP arising out of, or as a result of, the
Contract or the MAP Agreement. This release specifically excludes those
obligations arising under this Agreement.

4. Rejection as of the Petition Date: The parties agree that the Contract and the
- MAP Agreement are rejected and terminated as of the Petition Date and that this
Agreement is in full satisfaction of any damages whatsoever under the Contract
and MAP Agreement. Wheels and MAP hereby authorize Fansteel and its
affiliates to amend any amounts listed on the Schedules so as to reflect that no
further amounts are due and owing to Wheels and MAP.

5. Preemption of Other Agreements: To the extent inconsistent, this Agreement
shall supercede any other prior agreements between the Parties with respect to the
Contract.

6. Alteration of Agreement: The Debtors shall not alter, modify or amend in any

way any of the terms of this Agreement through a plan of reorganization or
otherwise in the Bankruptcy Cases.

7. Binding Effect: The provisions of this Agreement shall be binding upon the
parties to it including, without limitation, the Debtors' respective estates and the
Parties' respective successors and assigns. No breach of this Agreement by any
one party shall excuse performance by the non-breaching parties vis-a-vis each
other.

8. Attorneys' Fees and Costs: The Parties to this Agreement agree to bear their own
legal and other costs incurred to date.

9. Govemning Law: This Agreement shall be governed by the laws of the State of
Delaware. Any action arising from or in connection with the enforcement of this
Agreement shall be filed and maintained before the Bankruptcy Court for the
sttnct of Delaware.

10.  Entire Agreement: This Agreement constitutes the complete agreement between
the Parties, and cannot be amended, except in writing, signed by all signatories to
this Agreement and approved by the Court.
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11.  Authorized Representatives: The persons signing this Agreement represent that -
they are duly authorized to execute the Agreement on behalf of the parties listed.

12.  Counterparts and Facsimile Signatures: This Agreement may be executed in
counterparts, each of which shall constitute an original and all of which shall
constitute one and the same agreement. Facsimile signatures shall be deemed to
have the full force and effect of ink signatures.

13.  Notices: All notices, requests, waivers, consents, and other communications
hereunder shall be in writing and shall be mailed first class certified mail or by
nationally recognized overnight courier service, or by personal delivery, with
postage or other applicable delivery fees prepaid and addressed as set forth below.

14.  No Admission of Liability: Fansteel and Wheels each assert that this Agreement
is not an admission of liability or évidence thereof.

15.  Effective Date: This Agreement shall become effective ten days after an Order
approving it is entered and/or the Order approving it becomes final and is no
longer subject to appeal.

[This part of page intentionally left blank.]
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IN WITNESS WHEREQOF, the undersigned have executed this Agreement as of the date
and year first above written.

WHEELS INC.

By: Dated:

, 2003

MAINTENANCE ASSISTANCE PROGRAMS, INC..

By: Dated: , 2003
FANSTEEL INC.
By: ' Dated: , 2003
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EXHIBIT A

Vehicle Description Vehicle Identification Number Model
Year
1. FORD F700/225WB/16’STAKE 1FDNF70J7TVA00876 1996
2. DGE BR25002WD 135 8C LD 1B7JC26ZXTJ107245 1996
3. FD F250HD 4WD 133 8C 2FTHF26H7RCA77660 1994
4. CHEV 3500H C&C 2WD 184 8C 1GBKC34J8TJ103500 1996
5. CHEV C1500 REG 2WD 132 8C 1GCEC14H4PE148328 1993
6. CHEV COMM CUTAWAY 146WB | 2GBJG31K2N4165595 1992
7. FD F150 ST 2WD 133 6C 1FTDF15Y4SLB06506 1995
8. CHEV LUMINA LS 4D 6C 2G1WN52M559302068 1995
9. DODGE MINI RAM VAN 2B7FK13G3GR801539 1986
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EXHIBIT B
BILL OF SALE
KNOW ALL PERSONS BY THESE PRESENTS:

This BILL OF SALE is delivered pursuant to that certain Settlement Agreement between
Wheels, Inc., an Illinois corporation, and Fansteel Inc., a Delaware Corporation, approved by
Order, signed by the Honorable Joseph J. Farnan, Jr., United States District Court Judge, and
entered on , 2003 in the matter of “In re Fansteel Inc., et al., Debtors, Chapter
11, Case No. 02-10109 (JJF).

THAT the undersigned, Wheels, Inc. (“Wheels”), is the owner of the full legal and
beneficial title to one 1996 Ford, F 700/225WB, 16’ Stake, Vehicle Identification No.
2FDNF70J7TVA0Q0876 (the “Vehicle”).

THAT for and in consideration set forth in the Settlement Agreement, the receipt of
which is hereby acknowledged, Wheels does hereby grant, convey, transfer, bargain and sell,
-deliver and set over to, all of its estate, right, title and interest in, to and under Vehicle to have
and to hold the same unto Fansteel and its successors and assigns, forever.

TO HAVE AND HOLD the Vehicle are hereby transferred, assigned, conveyed and
delivered to Fansteel and its successors and assigns, to its and their own use and behalf forever.

THE VEHICLE IS BEING SOLD ON AN “AS IS, WHERE IS” BASIS WITH NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE OR USE INTENDED, OR ANY OTHER IMPLIED :
WARRANTIES, WHATSOEVER, EXCEPT FOR THE EXPRESS REPRESENTATIONS,
WARRANTIES, AGREEMENTS AND COVENANTS CONTAINED IN THIS BILL OF
SALE.

THAT Wheels hereby warrants to Fansteel and its successors and assigns, to have
-transferred to Fansteel all of Wheels’ right, title and interest in, to and under the aforesaid
Vehicle, free and clear of all liens, claims or encumbrances whatsoever of persons claiming by,
through or under Wheels.

THIS Bill of Sale is to be governed by and construed in accordance with the laws of the
State of Delaware applicable to contracts made and to be performed entirely within such State.
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IN WITNESS WHEREOF, Wheels, acting through its duly authorized officer has
executed and delivered this Bill of Sale this day of , 2003.

WHEELS, INC.

By:

Title:
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EXHIBIT C
BILL OF SALE
KNOW ALL PERSONS BY THESE PRESENTS:

This BILL OF SALE is delivered pursuant to that certain Settlement Agreement between

Wheels, Inc., a corporation and Fansteel Inc., a Delaware Corporation, approved by
Order, signed by the Honorable Joseph J. Farnan, Jr., United States District Court Judge, and
entered on , 2003 in the matter of “In re Fansteel Inc., et al., Debtors, Chapter

11, Case No. 02-10109 (JJF).

THAT the undersigned, Wheels, Inc. (“Wheels”), is the owner of the full legal and
beneficial title to one 1996 Dodge BR2500 2WD 135 8C LD, Vehicle Identification No.
1B7JC26ZXTJ107245 (the “Vehicle”).

THAT for and in consideration set forth in the Settlement Agreement, the receipt of
which is hereby acknowledged, Wheels does hereby grant, convey, transfer, bargain and sell,
deliver and set over to, all of its estate, right, title and interest in, to and under Vehicle to have
and to hold the same unto Fansteel and its successors and assigns, forever. The undersigned
covenants and agrees with Fansteel and its successors and assigns to warrant and defend the title
to the property conveyed hereby to Fansteel and its successors and assigns, against all claims and
demands of all persons whomsoever.

TO HAVE AND HOLD the Vehicle are hereby transferred, assigned, conveyed and
delivered to Fansteel and its successors and assigns, to its and their own use and behalf forever.

THE VEHICLE IS BEING SOLD ON AN “AS IS, WHERE IS” BASIS WITH NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE OR USE INTENDED, OR ANY OTHER IMPLIED
WARRANTIES, WHATSOEVER, EXCEPT FOR THE EXPRESS REPRESENTATIONS,
WARRANTIES, AGREEMENTS AND COVENANTS CONTAINED IN THIS BILL OF
SALE.

THAT Wheels hereby warrants to Fansteel and its successors and assigns, that (i) there is
hereby transferred to all of Wheels’ right, title and interest in, to and under the aforesaid Vehicle,
free and clear of all liens, claims or encumbrances whatsoever of persons claiming by, through or
under Wheels.

THIS Bill of Sale is to be governed by and construed in accordance with the laws of the
State of Delaware applicable to contracts made and to be performed entirely within such State.
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IN WITNESS WHEREOF, Wheels, acting through its duly authorized officer has

executed and delivered this Bill of Sale this day of , 2003.
WHEELS, INC.
By:
Title:
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EXHIBIT D
BILL OF SALE
KNOW ALL PERSONS BY THESE PRESENTS:

This BILL OF SALE is delivered pursuant to that certain Settlement Agreement between

Wheels, Inc., a corporation and Fansteel Inc., a Delaware Corporation, approved by
Order, signed by the Honorable Joseph J. Farnan, Jr., United States District Court Judge, and
entered on , 2003 in the matter of “In re Fansteel Inc., et al., Debtors, Chapter

11, Case No. 02-10109 (JJF).

THAT the undersigned, Wheels, Inc. (“Wheels™), is the owner of the full legal and
beneficial title to one 1994 Ford FD F250 HD 4WD 133 8C, Vehicle Identification No.
2FTHF26H7RCA77660 (the “Vehicle”).

THAT for and in consideration set forth in the Settlement Agreement, the receipt of
which is hereby acknowledged, Wheels does hereby grant, convey, transfer, bargain and sell,
deliver and set over to, all of its estate, right, title and interest in, to and under Vehicle to have
and to hold the same unto Fansteel and its successors and assigns, forever. The undersigned
covenants and agrees with Fansteel and its successors and assigns to warrant and defend the title
to the property conveyed hereby to Fansteel and its successors and assigns, against all claims and
demands of all persons whomsoever.

TO HAVE AND HOLD the Vehicle are hereby transferred, assigned, conveyed and
delivered to Fansteel and its successors and assigns, to its and their own use and behalf forever.

THE VEHICLE IS BEING SOLD ON AN “AS IS, WHERE IS” BASIS WITH NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE OR USE INTENDED, OR ANY OTHER IMPLIED
WARRANTIES, WHATSOEVER, EXCEPT FOR THE EXPRESS REPRESENTATIONS,
WARRANTIES, AGREEMENTS AND COVENANTS CONTAINED IN THIS BILL OF
SALE.

THAT Wheels hereby warrants to Fansteel and its successors and assigns, that (i) there is
hereby transferred to all of Wheels’ right, title and interest in, to and under the aforesaid Vehicle,

free and clear of all liens, claims or encumbrances whatsoever of persons claiming by, through or
under Wheels. '

THIS Bill of Sale is to be governed by and construed in accordance with the laws of the
State of Delaware applicable to contracts made and to be performed entirely within such State.
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IN WITNESS WHEREOF, Wheels, acting through its duly authorized officer has

executed and delivered this Bill of Sale this day of , 2003.
WHEELS, INC.
By:
Title:
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EXHIBITE
BILL OF SALE
KNOW ALL PERSONS BY THESE PRESENTS:

This BILL OF SALE is delivered pursuant to that certain Settlement Agreement between

Wheels, Inc., a corporation and Fansteel Inc., a Delaware Corporation, approved by
Order, signed by the Honorable Joseph J. Farnan, Jr., United States District Court Judge, and-
entered on , 2003 in the matter of “In re Fansteel Inc., et al., Debtors, Chapter

11, Case No. 02-10109 (JJF).

THAT the undersigned, Wheels, Inc. (“Wheels”), is the owner of the full legal and
beneficial title to one 1996 Chevrolet 3500H C&C 2WD 184 8C, Vehicle Identification No.
1GBKC34J8TJ103500 (the “Vehicle™).

- THAT for and in consideration set forth in the Settlement Agreement, the receipt of
which is hereby acknowledged, Wheels does hereby grant, convey, transfer, bargain and sell,
deliver and set over to, all of its estate, right, title and interest in, to and under Vehicle to have
and to hold the same unto Fansteel and its successors and assigns, forever. The undersigned
covenants and agrees with Fansteel and its successors and assigns to warrant and defend the title
to the property conveyed hereby to Fansteel and its successors and assigns, against all claims and
demands of all persons whomsoever.

TO HAVE AND HOLD the Vehicle are hereby transferred, assigned, conveyed and
delivered to Fansteel and its successors and assigns, to its and their own use and behalf forever.

THE VEHICLE IS BEING SOLD ON AN “AS IS, WHERE IS” BASIS WITH NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE OR USE INTENDED, OR ANY OTHER IMPLIED
WARRANTIES, WHATSOEVER, EXCEPT FOR THE EXPRESS REPRESENTATIONS,
WARRANTIES, AGREEMENTS AND COVENANTS CONTAINED IN THIS BILL OF
SALE.

THAT Wheels hereby warrants to Fansteel and its successors and assigns, that (i) there is
hereby transferred to all of Wheels’ right, title and interest in, to and under the aforesaid Vehicle,

free and clear of all liens, claims or encumbrances whatsoever of persons claiming by, through or
under Wheels.

THIS Bill of Sale is to be governed by and construed in accordance with the laws of the
State of Delaware applicable to contracts made and to be performed entirely within such State.
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IN WITNESS WHEREOF, Wheels, acting through its duly authorized officer has
executed and delivered this Bill of Sale this day of ,2003.

WHEELS, INC.

By:

Title:
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EXHIBIT F
BILL OF SALE
KNOW ALL PERSONS BY THESE PRESENTS:

This BILL OF SALE is delivered pursuant to that certain Settlement Agreement between

" Wheels, Inc., a corporation and Fansteel Inc., a Delaware Corporation, approved by -
Order, signed by the Honorable Joseph J. Farnan, Jr., United States District Court Judge, and
entered on , 2003 in the matter of “In re Fansteel Inc., et al., Debtors, Chapter

11, Case No. 02-10109 (JJF).

THAT the undersigned, Wheels, Inc. (“Wheels”), is the owner of the full legal and
beneficial title to one 1993 Chevrolet C1500 REG 2WD 132 8C, Vehicle Identification No.
1GCEC14H4PE 148328 (the “Vehicle™).

THAT for and in consideration set forth in the Settlement Agreement, the receipt of
which is hereby acknowledged, Wheels does hereby grant, convey, transfer, bargain and sell,
deliver and set over to, all of its estate, right, title and interest in, to and under Vehicle to have
and to hold the same unto Fansteel and its successors and assigns, forever. The undersigned
covenants and agrees with Fansteel and its successors and assigns to warrant and defend the title
to the property conveyed hereby to Fansteel and its successors and assigns, against all claims and
demands of all persons whomsoever.

TO HAVE AND HOLD the Vehicle are hereby transferred, assigned, conveyed and
delivered to Fansteel and its successors and assigns, to its and their own use and behalf forever.

THE VEHICLE IS BEING SOLD ON AN “AS IS, WHERE IS” BASIS WITH NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE OR USE INTENDED, OR ANY OTHER IMPLIED
WARRANTIES, WHATSOEVER, EXCEPT FOR THE EXPRESS REPRESENTATIONS,
WARRANTIES, AGREEMENTS AND COVENANTS CONTAINED IN THIS BILL OF
SALE.

THAT Wheels hereby warrants to the Fansteel and its successors and assigns, that (i)
there is hereby transferred to all of Wheels’ right, title and interest in, to and under the aforesaid
Vehicle, free and clear of all liens, claims or encumbrances whatsoever of persons claiming by,
through or under Wheels.

THIS Bill of Sale is to be governed by and construed in accordance with the laws of the
State of Delaware applicable to contracts made and to be performed entirely within such State.
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IN WITNESS WHEREOF, Wheels, acting through its duly authorized officer has
executed and delivered this Bill of Sale this__ day of , 2003.

WHEELS, INC.

Title:
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EXHIBIT G
BILL OF SALE
KNOW ALL PERSONS BY THESE PRESENTS:

This BILL OF SALE is delivered pursuant to that certain Settlement Agreement between

Wheels, Inc., a corporation and Fansteel Inc., a Delaware Corporation, approved by
Otrder, signed by the Honorable Joseph J. Farnan, Jr., United States District Court Judge, and
entered on , 2003 in the matter of “In re Fansteel Inc., et al., Debtors, Chapter .

11, Case No. 02-10109 (JJF).

THAT the undersigned, Wheels, Inc. (“Wheels”), is the owner of the full legal and
beneficial title to one 1992 Chevrolet COMM CUTAWAY 146WB, Vehicle Identification No.
2GBJG31K2N4165595 (the “Vehicle”).

- THAT for and in consideration set forth in the Settlement Agreement, the receipt of
which is hereby acknowledged, Wheels does hereby grant, convey, transfer, bargain and sell,
deliver and set over to, all of its estate, right, title and interest in, to and under Vehicle to have
and to hold the same unto Fansteel and its successors and assigns, forever. The undersigned
covenants and agrees with Fansteel and its successors and assigns to warrant and defend the title
to the property conveyed hereby to Fansteel and its successors and assigns, against all claims and
demands of all persons whomsoever.

TO HAVE AND HOLD the Vehicle are hereby transferred, assigned, conveyed and
delivered to Fansteel and its successors and assigns, to its and their own use and behalf forever.

THE VEHICLE IS BEING SOLD ON AN “AS IS, WHERE IS” BASIS WITH NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE OR USE INTENDED, OR ANY OTHER IMPLIED
WARRANTIES, WHATSOEVER, EXCEPT FOR THE EXPRESS REPRESENTATIONS,
WARRANTIES, AGREEMENTS AND COVENANTS CONTAINED IN THIS BILL OF
SALE.

THAT Wheels hereby warrants to Fansteel and its successors and assigns, that (i) there is
hereby transferred to all of Wheels’ right, title and interest in, to and under the aforesaid Vehicle,

free and clear of all liens, claims or encumbrances whatsoever of persons claiming by, through or
under Wheels.

THIS Bill of Sale is to be governed by and construed in accordance with the laws of the
State of Delaware applicable to contracts made and to be performed entirely within such State.
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IN WITNESS WHEREOF, Wheels, acting through its duly authorized officer has
executed and delivered this Bill of Sale this day of , 2003.

WHEELS, INC.

By:

Title:
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EXHIBITH
BILL OF SALE
KNOW ALL PERSONS BY THESE PRESENTS:

This BILL OF SALE is delivered pursuant to that certain Settlement Agreement between

Wheels, Inc.,a____ ~_corporation and Fansteel Inc., a Delaware Corporation, approved by
Order, signed by the Honorable Joseph J. Farnan, Jr., United States District Court Judge, and
entered on , 2003 in the matter of “In re Fansteel Inc., et al., Debtors, Chapter

11, Case No. 02-10109 (JJF). -

THAT the undersigned, Wheels, Inc. (“Wheels”), is the owner of the full legal and
beneficial title to one 1995 Ford F150 ST 2WD 133 6C, Vehicle Identification No.
1FTDF15Y4SLB06506 (the “Vehicle™).

THAT for and in consideration set forth in the Settlement Agreement, the receipt of
which is hereby acknowledged, Wheels does hereby grant, convey, transfer, bargain and sell,
deliver and set over to, all of its estate, right, title and interest in, to and under Vehicle to have
and to hold the same unto Washington Mfg. Co. and its successors and assigns, forever. The
undersigned covenants and agrees with Washington Mfg. Co. and its successors and assigns to
warrant and defend the title to the property conveyed hereby to Washington Mfg. Co. and its
successors and assigns, against all claims and demands of all persons whomsoever.

TO HAVE AND HOLD the Vehicle are hereby transferred, assigned, conveyed and
delivered to Fansteel and its successors and assigns, to its and their own use and behalf forever.

THE VEHICLE IS BEING SOLD ON AN “AS IS, WHERE IS” BASIS WITH NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE OR USE INTENDED, OR ANY OTHER IMPLIED
WARRANTIES, WHATSOEVER, EXCEPT FOR THE EXPRESS REPRESENTATIONS,
WARRANTIES, AGREEMENTS AND COVENANTS CONTAINED IN THIS BILL OF
SALE.

THAT Wheels hereby warrants to Washington Mfg. Co. and its successors and assigns,
that (i) there is hereby transferred to all of Wheels’ right, title and interest in, to and under the
aforesaid Vehicle, free and clear of all liens, claims or encumbrances whatsoever of persons
claiming by, through or under Wheels.

THIS Bill of Sale is to be governed by and construed in accordance with the laws of the
State of Delaware applicable to contracts made and to be performed entirely within such State.

27311-001\DOCS_DE:71834.1



IN WITNESS WHEREOF, Wheels, acting through its duly authorized officer has
executed and delivered this Bill of Sale this day of , 2003.

WHEELS, INC.

By:

Title:
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EXHIBIT I
BILL OF SALE
KNOW ALL PERSONS BY THESE PRESENTS:

This BILL OF SALE is delivered pursuant to that certain Settlement Agreement between

Wheels, Inc.,a __ corporation and Fansteel Inc., a Delaware Corporation, approved by
Order, signed by the Honorable Joseph J. Famnan, Jr., United States District Court Judge, and
entered on , 2003 in the matter of “In re Fansteel Inc., et al., Debtors, Chapter

11, Case No. 02-10109 (JJF).

THAT the undersigned, Wheels, Inc. (“Wheels”), is the owner of the full legal and
beneficial title to one 1995 Chevrolet Lumina LS 4D 6C, Vehicle Identification No.
2G1WNS52M559302068 (the “Vehicle™).

THAT for and in consideration set forth in the Settlement Agreement, the receipt of
which is hereby acknowledged, Wheels does hereby grant, convey, transfer, bargain and sell,
deliver and set over to, all of its estate, right, title and interest in, to and under Vehicle to have
and to hold the same unto Washington Mfg. Co. and its successors and assigns, forever. The
undersigned covenants and agrees with Washington Mfg. Co. and its successors and assigns to
warrant and defend the title to the property conveyed hereby to Washington Mfg. Co. and its
successors and assigns, against all claims and demands of all persons whomsoever.

TO HAVE AND HOLD the Vehicle are hereby transferred, assigned, conveyed and
delivered to Fansteel and its successors and assigns, to its and their own use and behalf forever.

THE VEHICLE IS BEING SOLD ON AN “AS IS, WHERE IS” BASIS WITH NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE OR USE INTENDED, OR ANY OTHER IMPLIED
WARRANTIES, WHATSOEVER, EXCEPT FOR THE EXPRESS REPRESENTATIONS,
WARRANTIES, AGREEMENTS AND COVENANTS CONTAINED IN THIS BILL OF
SALE.

THAT Wheels hereby warrants to Washington Mfg. Co. and its successors and assigns,
that (i) there is hereby transferred to all of Wheels’ right, title and interest in, to and under the
aforesaid Vehicle, free and clear of all liens, claims or encumbrances whatsoever of persons
claiming by, through or under Wheels.

THIS Bill of Sale is to be governed by and construed in accordance with the laws of the
State of Delaware applicable to contracts made and to be performed entirely within such State.

27311-001\DOCS_DE:71834.1



IN WITNESS WHEREOF, Wheels, acting through its duly authorized officer has
executed and delivered this Bill of Sale this day of , 2003.

WHEELS, INC.

By:

Title;
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EXHIBIT J
BILL OF SALE
KNOW ALL PERSONS BY THESE PRESENTS:

This BILL OF SALE is delivered pursuant to that certain Settlement Agreement between

Wheels, Inc., a corporation and Fansteel Inc., a Delaware Corporation, approved by
Order, signed by the Honorable Joseph J. Faman, Jr., United States District Court Judge, and
entered on , 2003 in the matter of “In re Fansteel Inc., et al., Debtors, Chapter

11, Case No. 02-10109 (JJF).

THAT the undersigned, Wheels, Inc. (“Wheels”), is the owner of the full legal and
beneficial title to one 1986 Dodge Mini Ram Van, Vehicle Identification No.
2B7FK12G3GR801539 (the “Vehicle”).

THAT for and in consideration set forth in the Settlement Agreement, the receipt of
which is hereby acknowledged, Wheels does hereby grant, convey, transfer, bargain and sell,
deliver and set over to, all of its estate, right, title and interest in, to and under Vehicle to have
and to hold the same unto Wellman Dynamics and its successors and assigns, forever. The
undersigned covenants and agrees with Wellman Dynamics and its successors and assigns to.
warrant and defend the title to the property conveyed hereby to Wellman Dynamics and its
successors and assigns, against all claims and demands of all persons whomsoever.

TO HAVE AND HOLD the Vehicle are hereby transferred, assigned, conveyed and
delivered to Fansteel and its successors and assigns, to its and their own use and behalf forever.

THE VEHICLE IS BEING SOLD ON AN “AS IS, WHERE IS” BASIS WITH NO
EXPRESS OR IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR ANY
PARTICULAR PURPOSE OR USE INTENDED, OR ANY OTHER IMPLIED
WARRANTIES, WHATSOEVER, EXCEPT FOR THE EXPRESS REPRESENTATIONS,
WARRANTIES, AGREEMENTS AND COVENANTS CONTAINED IN THIS BILL OF
SALE.

THAT Wheels hereby warrants to Wellman Dynamics and its successors and assigns,
* that (i) there is hereby transferred to all of Wheels’ right, title and interest in, to and under the
aforesaid Vehicle, free and clear of all liens, claims or encumbrances whatsoever of persons
claiming by, through or under Wheels.

THIS Bill of Sale is to be governed by and construed in accordance with the laws of the
State of Delaware applicable to contracts made and to be performed entirely within such State.
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IN WITNESS WHEREOF, Wheels, acting through its duly authorized officer has

executed and delivered this Bill of Sale this day of , 2003.
WHEELS, INC.
By:
Title:
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WHEELS CONTRACT
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FANSTEEL , INC. Fax:847-689-1816 Mar 11 2003 16:37  P.O2
DEC. 7.2001 11:18AM WHEELS [NC-TREASURY NO. 5923, | P. 2

WHEELS., 7... " NATIONAL AUTO LEASING

CHICATG, HLLINOIS 40648

LEASE
AGREEMENT made thit 16+h dyof Fabruary, - 19 '70 . by xd berwreen WHEELS, INC,, 3 carporation, duly
ergalzed under the laws of the State of Iilinois, with its principal place of butinexs at Chicago, Winols , party of tha first parc (Rerelnafrer ealled
Lenaoy), 3ad
FANSTEEL INC,
1 corporstion, duly orgxaized ondet e lawt ef the Stats of | [t I nois

party of thio scond part (herelnaflor called Lassee),

1, Ponentoe, Kotsoc herely ketset  one motor vehicles for dulivery as specificd by Lessce and other motor vehicles a4 tay hereafter b
cydeivd By Letscn, The Lemsor heruby agrets o daliver to the Lestes the motors vehiclos Doreinafter deacrided, with Dwe Legsrs 10 hive
porcssion of end right (0 use 1ald motog vehiclas ja aocopdesicn with the terms of this spreanent. A vehicles are dalivaced $0 the Latwe,
¥ delivery memorandum shall b delivered to the sgeat of the Letscs who shull sign the same a8 8 zeselpt for the matos rbicls Such
dalivery mama shall descxibe in datsll the mater vehicde 2ad equipment delivered snd thy parties hereta aggoe Bhat afl the tcrms and
provisions of this laase shall apply and exeend to 2R molox vahicies delivered on ruch memorindy, {n the mme manney a2 if uit motor

2, Loes's Letsow xpruss L0 pry 0 tha Leswor, the Tull monthly pental for the month In which the vehicle i delivered I dallvery is
accomp o oz befoen the X 5th day of tha month, and in advance for esch month fot each moteg Yehicle deliverzd under the Within
laajo, No bty will be made for tho month of dalivary In the svent the yekicls it Sctivered nfter the 15th of that maath, If die ke of 3
vadicls i) trrminsted on or before the 12th of thy month, no charge will by tada fox that month, however, i the lease of the vehick fa
Termisared altes tha 15th of a mauth, & full maath will he Rilled for dhe month of rexmination, The menthly rental for each mator
yehicle ghall be computad op the busls of the rides hareto astached marked “Rental Echodula™ and mads & past hereo!; and is intended 1o
laclude the Reserve sccrued for tha erimated deprediation of the Iexaed vehicls and shall bo the percuntage 1g the “Reatal Schodals™ of

. e “seipulated coal”, At the beglaniag of esch munth, the Leusar shall yendey g menthly involce to the Leawe for all paymenta dua to the
Lessor Tog 1l mates vahicles thetetofors dallversd ta the Laseer, and the Lesdeq agrees o make prompt payment thamo!, Tho Lesrcr will

2110 render 1o the Loraee detalls of the “stipulated con™ together with tha tegm of the lease thegeof, the reatal rafs and chagsa of 8X motor
vehicles dalivered to the Lessen,

3. Latsce Aceount. The Lensse bpon voselpt of u lemed motog vakilele from tho Lessee, on the Terminatinn of the Jease ¢n 1id rotas yahicls,
will proceed to gl pald motox vehicle st wholasale, If postibls, on tha begt taems available for cath, i1 the dlperetion of the Lessor, and
audit o the account of Lavea o3 sid meter vehicle the nat kmount 1acaived fer the mls of the motor vehicle after daducting ¢l expensot
and eharges Incurrad from tho time of dalivary of the moter vehicle to Dw Lassor to the Kasl complation of the mlv theract, If the pat
amannt yeceived from 3ald mls, plus ¥hs amount scaraed for the Resya (ar mid motor vehicle, is in sxcews of the “stipulatad eott” of the
motoz vehicle, thely Tho amount of Rk sxcam shall ba promptly refunded to the Leisce by the Lasscr. If tha nat amount recefvad fiom Qe
mle of the matot yshicls, phus the smount accyued fox the Remxva {ox sxid mator vobicle 1s Jons thzn tha “sjpulsted cost™ of the metoy
vehicle, than thy Letass ahall prompily pay mich defisleney o the Legof. As in altermative £o sals of the vehiels by the Lossox, the Lemes
may &t ifs optiop, on Thirty day written noties 1o the Lessor, zrranpe for tha sale of Diz vehicle for the scoount of tha Lesses (Yut not to

the Lemes), without the srvices of W Lessar, providing payment i fisst made to tha Lessoz by or og behalf of the Letsce ¢f the rwmaln-
$ag book balsacw for akld vehizle, and sy charges sccrued to the Lesor en sald voidele ta sald date.

4. Xdcurgw wng Usty Puring tic kerm of this fsasa, Losssa s hxve podirsiioa of and right to use the 3334 motor vehickes for Lawful porposs
only 2ad [or exclusive nas within the Coavirental Unit-d Statct, Hewall, Ataska, and Mucelo Rico. All esotoc vehlcles shall be replstered in
tho name of the Lensor durdng the eatire lerm of the leke, and any certificates of Stk required shall likewise be i tie hams of the Lotroe.
Ths Lebiee thatl pay all eortt, fess and expentes required i Heontlng nnd seglctering sald moros vetdeles i the tate or states whars thay
e uied, cbtalning cortificatey of titls therefac, nad v, sakes, personal property snd other taxcs, license fees, Mnct and penaltioy, fevisd
by Federsl, Statz ac Loesl government eovering the poateasion, o, ox misase of the kased motor vehicle, it being the [nteng of the
within lexse that all raxaey, und chazges (other thas Federal larome taxes) impoted Upan the ownenhip of opetatiod of tha kased motor
wehlel ahal] be pald by the Lesses. The Umittion 2110 usc of the vehicle Within the Cantineats) Unitzd States, Hawail, Atk sad
Puetto Rlco, thall act restriereasual of excasionn] crasting into Canada where the vehicle s used printipally and primardly by the Letsce
within the Continontal United States, Hawail, Alxska, xad Piiczto Rice,

S. Muintenance and Rapt £ Letsec thall, st all Emer, at itf own expense, cous the lested motor vehicles to by maintained In good
working cenditian and pppearance, and kextar shall ave 20 responsibility thareloge, or for oy damages tastalned by the lesses, OF
others in privity with him, by virtue of any mechanicat or operaBiona! failuge of the Leatcd motax vahicle dusing the terss of tha loass,
Lessee agrees tut all maiatznunze and replascment expenss, inohsding ropalss, gasaling, ofl, grasan, tires, lubes, slorags, patking, 10,
sdjutiments 8n8 other services ahall bo solely st the expensc of the lessae, it betng the intent herein that the lassor shall not be responsible
Tor sy chasges of claims b1 conncetian with the operston of Me kert=d vehete. [n the event of the loss or darakgs bayond rapilr of
2ay leased motor yehick, the Letsss thall promptly notify the letter and dclives the wrackags Tor salejor disposal by the Lossor, who ln
connestion therewith will act a3 3gent for the Lessze, and the disposal shall ba subjert to the xame goneral condidaas &t to amorkization
3nd paymeat for sny dafieisncy in the not disposal of sald wrecked, or damaged matar vehicle, as though the Lexma had ternlnated the
dexps in seaned to sid moter sehicle.
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6. Sarvice of Lessor, In sddilan to making delvery af the motor vehicles, a3 hoycin above described, the Lusgos aguat that upon dslivery

by the Le3ioo 10 the Lestor of 8 leated motor wohicla at the termioation of the lests an said motor vehicle, that the Laxeoy will yondes
effelont service $n £als of disposal OF the leased motof vehitle to obiain the largast nxt retum For the L1xssee.

7. Liskility of Lacsor. The Lettor shall not te Gsblc for any loxs of busined or profit, or other damages cauted by any intorruption of tha service

herein cp:af;d to Be gvun by the Lestorn Lessor shall bu sespontible for obtaining and delivering to the spents of the Lossec tie motor

vehitlas to bs covared by this lesss, but Lastor thall not be Hable to the Lesses If failure to deliver motor velicles under this agreement
e dze to etrike or other causes beyond the conlial of the Letsor in the exercise of yestanable care, 1t iz onpressly understoad 3ad apreed
that Lettar axmamszs ne Babllity for any scts or amisgions of Lesseo, or of Leiven’s xpeats, servants or employeey, or for any propenty of
Lesies and any pereons la privity with Ledsoe, Samaged, foat of stolan in or from the moter vehicles.

8. Lepl Coverunty, Lesien shall maintaln and opersts sald motot vehicles in shrict conformity with ull laws and ordinances, State, Fedenal or

%

Local ind shall not permit yaid mo1ox yehicles to be Wed for the unlawful fransportation of alcohalic beveragot or parcotics. Lescce may
Do 2234 motar vehicles a2 any and 2K times for any knd 3 lagal gurposes, but the Latice agrees ot to peymit tha 1exad vehicks to be
driven except by spantt, umployves of the Laster or persons autharized to drive such vehicles by the Legies and it is the aclo responsibillty
of the L2348 1o provide drivers for the loased vehiclod, this sasponsibility to include Lesscc’s sueludive control of 1ald drivers, attumption
of full reaponsibility fot driver's wages, enployment and workman's compeniition fnsstnce, social security and other pegquirements, and -
sy traffie violationy in which said leased wehlcles may be involvad, If Lessea uses or allows any vehicley to be ussd for iltegal purpose or
for purpoey not permitted tnder this jesse, Lades &ETees 1o pay any fined of peaalties thereby incurcd, sad 1o reimbarse Loasor for all
damagrs suttained by Lewsor a3 a result of such minsse. In additlon 1 sand notwithitandling Itg right ro rach reimbursement, Lestor may

In such wvent &2 113 option cancel thic Cantryct, The powsstion of the lansed vehicle by tomeone ather than tha Lesse and its agents,
duzing the time which tha kcased moter vehicls iy leased to the Lenes, shall be she rexpenaibility of the Letiee and shall require ity
sontmued striol compliante with all the termt of this agreemant 14 alates to sald motor vohisle,

Infignis, Lewce shall havo tho sight, at its cwn expense, (o affix ta every motog vehicle 10 leaxcd ox Joanad 10 it, any sppropriate advertises

ment or inrignis of its owa deslgn Jndicating that it is delng used in the sarvice of the Letsea.

10. Defeuit. if Lescse shall 123 10 rmaka xny of the payments hezein peeificd, oc shall fall to pazform, or permit to be broken, aay of the

covansnts and sgroements horddn containgd, Lenar shall have the rght to declire this loats vold 30 fag sk the Highls of the Lessee are
concemed and 10 taks immediats postaition of sid molor vehicles wheraver foand with or without procetd of law and 1o hald Lessee
setpontitle for any dsmage which the Lassor sustaing by virtue of eald octurrence.

11, Imsoyxnce. Lerses sgresi to assuime all fability for injusy, death, or propexty damags ceeatioaed by the operation and possession of the .

motor vahizle during the texm of the lexxa angd agreey 2o indemnlly and seve harmless, Lestor, agzinst any cladm o7 Habllity, loss, or
eXpente, Inchiding kegal expensea caused by of arldng cur of bodily Injury, of death, or daruags to property wising cut of the possertion
of the motor vehicle daving the tarm of this kase s any yenewal thereof, In x3dition, Lotten hotsby agrees 10 efTect, pay for and maln-
taln {ndamnlty lnsurance fstued by an necaptably respoasible company, protecting the interssts of the Lettor and Lessee apaingt Kability
Yor damages for bodily porsons! injusy er death canmd by any motor vehiols leated hesein or its operation to the extent of One Hundred
Thousand Dollass (5100,000.00) fox vach perton 2nd Thees Hundved Thousand Dollsss (3$300,000.00) for each accident, and Latility
instirance for progerty damags ka the bmoant of Twenty-{ive Thousand Dollany ($25,000.00) for exch sccident. Lesser furthor agxeet o
be Liatle to the Lassor for damagy, lot1 a7 destruction of esch motos vehicle during the ferm of the Joxle, 1nd agrees that each motos
yehicte shall be covered by eollitlon inturancs for full lalr valuc snd for comprehentive damage, including fize, theft and conversion, The
Lessce sgeecs 10 fuznish the Lassor with kasucance certificatas or other sccephadle written evidence of Iho within desctibed insurance
coveraps Which will include Lessor's nama a4 an sdditional ssured, Should sny acdon or claim be mude agalnst the Legot for damages
axising from sy of the esuses covored in the within pxrygraph, Lesor agrees promptly to aotify Lesses therus!, and 1o permit u'uu 11
condust the defens of any such elalm of aotion a1 Lestee’s Xpente, 1o the event of the cracellation of any of the intuxsace reqoired
undxx the terms of this agrocment, immedlate notics thereof thall be given to the Lestor. If ths Lexee cannot or does not desize to take
ont jnsuranve In it awn Rime to cover the xisks heruln desebed, the Lostor agrees to sttempt to provide such coverage in the name of
Lessor with the Lesteo ramed 1 an additlonsl asqured, and the Lotses agrees to msks prompt payment to the Lotsor for the covalisge
odtained by the Lexsoy, 1f the Lessor it unabla o obtala the caversge 38 horeln detodbes, or far othor totzons acceptable {0 the Lasser,
the Lassee thall dosire to “mlfinsure”, then when requested by the Lessee, and pesmiulble by Jaws relating to the Jeased wehicles,

tha Lexjoy will offcs ta the Lessee the altrmativa of withes the Lessor sell-inpurng with the Losteo to pay the reasonable cost therefor, or
permnitting the Letaoe 1o mlflngure vader proper providons scoeptable tn the Lagror, but nothing berein contained shall yelisve the
Leaxce fo1 tho full and primary Exbility for the opryation and potsendion of the motar vehicle 23 herein shove ttated.

12, Turm of the Lease. The term of this lexga 121 be 8 pinimum of coe yeas from the date of the delivery of each pastenper xutomedile and «

minimum of t¥o yetrs from tho dats of dalivesy of esch truck. Lasses agrees 16 pay the monthly payments on the fust day of ths moath
following pecript of the matar vehicles, Bither Lexaee o¢ Latsor may {etmimto the obUgston to lease additlenal or replacemsnt vehiales
apan writtea notice to the othor paxty. Such tarmination shall b limited 10 the preclusion of delivery of acw vehickes or replacoments,
but this boase shall continue In Iull force and effect o all ¥ehicles under loam hurciader on the date of such 2rmination and uatil the
e3piration of the leusz termi for fuch vehicks. Luneos agrecs tha! upon teemination of the kase of tha motor vehicle for any reason what
soeve?, that the Lecee will esuce the moto! Yohicks to bo tetumed £ tha Leisor within 1he Contlnents] Unitea States, ard or if vehicle is

originally deliversd in Hawall, Aliska, of Pucrto Rico, vehicle must be returned to the point of ariginal delivery. Por biJfing purposes, the 8

effective dats of teemimtion of & [sasc of & motor vehiels, shall be the delivery datc of & replacement vabicla, or the dote of saks fn case of
a cancelled unit whee 1o paphicament uait is Invelved.
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13. Qwnenhlp. It I expronly spreed that the Lermio by vietds of this loass soqulred o {wrerilp, tits, proponty, sight, Interest, (or any option
tharafor) In any leased motaz vekicle, Sve at hesein provided, and that the Lessar at rs option may titly a lexsed motorvehicle in the

aime of 3 truslen instead of I the nams of the Lessor, with tho same force and eiTect 28 theugh the leased motor vehlclo wers Uted in
the name of tha Lexsar,

14. Validity, This lexse togethes with the Reatal Schaduke on the roverse Hde enbodics the entite agresment batweon Lattog asd Lensee and
o 250 RO collateral sgreementy, efther asl or waltean, It s uther agrocd that no chunge ar modification of the terms of this leats

fhall be Vinding on the Ketsos, Bnlen jich change or snodifieation b ia wyiting and signed by an executive officer of Lasscr. This leas

shall not be effective Unlett and uatll sccepted and executed by an officer of Lessar at Chicogo, Ilnois. 12 1s expressly agreed Yhat this

lease §4 an Mitnols coatracy and shall be governed as to validity, enfarcement, Intaspeetation, effcct xad i &l other yetpeets, by the lawy
of the Stato of 1linciy,

Thit leass Iy axacuted in triplicate and & copy thereof deliverad to Lestss, receipt of which copy 1 hertby askaowledged by

IN WITNESS WHEREOP, Lessor and Lessss have eauped these present 1o be executsd the duy and year fivst sbove wilttan,

SEE RXDER ATTACHED

LESSEE ) LESSOR

FANSTEEL,_INQ,

WHEELS, INC,, & corpemation

U Tite l/ I:A P . . VRS President
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Rental Schedule

The monthly poyment for each vehicle shall be computed as follows:

RENTAL:

The rental shall be computed on the stipulated cost of the vehicle at the rates shown below
for the period of rental indicated:

Tst«12thMonth oo 2.8081%
13th-24thMenth o ________. 2.6142%
25th-36thMonth . _______ - 2,4202%
37th - 48th Month e e oo .. 2.263%
49th - 50th Month 2.0323%

AMORTIZATION ACCOUNT:

2.0% per month of the stipukited cost of each vehide for the duration of the contract
for such vehicle or uniil q fotal of 100% of she stipulated cost shall have been pald, which-
-, aver oceurs first.

Il is anticipated that ot the end of the maximum ferm herein prescribed, the vehicle will have

enly scrap value and if for any raason the Lescee desires 1o continue fo operate the vehicle

!hu_l:lnea agrees to pay fo the Lessor o monthly rental of $3.00 durlng such extended .
period,

The rental hereincbova specified may be changed on nefien from the lasser to the Lassee

but only os it affects vehicles delivered offer the effective date of charge cited In sald
notice. :

LESSEE LESSOR

FANSTEEL _ INC. WHEELS, INC., a conporation

By, - e
_ 1cafh Preident ®
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MAP INC,
M.A.P./F.A,C.T, AGREEMENT

September 20, 1995

This agreement sets forth the terms upon which MAP INC. ("MAP) is to provide services
to FANSTEEL, INC. (“Cltent’) under MAP INC.'s M.A.P./F.A.C.T. program, beginnlng at a
date mutually agreeable to Client and MAP INC. (typically, but not necessarily, 60 days
after receipt by MAP INC., of the M.A.P/F.A.C.T. agreement executed by Client).

D

'.3)

Client has requested MAP to fumish the services specified in the Fleet Management
Services. Questionnsire and Application form to be complered and submined prior
to the program's agreed upon starting date. Services will include F.A.CT. (“Fleet
Analysis and Cost Trends") reponts and/or M.AP. (“Maintenance Assistance
Program'”) services, 3s deslgnated. Any changes in the service to be furnished by
MAP shal( be specified by written amendment.

Client has agreed to pay MAP for repalrs performed on client’s vehicles when
authorized and paid for by MAP, Repairs pecformed at National Account outlets
will be billed at established National Account prices, MAP will gusratitee thar
repalrs performed by the MAP Network facilities will be invoiced at no greater
than prevailing labor rates and established parts prices. MAP will also guarantee all
Network facilities repairs for 90 days. Repairs performed outside of the Network
will be involced at MAP's invoice cost plus 10%.

In addition, Client agrees to compensate MAP for its services by payment of a
monthly charge as specified in the Fleet Management Services Questionnaire and

Application.
Client agrees to pay MAP as follows:
a) On the commcncement date of this program, Client will make a one-time

payment to MAP equal to 75% of the estimated monthly charges, or
$105.00/vehicle.

b)  This payment may-be reviewed on a calendar quarterly basis by MAP to
adjust the amount to more closely reflect 75% of the actual charges.

€  Each month, MAP will itemize all repairs made for the Client during the
preceding month and bili the Client for that month.

d All payments are due upon receipt of invoice.
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MAP./FACT AGREEMENT (Cort D)

4 This agreemenc may be terminated by either party upon thirty (30) days priot
written notice to the other. Termination of this agreement shall not relieve Client
of any obligation to reimburse MAP for all expenditures expended in Client's
behalf prior to ermination (or notice of intent to terminate). Ninety (90) days
therezfter, MAP will refund in full the payment described in paragraph 3a above.

)] This agrécmcnt shall be binding upon and shall inure to the benefit of the parties
hereto and their respective successors and assigns. This agreement shall be
governed by the laws of the State of Hllinois.

MAP INC/

. o B EL DALy

AGREED TO: Tide: //jﬁi‘/ wee Hpesiaes

FANSTEEL, INC:

By _m%‘ K“L—'—
Tide: 14(, gvﬂﬁ -C€0O

MAP Inc. Reference Number;
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MONTHLY FEES RECAP:
BASIC M.AD. 5500  /JUNIT
FUEL CARDS $ 3.00 JUNIT
DRIVER REIMBURSEMENT $_- _ /UNIT
F.A.C.T. REPORTS $.Induded  /UNIT
PROVIDE INSURANCE $_-— ___ _ JUNIT
COLLISION MANAGEMENT $_— . /JUNIT
NEW PERSONAL USE REPORT $ =  __ JUNIT
OIL CHANGE POSY CARDS $_— JUNIT
'TOTAL FEES $ 800 JUNIT
AGREED TO:

FANSTEEL, INC,

. LM L

tide:  (fo Aoaped ~CFO
-
DATE: 10/ /‘l')

MAP INC,
A

e ?{M/ %J(/Vw

Tile: J3sF. yfce MMIES

DATE: /gy//,/af

Lad
Pu 05034



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)

e Nt N N N’ N’

Debtors.

ORDER UNDER 11 U.S.C. § 105(A) AND FED.R.BANKR.P. 9019
APPROVING COMPROMISE BETWEEN FANSTEEL INC,,
WHEELS, INC., AND MAINTENANCE ASSISTANCE PROGRAMS, INC.

- Upon consideration of the Motion for Order Under 11 U.S.C. §105(a) and
Fed.R.Bankr.P. 9019 Approving Compromise Between Fansteel Inc., Wheels, Inc. and
Maintenance Assistance Programs, Inc.(the “Motion”), filed by the debtors and debtors-
in-possession herein (the “Debtors™); and it appearing thai the relief requested in the
Motion is in the best interests of the Debtors, their estates, creditors, other parties in
interest, and may be authorized pursuant to 11 U.S.C. § 105(a) and Federal Rule of
Bankruptcy Procedure 9019(a); and notice of the Motion having been provided to all
those parties required to receive notice pursuant to Delaware Local Rule of Bankruptcy
Practice and Procedure 2002-1(b); and it appearing that no other or further notice need be

given; and after due deliberation and sufficient cause appearing therefor, it is hereby

! 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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ORDERED that the Motion be, and it hereby is, granted; and it is further

ORDERED that Fansteel and the other Debtors be, and they hereby are,
authorizéd to execute all documents and take all actions reasonably necessary to
implement the terms and conditions of the Settlement Agreement; and it is further

ORDERED that this Court retains jurisdiction with respect to all matters

arising from or related to the implementation of the Settlement Agreement or this Order.

Dated: , 2003

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