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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In Re:
: CHAPTER 11

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

Debtors
:-__ __ Jointly Administered

Hearing Date: 10103 @ 2:00 pum.
Objection Deadline: 9/30103 @ 5:00 pum.

LIMITED OBJECTION BY CITICAPITAL COMMERCIAL CORPORATION AND
CITICORP VENDOR FINANCE, INC. TO DEBTORS' MOTION FOR APPROVAL

OF THE SALE OF DEBTOR'S ASSETS AND ASSUMPTION AND ASSIGNMENT OF
EXECUTORY CONTRACTS AND UNEXPIRED LEASES [DOCKET NO. 11111

Creditors, CitiCapital Commercial Corporation ff'/a Associates Commercial

Corporation, by and through its LCA Division ("CitiCapital") and Citicorp Vendor Finance, Inc.

("Citicorp"), hereby object to the Debtor's above-stated Motion for Approval of the Sale of

Debtor's Assets and Assumption and Assignment of Executory Contracts and Unexpired Leases

(the "Motion") [Docket No. 1111], as follows:

1. CitiCapital and the Debtor (Fansteel, Inc. d/b/a California Drop Forge) are parties to an

equipment lease dated January 16, 1998 for the lease of the following equipment: (a)

Ingersoll-Rand Air Compressor PE400-2SOne;(b) Ingersoll-Rand Air Dryer

TM19000ne; (c) Ingersoll-Rand NLM Module NLM-50ne; and (d) Receiver 2180

Gallon Vert 165 PSIG.



2. Citicorp and the Debtor (Washington Mfg. Co.) are parties to an equipment lease dated

June 27, 2001 for the lease of one TCM Lift Truck Model FCB15A w/ attachments and

accessories #A74R00722.

3. On January 7, 2003, the Court entered a Stipulation and Agreed Order resolving

CitiCapital and Citicorp's Motion for Relief from Stay. A copy of the Order is attached

hereto as Exhibit "A".

4. The Order, inter alia, provides that (a) the leases are not "true leases" but rather financing

devices (for which both CitiCapital and Citicorp have perfected their security interests);

and (b) CitiCapital and Citicorp are entitled to adequate protection payments of $2,423.42

and 326.00 per month respectively plus applicable tax commencing with the September

2002 payments.

5. Debtor has been, for the most part, making periodic monthly payment on the accounts

and the remaining balance due as of the date of this opposition is $23,990.06 on the

CitiCapital account and $18,958.76 on the Citicorp account.

6. By its Motion, Debtor's seek authority to sell its assets, however it is unclear whether

CitiCapital and Citicorp's assets are to be included in the sale.

7. In addition, in the event that Debtor plans on including the assets in the sale, it is unclear

how much of the sale price is to be attributed to the CitiCapital and Citicorp accounts.

8. CitiCapital and Citicorp request -confirmation from Debtor that, in the event of a sale of

the secured assets, CitiCapital and Citicorp shall receive the total amount of $42,948.82

out of the sale proceeds.



WHEREFORE, CitiCapital and Citicorp respectfully request that the Court not approve

the Debtor's sale as presented.

Dated: Wilmington, DE
September 15, 2003

FARR, BURKE, GAMBACORTA & WRIGHT
A Professional Corporation

By: Is/John R Weaver. Jr.
John R. Weaver, Jr. (Bar No. 911)
831 North Tatnall Street, Suite 200
P.O. Box 510
Wilmington, DE 19899
Telephone: (302) 428-1077

Sergio I. Scuteri (SS0535)
211 Benigno Boulevard, Suite 201
Bellmawr, NJ 08031
Telephone: (856) 931-1033
Facsimile: (856) 931-3940

Attorneys for CitiCapital Commercial Corporation
f7k/a Associates Commercial Corporation, by and
through its LCA Division and Citicorp Vendor
Finance, Inc.



N TEUNnED STATEs BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARB

Inre ) CaseNo. 02-10109(JWM

FANSTEEL INC. etd.,'l ) Chapter 11
) (nlyAdiser)

Deb)

STIPULATION AND AGREED ORDER
IRE: DOCKET NO. 4951

WHEREAS, Citicapital Commercial Corporation fla Associates

Conumcruial Carporatiom, by and through its LCA Divion and Citicorp Vendor Finae

(collectively Citiaitar), moved ("motion") Docket No. 495] t Court for relief for

atmatic stay or, in Die alternative, for adequate protection payments.

WHERBAS, te Motion concerms two agrements ("Agreemen"). The

fra Agremcnt is No. 531-6949, dated January 16,1998, tween Citicapital and

Fansteel Inc. dJWa CAlifornia Drop Forge (the CalDrop Agrmeantf). Ihe CalDrop

Agreement concern, among other thngs an Ingersoll Rand Air Compressor (the

UCamloP Equipaen. Tte second Agreemat is No.20039766, dated June 27,2001,

between Citicapital and Wasington Mfg. Co. ("ashington Mfg. Agreentnt),

1e. lWdma Dyicsl ol . WSiWAtom Mfg. CO Plffft A pue Cop, A8m Sinerd Tdmoogie
w. aid Pmteel 1ui k, Inc,
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conccrn~equipment including, among othr things. a TCM lift truck (the T Washington

MfgEquipment). Both Agrements am described in the Motion as "Equipment Laes'.

WHEREAS, Dbrs dit the charaeiation of the Agreements as

"tue leases", because botb Agreements have nominal purchase opns for their

respectve Equipment Debtors asset that under the applicable state Uniform

Comiereial Codes of (Califrnia and New Jersey), as the case may be, the Agreements

ar not " leases", but are finaning devices.

WHEREAS, the parties have reached a voluntary resolution on the

Motion, as follows:

(1) The Agreemen4 ae not true leases", but arn financing

devices.

(2) Citicapital is entitled to adete protection payents on its

colltral secuing performance of the Agreemenm

(3) At e inceon of the CalDrop Agreement, the vahe of the

CalDrop Equ ment dceunder was $145,405.00, as noted on the face of the Agreement

The parties have agred thd the useful life of the CtDrm~ Equipment is five years, the

term of the Agrement Afta depreciation, the value of the collateral en the Petition

Date, January 15, 2002, was $35,000.00. In order to protect Citicapital against the

deprection of its oolatea during the pendency of these chapter 11 bankruptces,

Fanstel will mak adequate protection payments of S2,423.42 per month. Such

2731 1001DOCSDE:68302.1
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paymnts will be made monthly and applied against any secured claim tat Citicapital

may have pursuant to tie CelDrop Agreemen. Fansteel will continue to pay Citiapital

Califonia sales x as as been the practice in the past; and Citicapital will continue to

rmit such sales tax to apropriate taxing eatity. Cifrnia sales tax charged In the

past hs been approximly 7.25% of monthly payments to Citicapital.

(4) At the incption of the Washington Mfg Ayreeme. June 27,

2001. te value of t Washington Mfg Equip t was$19,576.00. After depreciation,

the value of the Washington Mfg. Equpmenton the Petitin Date, Januay 1, 200Z was

S 17,408.54. Me parties aee hat the usefulife of the Washington Mfg. Equipment is

five years, the term of the Agreement In order to protect Citicapital against the

deeciation of Its collateral, Fansteel will pay Citicapital S326.00 per nonth. Such

payments will be made monthly and applied agaitst any secured claim that Citicapital

may havc pusuan to the Washington MIj. Agreemnt. Fansteel will continue to pay to

Citicapital North Carolina sales tax, as has been the practice in the past, and Citicapital

will rit such miles tX to the Ipprziate taxing allhority. The North Carolina sales tax

paid to Citicaphal in the past has been 6%.

(5) Such payments will conmee five business days after he

order approving this stipulation is catered. After the first payments (to include payments

for September, October and November), payments will be made on the frst of each

moUt Tr will be a fifteaday grace period. Payments will be made to:
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Citicapital
250 E. Crpenr Freeway
Inrin& TX 75062
Mn: Linda OslnskiBanbrptcy Speialist

(6) Payments will inchde a payment for Scnber, October. and

November.

(7) Such payments will continue until the earlier of. (a)

confirmatlon of a plan. (b) dismissal of these cases or their conversion to Cbaptrr 7, (c)

the Equipment is etmed to Citieapital, (4) or any secured claims aising out of the

Agrement are otherwise discbarged or extinguished. It is underood between the

(Remainder ofPage Ii donaIl Left BlanJ
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pates th any secured claim of Citicapital under tie Agrnien may be paid prior to

the terminatim of these bankruptcies by apication of the adequate protection payments.

FARR, BURKE, GAMBACORTA & WRIGHT
A Professi opraoion

Bye
Jeavor, JJr. (Bar No. 9 1)

Tatw Sre Su 20
P.O. Box 510
WiLmingto4 DE 19899
(302)428-1077

Sergio L Scuteri (SS0535)
211 Benigno Boulevard, Suite 201
Bdlmawr, W 08031
Telephone: (856) 931-1033
Facsinile (856) 931-3940

AKeys for CtCapital Comrcial Cporaon
fiIk/a Associates Commzercial Corporation, by and
trogh itis LCA Division and CiiCorp Vendor
rance Inc.

Reminder ofPweJntibxmi ei Bkaq
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SCHULTE, ROTH & ZABEL LLP

Jeffrey S. Sabin (JSS.760)
Michac R. Mitchell (MR"-9279)
919 Bird Avenue
New York NY 10022
Telephone: (212) 756-2000
FA(Wrmile: (212) 593-5955

-and

PACRUILS" TANG, ZEHI, YOUNG & JONES P.C.

By: 
frra Daones (Bar No. 2436)
¶resag L Spolman (Bar No. 4153)
919 North Market So 5 l6th Floor
Wilmington, DE 198994705 (Courier 19801)
Telephone; (302) 6S2-4100
Facsimile: (302) 652-4400

Attorneys for Debor, Fanstel h.

SO ORDERD this dayof

United
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