IN THE UNITED STATES BANKRUPTCY COURT 4p- 7550

FOR THE DISTRICT OF DELAWARE

Inre: Case No. 02-10109(JJF)

)
R ) .
FANSTEEL INC., et al.,! ) Chapter 11
) (Jointly Administered)
Debtors. )
L0

bjection Deadline: July 25, 2003 at 12:00 p.m. (noon) E.T.
Hearing Date: (Only if objections are filed)

MOTION OF DEBTORS TO SHORTEN NOTICE OF
TIME PERIOD AND TO APPROVE FORM AND MANNER THEREQF

The debtors and debtors-in-possession (the “Debtors”™) in the captioned cases, by
and through their undersigned counsel, hereby move this Court pursuant to Rule 2002 of the
Federal Rule of Bankruptcy Procedure (the “Bankruptcy Rules”), Seétion 102 of chapter 11 of
title 11 of the United States Code (“Bankruptcy Code”), and Del. Bankr. L.R. 9006-1(e) for entry
of an order providing that the notice period with respect to the attached Debtors’ Motion for an
Order Aﬁthorizing Debtors to Enter into Insurance Premium F. inancing Agreement for Coverage
JSfrom June 30, 2003 to June 30, 2004 with Cananwill Inc. (the “Motion™) be shortened as set
forth below.

1. The Debtors seek Court approval to shorten the notice period for the
attached Motion reqﬁesting approval to an Insurance Premium Financing Agreement between
Debtors and Canonwill Inc. (the “Insurance Premium Financing Agreement”) so that Debtors

can have continuity on their insurance policies. Payments under the proposed Premium

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

‘Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp., American Sintered Technologies, Inc., and Fansteel
Schulz Products, Inc.
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Financing Agreement are designed to commence on August 1, 2003, in order to avoid disruption
in the Debtors’ insurance coverage.

2. Insurance coverage is essential to the Debtors’ ongbing operations and to
protect the Debtors’ assets and employees for the benefit of their respective bankruptcy estates.
Any interuption in insurance coverage would expose the Debtors to serious risks associated with
lapses in coverage, including (a) direct liability for payment of claims that otherwise would have
been payable by the insurers and (b) possible fines and other consequences that may arise in
connection with failure to maintain insurance coverage required by law.

3. The insurance financing proposal in the Motion, is on better financial
terms than Debtors’ use of its DIP financing — or any other available financing — to pay for the
premiums. Accordingly, the proposed insurance premium financing preserves the assets of the
estate and is in the best interests of the estates and its creditors.

4. Debtors seek an order from this Court requiring that objections, if any, to
the Motion be filed with the Court and served upon both undersigned counsel and co-counsel on
or before July 25, 2003, at 12:00 p.m. (noon), Eastern Time and providing that, if any objection
is entered, a hearing (telephonic, or with counsel present in the Courtroom) be held on the
Motion on an emergency basis at the earliest convenience of the Court.

5. In addition to shortening the time period for the notice of the Motion, the
Debtors also request that the Court approve the attached Notice that sets forth an objection

period of approximately seven days. Service of this Application will be made on all parties
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required to receive notice pursuant to the Del. Bankr. L.R. 2002-1(b) either: (2) by hand, if the
party is local to Delaware, or (b) by overnight mail.

WHEREFORE, Debtors respectfully request the entry of an Order approving the
timing and attached form of Notice on those parties required to receive service pursuant to Del.
Bokr.L.R. 2002(b).

Dated: July 18,2003

SCHULTE ROTH & ZABEL LLP
Jeffrey S. Sabin (JSS 7600)

David J. Ciminesi (DJC 8156)

919 Third Avenue

New York, NY 10022

Telephone: (212) 756-2000
Facsimile: (212) 593-5955

and

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

[ A S

ALaura Davis Jones (Bar No. 2436)
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 the Debtors and Debtors in Possession

SO ORDERED this ___day
of ~,2003

Honorable Joseph J. Farnan, Jr.
United States District Court
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

Inre: ) Case No. 02-10109(JJF)
‘ )
FANSTEEL INC,, et al.,! ) Chapter 11
) (Jointly Administered)
Debtors. )

Objection Deadline: July 25, 2003 at 12:00 p.m. (noon), E.T.
Hearing Date: (Only if objections are filed)

NOTICE OF MOTION

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

PLEASE TAKE NOTICE that on or about July 18, 2003, the debtors and debtors-
in-possession (the “Debtors”) filed with United States District Court for the District of Delaware,
824 Market Street, Wilmington, Delaware 19801 (the “Bankruptcy Court”) the attached Motion
Jor an Emergency Order Authorizing Debtors to Enter into a Second Insurance Premium
Financing Agreement (the “Motion”).

PLEASE TAKE FURTHER NOTICE that responses or objections, if any, to the
relief requested in the Motion must be in writing, filed with the Bankruptcy Court, and served
upon both undersigned counsel for Debtors so as to be received by 12:00 p.m. (noon), Eastern
Time on July 25, 2003.

PLEASE TAKE FURTHER NOTICE that, if any objections are timely filed and
served, a hearing on the Motion will be held on an emergency basis, either telephonically or with

counsel present in the Courtroom before the Honorable Joseph J. Farnan, Jr., of the United States

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

Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp., American Sintered Technologies, Inc., and Fansteel
Schulz Products, Inc.
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District Court for the District of Delaware. If counsel are required to be present, the hearing will

be held in Courtroom 6A, J. Caleb Boggs Federal Building, 844 N. King Street, Wilmington,

Delaware 19801. Only timely filed and received written objections will be considered by the

Court at the hearing. If objections are filed, you will receive a further notice of the time and

place of the hearing.

IF NO OBJECTIONS ARE TIMELY FILED AND SERVED IN

ACCORDANCE WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF

REQUESTED IN THE MOTION WITHOUT FURTHER NOTICE OR HEARING.

Dated: July 18,2003

27311-001\DOCS_DE:75377.1

SCHULTE ROTH & ZABEL LLP
Jeffrey S. Sabin (JSS 7600)

David J. Ciminesi (DJC 8156)

919 Third Avenue

New York, NY 10022

Telephone: (212) 756-2000
Facsimile: (212) 593-5955

and

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

Laura Davis Jones (Bar No. 2436)

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 the Debtors and Debtors in Possession



IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Case No. 02-10109(JJF)
)
FANSTEEL INC,, et al.,! ) Chapter 11
)  (Jointly Administered)
Debtors. )

DEBTORS' MOTION FOR AN ORDER AUTHORIZING DEBTORS TO ENTER INTO
INSURANCE PREMIUM FINANCING AGREEMENT WITH CANANWILL, INC.
FOR INSURANCE COVERAGE FROM JUNE 30, 2003 TO JUNE 30. 2004

Fansteel Inc., a Delaware corporation ("Fansteel"), and its direct and ‘indirect
subsidiaries, as debtors and debtors in possession (the “Debtors”), hereby move (the “Motion™)
this Court for the entry of an order, pursuant to secﬁon_364(c)(2) of title 11 of the United States
Code (the “Bankruptcy Code”), Federal Rule of Bankruptcy Procedure 4001(c) and Delaware
Local Rule 4001-2, authorizing Fansteel to enter into an insurance premium financing agreement
(the “Premium Financing Agreement”) with Cananwill, Inc. (“Cananwill”). Fansteel's payment
obligations under the Premium Financing Agreement will be secured by the grant of a security
interest in unearned or returned premiums and other amounts due to Fansteel upon cancellation
of the insurance policies financed. In further support of this motion, the Debtors state as follows:

Jurisdiction
This court has jurisdiction to consider the Motion pursuant to 28 U.S.C.

§§ 157 and 1334. This is a core proceeding pursuant to 28 U.S.C. § 157(b)(2). The statutory

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

Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp., American Sintered Technologies, Inc., and Fansteel
Schulz Products, Inc.
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predicates for relief are section 364 of the Bankruptcy Code, Bankruptcy Procedure Rule 4001(c)
and Delaware Local Rule of Bankruptcy Procedure 4001-2.
Background

1. Fansteel and the other eight Debtors (each a direct or indirect wholly-
owned subsidiary of Fansteel) 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,
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
diffe_rent unions. Each Debtor is operated separately, with separate employees, separate

operations and separately maintained books and records.

2. On January 15, 2002 (the “Petition Date™), the Debtors each filed a
voluntary petition for relief under chapter 11 of the Bankruptcy Code. The Court has entered an
order pursuant to Rule 1015(b) of the Federal Rules of Bankruptcy Procedure (the ;‘Bankruptcy
Rules”), directing that the Debtors’ separate chapter 11 cases (the “Bankruptcy Cases™) be

procedurally consolidated and jointly administered by this Court.

3. The Debtors continue to manage their respective properties and operate
their respective businesses as debtors in possession pursuant to sections 1107(a) and 1108 of the

Bankruptcy Code.

4, On January 29, 2002, the Office of the United States Trustee for the

District of Delaware appointed an official committee of unsecured creditors (the “Committee”)
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for these chapter 11 cases. No trustee or examiner has been appointed in any of the Bankruptcy

Cases.

Post-Petition Credit Facilities :
5. After the Petition Date, the Debtors reached an agreement with Congress

Financial Corporation (Central) (“Congress”) regarding debtor in possession financing (the “DIP
Financing”). This court entered an order “Authorizing Debtors to Incur Post Petition Debt, Grant
Liens and Provide Other Security and Other Relief to Congress Financial Corporation (Central)”

on May 21, 2002 (the “DIP Order”).

6. Pursuant to the DIP Order, Congress has a first priority lien (subject to
limited carveouts and limited liens outlined in the DIP Order) on substantially all of the Debtors’
assets including without limitation all accounts and inventory and proceeds thereof. Congress
| was granted a superpriority lien under section 364(c)(1) of the Bankruptcy Code; giving it
priority over any and all administrative expenses of the kind specified in sections 503(b),

507(a)(1) and 507(b) of the Bankruptcy Code, and any other superpriority claims.

7. Congress, as the post-petition lender, has consented to the Debtors'
premium financing arrangement with Cananwill and has agreed to subordinate any liens or
claims it may have pertaining to the insurance policies covered by the Premium Financing

Agreement to Cananwill’s claims pursuant to such Agreement.

Insurance Policies

8. In the ordinary course of their businesses and as required under the laws of
the various states in which they operate, the Debtors maintain workers' compensation policies

and programs to provide their employees with workers' compensation coverage on claims arising
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from or related to their employment with the Debtors, as well as other insurance policies against
various types of loss claims, including commercial general liability, automobile liability and

excess general liability, all of which are in the best interest of the Debtors’ operations.

9. The proposed Premium Financing Agreement with Cananwill’ covers a
number of casualty and liability insurance policies, all of which are part of an insurance program
with National Union Fire Insurance Company of Pittsburgh, PA and certain other affiliates of
American International Group, Inc. ("AIG") that has been in place for sevcfal years (the
“Insurance Coverage”). The Insurance Program covers all of the operating Debtors and is

essential to both the ongoing operations of the Debtors and their reorganization efforts.

10.  The Insurance Program includes, inter alia:

(@ a workers compensation policy that provides medical and lost
wage payments to injured employees of the Debtors as required by various state statutes (the
“Workers Compensation Policy™);

(b) an automobile liability policy that protects the Debtors against
legal liability arising the ownership, maintenance and use of automobiles and other highway
licensed vehicles (the “Automobile Policy™);

(c) a general liability insurance policy that protects the Debtors against
legal liability for damage to property of others, or bodily injury to members of the public arising
out of the Debtors’ operations or products (the “General Policy™); and
| (d)  an umbrella lability policy, which increases the primary limits
provided under the -above policies to a level commensurate with adequate protection of the
Debtors’ corporate assets (the “Umbrella Policy™).

11.  Renewal of the Debtors' Insurance Program for the one-year period
commencing June 30, 2003 and ending June 30, 2004 will require immediate pre-payment of

annual premiums and expenses totaling $1,034,826, as follows: Workers' compensation -

2 This Agreement concerns insurance coverage from June 30, 2003 to June 30, 2004. This Court by prior Order
approves a premium financing agent for insurance coverage for earlier coverage [Docket No. 377].
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$530,514; General liability - $ 284, 676; Umbrella liability - $156,913; Auto liability - $52,596;

and Foreign liability $10,127 (collectively, the "Premiums").

12.  Fansteel is unable to pay the total of the Premiums due at this time without
impairing its cash flow or utilizing the DIP Financing. Accordingly, by this motion, the Debtors
seek authority to finance payment of the insurance premiums through Cananwill in accordance with
the terms of a Premium Finance Agreement, a copy of which is attached hereto as Exhibit "A", and

pursuant to an order of this Court to be entered substantially in the form annexed hereto as Exhibit

“B."

13.  The Debtors are unable to finance the premium pre-payments on an
- unsecured basis. Although the Debtors could borrow under the DIP Financing to pay the
Premiums for the Insurance Program, the Premium Financing Agreement provides better
financial terms because the interest rate under the Premium Financing Agreement is substantially

lower than that of the DIP Financing.

14.  The Premium Financing Agreement does not contain any of the provisions

or terms described in Delaware Local Bankruptcy Rule 4001-2(a)(i).

15.  Under the proposed Premium Financing Agreement with Cananwill, the
Debtors are required to make a down payment towards the Premiums of approximately
$362,189.10. The balance of the Premiums, $672,636.90, will be financed by Cananwill at an
annual percentage rate of 4.67%. The Debtors will be obligated to repay Cananwill the amount
financed, with interest at 4.67% per annum, in seven monthly installments commencing on
August 1, 2003. The total interest paid under the Premium Financing Agreement will be
approximately $10,511.37.
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16. The Premium Financing Agreement provides that the Debtors grant
Cananwill a power of attorney, which allows Cananwill to cancel the insurance policies financed
under the Premium Financing Agreement in the event of a default in payment by Fansteel. To
secure payment of amounts due to Cananwill under the Premium Financing Agreement, Fansteel
grants to Cananwill a security interest in unearned or returned premiums and other amounts due

to the Debtors under the Insurance Program that result from the cancellation of the policies.

17.  Cananwill has agreed to finance the payment of the insurance Premiums
under the Premium Financing Agreement provided that this court enters an order containing the

following provisions:

(@) Fansteel's entering into and performing under the Premium
Financing Agreement is approved and the security interest granted to Cananwill by Fansteel in
the Premium Financing Agreement is approved and recognized;

(b)  If the Debtors defanlts on any payment due and owing under the .
Premium Financing Agreement, Cananwill may cancel the insurance policies financed afier
giving any notice required by applicable state law, and may apply any uneamed or return
premiums due under the policies to any amount owing by Debtors to Cananwill without further
application to the bankruptcy court; and

(c) In the event that upon cancellation of the insurance policies
financed by Cananwill, the unearned or return premiums are insufficient to pay Debtors’ total
amount due to Cananwill under the Premium Financing Agreement, then any remaining amount

owing to Cananwill, including reasonable attorneys fees, shall be given priority as an
administrative expense under 11 U.S.C. §503 in any distribution of assets of the estate.

18. The Debtors believe that it is in the best interests of the estates and the

Debtors’ creditors that this motion be granted.

Request for Authority to Enter Into the Preminm Finance Agreement

19.  To ensure that (a) the Debtors' insurance coverage is not interrupted and

(b) the Debtors are not forced to utilize the DIP Financing to maintain insurance coverage on less
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favorable terms and conditions, the Debtors request authority to enter into the Premium

Financing Agreement.

20. The Insurance Coverage is essential to the Debtors’ ongoing operations
and to protect the Debtors' assets for the benefit of their respective estates. Any interruption in
the Insurance Coverage would expose the Debtors to serious risks associated with lapses in
coverage, inclu&ing (a) direct liability for payment of claims that otherwise would have been
payable by the insurers providing the insurance coverage and (b) possible fines and other
consequences that may arise in connection with failure to maintain insurance coverage required
by law. The Debtors therefore submit that maintaining continued and uninterrupted insurance
coverage under the favorable terms and conditions provided by the Premium Financing

Agreement is in the best interest of the Debtors, their estates and their creditors.

21.  As outlined above, one of the conditions of the Premium Financing
Agreement is that, in the event of a post-petition default by the Debtors, Cananwill is authorized
to receive and apply any unearned or return Premiums. The Debtors believe that these terms are

reasonable given the financing provided by Cananwill.

22.  The Debtors, in their business judgment, submit that the terms of the
Premium Financing Agreement are reasonable. Because the Premium Financing Agreement will
allow the Debtors to maintain the Insurance Program without requiring that the Debtors pay the
entire amount of the Premiums now, the Debtors submit that the Premium Financing Agreement

is in the best interest of the Debtors' respective estates.

23.  The Debtors will serve notice of this motion on all interested parties

pursuant to Delaware Local Rule of Bankruptcy Procedure 2002-1(b).
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WHEREFORE, the Debtors respectfully request that this Court enter an Order:
(i) authorizing the Debtors to enter into the Premium Financing Agreement with Cananwill and
to comply with the terms of the Premium Financing Agreement, including the obligation to make
the required down payme;nt; and (ii) granting the Debtors such other and further relief as the

Court deems just and proper.

Dated: July , 2003
SCHULTE ROTH & ZABEL LLP
Jeffrey S. Sabin (JSS 7600)
David J. Ciminesi (DJC 8156)
919 Third Avenue
New York, NY 10022
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

and

PACHULSK]I, STANG, ZIEHL, YOUNG, JONES AND
WEINTRAUBP.C.

Vato. >

Laura Davis Jones (Bar No. 2436)

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 the Debtors and Debtors in Possession
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EXHIBIT A

CADOCUMENTS AND SETTINGS\RLS\MY DOCUMENTS\EXHIBITS



Pa 1002
: 1234 MARKET STREET, SUIT| ﬁﬁ HIA, PA 8107 800) 892-8809 Contract Number
COMMERCIAL INSURANCE PREMIUM FINANCE AN EEMENT
Agent Number Quote Number
NCLIC. #8-116, SCLIC. #99 e AGB57 BJC060903002A-1
Name and address of insured{s) (as shown in the policy) and co-obligor if any Name and Address of Insured's Agent {"Agent’)
FANSTEEL, INC AON RISK SERVICES, INC. OF PA
(DEBTOR-IN-POSSESSION) CNG TOWER - 10TH FLOOR
1 TANTALUM PLACE €25 LIBERTY AVENUE
NORTH CHICAGO IL 60064 PITTSBURGH PA 15222
Telephone Number.  (847) 689-4300 Telephone Number.  (412) 594-7500
Policyholder Designation {Check One}. Type of Agreement (Check One).
( ) Proprieforship (X) New Indicate contract number of I I
{ ) Perinership {X) Corporation ( ) Addtiona! Premium current policy being financed.
SCHEDULE OF POLICIES COVERED BY THIS AGREEMENT
FOR POLICY NUMBER FULL NAME OF INSURANCE COMPANY AND I TYPE OF | TERM OLICY POLICY
COMPANY ADDRESS OF BRANCH REPORTING OFFICE AND | INSUR- &NT E%EQIENE PREMIUM
[USEONLY | prr Nurmber FULL NAME AND ADDRESS OF GENERAL AGENT| ANCE ~ MONTHS| ,, Dey Year
coool FEES 28,502.00
00232 x NATIONAL UNION FIRE INS CO(P MC 12 6 30 ¢3 502,012.00
00232 x NATIONAL UNION FIRE INS CO(P pAUTO 12 6 30 63 52,596.40
s023 NATIONAL UNION FIRE INS CO(P GL 12 6 30 o3 284,676.90
0027 ILLINDIS NATIONAL INSURAMCE UMB 12 6 38 ¢3 156,913.48
14414 x ACE AMERICAN INSURANCE LIAB 12 6 30 ¢3 10,127.09
W'n: oggaf a? ggﬂgﬂ §‘-’,’ s190[ NewYork Insurance Law for obtaining and servicing these polidies, FLORIDA DOCéJ_}ﬂAE';‘JF"I’IT\AR; $ o.08
DISCLOSURE STATEMENT - PAYMENT SCHEDULE | CASHERIEE 1,034,826.08
Payment Plan.  (X) Monthly  ( )Quartedy ({ )Annually
Number of Payments 7 First Payment Due August 01, 2003
SINCE 1937 Subsequent payments are due on the same day of each succeeding period.
CASH CASH MOUNT FINANCE 'IOTAL OF ANMOUNT OF EACH ANNUAL
PRICE O DOWN © r: ®© CHARGE © AYMENT PAYMENT PERCENTAGE
PAYMENT ity quhe e anunt 1 The arm Wlwg iyl The oG
on yomg)? cost you. ﬁd sﬁ’?e&)fé’éi m? uedleas ayga rate,
1,034,826.00 362,189.18 672,636.90 1¢,511.37 683,148,27 97,592.61 6.67 ¢, 1
CANANWILL, INC. (HEREIN AFTER CALLED CANANWILL) ) R nﬂl\:,e Charge of 5% he definquent installment. |
1234 Mar'l:tetTStreet , Sulte 340, Phllad"e‘IFhln, PaAn19107 » (800 892-8809 2 1ol dgf Do ;li'aN TX m&hee' pe nﬂlﬂg‘l{l? gaharglﬁ ﬁ&l d ntg "i,lst nl is
R AT LT A i SRS T R ,33« F@mm«
eczloa omdunda et;h&estatedg Iwn ﬂﬁm '}xds I%sthantﬁg ?‘e gm z
1.00 {excepl ereth minmum mﬁ? gsrmase the de nqgaemmgq:% of Pavrml KS nw Cy charge
sm ln‘erest The! ed awgns 1o Canw ilgss secuntgf payment of this P‘“S 2% 0‘ th nt
gove inclu ings, & ret L nggdhs;ed p;i; . agr&e‘s matg.atggfagm lss'lgte‘an on pagedm%e
o b o o, B By S o Y
Delinque bk lhete'mTl?lé’l-nsured agrees that upon default in nt of an degﬁt and a 'fgreat?gﬁ%eé%d date and 8 "&'wm‘“l
wann'gm"% m;geu more ( moregtrhan 5 da?é mf’ d’l—?mlo pay Z refunds or penal m "

e, L8 A ATV R AR T f&%%%ﬁm X gw., T AT B AE IS

INSURED: $OFY.OF, TR dRa lﬁ) 857352? TONOIORETS BIETAIN A PARTIAL HEFOND 02 Ve ElAR c'g QEAL LM ABYANGS
FOR IMPORTANT lNFORMA

e e R e e vty ot s s ey s pe St s Sy

sa%?f%‘mm Ageemmmborgof mwmwwmmwm’fs m‘%n“dapaggswc:mﬂuym%micesmtsMb

m:ecfsadckmsrmmabwe mlrmwbmribmmmepmmmmdasam on lo The purchase of any insuranc

By Date
(Signature of Insured)

(Typed Name and Title)
AGENT'S REPRESENTATIONS AND WARRANTIES
The undersigned Agent has read the Insurance Agent's Representations and Warranties on page two and makes all such represenlations and warranties recited therein and
agrees to be bound by the terms of this Agreement.

By Date
(Signature of Agent)

CW-1.QMS (Ed. 01-03) {Typed Name and Title)



s The Insured ﬁolntly and severally If more than one} agrees as follows: {pg 2012)
I consideration of by Canariwill of lheknwﬁ-‘med,hsuedageesbpayhecmoownPaymembhlmmemwyﬁes)hstedhm&wed%mes and bo pay
CaamnlnToHofPemenblnaccameﬁhlnmoﬂisﬁqwnem Interestls computed on an annuat basis of 12months of 30 days each,
2. Insured assigns b Canarwill as securily for he lotad amount payable hereundes all sums payable b the Insired under the listed Polices, inchuding, among other things, any gross uneamed
premiums and sny payment on account of loss which restltsin a reducton of unearned premium in accordance with the terms of said policies.
3. Insured hezeby krevocably appoints Cananwill as its Attomey-inFact upon he occurence of an Evaudbemt(deirtedbdow)mdrawopermbcerasbeennﬁledasremdbth
grants fo Cananwill authority o effect cancellation of &es)ls&edhhew\eweowoloes Poln::es’)he ¥ receive any uneamed premium or other amounts with respect to e Policies
s secusily herein, and b sign any check o tssued herefor In Insured's name Instrance companies fo make said check or draft payable to Cananwill. Insused
sgrees hat proof of matling any nolice hereunder constibutes proof of receiptof such nobice.
4. Inswred agrees Biat any payments made and accepted after Policy cancelation shall not conslute reinstatement or obligate Cananwill i request reinstatement of such instrance Policyfies), and
Insured acknowledges that Cananwill has no authority to reinstate coverage, and that such payments may be applied bo Insured's indebtedness hereunder,
§. Insured agrees net to assign the Policy{les) except for e interest of morigagees or loss payees, without the written consent of Cananwill. Cananwill may assign tis Agreement without nsured’s
consent, and all rights conferred upon Cananwilt shall inure fo Cananwill's successors and assigns.
6. Exceplin KY and VT, Insured agrees b pay & fee of $15.00 in the event of a dishonored check. { $5.00in CA; $10in AZ, MA, MD, OH, V1; $7.50 In NV, not o exceed Cananwill's costin NJ).
1 MEmdDeMxmmumnddoesmlpaymyiswmiumdmbh terms of this Agreement of (except in MD) fails to comply with oflhelermsdhe eement of
(ex:ceplh W any of B Policies are cancelled for any reason. If an Event of Defaut occurs and afler giving nolice as required by law, alt amounts due under cement become
eNhetmedlsiab!elotdlmwﬂsdescnbedhrmmmuwupadbdmvmrimaﬁerappiuﬁon hemnedpmm an Evert of Default occuss,
cﬂ'uarwilImmisopuonmnehehlowingrmedef
o After proper nolice has been given as required by low, Canarwill may immediately cancel he Policy(ies) and coliect any uneamed premiums or other amounts payable under said Policies.
Uneamed premiums shall be paysble ko Cananwill only.
e Canarwill may bke all necessary aclions to enforce payment of lhis debt  To Bie extent not prohibited or Emiled by appcable law, Cananwill Is entilled ko collecion costs and expenses

Incurred while enforcing s under his and 1o reasonable altomey’s fees If this Agreement is referred to an ath who s not a salaried employee of Canaruid! for colleclon
ofedorc::de?gtpem: inKY, NC; of colleclion cosls and attomey’s fees ks Emited fo 20% of the unpaidbalance in AZ, FL, MO, MS, NH, NV NY, VI; 15% of unpaid balance in TN;
2% of ance nVT).

o Exceplin AK, KY, i, NC, VT and the other states Bsted herein, after cancellalion, bistred agrees b pay interest on e unpaid balance {caladated according o the Rule of 78's {ackaxial
metod In AR, cmu PA; short rale method in SC) as of he scheduled due date of the first deinquent payment leading bo canceltaion of Be Policies) at B rate of 1% per month
(in AR, NM, 'm entage Rate stated on the front), or at the highest rate permilled by law, whicheveris less, unfil the enfire balance of this loan is paid in Rill. InMA, Instred

agrees topayiieresldhenteo”%wnmﬁrmhe dﬂerencebebkeenlheupaidbdammhedateo!wtenaﬁon(commdaccommbhe actsarial method) and e uneamed
presmiums received by Cananwill on e cancelled Policles, for e period kom the date of cancellalionunlll Bie balance ispaldinkll. -
e WAL DCDE LKS, NY mw&mmnaﬁmmedngeeshatcmnnwmmmmbhlimedmpemmmmmmhemgndmmmw.ﬂhe

rate and In the manner described In this paragraph rom the Brst effective date of the Policies Srough Mhsl'msdmwlmhnmuﬂdate and Inswred agre p‘:{ amount,
:b}ed&ltnwwisiorsmprepaymdhﬁl Thatrate, stated as & dollar ameunt per year for each $100 of imdisaslolwrSSInAL,DE,ﬂOhDCl. A; $12 In XS;
14in

o  Cananwil may offset and deduct from any amounts Canarwil owes to Insured with respect lo any Policles financed hereunder, any ametnts which Insured owes $o Canarwill under Bis or
(exceptin KY, MD, NC and TX) any other agreement.

B.Medngreeslopayammekndablesmce fee of $10 in AKX, AZ, CT,DE, KS,LA, MO, RY, PA, WA, W; $12 in NJ; $12.50in MT; $15in AL, KY, NC, R], SC, TN, VA; $16 nMA; $18in Mi;

$20InDC, FL, GA, MD, MN, OH; $25 in CO, H|, IA, ID, IN, ME, NE, ND NV OK.SD UT, I, WV, WY, InlessetofSSDoHO%ofhemMirmeanR. InCA,lhenﬁmmnﬁmediatge

Is $25. Intt, Iumeaxweservicedageisml ﬁmcedislessnmtfm mimmﬂﬁmwbmume butless han $1,000, of $40 i the amtunt fnanced s

?ﬁoﬂp&hm.ég&bmlsmpddnu , Insured agrees to pay an additional charge of $20 for any loan of $2,000 of less, 1%ofheloa|1brloamwer82000|.pbmndem85mm
on over

8. Insured agrees lo pay a cancellation charge of $5 in TN, V1;$10 in MN, ND,OH; $15in AL, AZ, GA, MO, MS, RI, Wt, $26 in CO, Hi, IA, ID, IN, LA, ME, NE, OK, 8D, UT, WV, WY; the greater of

uollnupadba!ancewsshM hedﬂeremebehremhedeﬁrmmydugensmedm%hDE ML, MT, NJ, NY, OR, WI\MOth $15in NH; $100in MD.

10. lnsured Topay pr zbmm«wmmm due on be Policies.

1. Theﬁaentisml nm Cananwill and $he Agent cannot bind Cananwill. Canaravill is not e Agent of any insirer and s not liable for any acts or omissions of any Inswres, sued

Mysmnmmhmmmuwwmuummmsw the Policies, andhat e insolvency, fraud, defalcation or othes action or failre bo act of
them shall nol relicve or diminish Insured’s obligaions o Cananwill hereunder. ™ i

12. Except in MD, and i not protibited by applicable law, memmmnu name of the Instrer, policy numbers and first instaliment due date i omitted and K policy has notbeen lssued at
the fime of signature.

13, This Agreement shall have noforce or effect unil accepted by Canarwil. Al ights andremedis in this Agreementare cumutaive andnet exclusive. if any part of his Agreement is determined
o be invalid of unenforceable, e remaining provisions of s Agreement shall confinue Io be In £ force andeffect Neither Canarmilll nor Rs assignee shall be liable for any Joss or damage to the
Imsdbyreasmdfa’kmo{myismemrpawblssnum&hnhbmmyofhe Poficies or by reason of he exercise by Cananwill o its assignee of b lights eonferred herein.
This Agreement consfitules the entire Agreement debween Cananwill end Insured and may not be modfied except as agreed upon in writing. Cananwill's acceptance of late or paral payments shalt
not be doemed a walver by Cananwil! of any provisions of this Agreement, and Cananwill Is enSlied Yo require Insured b striclly comply with the lerms hereof Exceptin AR, this Agreementis
govemned by bhe law of bhe state of he Insured's address shown on the front of this Agreement InAR, this Agreementis governed by the law of the state where this Agreement is accepted by
Canarwill. |f any amount contracted for of received by Cananwill is determined to violale any law or regufation Canarmill may relumn such prohibited amount fo Insured without any further Rability
therefor (waiver of abllity not appliable in KY).

4. Instred represents and wamants hat the proceeds of bhislean are b be used to purchase insurance for other than personat, family of household ptrposes and that all informalion provided herein
or in connectionwith his Agreementis true, correct, complete andnot misleading.

15. CALIFORNIARESDENTS ONLY:

FORNFORMATION CONTACT THE DEPARTMENTOF FINANCIAL INSTITUTIONS, STATE OF CALIFORNIA
tmdmeshathmmda:emm&cimweoaoibewfomaﬂmcwe Canawi!l‘sl&ﬂntybtmxedmmtwmasedemFsMbmdledd&sMbe
mited b $e amoint except inhe event of Cananwill's willfid falure Ib mail the notice of cancellalon

Inconnechonwiﬂl e Pol icies schedul on page one , the Agent represents and warrants to Cananwill, tssuccessors and assigns that:

1.D !ptenmnmtlaslmheuidpatedmnmbbewmdfahewhmsofhePoﬁdes

2. All of hhe scheduled Policies or bonds in this Agreement are cancellable by starxard short rate or pro-rata

3. When cancellaion is requested by Insused o by Cananwill, none of he mq.irendvamembceoimenaﬁanbwpaly other han any nolice required ko be given by Canarmil, and
here are no gudit of reporfing fom policies, Poﬂdesszﬂecmntrospecﬂvenﬂmorbmiﬂmemdmnimempus indicated inbhe Schedule of Policies.

4. We are he authorized policy issuing Agent of the insurance companies or e broker placing e coverage direclly with the insurance company on all Policies except as indicated in bhe Schedute

of Policles.

s.mnMs)smuqs)mMpegesmmMoweolmm e Instred has not paidfor hie scheduled Policies oftier than as described herein, the Insured]s) have received 2 copy

of tis Agreement, Bis Agreement Is valid and enforceable and there are no defenses boit, The scheduled Policies are in it force and effect and the premiums indicated are correct for he lerm of

e Policies, and all othet information refaling b he Poficies and he Insured is complete and correct  None of e Policies have been financed on an instaliment payment plan provided by the

Insurance compamy(ies), o are noncanceliable policy(ies), or policies written for @ term of less han one year. The Agent recogrizes the insured's assignment of he uneamed premiums and

upon cancelialion of any of the scheduled Policies agrees o pay prompBy any uneamed commissions to Cananwill andle pay Io Cananwill Bie uneamed premiums immediately upon receipt Agent

shall not deduct any amounts which Insured owes lo Agent from any amounts owing ko Cananwil hereunder. The Policies are not for personal, family or household purposes

8. A proceedngin tcy, receivership or insolvency has not misﬁmdbyorngamthehsu‘adordheisuednsheabiedofwdmwooeedm,lism&dmln”mlhbe

space inwhich he Instred’s name and address is placed.

7. i e Agreoment has been signed by Bie Agent on behalf of the Insured, he Agenthas the authority bo actin Bis capacity and fhe Agent has provided B Insured with a complete copy of Bis
eement

:aThere are no exceplions b the Policies financed other han those indicated, and the Policyfies) comply with Cananwill's efigibility requisements.

8. 'I'hecmoml’mnertmwmwmnlsuﬁunlwmwmwmmsog'eedboonecuwebeencolectedfmnhemu

10. Agentis not an agent of Cananwill and Is not authorized to bind Cananwill and has not made any representation to the conlrary.

The Agent agrees to prompSy remit all knds mmdthmmH“hiswedbrhhmedPoimmdmebheMameoompmy(ies]issdmnnhPoEaes. Aoantdﬂbelable

b Cananwill for any losses, costs, hnmmesfnwmn%s Cananwill o ifs assignee as @ result of or in connection with otnislmdng

mpmsedaﬁmorwmﬂymdebyﬁgeﬂ or otherwise arising out of e Agent of Bis Agreement  Agent shall promply nofify Gananwil! of any unpaid

be Policies.

%aues: Wsured Dale Agent Date.
4 QMS {Ed. 01-03)
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IN THE UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re: ) Case No. 02-10109(JJF)
)
FANSTEEL INC., et al.,’ ) Chapter 11
) (Jointly Administered)
Debtors. )

‘ORDER AUTHORIZING DEBTORS TO ENTER INTO
INSURANCE PREMIUM FINANCING AGREEMENT WITH CANANWILL, INC.
FOR INSURANCE COVERAGE FROM JUNE 30, 2003 TO JUNE 30, 2004

This matter having come before this Court on the “Debtors’' Motion for an Order
Authorizing the Debtors to Enter into an Insurance Premium Financing Agreement with
Cananwill, Inc.” (the "Motion")?, pursuant to 11 U.S.C. 364, §§ 101 et seq. (the “Bankruptcy
Code”), Federal Rule of Bankruptcy Procedure 4001(c) and Delaware Local Rule of Bankruptcy
Procedure 4001-2; and this Court having reviewed the Motion and the relief requested in the
Motion at a hearing before the Court (the "Hearing"); and this Court having determined that the
legal and factual bases set forth in the Motion establish just cause for the relief granted herein;
and this court having determined that notice of the Motion was sufficient under the
circumstances.

IT IS HEREBY ORDERED AS FOLLOWS:

@) the Motion is granted in its entirety and the Debtors may enter into and
perform under an the Premium Financing Agreement, substantially in the form attached to the

Motion;

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

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

Z All terms not defined herein are defined in the Motion.
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(i)  in the event Debtors default in the timely repayment of any monies due to
Cananwill under the terms of the Premium Financing Agreement, Cananwill may cancel the
insurance polices (“Insurance Coverage™”) financed under the Premium Financing Agreement,
after giving ten (10) days' prior written notice by hand-delivery or by fax, to the Debtors, their
counsel and the Debtors' post-petition lender, Congress Financial Corp., and Cananwill may
apply any unearned or return premiums or other amounts due to Debtors upon cancellation of the
Insurance Coverage to any amount owing by Debtors to Cananwill, all without further
application to or order of this Court;

| (ii1)  in the event that Insurance Coverage financed by Cananwill is cancelled,
the unearned or return premiums received by Cananwill are insufficient to pay the Debtors’ total
amount due to Cananwill, any remaining amount owing to Cananwill, including reasonable
attorneys fees, shall be allowed and given priority as an administrative expense under section
503 of the Bankruptcy Code in any distribution of assets of the estate;

(iv)  the Debtors are authorized and directed to execute and deliver such
documents and amendments to the Premium Financing Agreement, as Debtors may deem
necessary or desirable to carry out this Order;

(v)  the reversal or modification on appeal of the authorization under this
Order and Section 364 of the Bankruptcy Code shall not effect the validity of the debt, priority,
or lien granted to Cananwill under this Order, as provided by section 364(e) of the Bankruptcy
Code;

(vi) upon occurrence of a default by the Debtors under the terms and
conditions of the Premium Financing Agreement and applicable' law, no action shall be taken to

hinder, impede, or delay exercise by Cananwill of its rights and remedies under the Premium
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Financing Agreement and applicable law, including but not limited to an action under the
Bankruptcy Code or otherwise to enjoin exercise by Cananwill of such rights; and

(vii) this Order shall be binding on the Debtors and their estates, and all
successors and assighs of the Debtors and their estates, including but not limited to any trustee
appointed in the Debtors’ bankruptcy case under chapter 7 or chapter 11 of the Bankruptcy Code.
Cananwill’s rights under the Premium Financing Agreement and applicable state law shall not be
impaired by this chapter 11 case, the appointment of a trustee, the conversion of this case to one

under chapter 7 of the Bankruptcy Code, or any other provision of the Bankruptcy Code.

Dated: July ___, 2003
Wilmington, Delaware

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