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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: ) Chapter 11

FANSTEEL INC., et a.l ) Case No. 02-10109 (J1f)
) (Jointly Administered)

Debtors. )
)

FINDINGS OF FACT AND CONCLUSIONS OF LAW RELATING
TO, AND ORDER UNDER 11 US.C. §§ 1129(a) AND (b) AND FED.

R. BANKR. P. 3020 CONFIRMING, AMENDED JOINT
REORGANIZATION PLAN OF FANSTEEL INC. AND SUBSIDIARIES

Recitals

WHEREAS, on January 15, 2002 (the "Petition Date"), Fansteel Inc. (Fansteel")

and certain of its subsidiaries (collectively, the "Debtors") filed voluntary petitions in this Court

for reorganization relief under Chapter 11 of the United States Banknrptcy Code, 11 U.S.C.

§§ 101-1330, as amended (the "Bankruptcy Code");

WHEREAS, on July 24, 2003, the Debtors filed with the Court their joint

reorganization plan (Docket No. 1108) (the "Initial Plan") and a related disclosure statement

(Docket No. 1109) (the "Initial Disclosure Statement"), each dated July 24, 2003;

WaEREAS, on September 18, 2003, the Debtors filed with the Court their

amended joint reorganization plan (as subsequently amended, modified, or supplemented, the

"Plan") and an amended disclosure statement (together, Docket No. 1346) (the "Disclosure

Statement"), each dated September 18, 2003;2

The Debtors are the following entities: Fansteel Inc., Fansteel Holdings, Inc., Custom Technologies Corp.,
Escast, Inc., Wellman Dynamics Corp., Washington Mfg. Co., Phoenix Aerospace Corp. and American
Sintered Technologies. Inc.

2 Unless otherwise defined, capitalized terms used herein shall have the meanings ascribed to them in the
Plan or the Disclosure Statement, as the case may be.
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WHEREAS, on September 30,2003, the Court entered an order, among other

things, (i) approving the Disclosure Statement as containing adequate information within the

meaning of section 1125(a) of the Bankruptcy Code, (ii) establishing solicitation, voting, and

tabulation procedures and deadlines, (iii) scheduling the hearing to consider confirmation of the

Plan (the "Confirmation Hearing"), and (iv) approving the form and manner of notice (the

"Confirmation Hearing Notice") of the deadline for, and establishing deadlines and procedures

for the filing and service of, objections to confirmation of the Plan (Docket No. 1387) (the

"Solicitation Procedures Order");

WHEREAS, the Confirmation Hearing Notice, the Disclosure Statement, the

Plan, the Solicitation Procedures Order, and the appropriate Ballots (or, in the case of non-voting

Classes, the appropriate notice of non-voting status) (collectively, the "Solicitation Package")

were transmitted to all holders of Claims and Interests and other parties-in-interest in accordance

with Fed. R. Bankr. P. 3017(d) and the Solicitation Procedures Order, as set forth in the affidavit

(the "Solicitation Affidavit") of Tauheed Williams of Bankruptcy Management Corporation

("BBMC"), the Debtors' solicitation agent, sworn to October 28, 2003 (Docket No. 1576);

WHEREAS, on October 16,2003, the Confirmation Hearing Notice was

published in the national edition of The New York Times, as set forth in the certification of

publication of Jo Swiderski, executed on October 16, 2003 (Docket No. 1491) (the "Publication

Certification");

WHEREAS, on October 31, 2003 and November 7, 2003, respectively, the

Debtors filed with the Court the Plan Supplement (Docket No. 1532) and First Amended Plan

Supplement (Docket Nos. 1564 and 1565) (together, and as may be further amended, modified,
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or supplemented, the "Plan Supplement") containing certain documents and other information

related to the Plan, as specified in the Plan;

WHEREAS, on November 14,2003, the Debtors filed the affidavit of Tauheed

Williams, a Project Manager of BMC, the Debtors' tabulation agent, sworn to November 13,

2003 (Docket No. 1600) (the "Tabulation Affidavit"), certifying the results of the ballot and

master ballot tabulation for the Classes of Claims and Interests voting to accept or reject the

Plan;

WHEREAS, on November 14, 2003, the Debtors filed the affidavits (and exhibits

thereto) of Gary L. Tessitore, sworn to November 13, 2003 (Docket No. 1600) (the "Tessitore

Affidavit"), R. Michael McEntee, sworn to November 13, 2003 (Docket No. 1600) (the

'McEntee Affidavit"), Michael DuFrayne, sworn to November 13,2003 (Docket No. 1600) (the

'TDuFrayne Affidavit"), James Fox, sworn to November 13,2003 (Docket No. 1600) (the "Fox

Affidavit"), A. Fred Dohmann, sworn to November 13, 2003 (Docket No. 1602) (the "Dohmann

Affidavit"), Bert Smith, sworn to November 13, 2003 (Docket No. 1601) (the "Smith Affidavit"),

E. Jonathon Jackson , sworn to November 13, 2003 (Docket No. 1601) (the "Jackson Affidavit"),

and Scott Blauvelt sworn to November 13, 2003 (Docket No. 1601) (the "Blauvelt Affidavit"),

each in support of confirmation of the Plan (collectively, the "Supporting Affidavits");

WHE7REAS, on November 14, 2003, the Debtors filed their Memorandum In

Support Of Confirmation Of Amended Joint Reorganization Plan Of Fansteel Inc. And

Subsidiaries (Docket No. 1599) (the "Confirmation Memorandum");

WHEREAS, pursuant to section 1128(a) of the Bankruptcy Code, the Court held a

hearing on November 17, 2003 (the "Confirmation Hearing") to consider confinnation of the

Plan; and
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WHEREAS, the objections to confirmation of the Plan filed by: (i) J.P. Morgan

Trust Company (Docket No. 1570); (ii) the United States (Docket No. 1571); (iii) and the State

of Oklahoma (Docket No. 1573) have been withdrawn, resolved, or overruled as stated on the

record at the Confirmation Hearing.

NOW, THEREFORE, based upon the Court's review of, among other things, the

Plan, the Plan Supplement, the Disclosure Statement, the Solicitation Procedures Order, the

Solicitation Affidavit, the Publication Certification, the Tabulation Affidavit, the Supporting

Affidavits, the Confirmation Memorandum; and the Court having considered all of the evidence

proffered or adduced at, the objections and responses filed in connection with, and the arguments

of counsel made at the Confirmation Hearing; and upon the record of these Chapter 11 Cases;

and after due deliberation thereon; and good cause appearing therefor:

FINDINGS OF FACT AND CONCLUSIONS OF LAW

IT IS HEREBY FOUND AND DETERMINED that:3

General

A. Exclusive Jurisdiction: Venue: Core Proceeding (28 U.S.C. 157(b 2)

and 1334(a)). This Court has jurisdiction over the Chapter 11 Cases pursuant to 28 U.S.C.

§§ 157 and 1334. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. Confirmation of the

Plan is a core proceeding under 28 U.S.C. § 157(b)(2), and this Court has exclusive jurisdiction

to determine whether the Plan complies with the applicable provisions of the Bankruptcy Code

and should be confirmed.

B. Judicial Notice. This Court takes judicial notice of the docket of the

Debtors' Chapter 11 Cases maintained by the Clerk of the Court and/or its duly-appointed agent,

3 Findings of fact shall be construed as conclusions of law and conclusions of law shall be construed as
findings of fact when appropriate. S Fed. R. Bankr. P. 7052.
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including, without limitation, all pleadings and other documents filed, all orders entered, and

evidence and argument made, proffered or adduced at, the hearings held before the Court during

the pendency of the Chapter 11 Cases. as well as all pleadings and other documents filed, all

orders entered, and evidence and argument made, proffered or adduced at, the hearings held

before any NRC panel, tribunal, hearing officer, or administrative law judge., as maintained by

and made public on the website of the NRC.

C. Burden of Proof. The Debtors and the Committee, as co-proponents of the

Plan, have met the burden of proving the elements of section 1129(a) of the Bankruptcy Code by

a preponderance of the evidence.

D. Transmittal And Mailing Of Materials: Notice And Opportunitv To Be

Heard. BMC, the Debtors' Solicitation Agent, timely transmitted the Solicitation Packages in

compliance with the Solicitation Procedures Order and the Bankruptcy Rules, and such

transmittal was adequate and sufficient. Adequate and sufficient notice of the Confirmation

Hearing was given in compliance with the Bankruptcy Rules and the Solicitation Procedures

Order, and no further notice is or shall be required. All parties in interest were afforded an

opportunity to appear and be heard at the Confirmation Hearing.

E. Notice Of Additional Matters. Notice of (a) the settlements embodied in

the PBGC Agreement, EPA CERCLA PRP Settlement Agreement, and North Chicago Consent

Decree, (b) the Debtors' proposed assumption, rejection, or assumption and assignment of

executory contracts and unexpired leases, as well as the cure costs, if any, associated with such

assumption or assumption and assignment, (c) the Debtors' proposed distress termination of the

Fansteel Consolidated Employees' Pension Plan, and (d) the Plan Supplement documents, was

good and sufficient under the particular circumstances and no other or further notice of such
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matters is or shall be required. Notice of the North Chicago Consent Decree and EPA CERCLA

PRP Settlement was published in the Federal Register (p. 62829) on November 6, 2003. Notice

of the availability of an Environmental Assessment, including a Finding of No Significant

Impact, with respect to Fansteel's proposed amendment of the NRC License was published in the

Federal Register (p. 63134) on November 7,2003.

F. Non-Material Plan Modifications. Prior to and/or at the Confirmation

Hearing, in accordance with section 1127 of the Bankruptcy Code and Fed. R. Bankr. P. 3019,

the Debtors proposed certain modifications (the "Plan Modifications") to the Plan (a copy of

which, as modified, is annexed hereto as Exhibit "A"). The Debtors' form and manner of notice

of the Plan Modifications was good and sufficient under the particular circumstances and no

other or further notice of the Plan Modifications is or shall be required. The Plan Modifications

do not (a) adversely affect the classification or treatment of holders of Claims and Interests, (b)

constitute material modifications of the Plan under section 1127 of the Bankruptcy Code, (c)

cause the Plan to fail to satisfy the requirements of sections 1122, 1123, and 1129 of the

Bankruptcy Code, or (d) require the resolicitation of acceptances or rejections of the Plan from

any party or require that any party be afforded an opportunity to change its previously cast

acceptance or rejection of the Plan.

G. Additional Filings. The Debtors have during the pendency of their

Chapter 11 Cases filed with the Court modifications, arrendments, revisions and supplements to

their Plan, schedules, statements of financial affairs and other filings with the Court including

without limitation, (i) the Debtors'Plan Supplement filed on October 31 and November 7, 2003,

together with subsequent supplement thereto filed on November 16, 2003 (docket # 1615) to

include the North Chicago Eminent Domain Option for the North Chicago Facility, which among
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other things, included the various documents, in substantially final form, to be executed by the

Debtors to implement the Plan, and (ii) the amended Plan reflecting certain technical, non-

material, plan modifications filed on November 14, 2003.

Compliance with Requirements otSection 1129 of the Bankruptcy Code

H. Section 1129(a)(1) -- Compliance With Applicable Provisions Of

Bankruptcy Code. The Plan complies with the applicable provisions of the Bankruptcy Code

and Bankruptcy Rules, as required by 1I U.S.C. § 11 29(a)(1), including, but not 11 U.S.C. §§

1122 and 1123. Specifically:

* i. The Plan is dated and identifies the Debtors and the Committee as
proponents of the Plan;

ii. Pursuant to sections 1122(a) and 1123(a)(1) of the Bankruptcy Code, the
Plan designates Classes of Claims and Interests (other than DIP Facility
Claims, Administrative Claims, Priority Tax Claims, Muskogee Facility
Environmental Claims/Obligations, North Chicago Facility Environmental
Claims/Obligations, Lexington Facility Environmental
Claims/Obligations, and Waukegan Facility Environmental.
Claims/Obligations). Valid business, factual, and legal reasons exist for
the various Classes of Claims and Interests created under the Plan, and
such Classes do not unfairly discriminate between or among holders of
Claims or Interests and, as required by section 1122(a) of the Bankruptcy
Code, each Class of Claims and Interests contains only Claims or Interests
that are substantially similar to the other Claims or Interests within that
Class;

*iii. Pursuant to sections 1123 (a)(2) and 1 123(a)(3) of the Bankruptcy Code,
Article III of the Plan specifies all Claims and Interests that are not
impaired and specifies the treatment of all Claims and Interests that are
impaired;

iv. Pursuant to section 1123(a)(4) of the Bankruptcy Code, the Plan provides
the same treatment for each Claim or Interest within a particular Class,
unless the holder of such Claim or Interest has agreed to a less favorable
treatment;

V. Pursuant to section 1123(a)(5) of the Bankruptcy Code, the Plan provides
adequate means for the Plan's implementation, as set forth in Article IV of
the Plan. The Debtors will have, immediately upon the effectiveness of
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the Plan, sufficient cash available to make all payments that are required
to be made on the Effective Date pursuant to the terms of the Plan;

vi. Pursuant to section 11 23(a)(6) of the Bankruptcy Code, the Plan provides
that the certificates of incorporation and by-laws of Reorganized Fansteel
and Reorganized Wellman will prohibit the issuance of nonvoting equity
securities and provide for an appropriate distribution of voting power
among the classes of New Securities entitled to vote;

vii. Pursuant to section 11 23(a)(7) of the Bankruptcy Code, the provisions of
Article IV.D of the Plan regarding the manner of selection of officers and
directors of Reorganized Fansteel and Reorganized Wellman are
consistent with the interests of holders of Claims and Interests and with
public policy;

viii. Pursuant to section 1123(b)(1) of the Bankruptcy Code, Articles 11 and III
of the Plan impair and leave unimpaired, as the case may be, each Class of
Claims and Interests under the Plan;

ix. Pursuant to section 1123(b)(2) of the Bankruptcy Code, Article VI of the
Plan provides for the assumption, rejection, or assignment or all executory
contracts and unexpired leases of the Debtors, unless such contract or
lease (i) was previously assumed or rejected by the Debtors, (ii) previously
expired or terminated pursuant to its own terms, (iii) was the subject of a
motion to reject filed on or before the Confirmation Date, or (iv) is
identified in Exhibit J to the Plan as a contract or lease to be rejected as of
the Confirmation Date under the Plan;

x. Pursuant to section 1123(b)(3) of the Bankruptcy Code, Article IV.G of
the Plan provides that, except as otherwise provided in the Plan, and
subject to (a) the Reorganized Debtors' obligation to distribute to General
Unsecured Creditors, on a Pro Rata basis, 70% of all Avoidance Action
Cash and (b) the provisions of Article XIV.B of the Plan, Reorganized
Fansteel or Reorganized Wellman, as the case may be, shall retain and
have the exclusive ight to enforce, sue on, settle, or compromise (or
decline to do any of the foregoing) all Litigation Claims, whether in law or
in equity, whether known or unknown, that the respective Debtors or their
Estates, or Weliman, as the case may be, may hold against any Person or
Entity. Reorganized Fansteel and Reorganized Wellman or their
successor(s) may pursue such retained Litigation Claims as appropriate, in
accordance with the best interests of the Reorganized Debtor or its
successor who holds such rights; and

xi. Pursuant to section 1123(b)(6) of the Bankruptcy Code, the Plan includes
additional appropriate provisions that are not inconsistent with the
applicable provisions of the Bankruptcy Code.
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L. Section 11 29(a)(2)-Proponents' Compliance With Applicable Provisions

Of Bankruptcy Code. As required by 11 U.S.C § 1 129(a)(2), the Debtors and the Committee, as

co-proponents of the Plan, have complied with all applicable provisions of the Bankruptcy Code,

including, without limitation, 1I U.S.C. §§ 1125 and 1126 and Fed. R. Bankr. P. 3017,.3018 and

3019. In particular:

i. On January 15, 2002, each of the Debtors filed a Chapter 11 petition
pursuant to section 301 of the Bankruptcy Code. Each of the Debtors is a
proper debtor under section 109 of the Bankruptcy Code;

ii. The Debtors and the Committee are proper co-proponents of the Plan
under section 1121(a) of the Bankruptcy Code;

iii. The Debtors complied with the applicable provisions of the Bankruptcy
Code, the Bankruptcy Rules, and the Solicitation Procedures Order in
transmitting the Solicitation Package and related documents and notices,
and in soliciting and tabulating votes on the Plan; and

iv. The Debtors, the Committee, and their respective directors, officers,
employees, agents, affiliates, and/or professionals (acting in such capacity)
have acted in "good faith" within the meaning of section 1125(e) of the
Bankruptcy Code.

J. Section 1129(a)t3)-Pronosal Of Plan In Good Faith. The Debtors and the

Comrnittee proposed the Plan in good faith and not by any means forbidden by law. The Court

has examined the totality of the circumstances surrounding the formulation of the Plan. Based

upon the evidence presented prior to or at the Confirmation Hearing, the Colrt finds and

concludes that the Plan has been proposed with the legitimate and honest purpose of reorganizing

the business affairs of the Debtors and maximizing the returns available to creditors. Consistent

with the overriding purpose of Chapter 11 of the Bankruptcy Code, the Plan is designed to allow

the Debtors to reorganize by providing with a corporate and capital structure that will allow them

to satisfy their obligations with sufficient liquidity and capital resources. The Plan is based on

extensive arm's-length negotiations among the Debtors and their major creditor constituencies
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leading to the Plan's formulation, which itself provides independent evidence of the good faith of

the Debtors in proposing the Plan.

K. Section 1 129(a)(M4-Bankruptcy Court Approval of Certain Payments as

Reasonable. Pursuant to section 1129(a)(4) of the Bankruptcy Code, any payment made or

promised by the Debtors or by any person acquiring property under the Plan, for services or for

costs and expenses in, or in connection with, the Chapter 1 Cases, or in connection with the

Plan and incident to the Chapter I1 Cases to the extent of services provided before the

Confirmation Date, has been approved by, or is subject to the approval of, the Court as

reasonable.

L. Section 1 129(a)(5)-Directors, Officers, and Insiders. Pursuant to section

1129(a)(5) of the Bankruptcy Code, the Plan Supplement discloses the identity and affiliations of

any individual proposed to serve, after confirmation, as a director or officer of Reorganized

Fansleel and/or Reorganized Wellman. The appointment or continuance in one of these offices

by such individual is consistent with the interests of creditors and equity security holders and

with public policy. The Debtors also have disclosed the identity of any insiders that will be

employed or retained by the Reorganized Debtors and the nature of the compensation to be paid

to such insider.

M. Section 1129(a)(6-Approval of Rate Changes. No governmental

regulatory commission has jurisdiction over the rates charged by the Debtors. Section

1129(a)(6) is inapplicable to confirmation of the Plan.

N.- ' Section 1129(a)(7)-Best Interests of Creditors and Interest Holders. The

Plan satisfies section 1129(a)(7) of the Bankruptcy Code. Based on the evidence proffered or

adduced at or prior to, or in the Supporting Affidavits filed in connection with, the Confirmation

DOCS_)E:83468.1



Hearing, the Court finds that with respect to each Impaired Class of Claims or Interests of the

Debtors, each holder of a Claim or Interest in such Class has accepted the Plan or will receive or

retain under the Plan on account of such Claim or Interest property of a value, as of the Effective

Date, that is not less than the amount such holder would receive or retain if the Debtors were

liquidated on the Effective Date under Chapter 7 of the Bankruptcy Code.

0. Section 1129(a)(8)-Acceptance of the Plan by Each Impaired Class.

Pursuant to 1129(a)(8) of the Bankruptcy Code, and as described in the Tabulation Affidavit,

each impaired Class of Claims and Interests has accepted the Plan or has been deemed to have

accepted the Plan in accordance with I I U.S.C. § 1126(c) and (d) and Article V of the Plan.

P. Section 1 129(a)(9)-Treatment of Claims Entitled to Priority Pursuant to

Section 507(a) of the Bankruptcy Code. The Plan provides for treatment of DIP Facility Claims,

Administrative Claims, Priority Tax Claims and Other Priority Claims in the manner required by

section 1129(a)(9) of the Bankruptcy Code. Specifically, he treatment of DIP Facility and

Administrative Claims under Articles and Mll.A.I and 2 of the Plan satisfies the requirements of

section l 129(a)(9)(A) and (B) of the Bankruptcy Code, the treatment of Other Priority Claims

under Articles ElT.B.1, IlI.C.I, I.D.1, Il.E.1, II.P.1, M.G.1, 11.U1., and HI.I.1 of the Plan

satisfies the requirements of section 1 129(a)(9)(B) of the Bankruptcy Code, and the treatment of

Priority Tax Claims under Article Ill.A.3 of the Plan satisfies the requirements of section

1129(a)(9)(C) of the Bankruptcy Code.

Q. Section 1129(a)(10-Acceptance by at Least One Impaired Class. As

required by section 1129(a)(10) of the Bankruptcy Code, at least one Class of Claims that is

impaired under the Plan has accepted the Plan, determined without including any acceptance of

the Plan by any insider of the Debtors holding a Claim in such Class.
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R. Section 1129(a)(l 1)-Feasibility. In accordance with section 1129(a)(1 1) of

the Bankruptcy Code, and based upon the evidence proffered or adduced at or prior to or in the

Supporting Affidavits, confirmation of the Plan is not likely to be followed by the liquidation or

the need for further financial reorganization of Reorganized Fansteel or Reorganized Wellman or

any successor to either, thereby satisfying section 1 129(a)(1 1) of the Bankruptcy Code and there

will be sufficient funds to satisfy the Reorganized Debtors' obligations under the Plan and to

fund the costs and expenses of the Reorganized Debtors in accordance therewith.

S. Section 1129(a)(12)-Payment of Bankruptcy Fees. In accordance with

section 1129(a)(12) of the Bankruptcy Code, Article XIV.A of the Plan provides for the payment

of all fees payable under 28 U.S.C. § 1930 on or before the Effective Date. The Reorganized

Debtors have adequate means to pay all such fees.

T. Section 1129(a)(13)-Retiree Benefits. To the extent the Debtors have any

obligations to pay "retiree benefits," in accordance with section 1129(a)(13) of the Bankruptcy

Code, the Plan provides for the continuation after the Effective Date of all "retiree benefits," as

that term is defined in section 1114 of the Bankruptcy Code, at the level established pursuant to

II U.S.C. §§ 1114(e)(1)(B) or 1114(g), at any time prior to the Confirmation Hearing, for the

duration of the period the Debtors have obligated themselves to provide such benefits.

U. Principal Purnose Of Plan (11 U.S.C. 1 29(d)). The principal purpose

of the Plan is not the avoidance of taxes or the avoidance of the application of Section 5 of the

Securities Act of 1933 (15 U.S.C. '77e), and no governmental entity has filed any objection

asserting such avoidance.

Additional Findings
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V. Cure Amounts Necessary for Assumption of Executory Contracts and

Unexpired Leases by the Debtors. On or about October 31, 2003, the Debtors filed and served a

Notice of cure amounts setting forth the Cure amounts to be paid with respect to those executory

contracts and unexpired leases to be assumed by the respective Debtors. The deadline for

objecting to such cure amounts was November 10, 2003 and the only objection filed, the

objection of The CIT Group/Equipment Financing (Docket No. 1569) which has since been

resolved.

W. Assumption of Executory Contracts and Unexpired Leases. The Debtors

have satisfied the provisions of section 365 of the Bankruptcy Code with respect to the

assumption and/or the assumption and assignment of executory contracts and unexpired leases

pursuant to the Plan. The Debtors have, by the McEntee Affidavit, demonstrated exercise of

reasonable business judgment to determine those executory contracts and unexpired leases to be

assumed and assigned by the Debtors. The McEntee Affidavit, together with the projections set

forth in the Debtors'Disclosure Statement provide sufficient evidence of the Debtor's adequate

assurance of future performance.

X. No Liquidation. The Plan does not provide for the liquidation of all or

substantially all of the property of the Debtors.

Y. Conditions Precedent to Confirmation. The Debtors have satisfied or

waived all conditions precedent to confirmation as set forth in Article IX.A of the Debtors Plan,

including without limitation, consummation of the sale of the Transferred Assets on November

7, 2003, entry into the PBGC Agreement, North Chicago Consent Decree, Wellman AOC, and

EPA CERCLA PRP Settlement Agreement, and the NRC's issuance and publication in the

Federal Register of an environmental assessment, including a Finding of No Significant Impact,
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and issuance a safety evaluation report in connection with the NRC Approvals in accordance

with NRC regulations.

Z. Settlements. Based on the evidence proffered or adduced at or prior to, or

in the Supporting Affidavits filed in connection with, the Confirmation Hearing, the Court finds

the PBGC, North Chicago, and EPA CERCLA PRP Settlements contained in Article XIII of the

Plan, to be fair, reasonable, and appropriate in light of the relevant facts and circumstances

underlying such compromises and settlements and in the best interests of the Debtors and their

estates, the Reorganized Debtors, their respective creditors, and all parties-in-interest in these

cases.

AA. Transfers To Subsidiaries. Reorganized Fansteel's transfers on the

Effective Date of (i) the Muskogee Facility to FMRI, (ii) the Lexington Facility to FLRI, (iii) the

Waukegan Facility to WI, and (iv) the North Chicago Facility to NCI, each in full satisfaction,

settlement, release and discharge of all claims against and asserted obligations of Fansteel with

respect to such facilities, shall be deemed to constitute transfers in exchange for reasonably

equivalent value and fair consideration under the Bankruptcy Code and applicable non-

banknrptcy law and shall be valid and enforceable transfers regardless of whether consent thereto

has been granted or denied by any Governmental Unit. From and after the Effective Date,

FMRW, FLRI, WI and NCI, respectively, except as otherwise provided in this Order, the Plan

and/or the North Chicago Consent Decree, shall assume all Environmental Obligations with

respect to the facilities transferred.

BB. Distress Termination of Fansteel Consolidated Plan. The relief sought in

the Debtors' motion, dated October 31, 2003 (the hTermination Motion"), for an order (i)

determining that the Debtors satisfy the financial requirements for a "distress termination" of the
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Fansteel Consolidated Employees Pension Plan (the "Fansteel Consolidated Plan") under section

4041(c)(2)(3)(ii)(TV) of the Employee Retirement Income Security Act of 1974, as amended

("ERISA"), 29 U.S.C. §§ 1301-1461, section 105(a) of the Bankruptcy Code, and Fed. R. Bankr.

P. 2002 and 9013 and approving termination of the Fansteel Consolidated Plan is in the best

interests of the Debtors, their estates, creditors, and other parties in interest, in that unless the

Fansteel Consolidated Plan is terminated, the Debtors, individually and collectively, will be un-

able to pay all of their debts pursuant to a plan of reorganization and will be unable to continue

in business outside the chapter I 1 process. The Court further finds that due and adequate notice

of the Termination Motion was given and the Debtors have satisfied the criteria for a distress

termination of the Fansteel Consolidated Plan set forth in section 4041(c)(2)(B)(ii)(]V) of

ERISA.

CC. General Manager Severance Program. The relief sought in the Debtors'

motion, dated November 11, 2003 (the "Severance Motion"), for an order under sections 105(a)

and 363 of the Bankruptcy Code and Fed. R. Bankr. P. 2002, 6004 and 9013 approving post-

Effective Date severance packages for five (5) general managers is in the best interests of the

Debtors, their estates, creditors, and other parties in interest, because, among other things, each

of the general managers has sufficient knowledge and experience to help stabilize the

Reorganized Debtors' businesses during the critical period immediately after the Effective Date.

Each general manager has accumulated specialized knowledge of his particular plant's processes

and a deep understanding and appreciation of his suppliers, his work force and his customers, all

of which will inure to the benefit of the Reorganized Debtors upon emergence from Chapter 11.

DD. Releases. Iniunctions, and Exculpations. The Court has jurisdiction under

sections 1334(a) and (b) of title 28 of the United States Code to approve the injunctions and
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releases set forth in Articles XII.E, F, and G of the Plan. In addition, section 105(a) of the

Bankruptcy Code permits issuance of the injunction and approval of the releases set forth in

Articles XII.E, F, and G of the Plan, when such provisions are essential to the formulation and

implementation of the Plan as provided in section 1123 of the Bankruptcy Code, confer material

benefits on the Debtors' Estates, and are in the best interests of the Debtors, their estates, holders

of Claims and Interests, and the Reorganized Debtors. Based upon the record of these Chapter

11 Cases and the evidence proffered or adduced at or prior to, or in the Supporting Affidavits,

the Court finds that the injunction and releases set forth in Articles XII.E, F, and G of the Plan

are consistent with sections 105, 524, 1123, and 1129 of the Bankruptcy Code. The Court also

finds and concludes that the injunctions and releases provided for in Articles XMI.E, F, and G of

the Plan have been negotiated at arm's length among the parties, are reasonable, necessary, and

appropriate for the reorganization of the Debtors' estates, and meet the standards of applicable

law in this Circuit as follows because, among other things, (i) there is an identity of interest

among the Debtors and the D&O Releasees because the D&O Releasees were essential to the

formulation of the Plan, the business plan, and the restructuring of the Debtors and have created

and maximized the value of the Debtors' estates during a difficult time for the Debtors' industries

and businesses, (ii) by letters dated November 13, 2003, among certain of the Debtors' largest

unsecured creditors opting out of the release provisions of Article XIII, confirmed that they had

no known claims, and do not currently intend to pursue any claims, against the D&O Releasees,

and (iii) of the substantial contribution of the D&O Releasees to the Debtors'reorganization,

which included among other things the D&O Releasees working closely with the Debtors to

design and implement the operational restructuring and negotiating and formulating the financial

restructuring of the Debtors with the Committee. The Court further finds that the non-Debtor
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releases provided for in Article XII.F of the Plan are reasonable, necessary, and appropriate for

the reorganization of the Debtors' estate, are authorized under section 105 of the Bankruptcy

Code, and are fully enforceable against those creditors and Interest holders who have voted in

favor of the Plan and did not elect to opt-out of such release provisions. Finally, the exculpation

of post-petition conduct of the Debtors'directors and officers, as well as all attorneys, financial

advisors, accountants, investment bankers, agents and representatives of the Debtors and the

Committee who served in such capacity on or after the Petition Date, from any liability for any

act or omission in connection with or Telated to the negotiation, formulation, preparation and

confirmation of the Plan, the consummation and administration of these Chapter 11 Cases is

essential for the implementation of the Plan and consistent with applicable law because it does

not exculpate the parties from any acts of gross negligence or willful misconduct.

BE. Exemption From Securities Laws (Il U.S.C. 4 1145(aB). The issuance

and distribution of the New Fansteel Common Stock and New Notes (collectively, the 'New

Securities") have been duly authorized, and when issued as provided in the Plan, will be validly

issued, fully paid, and nonassessable. The offer and sale of the New Securities are in exchange

for Claims against or Interests in the Debtors, or principally in such exchange and partly for cash

or property, within the meaning of section 1 145(a)(1) of the Bankruptcy Code. In addition,

under section 1145 of the Bankruptcy Code, to the extent, if any, that the above-listed items

constitute "securities," (a) the offering of such items is exempt and the issuance and distribution

of such items will be exempt from Section 5 of the Securities Act and any state or local law

requiring registration prior to the offering, issuance, distribution; or sale of securities and (b) all

of the above-described items will be freely tradeable by the recipients thereof, subject to (i) the

provisions of section 1145(b)(1) of the Bankruptcy Code relating to the definition of an
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underwriter in Section 2(J 1) of the Securities Act, and compliance with any rules and regulations

of the SEC, if any, applicable at thc time of any future transfer of such securities or instruments,

and (ii) the restrictions, if any, on the transferability of such securities and instruments. Pursuant

to, and to the fullest extent permitted by, section 1145 of the Bankruptcy Code, the resale of any

of the New Securities shall be exempt from Section 5 of the Securities Act and any state or local

law requiring registration prior to the offering, issuance, distribution, or sale of the New

Securities.

'FF. Good Faith Solicitation: Good Faith Sale Of Securities (I I U.S.C. 4

1125(e)). The Debtors and their agents, accountants, financial advisors, representatives,

attorneys, and advisors, through their participation in the negotiation and preparation of the Plan

and the Disclosure Statement and their efforts to confirm the Plan, have solicited acceptances

and rejections of the Plan in good faith and participated in this Chapter 1I Case in compliance

with the applicable provisions of the Bankruptcy Code. The Debtors and the holders of Claims

or Interests receiving any of New Securities, and their agents, representatives, attorneys, and

advisors, have participated in good faith and in compliance with the applicable provisions of the

Bankruptcy Code in the offer, sale, issuance, and purchase of the New Securities.

GG. Additional Transfers Of Property. The revesting, on the Effective Date, of

the property of the Debtors' Estates, in Reorganized Fansteel or Reorganized Wellman, as the

case may be, (a) is a legal, valid, and effective transfer of property, (b) vests Reorganized

Fansteel or Reorganized Wellman, as the case may be, with good title to such property free and

clear of all Claims and Interests, except as expressly provided in the Plan or this Confirmation

Order, (c) does not constitute an avoidable transfer under the Bankruptcy Code or under

applicable nonbankruptcy law, and (d) does not and shall not subject the Debtors, Reorganized
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Fansteel or Reorganized Wellman to any liability by reason of such transfer under the

Bankruptcy Code or under applicable nonbankruptcy law. The transfers of property to holders of

Claims and Interests under the Plan are for good consideration and value.

HH. Retention Of Jurisdiction. The Court will retain jurisdiction over the

matters set forth in Article XI of the Plan, as modified by paragraphs 31 and 32 of this

Confirmation Order.

II. Jurisdiction of State of Oklahoma. Based on the evidence proffered or

adduced at or prior to, or in the Supporting Affidavits filed in connection with, the Confirmation

Hearing, the Court finds that the decommissioning of the Muskogee Facility is within the

exclusive jurisdiction of the NRC because (i) the State of Oklahoma has declined generally to

accept jurisdiction over the type of radiological contaminants present at the Muskogee Facility,

(ii) the radiological contaminants and non-radiological contaminants at the Muskogee Facility

are inextricably commingled, (iii) the NRC license and the Amended Decommissioning Plan,

when implemented, will address all contaminants at the Muskogee Facility, (iv) shallow

groundwater at the Muskogee Facility is being treated by a groundwater interceptor trench

system constructed on the downgradient perimeter of the Muskogee Facility to collect

groundwater and rout it to the Facility's wastewater treatment plant, (v) there is no hydrogeologic

connection between contaminated shallow groundwater and uncontaminated deep groundwater

at the Muskogee Facility such that contamination could migrate to and impact the deep

groundwater, (via) the Debtors have been, and FMRJ, from and after the Effective Date, will

comply with all obligations imposed by the NPDES Permit, to the extent such obligations are

not, in any way, inconsistent with or interfere with the NRC License, the Amended

Decommissioning Plan and/or the implementation thereof by FMRI, and (vii) if and to the extent
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there exist any State of Oklahoma environmental statutes alleged to be relevant to

decommissioning of the Muskogee Facility, such statutes are preempted by federal law.

NOW THEREFORE, IT IS HEREBY ORDERED, ADJUDGED AND
DECREED that:

1. Confirmation of Plan. The Plan, as modified by the Plan Modifications, a

copy of which is annexed hereto as Exhibit A, is hereby confirmed under section 1129 of the

Bankruptcy Code and all parties-in-interest are authorized and empowered, or enjoined, as the

case may be, to act in accordance with its terms. All acceptances and rejections previously cast

for or against the Plan are hereby deemed to constitute acceptances or rejections of the Plan as

modified hereby. The terms of the Plan and the exhibits thereto, including, without limitation,

the exhibits contained in the Plan Supplement (including any non-material amendments,

modifications, or supplements to the exhibits comprising the Plan Supplement at any time prior

to the Effective Date as may be agreed upon by the Debtors and the Committee), are

incorporated by reference into and are an integral part of the Plan and this Confirmation Order.

2. Obiections. Each of the objections to confirmation of the Plan that has not

been withdrawn, waived, or settled, and all reservations of rights included therein, is overruled

on the merits. To the extent, if any, that pleadings or letters filed by individuals or entities

constitute objections to confirmation of the Plan and have not been withdrawn, waived, or

settled, they are overruled on the merits.

3. Effective Date. The Effective Date shall be the first Business Day

following the thirtieth (30th) day after the date of entry of this Confirmation Order on which no

stay of the Confirmation Order is in effect and all conditions to consummation of the Plan set

forth in Article IX of the Plan have been satisfied or waived pursuant to Article IX.C thereof.
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4. Exccutorv Contracts and Unexpired Leases As of the Effective Date, all

executory contracts and unexpired leases to which any of the Debtors arc a party and which are

identified in the Debtors' Schedules filed with the Bankruptcy Court, as amended, shall be

assumed by the respective Debtors pursuant to the Plan and in accordance with the provisions

and requirements of Sections 365 and 1123 of the Bankruptcy Code, except for those executory

contracts and unexpired leases that (a) were previously assumed and/or assigned or rejected by a

Debtor, (ii) previously expired or terminated pursuant to their own terms, (iii) are the subject of a

motion to reject filed on or before the Confirmation Date, or (iv) are identified in Exhibit J to the

Plan as an executory contract or unexpired lease to be rejected as of the Confirmation Date

pursuant to the terms of this Plan. The contracts and leases in Exhibit J shall be deemed rejected

by the Debtors on the Effective Date or as otherwise agreed upon by the relevant parties, and the

entry of this Confirmation Order by this Court shall constitute approval of such rejections

pursuant to I I U.S.C. §§ 365(a) and 1 123.

5. Claims for Reiection Damages. If the rejection by a Debtor, pursuant to

the Plan or otherwise, of an executory contract or unexpired lease results in a Claim for damages,

then such Claim shall be forever barred and shall not be enforceable against any Debtor or

Reorganized Debtor, or the properties of any of them, unless a proof of Claim is filed with the

clerk of the Bankruptcy Court and served on counsel for the Debtors within thirty (30) days after

service of the earlier of (i) notice of entry of the Confirmation Order or (ii) other notice that the

executory contract or unexpired lease has been rejected.

6. Amended Cure Amounts. Except with respect to the CIT

Group/Equipment Financing, those cure amounts filed by the Debtors with the Court on October

DOCsDE83468.1



31,2003 shall be binding upon all parties. With respect to the Debtors'executory contract with

The CJT Group/Equipment Financing, the cure amount shall be $1,337.80.

7. Discharge. Except as otherwise provided in the Plan or this Confirmation

Order, in accordance with Section 1141(d)(1) of the Bankruptcy Code, upon the Effective Date,

the Plan and the Confirmation Order shall discharge all debts of, Claims against, Liens on, and

Interests in the Debtors, their assets, or properties, which debts, Claims, Liens, and Interests

arose at any time before the entry of the Confirmation Order. The discharge of the Debtors and

the Reorganized Debtors shall be effective as to (i) each Claim or Interest, regardless of whether

a proof of Claim or Interest therefore was filed, whether the Claim is an Allowed Claim, or

whether the holder thereof voted to accept the Plan and (ii) all parties-in-interest in the Chapter

11 Cases, including, but not limited to, the State of Oklahoma. On the Effective Date, as to

every discharged Claim and Interest, any holder of such Claim or Interest or any other party-in-

interest, including but not limited to, the State of Oklahoma, shall be precluded from asserting

against the Debtors formerly obligated with respect to such Claim or Interest, or against the

Debtors' assets or properties, any other or further Claim or Interest based upon any document,

instrument, act, omission, transaction, or other activity of any kind or nature that occurred before

the Confirmation Date.

8. Transfers To Subsidiaries: No Further Obligations. Without limiting the

generality of the discharge provided by section 1141(d) of the Bankruptcy Code, the Plan, and

this Confirmation Order, from and after the Effective Date, and upon the transfer and issuance by

Reorganized Fansteel of (a) the Muskogee Facility and FMRI Notes to FMRI, (b) the Lexington

Facility and FLRI Notes to FLRI, (c) the Waukegan Facility and WI Note to WI, and (d) the

North Chicago Facility and NCI Notes to NCI, which transfers shall be, and hereby are, (x)
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approved as being in full satisfaction, settlement, release and discharge of all claims against and

asserted obligations of Fansteel with respect to such facilities and (y) valid and enforceable

regardless of whether any consent thereto has been granted or denied by any Governmental Unit.

Reorganized Fansteel shall have no further obligations with respect to the assets transferred,

other than (i) the delivery and performance of its obligations under the New Notes issued in

connection with such asset transfers and (ii) continuing to pursue, collect and turn over insurance

proceeds or cash, if any, as set forth in the Plan and/or the North Chicago Consent Decree. From

and after the Effective Date, FMR1, FLRI, WI and NCI, respectively, except as provided in the

Plan, this Order, and/or the North Chicago Consent Decree shall assume all Environmental

Obligations with respect to the facilities transferred.

9. Injunction. The commencement or continuation of any action or the

employment of process with respect to any Claim, Interest, or debt discharged hereunder, or any

act to collect, recover, or offset any Claim or Interest discharged hereunder as a personal liability

of the Debtors, or from properties of the Debtors, shall be, and hereby are, forever enjoined.

Except as othervise expressly provided in the Plan or this Confirmation Order, all Entities,

including, but not limited to, the State of Oklahoma, who have held, hold, or may hold Claims

against or Interests in the Debtors will be permanently enjoined, on and after the Confirmation

Date, subject to the occurrence of the Effective Date, from (i) commencing or continuing in any

manner any action or other proceeding of any kind with respect to any such Claim or Interest, (Ii)

the enforcement, attachment, collection, or recovery by any manner or means of any judgment,

award, decree, or order against the Debtors on account of any such Claim or Interest, (iii)

creating, perfecting, or enforcing any encumbrance of any kind against the Debtors or against the

property or interests in property of the Debtors on account of any such Claim or Interest, and (iv)

DOCS-DE.53448.I



asserting any right of setoff of any kind against any obligation due from the Debtors or against

the property or interests in property of the Dcbtors on account of any such Claim or Interest. The

foregoing injunction shall extend to successors of the Debtors (including, but not limited to, the

Reorganized Debtors) and their respective properties and interests in property.

10. Releases- Exculpations. All releases and exculpations provided under the

Plan, including those described in Articles XIM.E, F, and G of the Plan, are hereby approved as an

essential part of the Plan and are fair, equitable, reasonable, and in the best interests of the

Debtors, the Debtors' estates and creditors, the Reorganized Debtors, and, except as otherwise

expressly provided in the Plan or in this Confirmation Order, subject to the occurrence of the

Effective Date, shall be, and they hereby are, effective and binding on the Debtors and fully

enforceable against those creditors and Interest holders who voted in favor of the Plan, except for

such creditors and Interest holders that elected on a duly-executed and valid Ballot to opt-out of

the effect of such provisions.

11. Term of Injunctions and Stays. In accordance with Article XIV.H of the

Plan, unless otherwise provided in the Plan or in this Confirmation Order, all injunctions or stays

provided for in these Chapter 11 Cases under sections 105 or 362 of the Bankruptcy Code or

otherwise, and extant on the Confirmation Date (excluding any injunctions or stays contained in

the Plan or the Confirmation Order), shall remain in full force and effect until the Effective Date;

provided, however, that nothing herein shall bar the taking of such other actions as are necessary

to effectuate the transactions specifically contemplated by the Plan or by this Confirmation

Order..

12. Binding Nature of Plan. In accordance with section 1141 of the

Bankruptcy Code, immediately upon the entry of this Confirnation Order, the terms of the Plan
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and this Confirmation Order are and shall be binding upon the Debtors, the Rcorganized Debtors,

any other Entity created pursuant to the Plan, any Entity acquiring or receiving property under

the Plan, any holder of a Claim or Interest, any Governmental Unit with respect to any

Environmental Obligation treated or assumed under the Plan, whether or not the Claim or

Interest is Allowed under I I U.S.C. § 502 or impaired under the Plan, and whether or not the

holder of such Claim, Interest or Equity Interest has filed, or is deemed to have filed, a proof of

Claim or Interest or has accepted or rejected the Plan, any and all non-Debtor parties to

executory contracts and unexpired leases with the Debtors, all other partics-in-intcrest in the

Chapter 1 I Cases, and the respective heirs, executors, administrators, successors or assigns, if

any, of any of the foregoing.

13. Transfer to the Reorganized Debtors. Pursuant to section 1141 of the

Bankruptcy Code, on the Effective Date, except as otherwise provided in the Plan, (a) all of the

property of each Debtor's estate, together with any property of each Debtor that is not property of

its estate and that is not specifically disposed of pursuant to the Plan, shall revest in the

applicable Reorganized Debtor on the Effective Date, and (b) the transfer of any assets by the

Debtors to the Reorganized Debtors, as contemplated by the Plan, and the revesting of the assets

in the respective Reorganized Debtors, shall be free and clear of any and all liens, claims,

charges, encumbrances or other interests, except (i) as specifically provided in the Plan or this

Confirmation Order, or (ii) any liens to be granted under the Exit Facility or any alternative exit

financing procured by the Debtors in accordance with the terms of the Plan.

14. Corporate Authorization. The appropriate officers of the Debtors or the

Reorganized Debtors as the case may be, and members of the boards of directors of the Debtors

or the Reorganized Debtors as the case may be, are authorized and hereby directed to issue,
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execute and deliver any agreements, documents, securities and instruments contemplated by the

Plan in the name of, and on behalf of, the Debtors, or the Reorganized Debtors as the case may

be, including without limitation, documents substantially in conformity with those documents

filed by the Debtors with their Plan Supplement. All matters provided under the Plan involving

the corporate structure of the Debtors shall be deemed authorized and approved without any

requirement of further action by the Debtors, the Debtors' shareholders or the Debtors' boards of

directors. Pursuant to Article IV of the Plan, the respective Debtors, on the Effective Date will

be merged and will become the respective Reorganized Debtors and the Debtors and

Reorganized Debtors shall be authorized to implement the corporate restructuring as set forth

under the Plan. After giving effect to the corporate restructuring, two Reorganized Debtors shall

continue to exist after the Effective Date as a separate corporate entities, Reorganized Fansteel

and Reorganized Wellman, with all powers of a corporation under their states of incorporation

and without prejudice to any right to alter or terminate such existence (whether by merger or

otherwise) under such applicable state law.

15. Corporate Action. On the Effective Date, the adoption of the Amended

Certificates of Incorporation and/or By-Laws or similar constituent documents, the selection of

directors and officers for the Reorganized Debtors, and all actions contemplated by the Plan shall

be, and hereby are, authorized and approved in all respects (subject to the provisions of the Plan).

All matters provided for in the Plan involving the corporate structure and restructure of the

Debtors or Reorganized Debtors, including, but not limited to, the creation of new subsidiaries,

the merger of any Debtor with and into another Debtor (subject to the provisions of the Plan,

and/or the dissolution of any Debtor or non-Debtor subsidiary of any Debtor, and any and all

corporate action required by the Debtors or the Reorganized Debtors in connection with the Plan
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shall be, and hereby are, authorized and approved in all respects without any requirement of

further action by any Person or Entity.

16. Plan Supplement. All corporate and other documents, agreements, and

instruments set forth in the Plan Supplement, including those identified in the Plan and such

others as may be necessary, reasonable, or appropriate to carry out the provisions of the Plan

(including, but not limited to, the lease of headquarters space from NCI to Reorganized Fansteel,

the Reorganized Fansteel Stock Option Plan, the Plan Committee By-Laws, and the North

Chicago Eminent Domain Option) are hereby approved and the Debtors and Reorganized

Debtors shall be authorized, as the case may be, to execute and give effect to such documents in

substantially the same form as presented in the Plan Supplement.

17. .. Approval Of Initial Officers, Directors. (a) Pursuant to section 1 129(a)(5)

of the Bankruptcy Code, the Court approves as consistent with the interests of holders of Claims

and Interests and with public policy the selection, election, and/or continuance, as the case may

be, of the individuals designated by the Committee and the PBGC, and identified by the Debtors

'as officers or directors, as the case may be, of Reorganized Fansteel and Reorganized Wellman;

provided, however, that nothing set forth herein shall prevent any of the foregoing individuals

froin resigning as an officer or director without further order of the Court.

(b) Without further event or action by any Person (other than the occurrence of

the Effective Date), each of the individuals referred to above may become or continue as a

director of Reorganized Fansteel or Reorganized Wellman, as the case may be. On the Effective

Date (a) the temn of the current boards of directors of Fansteel and Wellman shall expire and the

members thereof who are not continuing as directors of Reorganized Fansteel or Reorganized

Wellman, as the case may be, shall cease to serve in such capacity and (b) the operations of
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Reorganized Fansteel and Reorganized Wellman shall become the general responsibility of the

boards of directors of Reorganized Fansteel and Reorganized Wellman, subject to, and in

accordance with, their amended articles of incorporation and by-laws.

(c) The employment of Gary L. Tessitore, as chief executive officer, and R.

Michael McEntee, as chief financial officer, of Reorganized Fansteel pursuant to, and in

accordance with, the terms of the employment agreements included in the Plan Supplement as

Exhibits M-1 and M-2, is hereby authorized and approved.

18. Exit Financing. The Debtors are hereby authorized and empowered

pursuant to section 1142(b) of the Bankruptcy Code to negotiate and consummate the Exit

Facility on terms substantially similar to the tenns described in the proposal letter included in the

Plan Supplemnent; proided, however, that the Committee and United States Trustee shall be
S.

afforded the opportunity to review and approve the final form of the documentation for such Exit

Facility prior to consummation thereof.

19. Disbursing Agent. Effective on the Effective Date, the Reorganized

Debtors or such other person as the Reorganized Debtors may designate, which such other

person shall be duly bonded at all times, is hereby approved as the Disbursing Agent pursuant to

the Plan to serve in such capacity in accordance with the Plan.

20. Cancellation of Instruments. On the Effective Date, except to the extent

provided otherwise in the Plan, all notes, instruments, certificates and other documents

evidencing Claims against or Interests in any of the Debtors shall be cancelled and deemed

terminated.

21. Exemption for Issuance of New Common Stock and New Preferred Stock.

The New Common Stock and New Notes to be issued pursuant to the terms of the Plan shall be
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issued pursuant to (and shall be entitled to) the exemption set forth in section 1 145 of the

Bankruptcy Code and applicable non-bankruptcy law.

22. Exemptions from Taxation. Pursuant to section 1146(c) of the Bankruptcy

Code: (i) the issuance, distribution and transfer of interests in the Reorganized Debtors (to the

extent 1I U.S.C. § 1146 applies); (ii) the creation, modification, consolidation or recording of

any mortgage, deed of trust or other security interest, the securing of additional indebtedness by

such means or by other means; (iii) the making, assignment or recording of any lease or

sublease; or (iv) the making delivery or recording of any deed or other instrument of transfer

under, in furtherance of, or in connection with, the Plan, including any deeds, bills of sale,

assignments or other instruments of transfer executed in connection with any transactions arising

out of, contemplated by or in any way related to the Plan or this Confirmation Order, shall not be

subject to any document recording tax, stamp tax, conveyance fee, intangibles or similar tax,

mortgage, real estate transfer tax, mortgage recording tax or other similar tax or governmental

assessments, and the appropriate state or local governmental officials or agents shall be, and

hereby are,;directed to forego the collection of any such tax or governmental assessment and to

accept for filing and recordation any of the foregoing instruments or other documents without the

payment of any such tax, or governmental assessment.

23. Plan Classification Controlling. The classification of Claims and Interests

for purposes of payment of the distributions to be made under the Plan is governed solely by the

terms of the Plan. The classifications set forth on the Ballots tendered to or returned by holders

of Claims and Interests in connection with voting on the Plan (a) were set forth thereon solely for

purposes of voting on the acceptance or rejection of the Plan and tabulation of such votes, (b) do

not necessarily represent and in no event shall be deemed to modify or otherwise affect the actual
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classification of such Claims and Interests under the terms of the Plan for distribution purposes,

and (c) may not be relied upon by any holder of a Claim or Interest as actually representing the

actual classification of such Claims and Interests under the terms of the Plan for distribution

purposes.

24. Administrative Claims Bar Date. Holders of asserted Administrative

Claims, except for Professional Fee Claims, United States Trustee fees, or the expenses of the

members of the Committee whose claims were not paid prior to the Confirmation Date, shall

submit requests for payment of administrative expenses on or before such the 45t day following

the date of entry of this Confirmation Order (the "Administrative Claims Bar Date") or forever

be barred from doing so. The notice of entry of the Confirmation Order to be delivered pursuant

to Fed. R. Bankr. P. 3020(c) and 2002(f) and paragraph 37 below shall set forth such date and

constitute notice of the Adrninistrative Claims Bar Date. The Debtors or the Reorganized

Debtors (after consultation with the Plan Committee), as the case may be, shall have 45 days (or

such longer period as may be allowed by order of the Court) following the Administrative

Claims BarDate to review and object to such Administrative Claims before a hearing for

determination of allowance of such Administrative Claims.

25. Compromises And Settlements. The PBGC Settlement, North Chicago

Settlement, and EPA CERCLA PRP Settlement, each as embodied in Article X=I of the Plan

and in the respective agreements and documents included in the Plan Supplement, including,

without limitation, the PBGC Agreement, the North Chicago Consent Decree, and the EPA

CERCLA PRP Settlement, are hereby approved as fair, equitable, reasonable, and in the best

interests of the Debtors, their estates. their creditors and other parties-in-interest, and the

Reorganized Debtors, and, from and after the Effective Date, shall be, effective and binding on
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all Persons and Entities who may have had standing to assert any claims or causes of action

compromised and settled thereby.

26. Approval of Termination of Fansteel Consolidated Plan. The Termination

Motion is hereby granted in all respects and the termination of the Fansteel Consolidated Plan,

effective as of December 15, 2003, is hereby approved, subject only to the occurrence of the

Effective Date.

27. Approval of General Manager Severance Pro&ram. The Severance Motion

is hereby granted in all respects and the post-Effective Date severance program for the general

managers identified therein is hereby approved, subject only to the occurrence of the Effective

Date.

28. Sources of Cash for Plan Distribution. All cash necessary for the Debtors

and the Reorganized Debtors to make payments pursuant to the Plan shall be obtained from the

Debtors' assets, including without limitation existing cash balances and funds and/or letters of

credit provided by the Exit Facility.

29. Distributions. The distribution provisions of the Plan shall be, and hereby

are, approved. The Disbursing Agent shall make all distributions required under the Plan.

30. Preservation of Litigation Claims. Except as otherwise provided in the

Plan, and subject to (a) the Reorganized Debtors' obligation to distribute to General Unsecured

Creditors, on a Pro Rata basis, 70% of all Avoidance Action Cash and (b) the provisions of

Article XIV.B of the Plan, Reorganized Fansteel or Reorganized Wellman, as the case may be,

shall retain and have the exclusive right to enforce, sue on, settle, or compromise (or decline to

do any of the foregoing) all Litigation Claims, whether in law or in equity, whether known or

unknown, that the respective Debtors or their Estates, or Wellman, as the case may be, may hold
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against any Pcrson or Entity. Reorganized Fansteel and Reorganized Wellman or their

successor(s) shall be, and hereby are, authorized to pursue such retained Litigation Claims as

appropriate, in accordance with the best interests of the Reorganized Debtor or its successor who

holds such rights.

31. Retention of Jurisdiction. The Court shall retain jurisdiction in accordance

with the terms of Article XI of the Plan, the other provisions of this Confirmation Order, and

sections 1142 and 105 of the Bankruptcy Code. Until these Chapter II Cases am closed, any

party in interest may commence a proceeding in the Bankruptcy Court in respect of any matter as

to which jurisdiction has been retained. TLstanolnE dle boregoing, die Cam n J e
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32. NBC Jurisdiction Over Amended Decommissioning Plan and NRC

License. Until such time as the NRC License is terminated, except with respect to the exercise

of its statutory jurisdiction over the NPDES Permit Permit (provided such jurisdiction is not

exercised in anyway inconsistent with the NRC License, the Amended Decommissioning Plan

and/or the implementation thereof) the State of Oklahoma shall have no jurisdiction to regulate

directly or indirectly, whether with respect to groundwater or otherwise, and/or to cause any

deviation from, the Amended Decommissioning Plan and NRC License, as approved by the
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NRC Approvals. Provided, however, that the State of Oklahoma shall continue to be able to

participate in administrative proceedings before the NRC in connection with such matters.

33. Final Fee Applications. All final requests for compensation or

Teimbursement of Professional Fees pursuant to sections 327, 328, 330, 331, 503(b), or.) 103 of

the Bankruptcy Code for services rendered to the Debtors or the Committee prior to the Effective

Date (including requests under section 503(b)(4) of the Bankruptcy Code by any Professional or

other Entity for making a substantial contribution in the Chapter I 1 Cases) shall be filed and

served so as to be received by the Reorganized Debtors and their counsel no later than 45 days

after the Effective Date, unless otherwise ordered by the Court. Objections to applications of

such Professionals or other Entities for compensation or reimbursement of expenses shall be

filed and served on the Reorganized Debtors and their counsel and the requesting Professional or

other Entity no later than 30 days (or such longer period as may be allowed by order of the

Court) after the date on which the applicable application for compensation or reimbursement was

served. Holders of Professional Fee Claims that do not file such requests by the applicable bar

date shall be forever barred from asserting such claims against the Debtors, the Reorganized

Debtors, or their successors, assigns or property.

34. Services Rendered and Expenses Incured After the Effective Date. No

applications shall be required to be filed for compensation and reimbursement by professional

persons for services rendered or expenses incurred on or after the Effective Date, and such

compensation and reimbursement may be paid by the Reorganized Debtors in accordance with

the Plan, ordinary business practices, and without order of the Court.

35. . Dissolution of Creditors' Committee: Creation of Plan Committee. On the

Effective Date, (a) the Committee shall be dissolved and its members shall be deemed released
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of all their duties, responsibilities and obligations in connection with the Chapter 11 Cases or the

Plan and its implementation, and the retention or employment of the Committee's attorneys,

accountants, financial advisors, and other agents shall terminate and (b) the Plan Committee shall

be organized and shall initially consist of one representative of the Committee, one

representative of the PBGC, and one representative of Reorganized Fansteel. Except as

otherwise set forth in the Plan or this Confirmation Order, the Plan Committee shall adopt the

Plan Committee By-laws and be empowered to assist and advise the Reorganized Debtors, in

such manner as is together determined by the Reorganized Debtors and the Plan Committee to be

the most efficient and least duplicative of effort, in (w) pursuing, or determining not to pursue,

any or all of the Avoidance Actions, (x) prosecuting adversary and other proceedings, if any, (y)

objecting to and litigating to judgment, settling, or otherwise resolving Disputed Claims, and (z)

taking any other actions that the Reorganized Debtors and Plan Committee agree to be necessary

or appropriate to facilitate the foregoing, all for purposes of maximizing distributions of

Available General Unsecured Cash pursuant to the Plan. The Plan Committee shall terminate for

all purposes upon the earlier of (i) the date that Reorganized Fansteel makes final distributions

under the Plan or (ii) the first anniversary of the Effective Date.

36. Paynent of Statutory Fees. On or prior to the Effective Date, the Debtors

shall pay all fees payable pursuant to 28 U.S.C. § 1930. Any and all fees payable pursuant to 28

U.S.C. § 1930 after the Effective Date shall be payable only on account of the Reorganized

Debtors.

37. Notice of Entry of ConfirMation Order. Pursuant to Fed. R. Bankr. P.

2002(f)(7) and 3020(c), the Debtors or the Reorganized Debtors, as applicable, shall be, and

hereby are, directed to serve a notice of the entry of this Confirmation Order on the United States

D~OCS..DE.S348&



Trustee and all holders of Claims or Interests to whom the notice of the Confirmation Hearing

was mailed no later than thirty (30) days after the Confirmation Date. The Debtors or the

Reorganized Debtors, as applicable, shall be, and hereby are, directed to serve copies of the

Confirmation Order on each party that has filed a notice of appearance in these Chapter 1I Cases

and on each party who filed an objection or response to, or statement or comment regarding the

Plan, no later than thirty (30) days after the Confirmation Date. No further notice of the entry of

this Confirmation Order shall be required.

38. Returned Mail. Notwithstanding anything to the contrary contained

herein, no notice or service of any kind will be required to be mailed or made upon any person to

whom the Debtors mailed a notice of the last date for filing proofs of claim in these Chapter 11

Cases, the notice of the Disclosure Statement Hearing, or the various solicitation packages

containing, among other things, notice of the Confirmation Hearing, but received any of such

notices returned marked "undeliverable as addressed," "moved - left no forwarding address," or

"forwarding order expired," or similar reason, unless the Debtors have been informed in writing

by such person of that person's new address.

39. Distributions. Subject to Fed. R. Bankr, P. 9010, and except as provided in

the Plan, distributions and deliveries to holders of Allowed Claims shall be made at the address

of each such holder as set forth on the Schedules filed with the Bankruptcy Court unless

superseded by the address set forth on proofs of claim filed by such holders, or at the last known

address of such a holder if no proof of claim is filed, or if the Debtors have been notified in

writing of a change of address.

40. Inconsistencies. In the event of an inconsistency between the Plan and

any other agreement, instrument, or document intended to implement the provisions of the Plan,
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the provisions of the Plan shall govern unless otherwise expressly provided for in such

agreements, instruments, or documents. In the event of any inconsistency between the Plan and

any agreement, instrument, or document intended to implement the Plan and this Confirmation

Order, the provisions of this Confirnation Order shall govern. This Confirmation Order shall

supersede any orders of the Bankruptcy Court issued prior to the Consummation Date that may

be inconsistent herewith.

41. Reference To Plan. Any document related to the Plan that refers to a plan

of reorganization of the Debtors other than the Plan confinned by this Confirmation Order shall

be, and it hereby is, deemed to be modified such that such reference to a plan of reorganization

of the Debtors in such document shall mean the Plan confirmed by this Confirmation Order, if

appropriate.

42. References To Plan Provisions. The failure specifically to include or

reference any particular provision of the Plan in this Confirmation Order shall not diminish or

impair the effectiveness of such provision, it being the intent of the Court that the Plan, as

modified by the Plan Modifications, be confirmed in its entirety.

43. Failure to Confirm or Consummate Plan. Pursuant to Article XIV.D of the

Plan, if Confirmation or consummation of the Plan does not occur, or if this Confirmation Order

is vacated for any reason, then (i) the Plan shall be null and void in all respects, (ii) any

settlement or compromise embodied in the Plan (including the fixing or limiting to an amount

any Claim or Interest or Class of Claims or Interests), assumption or rejection of executory

contracts or leases effected by the Plan, and any document or agreement executed pursuant to

this Plan shall be deemed null and void, and (iii) nothing contained in the Plan, and no acts taken

in preparation for consummation of the Plan, shall (a) constitute or be deemed to constitute a
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waiver or release of any Claims by or against, or any Interests in, the Debtors or any other

Person, (b) prejudice in any manner the rights of the Debtors or any Person in any further

proceedings involving the Debtors, or (c) constitute an admission of any sort by the Debtors or

any other Person.

44. Integration of Provisions. The provisions of this Confirmation Order are

integrated with each other and are nonseverable and mutually dependent.

45. Final Order. This Confirmation Order is a final order and the period in

which an appeal must be filed shall commence immediately upon the entry hereof.

46. Plan Modifications. Pursuant to section 1127 of the Bankruptcy Code and

Fed. R. Bankr. P 3019, the Plan Modifications shall be and are hereby approved, including

without limitation, those modifications set forth in the Plan annexed hereto as Exhibit "A."

47. Additional Modifications. Without the need for a further order or

authorization of this Court, but subject to the express provisions of this Confirmation Order, the

Debtors or Reorganized Debtors, as the case may be, shall be authorized and empowered to

make non-material modifications to the exhibits comprising documents filed with the Court,

including the documents included in the Plan Supplement or forming part of the evidentiary

record at the Confirmation Hearing, as in their reasonable business judgment may be necessary

to effectuate the purpose and intent of the Plan. Further, following entry of this Confirmation

Order, the Debtors shall be authorized, upon further order of this Court, to alter, amend, or

modify the Plan in accordance with section 1127(b) of the Bankruptcy Code, or to remedy any

defect or omission or reconcile any inconsistency in the Plan in such manner as may be

necessary to carry out the purpose and intent of the Plan.
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48. Authorization To Consummate. The Debtors are authorized to

consummate the Plan at any time after entry of this Confirmation Order subject to the

satisfaction or waiver of the conditions precedent to the Effective Date set forth in Article IX.B

of the Plan.

49. mer. The claim of J.P. Morgan Trust Company, National Association

("J.P. Morgan"), for payment of fees and expenses shall be paid in full and the proof of claim

filed by J.P. Morgan in the amount of $801,855.00 (Claim No. 133) shall be withdrawn with

prejudice. Payment shall be made from funds held by J.P. Morgan under the Trust Indenture,

dated as of April 1, 1998, in connection with the Pennsylvania Economic Development

Authority Economic Development Revenue Bonds, 1998 Series B-2 (Fansteel Inc. Project).

Notwithstanding any provisions of the Trust Indenture to the contrary, including but not limited

to Section 5.05(c)(2) of the Trust Indenture, the remainder of such funds shall be paid to the

Debtor.

Dated: November12 , 2003
Wilmington, Delaware

onotable Joseph J. Farnan
United States District Judge
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Exhibit "A"
Redline of Debtors' Joint Plan of Reorganization
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IN THE UNITED STATES .BANKRUPTCY COURT

FOR THE DISTRICT OF DELAWARE

In re

YANSTEEL INC, et al..

)
Chapter i1
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Debtors.

AMENDED JOINT REORGANIZATION PLAN OF FANSTEFEL INC. AND SUBSIDIAIIIES

ScHULTE RO1H & ZAnEL LLP.
Jcffrcy S. Sabin
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919 Third Avenue
New York, New York 10022

-and-

PAOiWLS, STANI, ZHI4L,
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311 South Wackcr'Drive, Suite 3000
Chicago, Illinois 60606

LANDis RATH & COsB LLP
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919 Market Strect
Suite 600
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INTRODUCTION

Fanstedl Inc. and its Subsidiary Debtors, dcbtors-iii-possession (collectively, the 'Debtors"); arid the Oflicial Conrunittee
of Unsecured Creditors of Fansteel Inc. (the "Creditors' Comnittee") hereby propose the following joint reorganization plan
for the resolution of the Debtors' outstanding creditor Claims and equity Intercits (the "Plan"). The Plan amends and
supersedes the "Joint Reorganization Plan of Fansteel Inc. and Subsidiaries' dated and filed with the Bankruptcy Court on
July 24, 2003. For a discussion of the Debtors' history, businesses, properties, results of.operations, projections for future
operations, risk factors, a surnrnary and analysis of this Plan, and certain related atters, each of which is a central feature of
this Plan, holders of Claims and/or Interests should refer to the Disclosure Statement to which isjl Plan is annexed. All
holders of Claims and/or Interests are urged to read this Plan and Disclosure Statement in their entirety before voting to
accept or reject this Plan.

* The Debtors and the Creditors' Conunittee are the co-proponents of this Plan ,within the reaning of section 1129 of the
Bankruptcy Code (as that term is defined herein). Subject to certain (i) restrictions and requirements set forth in section 1127
of the Bankruptcy Code and Fed. R. Bankr. P. 3019 and (ii) agreements between the Debtors and various creditor
constituencies, the Debtors and the Creditors' Committee reserve the right to alter, amcnd or modify this Plan, as necessary or
appropriate, prior to its substantial consummation.

Under section 11 25(b) of the Bankruptcy Code, Votes to accept or reject this Plan cannot be solicited until the Disclosure
Statement has bccn approved by the Bankruptcy Court and distributed to holders of Clainis and Interests.

ARTICLE I

DEFINITIONS; RULES OFINTERPRETATnON;
COMPUFATION OF TtIME

A. Rules of interpretation; Computation of Time:; oveming Law

1. General

In this Plan: (a) each term, whether stated in singular orplural, includes both the singular.and plural, and pronouns stated
in the rmasculine, feminine or neater gender shall include each such gender, (b) any reference to a contract, instrument, or
other agreement or document as being in a particular form or on particular terms and conditions means the agreement or
docu ment substantially in that form or on those terms and conditions; (c) any reference to an existing document or exhibit
means that document or exhibit as it may have been or may be amended, modified, or supplemented; (d) unless otherwise
specified, all references to Sections, Articfes, Schedules, and Exhibits are to this Plan; (c) the words 'herein' and "hereto"
refer to this Plan in Its entirety lather than to a-particular portion of this Plan; (f) captions and headings to Articles and
Sections are for ease of reference and are neither a part of, nor shall they affect the interpretation of this Plan; (g) any term
used in capitalized form in tde Plan that Is not defined herein but that is used in the Bankruptcy Code or the Bankruptcy Rules
shall have the meaning assigned to such term in the Bankruptcy Code or the Bankruptcy Rules, as the case rnay be; and (h) the
rules of construction in section 102 of the Bankruptcy Code and in the Bankruptcy Rules shall apply.

2. Indcuding-

As used in this Plan, 'including' means "including without limitation" or "including, but notlirnited to."

3. "On"

With respect to Plan distributions, 'on' i date means on or as soon as reasonably practicable after that date.

4; Contra Proferentum" Rule Noi Applicable

The Plan is the product of cxtcnsive discussions and negotiations by and between, among others, the Debtors, the
Creditors' Comnmittee: and the NRC, EPA, PBGC, and certain other governmental authorities. Each of the foregoing was
represented by counsel who either participated in the formulation and documentation of, or was afforded the opportunity to
review and provide comments on, this Plan, Disclosure Statement, ande ancillry documents. Accordingly, except for "cause
shown" following appropriate notice and an oppO4U.nity to be heard for all interested parties, the rule of contact construction



known as "contra proferenturn shall not apply to the interpretation of any provision of this Plan, Disclcurc Statcrncnt, or any
ancillary agreement or document generated in connection herewith.

5; Conpurtatin Of Time

* The provisions of Fed. R. Bankr. P. 9006(a) and Del. Banicr. LR 9006-1 shall apply in computing any period of time
prescribed or allowed by this Plan.

B. Defined Terms

Unless the context otherwise requires, the following terms shall have the following meanings when used In capitalized
form in this Plan:

1. 'Administrative Bar Date" means the date designated by the Bankruptcy Court as the last date for filing requests for
payment of Administrative Claims against the Debtors.

2. "Admdinistrative Claim' means a Claim for payment of an administrative expense of a kind specified in sction
*503(b) or 1114(e)(2) of the Bankroptcy Code and entitled to priority under section 507(a)(1) of the Bankruptcy Code,.
including (a) actual, necessaiy costs and expenses, incurred afer the Petition Date, of preserving the Debtors' Estates and
operating their.businesses, including wages, salarics,'or commissions for services rendered after the Petitidn .Dite, (b)
Professional Fees, (c) all Cure amounts, and (d) all fccs and charges assessed against the Estates under chapter 123 of title 28,
United States Code; provided, however, that post-Pctition Date liabilities incurred or expenses arising in the ordinary course
of the Debtors' respective businesses, including, but not limited to, trade vendor, employee wage and b:nefit, and state and
local propcrty, sales, and use taxes, (i) shall not constitute Administrative Clairs for which a proof of Administrative Claim
shall be required to be filed and (ii) shall be paid by the Rcorganized Debtors, in their sole and absolute discretion, on the
Effective Date or in the ordinary course of biuiness thersafter, proiidedfurther, that for purposes of this Plan, (i) no.
Environmental Claim or Environmnental Obligation that is to be resolved and treated in accordance with the terms and
conditions of this Plan shall constitute an Administrative Claim and (ii) no Claim assumed and/or paid by a purchaser in
connection with the Fansteel Asset Sale shall constitute an Administrative Claim.

.3. "Admrnistrative Claims Bar Date' means the deadline for filing Administrative Claims,.including Professional Fee
Clairms and Claims based on the expenses of individual members of the Creditors' Committee, which date shall be set forth in
the Confirmation Order.

4. "Allowed" means, with respect to any Clairr (a) a Claim that has been listed by the Debtors in their Schedules (as
such Schedules have been or may be amended from rniiis to time) as other than disputed, contingent or unliquidated and as to
which the Debtors or other parties-in-interest have not filed a timely objectior; (b) a Claim that has been timely filed on or
before the applicable claims bar date set by the Bankruptcy Court and either is not a Disputed Claim or has been allowed by
Final Order, (c) a Claim that is approved by a Final Ordki of a court of competentjurisdiction (i) In any stipulation of amount
and nature of Claim executed prior to the Confitrnation Date, (ii) in any stipulation or agreement with the Debtors with regard
to the am6unt and nature of Claim executed or agreed to by the, Debtors or the Reorganized Debtors, or (Iii in any contract,
instrument, settlement agreement, consent decree, or other agreement entered into or assumed in connection with this Plan;
(d) a Claim that has been filed by the applicable claims bar date or has otherwise been deemed timely filed under applicable
law relating to a rejected executory contract or unexpired lease that either (i) Is not a Disputed Claim or (ii) has been allowed
by a Final Ordci, or (e) any Claim that is allowed pursuant to the terms of this Plan..

* . "Allowed" means, with respect to any Interest, an Interest that Is listed In the respectivie transfer books and records
for the Debtors as of the Voting Record Date.

* '6. "Allowed ... Claim" means an Allowed Claim of the type described.
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7. 'Amended and'Restated Ccrtificatc of Incorporation and By-laws of Fanstecl Inc." means Reorganized Fansiccl's
certificate of incorporation and by-laws-in effect under the laws of the State of Delaware, as amended and restated by this
Plan, in substantially the form of Exhibit A-1 hereto.

8. "Amended And Restated Certificate Of Incorporation And By-laws of Wellman Dynamics Corp.' neans
Reorganized Weliman's certificate of incorporation and by-laws in effect under the laws of the State ofDclawAre, as amended
and restated by this Plan, in substantially the form of Exhibit B-1 hereto.

9. "Amefnded Decormnmissioninj Plan" mneans the decommissioning plan for the Muskogee Facility, dated January 14,
2003, as supplemnented by letters dated May 8, 2003 and May 9, 2003, and resubmitted by Fansteel for review by the NRC on
July 24, 2003, as the same may be further amended,nmodified, or supplemented stthe renuest nr wIth the ronsentL of
Fangtel or Reorganized Fansteel. Pg the case man be.

10. "Assets" means any and all real or persona] property of any nature, including, without linitation, any real estate,
buildings, structures, improvements, privileges, rights, easements, leases, subleases, licenses, goods, 'materials, supplies,
Furniture, fixtures, equipment, work in process, accounts, chattel paper, cash, deposit accounts, reserves, deposits, contractual
rights, intellectual property rights, claims, causes of action ind any other general intangibles of the Debtors, as the case may
be, of any nature whatsoever, including, without limitation, the property of the Estates under section 541 of the Bankdruptcy
Code.

I1. "ASTP means Anerican Sintered Techno'logies, Inc., a Delaware corporation, debtor and debtor-in-possession.

12."Assumed Contractsw means all executory contracts and unexpired leases assumed by any Debtor under section 365
of the'BankruprcyCode pursuant to an order of the Bankruptcy Court entered prior to or on the Confirination Date, including,
out not limited to, the Confirmation Order, including, but not limited to, those assurncd and assigned in connection with the
ransteel Asset Sale and/or the sale of the Remaining Plantsville Assets..

13."Available General Unsecured Cash' means Cash in an amount equal to.the sum of (a) 100% of the first
$1 1,500,000 of Fansteel Asset Sale Proceeds, plus (b) (i) 50'N of all Fanstcel Asset Sale Proceeds in excess of $1,500,000
minus (ii) the Lincoln Partners Committee Fee, if any, plus (c) S3,100,000 in Cash provided by Reorganizcd Fanstecl;
provided. that, for purposes of calculating Available General Unsecured Cash, upon thc issuance of the Indernnity Note, the
principal anount of such note shall be counted toward, and shall constitute a portion of, the Fanstccl Assets Salc Procceds
described in clause (a) above.

14.Avoidance Action Cash" means the aggregate amount of Cash recovered by the I s-9or-Reorganized Debtorsr,
60-tloaee-ay-b from the prosecution, settlement, or other resolution of the Avoidance Actions, net of all transaction costs
(including, but not limited to, attorneys' fees and expenses) incurred in connection therewith

i 5."Avoidancc Actions" means the Debtors' causes of action for any avoidance or recovery action under sections 502,
506, 510, 541, 542, 543, 544, 545, 547,548,549, 550, 551, 553 and 724(a) oftbe Bankruptcy Code, or under related state or
federal statutes anid common law, including fraudulent transfers, whether or not litigation has been conmnmenced with respect to
such causes of action as of the Effective Date.

16."Ballots' means. each of the ballots and/or master ballots distributed with the Disclosure Statement to Holders of
Impaired Claims or Impaired Interests entitled to vote on this Plan, for the purpose of indicating an acceptance or rejection of
this Plan.

I 7."Bankruptcy Code' means the Bankruptcy Reform Act of 1978, as codified in title II of the United States Code, 1I
U.S.C. J§ 101-1330, as now in effect orhereafteramended, and as applicable to these Chapter. I Cases.

I 8."Bankruptcy Court" means the United States District Court for the District of Delaware, or such other court as may
have jurisdiction over the Debtors' Chapter 11 Cases.
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19."Bankhuptcy Rules' means, collectively, the Federal Rules of Bankruptcy Procedure promulgated under section
207S of title 28 of the United States Code and the Official Bankruptcy Forms, the Federal Rules of Civil Procedure, as
applicable to the Chapter I I Cases or ptoceedings therein, and the Ioyal Rules of the Bankruptcy Court, all as now in efFect
or hreaftir amended, and as applicable to these Chapter 1 I-Cases.

20."Bar Date' means September 23, 2002. the date designated by the Bankruptcy Court as the last date for creditors to
file proofs of claim in the Chapter II Cases.

*21."Business Day' rneans any day, excluding Saturdays, Sundays or "legal holidays'" (as defined in Fed. R. Bankr. P.
9006(a)), on which cornnmcrcial banks are open for business in New York, New York.

22."Cashl means cash and cash equivalents, including, but rnot limited to, wire transfers, bank deposits, checks and
legal tender of the United States.

23.tChapter II Case(s)" means, individually, the Chaptcr 11 case of any bf Fansteel or the Subsidiary Debtors, and,
collectively, the Chapter 11 cases of Fansteel and the Subsidiary Debtors.

24."Claie means a "claini against any Dcbtor, as defined in section 10(5) of the Bankruptcy Code and as.
supplemented by section 102(2) of the Bankruptcy Code, against one or more ofthe Debtors or propery of one ortnorc of thc
Dcbtors,. whether or not asscrted, whether known or unknown, contingent or non-contingent, whether arising before, on or
after the Petition Date.

2S.4C0ass" means one of the classes of Clauirs or Interests listed in Anicle III of this Plan.

26."Collateral' means any property or interest in property of a Debtor's Estate subject to D Lien to secure the payment
or performance of a dai, uwhich Lien is -not subject to avoidance under the Bankrnptcy Code or otherwise invalid under the
Bankruptcy Code or applicable state law.

27."Comensation and Benefit Plans" means all employment and severance policies, and all compensation and benefit
plans, policies and programns of the Debtors, as amrcnded, applicable to their emrployees, retirees (other than policies,
programs and plans with respect lo "retiree bencfits", as that term is defined in section 1114(a) of the Bankruptcy Code) and
non-employee directors and the employees and retirees of their. subsidiaries, including, without limitation, oit savings plans,
retiretent and investment plans, health care plans, disability plans, severance benefit plans, incentive plans, and life,
accidental death, and dismemberment insurance.

28."Confimnation" means the enhy of the Confirmation Order by the Bankuptcy Court.

29."Confirmation Date' means the date on which the Bankruptcy Court enters the Confirmation Order on its docket,
within the meaning of the BankruptcyRules 5003 and 9021.

.30."Confirrnatioh Hearing" means the hearing held by the Bankruptcy Coit to consider confirmation of this Plan
pursuant to section 1 129 of the Bankruptcy Code, as such hearing may be adjourned or continued from time to time.

31."Confirmation Order" means the order of the Bankruptcy Court confirming this Plan pursuant to section 1 129 of the
Bankruptcy Code.

32."Congkess" means Congress Financial Coiporatlon (Central).

33."Convenience Claim" means a Claim that would otherwise be classified as a General Unsecured Claim, that is (a)
Allowed in the amount of S ,5O or less or (b) more than $S ,500.if the Holder has elected, on a timely cast Ballot, to reduce
its Claim to an Allowed Claim in the amount of $1,500 and accept $900 in Cash In full satisfaction, discharge, and release of

* such Claim.

4....._..DeltaView comparison of iManage:/INYDMS 11NEWYORK/947824616 and
iManage:f/NYDMSl/NEWYORK/9537810/1. Performed on 11113/03.



34.'Creditor" means a creditor, within the meaning of section 101(tO) of the Bankruptcy Code, of one or mnore of the
Debtors,

35."Creditors' Cormittee" means the Official Committee of Unsecured Creditors of Fansiccl Inc., appointed in the
Debtors' Chapter II Cases by thc United Stales Trustee for the District of Delaware, as such corrnittec may be reconstituted
from time to time, and a co-proponent of this Plan.

36."CTC" means Custom Technologies Corp., a Delaware corporation, debtor and debtor-in-possession.

37."Curc" means the distribution by Reorganized Fansteel or Reorganized Wellman, as applicable, of Cash, or such
other property as may be agreed upon by the parties or ordered by the Bankruptcy Court, with respect to the assumption of an
Assumed Contract under section 365(b) of the Bankrqptcy Codc, in an amount equal to all unpaid monetary obligations,
without interest, or such other amount as may be agreed upon by the parties, under such Assumned Contract, to the cxtcnt such
obligations arn enforceable under the Bankruptcy Code and applicable bankruptcy law.

38."D&O Releasees" means all officers, directors, employees, attorneys, advisors, accountants and agents of the.
Debtors who served in such capacity during the entire period from the Petition Date to the Effective Date. in each case in their
respective capacity as. such.

39."DebLor(s)" means, individually and collectively, Fanstcel Inc. and the Subsidiary Debtors, including in their
capacities as debtors-in-possession under sections 1107 and 1108 of the Banlknptcy Code and, when appropriate, as post-
confirintion entities reorganized hereunder.

40."DIP Facility" means the debtor-in-poissession credit facility provided by Congress to the Debtors during the
Chapter II Cases pursuant to the DIP Facility Agrccmcnt.

* 41."Dli Facility Agreement" means the Loan and Security Agreement, together with all related ancillary documents,
instruments and agreements, by and among the Debtors and Congress, dated as of May 2, 2002, as amended, supplemented or
otherwise modified from time to timc.

42."DIP Facility Claim" means a Claim arising under or as a result of the DIP Facility.

43."Disallowed Claim" or 'Disallowed Interest'.mears a Claim or Interest, or any portion thereof, that (a) has been
disallowed by a Final Order, (D) is not Scheduled or is Scheduled at zero or as contingent. disputed, or 'unliquidated and as to
which a Bar Date has been established but no proof of claim has been filed or deemed timely filed with the Bankruptcy Court
pursuant to cither'the Bankruptcy Code or any Final Ordcr of the Bankruptcy Court, or otherwise deemed timely filed under
applicable law, or (c) is the subject of a timely filed objection by the Debtors and which objection has not been withdrawn or
overruled by a Final Order of the Bankruptcy Codrt.

44."isbursing Agent" means Reorganized Fansteel or any party designated by Reorganized Fansteel, as applicable, to
serve as d disbursing agent under this Plan.

4S."Disclosure Statement" means the written disclosure statement that relates to this Plan, approved by the Bankruptcy
Court aE containing adequate information pursuant to section 1125 of the Bankruptcy Code and Fed. R. Bankr. P. 3017, as
such disclosure statement may be amended, modified, or supplemented from time to timne.

46."Pisputed Claim" or 'Disputed Interest' means a Claim or Interest, or any portion thereof, that ii neither an Allowed
Claim or Interest nor a Disallowed Claim or Interest, including, but not limited to, Clairm or Interests (a) (i) that have not
been Scheduled by a Debtor, but as to which a tirely proof of claim has been filed or (ii) have been Scheduled at zero or as
contingent, unliquidated or disputed. but as to which a timely proof of claim in a liquidated amount has been filed and (b) as
to which the Debtors or any other party-in-interest has interposed a timely objection or request for estimation, or has sought to
su'bordinate or otherwise limit recovery, in accordance with the Bankruptcy Code and the Bankruptcy Rules, or which is
otherwise disputed by the Dcbtors in accordance with applicable law, which objection, request for estimation, action to limit
recovery, or dispute has tot been withdrawn or determined by a Final Order. In the event that any part of a Claim or literest
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is disputed, such Claim or Interest in its entircty shall be deemed to constitute a Disputed Claim os Interest, as thc case may
bc .for purposes of distributions under this Plan unless and until a Final Order has been entered allowing such Claim or
Interest.

47."Disputed ... Claim" or "Disputed . Interest' means t Disputed Claim or Interest ofrthe type described.

48."Disputed . . . Claims Rcserve(s)" means the reserve(s) establishad and maintained by one or more Reorganized
Dcbtors into which such Reorganized Debtor(s) shall deposit the amount of Cash, New Common Stock, or other property that
*would have been distributed by such Reorganized Debtor(s) on the Distribution Date to Holders of (a) Disputed Caims or
contingent Claims, if such Claims lhad been undisputed or noncontingent Claims on the Distribution Date, pending (i) the
allowance of such Claims, (ii) the estimation of such Claims for purposes of allowance or (iii) the realization of the
contingencies, and (c) unliquidaied Claims, if such Clair liad bccn liquidated on the Distribution Date, such amount to be
estimated by the Bankruptcy Court or agreed upon by the Debtors and the Creditors' Committee as sufficient to satisfy such
unliquidated Claim upon such Claim's .(x) allowunce, (y) estimation for purposes of allowance. or (z) liquidation, pending the
occtirrence of such estirnation, allowance, or liquidation.

49.'Distribution Dale" means the date, occuring on or as soon as practicable after the Effective Date, on which the
.Disbursing Agent first mnkes distributions to Holders of Allowed Claims and Allowed Interests s' provided in Article III of
this Plan; provided, however, that in no event shall the Distnibution Datc occur later Ihan twenty (20) Business Days after the
Eflective Date.

50."Distribution Record Date" means the record date for purposes ofmaking distributions under this Plan on account of
Allowed Claims and Allowed Intcrests, which date shall be the Confirmation Date.

* Sl.'Effectiv Datc" means the first.13usincas Day following the thirtieth (30"h) day after the Confirmation Date on
which: (i)- no stay of the Confirmation Order is in effect, and (ii) all conditions lo consummation of this Plan set forth in
Article IX of this Plan have been (x) satisfied or (y) waived pursuant to Article IX.C hcreof.

52."Entity7 means an 'entity" as defined in section 101(15) of the Bankruptcy Codc.

53."Environmentbl Claim" mcans, as the context requires, any Administrative Caimr or General Unsecured Claim
against a Debtor arising under, out of, or in connection with any Pinvironrnental Law.

54."Enviroinmental Law(s)" rneans, individually and collectively, the Comprehensive Environmental Response,
Conipcnsation and Liability Act, 42 U.S.C. § 9601 el seq., as amended ("CERCLA"); the Resource Conservation and
Recovery Act, 42 U.S.C. § 6901 et seq., as amended ("RCRA); the Clean Air Act, 42 U.S.C. § 7401 etseq., as amended; the
Clean Water Act, 33 U.S.C. § 1251 et seq., as amrended; the Occupational Safety and Health Act. 29 U.S.C. J 655 cs seq., the
Atomic Energy Act, 42 U.S.C. § 2011 et seq., and any other fedcral, state, local or municipal laws, statutes, regulations, rules,
codes of practice, guidance notes, circulars or ordinances of any jurisdiction imposing liability or establishing standards of
conduct for protection of the environment.

* 5."Environmcntal Obligation" means any nondischargeable obligation of ' Dcbior arising under, out of. or in
connection with any Environecntal Law.

56."EPA" mcans the United States Environmental Protection Agency.

S7."EPACERCLA PRP-Claim(s)" means. individually and collectively, the Claims asserted by the EPA for post and
future response costs with respect to Old Southington, Li Tungsten, PCB Treatment, and Operating Industries.

. 58. "EPA CERCLA PRP Settlement Agreement' mcans the scttlcment agreement to be entered into by and between the
Debtors and the EPA under Fed. R. Bankr. P. 9019(a) and 42 U.S.C. § 9613(f)(2), substantially in the form ofrExhibit H.
hereto.
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59."ERISA- mneahs the Employee Retirement Income Security Act of 1974, 29 U.S.C. §i 1301'1461, as now in effect
or hereafter amended, and as applicable to the Debtors.

60."Escast" means Escast, Inc., an Illinois corporation,'debtor and debtor-in-possession.

61."Estate(s)Y means, individually and collectivcly, the estate(s) of each of the Debiors.created by section 54 1. of the
Bankruptcy Code upon the commencement of their respective Chapter II Cases. -

62."Exciss Available Cash ineans the acttial change in the year-end cashb3alance of Reorganized Fansteel, exclusive
of its Post-Eftictive Date Subsidiaries, less any (i) net increase in borrowings by Reorganized Fansteel under its then-existing
credit lines, (ii) cash proceeds from the sale by Reorganized Fansteel of property, plant, and equipment outside of the ordinary
course of business, and (iii) cash contributed to capital'provided, however, that-if Reorganized Fanstcel's capital expenditures
exceed 5% of its consolidated sales in a given year, the cash effect of capital.expenditures in excesst of 5% of consolidated
sales daring such year shall bb added back to Reorganized Fansteel's ycar-end cash balance for the purpose of determining
'Excess Available Cash."

63.'Exit Facility" means a new senior secured crdit facility, in an aggregate principal amount of not less than S3
million, which Reorganized Fansteel and Rcorganized Wellrnan anticipatc entering into on the Effective Date pursuant to
Anicle IV.E1.2 of this Plan.

64." Exit Lender(s)" means, individually and collectively, the lender(s) under the Exit Facility.

65."Facc Amount" means (a) when used in refercrec.to a Disputed Claim, the full stated amnount claimed by the. Holder
of such Claim in any proof of claim timely filed with the Bankruptcy.Court, (b) when used in reference to an unliquidated
Claimr, the amount of the Claim as estimated by the Bankruptcy Court under tecion 502(c) of the Bankruptcy Code, and (c)
when used in reference to an Allowed Claim, the Allowed amount of such Clairnm

66."Fansteel" means Fansteel Inc., a Delawarc corporation, debtor ind debtor-in-possession.

67."Fansteel Asset Purchase Agreementn means the asset purchase agreement, dated as of teptembcr 2, 2003, as nay
* e amended, supplement or othernvise modified from time to time, by and among Fanstcel, Phoenix. and the Purchaser,
governing e terms and conditions of the Transfeired Assets and approved by the Bankruptcy Court with respect to the
Purchaser.

68."lansteel Asset Sale" means a sale or corhbination of sales by Fansteal, whether consurmrmated prior to or aftcr the
Effective Date, of (a) substantially all of the Assets of Fansteel's Hydro Carbide and California Drop Forge, and Plantsville
operating divisions, (b) the equipment and inventory of the Lcxington Facility, and tc) the real property owned by Phoenix,
including. but not lirmted to, the salc to tle Purchascr ofthe Transrerred Assets.

69."Fansteel Asset Sale Proceeds' means (a) the net Cash proceeds of the Fansteel Asset Sile, to be deposited in the
Fansteel Asset Sale Proceeds Escrow, plus (b) all accrued interest thereon, minus (c) the Plantsville Closing Costs, if any.

70."Fansteel Asset Sale Proccods Escrow' means the escrowfi or trust account established by Fansteel at INAME-OF-
BANNI3t 'Salli Bnicnk Nstional A-tAatfAnA to hold the Fansteel Asset Sale Proceeds.

7 I."Fanstul Consolidated Plan' means the Fansteel Consolidated Employees' Pension Plan, a defined benefit pension
plan covered under Title 1V of ERISA.

72."Federal PRPs" means, corlectively, those federal governmental Entities that are, or may be, liable as potentially
responsible parties with respect to the North Chicago Facility, including, but not limited to thc United Stites Department of
Defense, General Services Administration, United States Department of Commerce, and United States Department of the
Treasury,
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73."FDI)M" means FDM Holdings, Inc., a newly-formned, wholly-owned subsidiary of Reorganized Fansteel, to be
incorporated prior to or on the Effective Date pursuant to Article WV.E.8 of this Plan.

74."Final Decree" means the decree or other order.of the Bankruptcy Court closing the Chapter 11 C ases, as
contemplated by Fed. R. Bankr. P. 3022.

7S."Final Order' means an order, ruling, or judgment of the Bankruptcy Court or any other court of competent
jurisdiction as to which the timerto appeal, petition for certiorari, or move for rcargunent or rehearing has expired and as to
which no appeal, petition for certiorari, or other proceedings for reargument or rehearing shall then be pending, or as to which
any right t6 appeal, petition for certiorari, reargue, or rehear shall have been waived in writing, in form and substance
satisfactory to the Debtors or, on and after the Effcctivc Date, thc Reorganized Debtors or, in the event that an appeal, writ of
cehiorari, or reargunent or rcheaiing thereof has been'sought, such order of the Bankruptcy Court of other court of competent
jurisdiction shall have been determined by the highest court to which such order was appealed, or certiorari, reargument or
rehearing shall have been denied and the time to take any, further appeal, petition for certiorari, or move for reargument or
rehearing shall have expired; provided. however. that the possibility that a motion under Rule 59 or Rule 60 of the Federal
Rules of Civil Procedure, or any analogous Bankruptcy Rule or applicable state court rules of civil procedure, may be filed
with respect to such order shall not cause such order not to be a Final Order.

76."FLRI" means Lexington, Inc., a newly-formed, wholly-owned subsidiary of Reorganized Fanstccl, to bc
incorporated on the Effective Date pursuant to Article IV.E,6 of this Plan.

77."FLRI Contingent Note' means the non-intcrcst bearing, unsecured note of Reorganized Fansteel, to be dclivcred to
FLRI by Reorganized Fansteel, if necessary, following additional site characterization at the Lexington Facility, in an
aggregate principal amount to be determined by agreement of Reorganized Fansteel, FLRI, and the KtNREPC,.reflecting as
and to the extent required, the additional costs (in excess of the amount of the FLRI Primary Note) to. rernediate
contamination at the Lexington Facility, as mare fijlly described in Article IV.E.6 hereof.

78."FLRI Notes" means;collectivciy, the FLRI PrimaryNote and FLRI Contingent Note.

79."FLR TPrirnary Note" means the non-interest beari'ng, unsccured note of Reorganized Fanstcel in aggregate principal
amount of S1,780,000, to be delivered to FLRI by Reorganized Fansteel on the Effective Date, as more fully described in
ArTcle IV.E.6 hereof and substantially in the.forrn of Exhibit E-3 hercto:

80."FMRI" means FMRI Inc, a newly-formed, wholly-owned subsidiary of Reorganized Fanstacl, to be incorporated
on or before the Effective Date pursuant to Article IV.E.4 of this Plan as a special purpose entity to fulfill all obligations
under the NRC License.

8-l.wI'MRI ContingenitNote" means the non-interest bearing, unsecured note of Reorganized Fansteel, to be delivered to
FMRI by Reorganized Fansteel following additional site characterization at the Muskogee Facility, in an aggregate principal
amount to be deterniiined by agreement of Reorganrzed Fansteel, FMRL and the NRC, reflecting as and to the extent required,
the additional costs (in excess of the costs estimated in the Amended Decommissioning Plan) to (a) remnediate contaminated
soils at the Muskogee Facility and other additional costs required to complete the Amended Decomnissioning Plan and (b)
monitor and treat groundwater at the Muskogee Facility.

82.4FMR1 Notes" means, collectively, the FMRI Primary Note, FMRI Secondary Note, and the FMRI Contingent
Note.

83."FMRI Primary Note" means the non-interest bearing, unsecured note of Reorganized Fanstecl in aggregate
principal amount of $30,600,000, to be delivered to FMRI by Reorganized Fanstcel on the Effective Date, as more fully
described in Article IV.E14 hereof and substantially in the form of Exhibit C-3 hereto, to cover the costs of decommissioning
the Muskogee Facility in accordance with the Amended Decommissioning Plan.

84."FMR] Secondary Note" means the non-interest bearing, unsecured note.of Reorganized Fansteel in aggregate
principal amount of S4,200,000, to be delivered to FMRI by Reorganized Fansteel on the Effective Date, as described in
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Article IV.E.4 hereof and substantially in the form of Exhibit C-S hereto, to cover the cstin; ted costs of groundwater
treatment and monitoring at the Muskogce Facility.-

85."GECPF' means GE Capital Public Finance; Inc.

86.'GECPF Collateral" means, collectively, the Gasbarre 550 Ton Multi-Action Coimpaction Press and (i) all general
intangibles and other property relating thereto, (ii) all accessories, attachments, parts, equipment and repiirs attached or

*affixed or used in connection therewith, (iii) all warehouse reccipts, bills of lading and other documents of title with respect
thereto, (iv) all accessions thereto and substitutions therefor, and (v) all products and proceeds of any of the foregoing, in
which AST granted GECPF security interests or liens to secure ASTrs obligations under the GriCPF Loan Agreement.

87."GECPF Loan.Agreement" rnears that certain loan agreement, together with all related ancillary documcnts,
instrunients and agreemcnts, by and among GECPF; as lender, Cameron County Industrial Development Authority, as issuer,
and AST, as borrower, dated as of April l, 2001,as amended, supplemented orotherwisc modified fromtirnc totimne

88."GECPF Stipulation' means the stipulation of settlement by and among Fansteel, AST, and GECPF, as approved by
order of the Bankruptcy Court.

89."General Unsecured Claim' means any Unsecured Claim that is not (a) entitled to priority under section 507(a) of
the Bankruptcy Code or subordinated pursuait to section 51 0(b) orthe Bankruptcy Code and (b) xPriority Tax Claim. Other
Priority Claim, Convenience Clairn, Intercompany Claim, North Chicago Facility General Unsecured Environmental Clairim,
EPA CERCLA PRP Claim, or PBGC Claim; provided, however, that for purposes of this Plan, no Environmental Claim or
Environmental Obligation that is tO be resolved consensually in accordance with the term and conditions of this Plan shall
constitute a General Unsecured Clairm

90."Gcncral Unsecured Distribution Account".means the account to be established by Reorganized Fansteel prior to or
on the Effcctive Date for purposes of depositing, and holding in trust for the benefit of those Holders of Unsecured Claims
entitled to distributions thereof, the Available Gencral Unsecured Casih and Avoidance Action Cash, pending such
distributions in accordance with the terms of this Plan.

91.IHoldcrn means a Person or Entity holding.a Claim or Interest, and with respect to a vote on the Plan, a Person or
Entity holding the beneficial interest in a Claim or Interest as of the Voting Record Date or any authorized signatory who has
completed and executed a Ballot or on whose behalf a Ballot has been completed and executed in accordance with the Voting
Instructions.

92."Holdings" means Fanstccl Holdings, Inc., a Dclawvare corporation, debtor and debtor-in-possession.

93. 'Hydro Carbide Plan" means the Finsteel Hydro Carbide Hourly Employees' Pension Plan. a defined benefit
pension plan coverd undcrTitle 1V ofERISA.

94.'lmrpairl'd moans, when used with reference to a Claim or Interest, a Claim or Interest that'is Inpaired within the
meaning of section 1 124 of the Bankruptcy Code.

9S.'Indermnity'Notc' means the promissory note, if any, in a principal amount not to exceed $500,000 that nay be
issued by the Purchaser pursuant to the Fansteel Asset Purchase Agreement.

96."1nitial Distribution" means a distribution or payment on account of Allowed Claims within a particular Class, net of
any applicable Disputed Claims Reserve established for Disputed Claims within the Class.

97.YIntercompany Claim' means any Claim by a Debtor or any affiliate of a Debtor against another Debtor resulting
from intercompany transactions, including (a) any account reflecting intercompany book entries by.a Debtor with respect to
another Debtor, (b) any such Claim not reflected in such book entries that is held by a Debtor against another Debtor, and (c)
any derivative Claim asserted by or on behalf of a Debtor against another Debtor.
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9VIntercst' means an interest in Old Common Stock of any of the Debtors, including, but not limited to, all issued,
unissued, authorized or outstanding shares, together with any warrants, options or contract rights to purchase or acquire such
interests at any time, as well as, any partnership, membership or other ownership interests in or of any of the Debtors together
with any options or contract rights to purchase or acquire such interests at any timc.

99."KNREPC1 means the Kentucky Natural Resources and Environmental Protection Cabinet.

I 00."IJC Cash Reserve" means all Cash on deposit with *the Bank of Waukegan, Waukegan, Illinois, pursuant to the
Standby Tjust Agreement dated February 3, 1994, as the same previously has been, or in the future may be, amended, by and
between Fajiteel and the Bank of Waukegan as trustee under Trust No. 2740.

101."Lexington Facility" means the rcal property and other Assets (but excluding Fansteel's or Reorganized Fansteel's
rights to insurance coverage) located or related to Fansteel's site at 203 Lisle Industrial Road, P.O. Box 11399, Lexinglor,
Kentucky that have not been sold to the Purchaser in connection with the sale Of the Transferred Assets.

102."Lien' means any charge against or interest in property to secure payment or performance of a claim, debt, or
obligation.

1 03."Lincoln Partners" means Lincoln Partners LL.C.

104."LAncoln Partners ComamitteeFee" means that portion (l.e.;50%) of gnyAdditional Percentage Fee (as such term is
defined in the Lincoln Partners Letter Agreement) (a) to which Lincoln Partneis shall become entitled under the Lincoln
Paitners Letter Agreement and (b) Wtht is payable from Available General Unsecured Cash.

105."Lincoln Partners Letter Agreement" means the letter agreement, dated as of September IS, 2003, between the
Debtors and Lincoln Partners, as such letter agreement is approved by an order of the Bankruptcy Court.

1 06."Lidigation Claims" means any and all actions, causes of actions, suits, proceedings, accounts, reckonings, bonds,
bills, specialties, covenants, contracts, controvcrsies, agreements, promises, variances, setoff or recoupment rights, trespasses,
dainages, judgments, right to legal rerredies, rights to equitableremedies, whether known, unknown, liquidated;unliquidated,
fixed, contingent, disputed or undisputed and whether asserted or assertable in law or equity, that any Debtor or Estate may
hold against any. Pcrson, including, but not. limited to, the Avoidance Actions and any claims. rights of action, suits. and
proceedings to be retained by the Reorganized Debtors pursuant to Article IV.G of this Plan.

I 07."Li Tungsten" means the Li Tungsten Superfind Site in Glen Cove, New York.

108."'Muskogee Facility" means the real propcrty and other Assets (but excluding Fansteel's or Reorganized Fansteel's
rights to insurance coverage) located or rclated to Fansteel's site at Number Ten Tantalur Place, Muskogee, Oldahoma.

109."NCI" means North Chicago, Inc., a mcwly-fomned, wbolly-owned subsidiary of Reorganized Fansteel, to be
incorporated on the Effective Date pursuant to Article IVE.5 of this Plan.

I lO."NCI Contingent Note" means the non-intcrcst bearing, unsecured note of Reorganized Fanstecl in aggregate
principal amount of not more than $500,000, to be delivered to NCI by Reorganized Fansiecl, if necessary, to finance the cost
.of the North Chicago Risponso Action in excess of $2,025,000, as more fulli described in Article IV.E.S hereof.

h"e !erurid inri-trtresf bearanc note of Re.rga In nypreyate
*princinul qmg~g11 of (Qi SP700. IJ1 (a) tht cogitg. It nay. at NCrl Incurred slihmmient to tii #xferele of eminent
dompln. for gny andi all nd~nhl ot~eumed by Reorgardied Fahsteel atidlar NCI In prepare further reui~aoni
to enmplete the Nnrth Chleng'n M~CA r reor and fy] any andi all nMountx paid byPenriranizeii Fante oN!u~e
the INfl rimary Note.

Ji."NCJ Notes" mears, collectively, the NCI Primary Note and NCI Contingent Note..
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442|-.ILWNCI Primuary Note' means the non-interest bearing, unsecured note of Reorganized Fanstiel in aggregate
principal amount of $2,170,000, to be delivered to NCI by Reorganized Fansteed on the Effective Date, is more fully
described in Anicle IV.E.S hereof and substantially in the form of Exhibit D-4 hereto.

|44-l U N.) cw Fansteel. Common Stock" means the new comnmon stock to be authorized and issued by Reorganized
Fansteel, par value $0.01 per share, and any and all rights attached thereto, which will be'distributed pursuant to Article III of
this Plan.

|444i. LNcw Notes" means, collectirely, tbe FMRI Notes. FLRI Notes, WI Note, NCI Notes, end.Le PB3GCJizIL
aan the NCI EEn Note.

44|S-.1s."New Securtiesw means, collectivcly, the New Fansteel Common Stock and the New Notes.

446|-I. l=North Chicago Consent Decrec" means the consent decree described in Article XiILC of this Plan, between
and among Fansteel, the EPA, the United States Department of Defense ("DOD") (on behalf of itself and the United States
Department of the Navy ("DON'), the National Oceanic and Atmospheric Administration.("NOAA"), the United States
Deparmcnt of the Interior ("DOI"), the City of North Chicago, and the Federal PRPs, and approved by the Bankruptc4 Court
pursuant to this Plan.

:14i-fl.L"North Chicago EE/CA' means the Engineering Evaluati6n/Cost Analysis for the North Chicugo Facility
prepared by Earth Sciences Consultants, Inc., dated February 2003, as amended, supplemented or otherwise modified from
time to time.

119."Narth Chteg Fnlnn I)onmikn QtionU" mrnn! the-gyreeme-nt. ulated November 13. 200l3.between
Efniliteel Sud jhbiyofNrhChkaiig. Illinnh. purmuag tAwhhFnte il~ t tn the Lity nt NnrihbCitiagiL
an ct.ehn*lve ontion to P~h during the Option Periad (pg defined therein). .ll of the North ChIcapo Paidlitv.

X ,12Q"441&-2WNorth Chicago Facility" means the real property and other Assets (but excluding Fanstcel's or Reorganized
Fansteel's rights to Insurance coverage) located or related to Fansteel's site at Number One Tantalum Place, North Chicago,
Illinois.

44|11.JUL"North Chicago HWMU Financial Assurance nlear3 the S455,000 RCRA financial ussurance obligation to
be provided by Reorganized Fansteel In favor of the Illinois Environmental Protection Agcncy to cover the cost of closure of
a certain hazardous waste management unit located at the North Chicago Facility and which, pursuant to the North Chicago
Scttlcmcnt, shall be satisfied by Reorganized Finsieel by issuance of the NCQ Notes and closuwre of the hazardous waste
management unit as part of the North Chicago Response Action; provided, that the issuance of such notes and the
perfornwnce of the North Chicago Response Action shall be deemed to satisfy all statutory obligationsif any. to provide the
North Chicago HWMU Financial Assurance.

4|0D-I122Nortb Chicago Response Action" means the response action selected and overseen by the EPA, after
completi6n ofthe North Chicago EEtCA, for remediation of the North Chicago Facility.

the 142IWNorth Chicago Settlement" means the settlerncnt described in Article XIILC of this Plan and evidenced by
the North Chicago Consent Decree.

4|-12 "ILNorth Chicago Site Account' means the EPA site account for the North Chicago Facility, to be established
on the Effective Date or as soon thereafter as practicable, and into which the Federal PRPs shall deposit Cash in the amount of
$425,000 pursuant to the North Chicago Settlement.

4-i4.ZL"NPDES .Pernit" means the Joint Authorization To Discharge Under the National Pollutant Discharge
Elimination System and the Oklahoma Pollutant Discharge Elimination System, Permit No. OKOQO1643, effective as of May
1, 1997, as extended by the OKDEQ by letter dated May 2, 2002 and/or as mwyj=UnjtL= be superseded by (LLthe
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issuance to Fnste lon or befor the EffeCve Dateanifh thetrai F MRJ al or tbe Effettive _ Datof a
new permit under muoh statu eainltl nble gamtory anthoriti.

424-| &,NRC" means the United States Nuclear Regulaiary Commriission.

4| -125.I NRC Approvals" means the approvals necessary to implement the Amended Decorinssioning Plan and
this Plan, to be Issued by the NRC not later than thirty (30) days after the Confirmation Date, including, without limitation,
approvals (if forthcoming) of (a) all required NRC License amendments, (b) the transfer of the NRC License to FMRI, (c) the
* xemption. of Reorganized Fansteel and FMRI from standard financial ass~rrance rcquirements, and (d) the extcnsion of time
for FMRI to complete decomrissioning of the Muskogee Facility, such approvals to be effictive upon issuance,
notwithstanding the filing or granting of any request for hearing or petition for leave to intervene related to such approvals, in
accordance with IO C.F.R. 2.1205(m) and 2.1316(a).

4|6.-L"NRC License" means Licensc SMB-911 (Docket No. 40-7580), as amended, supplemented or otherwise
modified from time to timeat the requeit. oriwith he nnt. of Fanifeel g lgqrynn7ed Tangteel. ms the case m i
including as amended in connection with approval of the Amendcd Daconmissioning Plan.

4!,:-12NTC mernans the Naval Training Center Oreat Lakes.

+&.21311OKDEQ' means the Oklahorna Department of Environmental Quality.

4|.49L-fI Old Common Stock" means, as the context requires, (a) shares of common stock, par value S2.50 per share,
and other ownership interests in Fansteel and (b) shares of common stock or other ownership interests in any of the Subsidiary
.Debtors, together witlh, in each case, any options, warrnts, or rights, contractual or othcrwise, to acquire or receive any such
stock or ownership interests and any contracts or agreements pursuant to which the non-Debtor party was or could have been
entitled to receive Fansteel stock or any sharcs of stock:of other ownership interests in any Debtor Subsidiary.

4930-flLOld Southington" means the Old Sauthington Landfill Superfund Site in Southington, Connecticut

4|-bjf.=Operating Industries' neans the Opernting Industries, Inc. Superfund Site near Los Angeles, California.

| . ,442i-f. Other Priority Claim" means a Claim cntitIcil to priority under secti6n 507(a) of the Bankruptcy Code, other
than a DIP Facility Claim. Administrative Clain, or a Priority Tax Claim; provided, howevg, that for purposes of this Plan,
no Claim assuned and/or paid by the Purchaser under the Faisteel Asset Purchase Agreement rhall constitute an Other
Priority Clalm.

4|a-. L Other Secured Claims" means all Sccured Claims against a Debtor other than Class FAN-2.01 Secured
Claims, Class WMC-2.0i Secured Claims, and Class AST-2.01 and AST-2.02 Secured Claims.

4U. -f "Parking Lot Site' means the 1.2 acrc parcel of land located on the south side of Martin Luther King Drive,
North Chicago, Illinois, currently leased to EMCO as a parking lot.

4-135. -"PBGCi means the Pension Benefit Guaranty Corporation, a wholly-owned United States government
corporation created to administer and enforce the provisions of Title IV of ERISA; in which capacity It insures the payment of
-certain guaranteed pension benefits to participants following termination ofpension plans covered by Title.

4|36. LWPBGC Agreement" means the settlement and consent agreement, substantially in the form pf Exhibit 0-I
hereto, to be executed by and between the Debtors and the PBGC as a condition to confirmation pursuant to Article IX.A of
this Plan:

| 139,--- PBGC Claime means a Claim against a Debtor for termination liability arising under, out of; or In
connection withthe tenination of the Fansteel Consolidated Plan.
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| * 43 8 . "4&-J PBGC Note" means the non-interest bearing note of Reorganized Fansteel, in aggregate principalarnount of
S9,500,000, to be delivered to the PBGC by Reorganized Fansteel on the Effective Date, as described in Axticle XII.B hereof
and substantiaily in the fior of Exhibit G-2 hereto.

* | . t4394J.4,"PCB Treatment" rmcans the PCB Treatnment Suped'wnd Site in Kansas City. Kansas and Kansas City,
Missouri.

440- 12"Person means a "person" as defined in section 101(41) of the Bankruptcy Code.

| 444..11 "Petition Date' means January 1S,-2002, the date on which the Debtors filed their petitions for relief
conmnencing the Chipter I I Cases.

| 11-.442?.-I Pettiboni Creek" means the creck running adjacent to the North Cilicago Facility, through the Vacant Lot
Sitc, and tcrrninating in Lake Mlichigan and the NTC.

I :4-1W.5g"Phocnix" means Phoenix Aerospace Corp;, a Delaware corporation, debtor and debtor-ln-possession.

444-. ,"PIDA' means the Pennsylvania Industrial Development Authority.

| t15144&- "PIDA Collateral' means the real property located In Emporium, Pennsylvania in which AST granted PIDA
security interests or liens to secure AST's obligations under the PIDA Note, lo the extent'tbat such property, as of the
Effective Date, remain encumbered by valid, enforceable and perfected security interests or liens of PIDA in ASrs Estate's
interest in such property that are not avoidable undcr the Bankruptcy Code or applicable nonbankrupicy law.

| 116.44-A"PIDA Note" means the promissory notz, datcd August 3, 1994,. between the Cameron County Industrial
Planning Corporation, as borrower, and PIDA, as Icnder, and all agreements and other documents relating thereto.

44g-X.1AI..Plan" means this -joint reorganization plan undcr Chapter I I or the Bankruptcy Code, together with all
exhibits hereto, as it has been or may be amended, modified, or supplcmented from timc to time in accordance with section

' 1127 of the Bankruptcy Code, including any Plan Supplemnents.

| -"44&-.- IV" Plan Cornrnttee" means the Creditors' Committee as reconstituted after the Effective Date, pursuant to
Article XIV.B of this Plan, to take.such actions as are set forth in the Plan, the Plan Comnilttee By-laws, or as may be
approved by the Bankruptcy Court.

IP44 t-JIPlant Comnittee By-laws' means the by-laws to be adopted by, and providing for the governance of, the
Plan Committee, as described in Anticle XIY.B hereof and substantially in the form of Exhibit A-4 hereto.

| -i. 24 "Plan Supplement" means the compilation of documents or forms of documents specifiied in this Plan,
includingmany Exibits to this Plan not included herewith, that the Debtors will file with the Banlauptcy Court not later than
the date that is ten (10) days prior to deadline forTobjections to Confirmation of this Plan.

|4-S, --. SlPlantsville Closing Costs' means the costs, if any, incurred by Fanstccl or Roorganized Fansteel, as the case
may be, in connection with the winding-up or operations'and closure of Fansteers Plantsville division, which shall be
deducted from the net Cash proceeds of the Fanstcel Asset Sale for purposes of calculating the Fanstcel Asset Sale Proceeds.

I 153"44a-- Fost-Effective Date Subsidiaries" means, collectively, Reorganized Wellman, FMRI, NCI, FLRI, WI, and
FDM. ,*

4Cd . - "Priority Tax Claim" means a Claim that is entitled to priority under section 507(aX8). of the Bankruptcy
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| * '44r-J5`Pofessional` means any profcssional employed in the Chapter 11 Cases pursuant to sActions 327 or 1103
of the Bankruptcy Code or otherwise, and the professionals seeking compensation or reimbursement of expenses in
connection with the Chapter II Cases pursuant to section 503(b)(4) of the Bankruptcy Code.

|4".-1 S =.Professionsl Fee Claimr means a Claim of a Professional for comipensation for services rendered, and/or
Trimbursement-of costs and expenses incurred, after the Petition Date and prior to and including the Confirmation Date.

|4.-J5 "Proof of Claim" means a proof of claim pursuant to section 501 of the Barnkruptcy Code and/or any order of
the Bankruptcy Court, together with supporting docunents.

4|17. g Pro Rota" means, at any time, the proportion that the Face Amount of an Allowed Claim or Allowed
Infeiest in a particular Class bear to the aggregate Face Amount of all Claims or Interests (including Disputed Claims or
Disputed Interests, but excluding Disallowed Clainis or Disallowed Interests) in that Class, unless this Plan provides
otherwise.

|SB,. hWP urchJser1 ' means collectively, HBD Industries, Inc., HIC Acquisition. Inc., and CDF Acquisition, Inc.
and/or such other Entity or Entities as may submit, and be determined by Thc Bankruptcy Court to be, the highest or best
offer(s) with respect to the sale of the Transferred Assets.

*l49,-1W.Reinstated" or "Reinstatcment" means (i) leaving unaltered the legal. equitable, and contractual rights to
which a Claim entitles the Holder'of such Claim so as to leave such Claim unimpaired in accordance with section 1124 of the .
Bankruptcy Code or (ii) notwithstanding any contractual provision or applicable law that entitles the Holder of such Claim to
demand or receive accelerated payment of such Claim after the occurrence of a default, (a) curing any such default that
occurred before, on, or after the Pitition Date, other than a default pf a kind specified In section 365(bX2) of the Bankruptcy
Code, (b) reinstating the maturity of such Clain as such maturity existed before such default, (c) compensating the Holder of
such Claim for any damages incurred as a result of any reasonable reliance by such Holder on such contractual provision or
such applicable law, aind (d) not otberwise altering the legal, equitable, or contractual rights to which such Claim entitles the
Holder.of such Claim.

|.*-6QR Rcmnaing Planisville Assets" means the Asseti, if any, ofFansteel's Plantsvillc division that arc not sold to
thc Purchaser pursuant to the sale of the Transferred Assets.

4[&1-.J PRegrganized.... ." means the identified Entity on and after the Effective Date.

462.-1 6Roorzganized Debtor Asset Sale Proceeds" means, with respect to any asset sales by Reorganized Fansteel
.andior Reorganized Wellman outside of the ordinary course of business, 50% of the first $2 million of sale proceeds, 35% of
the next $3 million of.sale proceeds, and 25% of all sale proceeds in excess of SS million, in each case net of (i) transaction
costs and (ii) all amounts, iF.any, due to Reorganized Fansteel's and/or Reorganized Wellman's then-existing creditors as a
result otsuch sale(s).

44a.63-J.ReorganIzed Debtor(s)" means, individually.or collectively, Reorganized Fansteel and Reorganized
Wellman on and after the Effective Date.

| 4641.- 2LReorganized Fansteel Stock Option Plan'. means the emnployee stock option plan to be deemed adopted by
the board of directors of Reorganized Fansteel on the Effective Date in substantially the form of Exhibit X hereto.

4|&.65-JI6SchedulesC means the schedules of assets and liabilities, the list orflolders of Interests, and the statement of
financial affairs filed by each of the Debtors in the Debtors' Chapter I I Cases under section 521 of the Bankruptcy Code and

* Bankruptcy Rule 1007, as such schedules, lists, and statemcents have been or may be supplemented or kmnended from time to
tirne in accordance with Bankruptcy Rule 1009.

|46-.1,h"Secured Claim" means (t) a Claim that is secured by a Lien on property in which any Estate has an interest.
which Lien is valid, perfected and cnforceable under applicable law or by reason of a Final Order, or that is subject to setoff
under section 553 of the Bankruptcy Code, to the extent of the value of the 1Holder's interest in an Estate's interest in such
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property or to the extent of the amount subject to setoff, as applicable, as determined pursuant to section 506(a) of the
Bankruptcy Code, or (b) a Claim that is 'Allowed as a Secured Claim under this Plan; provided. however. that for purposes of
this Plan, no Claim assumed and/or paid by the Purchaser under the Fansteel Asset Purchase Agremnt shall constitute a
.Secured Claim.

I A."46-JWSolicitation Age" means Bankruptcy Management Corp. or such other Person or Entity as may be selected
by the Debtors, in either case in its capacity as infornmation, balloting, and noticing agent for the Debtors2

4|&-IWL"Solicitation Procedures Order" means the order of the Bankruptcy Court or other court of competent
jurisdiction approving the Dcbtors' proposed procedures to govern their solicitation of votes on this Plan.

| 469.-2LWSubsidiary Debtor(s)" means, individually and collectively, Fanstecl Holdings, Inc, Custom Technologies
Corp., 'Escast, Inc., Wellman Dynimics Corp., Washington Mfg. Co., Phoenix Aerospace Corp., and :American Sinteted
Technologies, Inc.

| . A.7Q-I4.="Subsidiary Common Stock Interests" means, collectively, the issued and outstanding common stock of each
of the Subsidiary Debtors.

| 171- Ta. lirTx Rate" means the rate equal to the underpayment rate specified in 26 U.S.C. § 6621 (determined without
regard to 26 US.C. §6621 (c)) as of the Effective Dalte

| n4-f.l"Transfer Ageni" means Mellon Investor Services or such other Person or Entity as may be selected by the
Debtors, in either case in its capacity as stock transfer agent for the Debtors.

| 173,l4- n-"Transfcrred Assets" means, collectiveily (a) substantially all of the Assets of Fanstiel's Hydio Carbide and
California Drop Forgo divisions, (b) the accounts receivable and inventory of Faniteel' Plafitsville division, (c) the equipment

: and inventory of the Lexington Facilty, and (d) the real propet owned by Phoenix, to be transrcrrcd to the Purchaser
pursuanit to the Fansteel Asset Purchase Agreement; provided, however. that at the sole option of any Purchaser, the
Transferred Assets niay include substantially all of the Assets of Fanstee's Plantsvilc division.

I P4;-17,-"TSB- means Tama State Bank.

| 4~-S1m4--±2TSB Collateral" means the equiprncnt in which WMC granted TSB secarity interests or Iiens to secure
WMC's obligations urnder the TSB Lease, to the extent that such property, as of the Effective Date, rcmain encumbered by
valid, enforceable and perfected security interests or liens of TSB in WMCs Estate's Interest in such property that are not
avoidable under the Bankruptcy Code or applicable nonbankruptcy law.

4| -. M"TSB Lease" means Master Lease Agreement Number 02871 1, between TSB, as the assignee of Washington
State Bank, and WMC.

| 4l,:. V.t4.112.,TSB Stipulation' means the stipulation of settlement, dated as of September 10, 2003, by and among
Pansteel, Washington, and TSB1, as approved by order of the Bankuptcy Court.

4| .-7&-- Unimpaired Claimr means a Claim that is not Impaired under this Plan.

| :49L-.I18 Unirnpaired Class" means a C6ass of Unimpiired Claims.

I 429~-1fiZ49,- nsecured Claim" means a Claim against any Debtor, other than a DIP Facility Clairn, Administrative
Claim, or Secured Claim..

4|*.&,WVacant Lot Site" means the vacant lot situstcd on the property adjacent to the western boundary or the
North Chicago Facility.
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4I -.j "Voting Deadline" means the date and time, as faxed by an order of the Bankruptcy Court and set forth in the
Disclosure Statement, by which all Ballots to ac.cept or reject this Plan must be received by the Solicitation Agent.

. 8S3 - "'Voting Instructions"T rmans the instructions and related procedures for -voting to accept or to reject this
Plan, as contained in the Disclosure Statement and in the Ball6ts.

4| .- i,"Voting Record Date" means the record date for determining the Holders otClaims and Interests entitled to
vote to accept or reject this Plan, as fixed by an order of the B3anknrptcy CourL

|4---185. Washington' or 'WMC" means Washington Manufacturing Co., a Delaware corporation, debtor and
debtor-in-possession.

|16-.-J"Waukegan Facility" means the real property and otherAssets (but excluding Fansteel's or Reorganized
Fansteel's rights to insurance coverage) located or related to Fansteel's site at 801 Market Street, Waukegan, Illinois.

|&L.- lLJWellmaii or ".WDC" means Wellrnan Dynamics Corp., a Delaware corporation, debtor and debtor-in-
possession.

4|1.8-2L"Wclrlmn AOC 'means the Administrative Order-on Consent between Wellmnan and Region 7 of the EPA, a
copy of which Is annexed hereto as Exhibit 3-3.

4-09-.-2L "Wellman Plan' means the Wellman Dynamics Corp. Salaried Employees' Retirement Plan, a defined
benefit pension plan coiered under Title TV of kRISA.

490A-=2LWells Fargo" means Wells Fargo Financial Leasing, Inc.

4*N-i.2="Wells Fargo Collateral' means the NorStar telephone system in which Fansteel granted Wells Fargo
security interests or liens to secure Fansteers obligations under the Wells Fargo Lease, to the extent that such property, as or
the Effective Date, remain encumbered by valid, enforceable and perfected security interests or liens of Wells Fargo in
Fansteel's Estates interest In such properly that are not avoidable under the Bankruptcy Code or applicable nonbankiuptey
law.

4W44-1 Wells Fargo Lease' means Lease Agrmctncnt Number 41982718, between Wells Fargo and Fansteel.

4| . -2"W l" means Waukegan, Inc., a ncwly-formed, wholly-owned subsidiary of Reorganized Fanstccl, lo be
incorporated on the Effective Date pursuant to Article IV.E.7 of this Plan.

|4941-2.VW 1 Note" means the non-interest bearihg, unsecured note of Reorganized F~nstccl in aggregate principal
amount of S1,250,000, to be delivered to.WI by Reorganized Fanstcel on the Effective Date, as more fully described in
Article IV.E.7 hereof and substantially in the form of Exhibit F-3 hereto.

ARTICLE 11

CLASSIFICATION4 OF CLAIMlS AND INTERESTS

A. Introduotlon

All Claims and Interests, except DIP Facility Claims, Administrative Claims and Priority Tax Claims, are placed in the
* Classes sit forth below. In accordance with section 1123(a)(1) of the Bankruptcy Code, Administrative Claims and Priority

Tax< Claims, as described below, have not been classified for purposes of voting on, or receiving distributions under; this Plan.
All such Claims are instead treated separately in accordance with this Article 11 and in accordance with the requirements set
forth in section 1129(aX9)(A) of the Bankruptcy Code.
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A Claim-or Interest is placed in a particular Class only to the extent that the Claim or Interest falls within the description
of that Class, and is classified in other Classes to the extent that any portion of the Claim or Interest falls within thm
description of such other Classes. A Claim is also placed in a particular Class for the purpose of receiving distributions
pursuant to this Plan only to the extcnt that such Claim is an Allowed Claim in that Class and such Claim has not been paid,
released, or otherwise settled prior to the Effective Date.

B. Undassfifed ClalmslObligations (not enU~ed to vote on this Plan)

1. DIP Facility Clains

2. Administrative Claims

3. . PIority Tax Claims

4. Muskogee Facility Environmentai Clims/obligations

5. North.Chicago Facility Environmnental Clalms/Obligations

6. Lxtington Facility Environmental Claims/Ob'ligalns

7. Waukegan Facility Environmental Claims/Obligatlons

* C. Clalm Agalnst And Interests InFansteel

1. Unimpaired Class Of Claims (deemed to haveaccepted thissPlan and, therefore, not entitled to vote)

Class FAN-I: Other.Priority Claims

Class FAN-I consists of all Other Priority Claims against Fansteel.

2. Impaired Casses Of Cl And Interests (Classes FAIV-2 through FAN- and FAIN9 are cntitkd to vote on this
Plan: Class FAV-8 is deemed to have rejected this Plan and. therefore, is not entitled to vote)

C(a) Class FAN-2: Scuired Claims --

Class FAN-2 consists of separate subclasses for each Sccured Claim secured by a Lien upon property in which Fanstecl's
Estate has an interest Each subclass, is deemed to be a separate Class for all purposes under the Bankruptcy Code.

i. Class FAN.2.01: Wells Fargo Sccurcd Claims

Class FAN-2.01 consists of all Claims against Fansteel secured by the Wells Fargo Collateral, directly or indirectly
arising from or under, or relating in any way to, the Wills Fargo Lease, to the extent of the value (if any) of the Wells Fargo
Collateral.

ii. Class FAN-2.02: Other Secured Claims

Class FAN-2.02 consists of all Othcr Sciired Claims against Fansteel.

(b) Class FAN-3: General Unsecured Claims

Class FAN-3 consists of all General Unsecured Claims against Fansteel.

(c) Class FAN-4: Convenience Claims
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Class FANA4 consists of all Convenience Claims against Fanst eel.

(d) Class FAN-5; PBGC Claims

.Class FAN-5 consists of all PBGC Claims against Fansteel.

(e) Class FAN-6: -EPA CERCLA PRP Claims

Class FAN-6 consists of at IEPA CERCLA PRP Claims against Fansteel

(1) Class FAN-7: North Chicago Facilihy General Unsecured Environzental Claims

Class FAN-7 consists of all General Unsecured Environmental Claims against Fanstccl directly or indirectly arising from
or under, or relating in any way to, the North Chicago Facility.

(g) Class FAN-8: Intercompany Claims

Class FAN-. consists of at] Intercompany Claims against Fansteel.

*(h) Class FAN.9: Old Common Stoek Interests

Class FAN-9 consists of all Interests directly or indirectly arising forn or under, or relating in any way to, the Old
Cormmon Stock of Fansteel.

D. Clalims AgainstAnd Interests In Weliman

I. Unimpaired Class OfClalms (deemed htoae accepted rh& Plan and, therefore, not entitled to vote)

Class WDC-I: Other Priority Claims

Class WDC-4 consists of all Other Priority Claims against Wellman.

2. Impatred Classes Of Claims And Interests (Classes WDC'-2 through VDC-4 are entitled to vote on this Plan; Class
WDC-6 is deemed to have rejected this Plan and, therefore, is not entitled to vote)

(a) Class WDC-2: Other Secured Claims

Class WDC-2 consists of all Other Secured Claims against Wellman.

(b) Class WDC-3: General Unsccured Claims

Class WDC.3 consists of all Gencral Unsecured Claims against Wellman.

(c) Class WDC4: Convenience Claims

Class WDC-4 consists of all Convenience Claims against WelumaL

(d) Class WDC-5: PBGCClaims

Class WDC-S consists of all PB3GC Claims against Wellman.

(e) Class WDC-6: Intercompany Claims
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Class WDC-6 cosists Of DlI Intercompany Claims against WelnmarL

3. Unimpaired Clams Of Interestr (deemed lo have acceptcd this Plan and. Mhere/ore. not entitled to vote)

Class WPC-7: Old Common Stock Inleresis

Class WDC-7 consists of all Interests directly or indirectly arising from or under, or relating in any wvay to, thc Old
Common Stock of Wellman;

E. Claims Against And Interests In Escast

1. Unimpaired Class OfClaims (deemed to hive accepted this Plan and, .therefore, not eniitled to vote)

. Class ESC-I: Other Priority Claims

Class ESC-l consists of all Other Piority Clairn against Escast.

2. Impaired Classes Of. Claims (Classes ESC-2 through ESC-4 are entitled to yote on thsL Plan: Class ESC.6 is
deemed towhave rejected this Plan and, therefore, Is not enidted to vote)

(a) Class ESC-2: Other Secured Claims

Class ESC-2 consists of all Other Secured Claims against Escast.

(b) Class ESC-3: General Unsecured Claims

Class ESC-3 consists of all Generil Unsecured Claims against Escast.

(c) Class ESC4: Convenience Claims

Class ESCA4 consists of all Conveniehce Claims against Esst.

(d) Class ESC-S: PB1GC Claims

Class ESC-S consists of all PBGC Claims against Escast.

(e) Class ESC-6: Intercompany Claims

Class ESC-6 consists of all Intercompany Claims against Escast.

3. Unimpaired Class Offnterests (deemed ro have accepted thlisPlan and, therefore, not entitld to vote)

Class ESC-7: Old Comrnon Stock Intercsts;

Class ESC-7 consists of all Interests dircctly or indirectly arising from or under, or relating in any way to, the Old
Conmnon Stock of Escast.

F. Claims Against And Interests In Washington

1. Unimpaired Class 0fClaims (deieedlo have acceptedthis Plan and, hereforc, notendtldcdtowte)

Class WMC-I: Otber Prioity Claims
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Class WMC- I consists of all Othr Priority Claims against Wpshington.

2. Impalred ClasSes Of Cladm (Classes Fl'MC-2 through WMIC-3 are entitled to vote on this Plan; Class IVMC-6 is
deemed tdhave rejected thli Plan and, therefore, Is not ent1tled to vote)

(a) Class WVNC2: Secured Claims

Class WMC-2 consists of separate subclasses for each. Secured Claim secured by a Lien upon property in which
*Waslington's Estate has an interest. Each subclass is deemed to be a separate Class for all purposes under the Bankruptcy
Code.

i. Class WMC-2.01: TSB Secured Claims

Class WMC-2.01 consists of all Claims against Washiogton secured by the TSB Collateral, directly or indirectly arising
from or under, or relating in any way to, the TSB Lease, to the cxtent of the value (if any) of the TSB5 Collateral.
Notwithstanding anything to the contrary contained in this Plan, the TSB Secured Claims shall be deemed Allowed Class
WMC-2.0I Claims for all purposes under this Plan or the Confirmation Order in the aggregatc amount of (A) $1 05,937 minus
(B) Ihe surn of all adequate protection payments mwde to TSB prior to the Effective Datc pursuant to the TSB Stipulation.

ii. Class WMC-2.02: Other Secured Claims

Class WMC-2.02 consists of all Other Secwed Claims against Washington.

(b) Class WMC-3: General Unsecured Claimrs

Class WVMC-3 consists of all General Vnsccured Claims against Washington.

. (c) Class WMC4: Convenience Claims

Class WMC-4 consists of all Convenience Clairns against Washington.

* (d) Class WMC-5: PBGC Claims

Class WMC-5 consists of all PBGO Claims against Washingtbn.

(e) Class WMC-6: Intercompany Claims.

'Class WhMC-6 consists of all Tntercompany Claims against Washington.

3. Unlmpalred C1s5 OfJntersts (deemed to have accepted thb Plan and, therefore. not entiled to vote)

*Clss WMC-7: Old Comunon Stock Interests

Class WMC-7 consists of all Interests directly or indirectly arising from or under, or relating in any way to, the Old
Common Stock of Washington.

G. Clalms Against And Interests In AST

1. i.nimpairedClass OfClaims (deremedto haveaccepted hils Plan and, therefore, not entitled to vole)

Class AST-I: Other Priority Claims.

Class AST-1 consists of all Other Priority Claims against AST.
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2. Impafred Cldes OfClaim. (ClasseaAST -2 through AST4 4are entitled to vote on this Pan: Class AST-6 if deemed
to have rejected lhir Plan and.-aherefore. is not entitled to voteJ

(a) Class AST-2: Secured Claims

Class AST-2 consists of separate subclasses for each Secured Claim secued by a Lien upon property in which ASI's
Estate has an interest. Each'subelass is deemed to beca separate Class for all purposes under the Bankruptty Code.

i. Class AST.2.01: GECPFSecuredClaims

Class AST-2.01 consists of all. Claimns against AST secured by the GECPF Collateral, directly or indirectly arising from
or under, or relating in.any way to, the QECPF Loan Agrernent. Notwithstanding anything to the contrary contained in this
Plan, thc GECPF Secured (Claims shall be deemed Allowcd Class AST-2.01 Claims for all purposes undcr this Plan or the
Confirrnation Order in the aggregate amount of $ 1,164,271 A l; provided, however, that upon the occurrence of an event of
default as described in paragraphs 4 and 5 of the GECPF Stipulation, the allowed amount of the GECPF Secured Claims shall
be adjusted to include all unpaid Interest, fees and costs accruing from and after April 1, 2003 through and including the date
orsuch event of default.

ii. Class AST-2.02: PIDA Secured Claims

Class AST-2.02 consists of all Claims against AST secured by the PIDA Collateral, directly or indirectly a!iiing from or
under, or relating in any way to, the PIDA Note, to the extent of the value (if any) of the PIDA Collateral.

iii. Class AST-2.03: Other Securcd Claims

Class AST-2.03 consists of all Other Secured Claims against AST.

(b) Class AST-3: General Unsecured Claims

Class AST-3 consists of all General Unsecured Claims against AST.

(c) Class AST-4: Conveniencc Claims

Class AST-4 consists of all Convcniernce Claims against AST.

(d) Class AST-5: PBGC Claims

Class AST-5 consists of all PBOC Claimrsagainst AST.

(c) Class AST-6: Intercornpany Claims

Class AST-6 consists of all Intercompany Claims against AST.

3. Unlmpaird fCass OfInterests.(deemed to haveaccepted thls Plan andtherefore.. not entlited o vote)

Class AST-7: Old Common Stock Interests

Class AST-7 consists of all Interests directly or indirectly arising from or under; or relating in any way to, the Old
Cnmmoa Stock of AST.

H. Claims Against And Interests In Holdings

1. Uiinpipaired Clas OfClaims (deemed to have accepted this Plan ond, therefore. not entitled to vote)
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Class FHI-I: OtherPriority Claimns

Class FHI.I consists of all Other Priority Claims against Holdings.

2. Impaired Classes Of Claims (Classes FHI-2 through F 1-4 are entitled to vote on this Plan; Class FHI-6 is deemed
lo have rejected this Plan and, therefore, are not entitled to vote)

(a) Class FHIl-2: Other Secured Claims

Class FH1-.2 consists of all Other Secured Claitms against Holdings.

(b) Class PHI-3: General Unsecured Claims

Class FHI-3 consists of all GenernIl Unsecurod Claims against Holdings.

(c) Class FHI-4: Convcnience Claims

Class FH14 consists of all Convcnience Claims a ainst Holdings.

(d) Class FHI.S: PBGC Claims

Class FHI-5 consists of all PBGC Claims against Holdings.

(e) Class FH[.6: lnteccompany Clirns

Class PH1 .6 consists of all Intercompany Claims against Iloldings.

3. Unimpaired Class Of Interests (deemed to have accepted Ais Plan and. therefore, not -entitled to vote)

Class FHl.-7: Old Cormon Stock.lntercsts

Class FH11-7 consists of all Interests directly or indirectly arising from or under, or relating in any way to, the Old
Common Stock of Holdings.

1. Claims Against And Interests In Phoonix

1. Unimpaired Class Of Claims (deemed to have accepted this Plan and, therefore not entitled to vote)

Class PAC-1: Othcr Piority Claims

Class PAC-1 consists of all Other Priority Clainu against Phoenix.

2. Impaired Classes Of Clais (Classes PAC-2 through PAC-4 are entitled to vote on this Plan; Class PAC-6 Is
de6ned to haverejected this Plan and, therefore, Is not entitled to vote)

(a) Class PAC-2. Other Securcd Claims

Class PAC-2 consists of all Other Sccurd Claims against Phoenix.

(b) Class PAC-3: General Unsecured Claims

Class PAC-3 consists of all aeneral Unsecured Clains against Phoenix.
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(c) Class PAC.4: Convenience Claims

Class PACA4 consists of all Convcnicnca Claims against Phoenix.

(d) Class PAC-5: PBGC Claims

Class PAC-5 consists of all PBGC Claims against Phoenix.

(*c) Class PAC-6: Intcrcormpany Claims

Class PAC-6 consists of all Intercompany Claims against Phoenix.

3. Uninpaired Class Of Interests (deemed to have accepted ths Plan and therefore, not entitied to vote)

Class PAC-7: Old Comon Stock Interests

Class PAC-7 consists of ail Intcrests directly or indirectly arising froin or under, or relating in any way to, thc Old
Comnon Sto& orPhoenix.

J. Claims Agalnst And Inlerests In CTC

I. Unimpaired Class Of Claimns (deemed to have accepted this Plan and, therefore, not entitled to vote)

Class CrC-I:. Other Priority Claims

Class CTCtl consists of all Other Priority Claims against CTC.

2. Impaired Classes Of Clalmrn (Classes C -2 through CTC.4 are entitdcd o vote on thfr Plan; Class CTC6 Is
deemed to have rejected this Plan and. therefore. li not entitled to vote)

(a) Class C'C-2: Other Secured Claims

Class CTC-2 consists of all Other Secured Clains against CTC.

(b) Class CTC-3: Generl Unseced Claims

Class CTC-3 consists of all General Unsecured Claims against CTC.

(c) Class CTC-4: Convenifence Cains;

Class CTC-4 consists of all Convenicnce Claims against CTC.

(d) Class CTC-5: PBGC Claims

Class CTC-S consists of all PBGC Claims against CTC.

(e) ClassCTC-6: InterconpanyClaims

Clags CTC-6 consists of all Intercompany Claims against CTC.

3. Unimpaired Class Of interests (deemed to have accepted this Plan and, therefore. not entitled to vote)

Class CTC-i: Old Conmon Stock Interests
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Class CTC-7 consists of all Interests directly or indirectly arising from or under, or relating in any way to, the Old
Common Stock of CrC.

ARTICLE III

TREATMENT OF CLAIMS AND INTERESTS'

A. Unclassified Claims

1. DIP Facility Claims

On, or as soon as reasonably practicable sftcr, the Effective Date or the date such DIP Facility Claim becomes payable
pursuant to any agreement between the Debtors and Congress, Congress shall receive in full satisfaction, settlement, Ttlease,
and discharge of and in exchange for such Allowed DIP Facility Claim (a) (i) cash equal to the unpaid portion of such
Allowed DIP Facility Claim and (ii) tcrinination of and/dr substitution for any then-outstanding lctter of credit issued by
Congress under the DIP Facility, or (b) such other treatment as to which the Debtors and Congress shall have agreed upon in
writing.

2. Adminhtradv' Claims

(a) General

Except as otherwise provided for herein, and subject td the requirements of sub-paragraph (b) bereof, on, or as soon as
reasonably practicable after the latest of (i) the Effective Date, (ii) the date that is five (5) Business Days after the date such
Adninistrative Claim becomes an Allowed Adminittritiyc Claim. or (iii) the dita that is five (5):Business Days after the date
such Administrative Claim becomes payable pursuant to any agreement between a Debtor and.the Holder of such
Administrative Claim, each Holder of an Allowed Admiinistrative Claim shall, receive in full satisfaction, settlement, release,
and discharge of andin exchange for sbch Allowed Administrative Claim, Cash equal to the unpaid portion of such Allowed
Administrative Claim; provided. however, that postpotition liabilities incurred by Fansteet in the ordinary couVse of business
with respect to the Transferred Assets including, but not limited to, trade vendor, employee wage and benefit, and state and
local property, sales, and use taxes, shall be paid by the Purchaser in the ordinary course of business; provided fther,
however, that Allowed Administrative Claims incurred by the Debtors or Reorganized Debtors aftcr the Confirmation Date
but prior to the Effective Date shall not be subject to application and may be paid by the Debtorm or Reorganized Debtors, as
the case may be, in the ordinary course of business and without frther Barkruptcy Court approval; and providcd, further, that
on the Effective Date, Reorganized Wellman shall assume liability for all funding obligations arising under the Wcllman
AOC.

Notwithstanding.any other provision in this Plan regarding the payment of Administrative Claims, the Confirmati6n
Order shall establish aui Administrative Claims Bar Date for filing Administrative Claims (other than Professional Fee Claims
and claims for reimbursement of the expenses of the members or the Creditors! Comnittee), which date shall be 45 days after
the Confimnatioh Date. Holders of asserted Administrative Claims, except for Professional Fee Claimis, United States Trustee
fees, or the expenses of the members of the Creditors' Committee whose claims were not paid prior to the Confirmation Date,
shall submit requests for payment of administrative expenses on or before such Administrative Claims Bar Date or forever be
barred from doing so. The notice of entry of the Confirmation Order to be delivered pursuant to Fed. R. Batlkr. P. 3020(c)
and 2002(n) shill set forth such date and constitute notice of the Administrative Clairis Bar Date. The Debtors or the
Reorganized Debtors (after consultation with the Plan Committce), as the case nmy be, shall have 45 days (or such longer
period as may be allowed by order of the Bankruptcy Court) following the Administrative Claims Bar Date to review-and
object to such Administrative Claims beforea hearing foi determination of allowance orsuch Administrative Claims..

(b) Professional Fee Claims

On, or as soon as reasonably practicable after, the later of (i) the Effective Date or (ii) the date that is five (5) Business
Days after any order allowing such Professional Fee Claim becomes a Final order, each Holder of an Allowed Professional
Fee Claim shall receive, in full satisfaction,, scutlement, release, and discharge -of And in exchange for such Aliowed

24...DeltaView comparison of iManageJ/NYDMSI/NEWYORK/9478246/6 and
iManage;JNYDMS [h4NEWYORK/9537810/1. Performed on 1 1113/03.



Professional Fee Claim, (i) Cash equal to the unpaid portion of such Allowed Professional Fee Clairm or (ii) such other
treatment as to which the applicable Debtor and, such Holder shal have agreed on in writing.

All final requests for compensation or reirrbursement of Professional Fees pursuant to. sections 327, 328. 330, 331,
503(b), or 1103 of the Bankruptcy Code for services rendered to the'Debtors or the Criditors' Conmmittee prior to the
Effectivc Date (including requests under section 503(bX4) of the Bankruptcy Code by any Professional or other Entity for
making u bstantial contribution in the Chapter I I Cases) shall be filed and served so as to be received by the Reorganized
Debtors and their counsel no later than 45 days after the Effective Date, unless otherwise ordered by the 13ankruptcy Court
Ojections to applications of such Profcssionals or other Entitics for compensation or reimbursement of expenses shall be
filed and served on the Reorganized Dcbtors and their counsel and the requesting Professional or other Entity no later than 30
days (or such longer period as may be allowed by order of the Bankruptcy Court) after the date on which the applicable
application for compensation or reimbursement was served. Holders of Professional Fee Claims that do not file such requests
by the applicable bar date shall be forever barred from asserting such claims against the Debtors, the Reorganized Debtors, or
their successors, assigns or property.

3. Prorit Tar Claims

Each Holder of an Allowed Priority Tax Claim shall receive, at the sole discretion of the applicable Debtor, and in fiull
satisfaction, settlement, release, and discharge of and in exchange for such Allowed Priority Tax Claim, (i) Cash equal to the'
unpaid portion of such Allowed Priority Tax Claim. (ii) as provided in section 1129(aX9XC) of the Bankruptcy Code, Cash
payments madegin equal annual installments beginning on or before the first anniversary following the Effective Date, with the.
final installment payable not later than the sixth (6th) anniversary of the date of tie assessment of such Allowed Priority Tax
Clairn, together with jnterest (payable in arrears) on the unpaid portion thereof at the Tax Rate from the Effective Date
through the date of payment thereof, or (iii) such other treatment as to which the applicable Debtor and such Holder shall have
agreed on in writing; provlded. Aowever, that the Debtors reserve the right to pay any Allowed Priority Tax Claim, or any
remaining balance of any Allowcd Priiity Tax Clsim, in full at arny time on or after the Distribution Date without premium or
penalty; and provided furter, that no Holder of an Allowed Priority Tax Claim shall be entitled to any payments on account
of any pro-Effective D~ate interest accrued on or penalty arising after the Petition Date with respect to or in connection with
such Allowed Priority Tax Claim.

4. Afruskogee FacilityEnronmental Claims/Obligations

On and after the Elffectivc Date, in full satisfaction, settlement, release, and discharge of and in exchange for. all
Environrmental Claims against, and/or Environmental Obligations of, Fansteel that directly or indirectly arise from or in
connection with, or relate in any way to, the Muskogee Facility, Reorganized Fanstecl shall provide (a) the treatment
described in Article WV.E.4 of this Plan or (b) such other treatment as to which Fansteel or Reotganized Fansteel and the
beneficiaries ofsuch treatment shall have agreed upon in writing.

S. North Chicago Facilly Environmrcnal Clalms/Obligations

On and after the. Effective Date, in. full satisfaction, settliemnt release, and discharge of and in exchange for all
Environmental Claims against, and/or Environmental Obligations of, Fansteel that directly or indirectly arise from or in
connection with, or relate in any way to, the North Chicago Facility (other than the Class FAN-? North Chicago Facility
Unsecured Claims described in Article lIl.B.2.d below), Reorganized Fansteel shall provide (a) the treatment described in
Article IV.E.5 and XIII.C of this Plan.pursuant to the North Chicago Consent Decree or (b) such other treatment as to which
Fansteel or Reorganized Fansteel and the beneficiaries of such treatment shall havo agreed upon in writing.

6. Lexingion FacilityEnvironmenial ClalmilObligation$

On and after the Effective Date, in full satisfaction, settlement, release, and discharge of and in exchange for all
Environmental Claims against, and/or Environmental Obligations of, Fansteel that directly or indirectly arise from or in
connection with, or relate in any way to, the Lexington Facility, Reorganized Fansteel shall provide (a) the treatment
described in Article 1Y.E.6 of this Plan or (b) such other treatment as to which Fansteel or Reorganized Fan'seel and the
beneficiaries of such treatment shall have agreed upon in writing.
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7. J1'atkegan FacilityEnvironmental Caain/Obligaaolns

* On and after tho Effective Date; in fiill satisfaction, settlement, release,, and discharge of and in exchange for all
Environmental Claims against, and/or Environmental Obligations of, Fansteel that directly or inidirectly arise from or in
connection with, or relate in any way to, the Waukegan Facility, Reorganized Fanstecl shall provide (a) the treatment
described in Article MV.E.7 of this Plan or (b) such other treatment as to which Fansteel or Reorganized Fansteel and the
beneficiaries of such treatment shall have agreed upon in writing.

B. Clalms Against And Interests in Fsnsteel

1. Unimpaired Clay O~fClalirn

Class FAN- I : Other Priority Claims

On, or as soon as reasonably practicable aftir, the later'of (f0 the Distribution Date or (ii) the date such Class FAN-I
Other Priority Claim becomes an Allowed Claim, each Holder of an Allowed Class PAN-I Otbhr Priority Claim shall receive,
in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed Claim, (a) Cash in an amount equal
to the unpaid portion of such Allowcd Class FAN-I Other Priority Claim or (b) such other treannent as Fansteel and such
Holder shall have agreed upon in writing. Any default with respect to any Allowed Class FAN-I Other Priority Claim that
occurred before or after the commencement of the Chapter 1 I Cases shall be deemed cured upon the Effective Date.

2. Impaired Mass= Of Clains And JIeorestr

(a) ClassFAN-2: SecurednClass. .

Each Holder of a Class FAN-2 Sccured. Claim shall be treated as a separate class for purposes of implementing and
consummating this Plan, and each Holder of an Allowed Class FAN-2 Secured Claim shall receive the treatment set forth
below. To the extent, if any, that tha value of the Collateral securing a Class.FAN-2 Secured Claim is less than the total
amount of such Clalin, the diffcrcncc shall be treated as a Class FAN.3 General Unsecured Claim. The Debtors specifically

* reserve all rights to challenge the validity, nature, and perfecction of, and to avoid pursuant to the provisions of the Bankiuptcy
Code and other applicable law. ainy purported Liens.*

i. Class FAN-2.01: Wells Fargo Secured Claims

On the Distribution Date or as soon thereafter as practicable, in full satisfaction, settlement, release, and discharge of and
in exchange for such Allowed Class FAN-2.0I Wells Fargo Secured Claim, the Holder of the Allowed Class FAN-2.0I Wells
Fargo Secured Claim shall receive (a) upon abandonment by Fansteel, the Wells Fargo Collateral or (b) such other treatment
as to which Fansteel or Reorganized Fansteel and such Holder shall have agreed upon in writing.

ii... Class FAN-2.02: Other Secured Clains .

On, or as soon as reasonably practicable after, the latest of (i) the Distribution Date, (ii) the.dato such Class FAN-2.02
Other Sccuied Claim becomes an Allowed Claim, or (iii) the date such Class FAN-2.02 Other Secured Claim becomes
payable pursuant.to any agreement between Pansteel and the Holder of such-Class FAN-2.02 Other Sccured Claim, and
subject to the right of the Holder of such Class FAN-2.02 Other Secured Claim lo elect treatment of its Claim in accordance
section Il I(b)(2) of the Bankruptcy Code, each Holder of an Allowed Class FAN-2,02 Other Secured Claim, In full
satisfaction, settlement, release, and discharge of end in exchange for such Allowed Claim, shall, in the sole discretion of
Fansteel, (v) receiYe deferred cash payments totaling at least the allowed amount of such Allowed Claim, of a value, as of the
Effective Date, of at least the value of such Holders interest in Fansteel's Estate's interest in the Collateral, (w) upon
abandonment by Fansteel, receive the Collateral securing such Allowed Claim, (x) receive payments or liens amounting to the
indubitable equivalent of the value of such Holders interest in Fansteel's Estate's interest in the Collateral securing such
Allowed Claim, (y) be Reinstated, or (z) receive such other treatment as Fansteel and such Holder shall have agreed upon in
writing.. Any Class FAN-2.02 Other Secured Claim that is based on Fansteel's non-payment of taxes that, under applicable
non-bqnrkruptcy law, are due and owing as of the Effective Date and not payable as of the Effective Date without the relevan:
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taxing authority being cntitlcd, under such applicable non-bankruptcy law, to penalties or interest, sball be treated uider
clause (y) of subsection (a) above, and shall be entitled reieive payments of accrued interest With respect to such Claim
through the Effective Date at the Tax Rate.

(b) Class FAN-3: General Unsecured Claims

On, or as soon as reasonably practicable. after, the latest of (i) the Distribution Date, (il) the date such Class FAN-3
General Unsecured Claim becomes an Allowed Claim or (iii) the date such Class PAN-3 General Unsecured Claim becomes
-payable pursuant to any agreement between Fansteel and the Holder of such.Class FAN-3 General Unsecured Claim, each
Holder of an Allowed Class FAN-3 .General Unsecured Claim shall recciv esubject only to the 'distributibns to be rmde
pursuant to the settlements describcd in Articlcs XIJLB through D of this Plan, and in full satisfaction; settlement, release, and
discharge or and in exchange for such. Allowed Claim, its Pro Rata share of (a) the Available General Unsecured Cash, (b)
55% of the New Fansteel Common Stock, subject to dilution of up to 5% by the issuance of New Fanstecl Common Stock
pursuant to the Reorganized .Fnsteel Stock Option Plan, and (c) 70% of the Avdidance Action Cash.-

(c) Class FAN4: Convenience Claims

' - i. Distributions

On, or as soon as reasonably practicable afer, the latest of (i) the Distribution Date, (ii) the date such Class FAN4
Convenience Claim becomes an Allowed Claim or (iii) the date such Class FAN-4 Convenience Claim becomes payable
*pursunnt to any agreement between the Debtors and the holder of such Class FAR4 Convenience Claim, cach Holder of an
Allowed Class FAN-4 Conveniefice Claim shall receive rrom Reorganized Fansteet, in fulil satisfaction, scttlcment, release,
and dischaige of and in.exchange for such Allowed Clair, Cash equal to 60% of the Face Amount of such Aliowed Claim.

ii. Election to be Treated as Convenience Claim

By checking the appropriate box on a timely cast Ballot, the Holder of an Allowed Class FAN-3 General Unsecured
Claim in an amount greater than SI,SOO may elect to reduce the amount of such Holders Allowed Claim to $1,500 and to
receive treatment as an Allowed Class FANA Convenience'Clilni in the amount of $1,500, as described in subparagraph (i)
above- Such an election shall constitute a waiver of the right to collect, and a release of, the amount of the Allowed Class
FAN-3 General Unsecured Claim in excess of S1,500, and the Holder of such Allowed Class FAN.4 Convenience Claim shall
be deemed to have released the Debtors, their Estates, the Rcorganizcd Debtors, and their property from any and all liability
for such excess amount. The Holder of an Allowed Class FAN-3 General Unsecured Claim that timely elects to reduce the
amount of its Allowed Claim shall be deemed to be the Holder of an Allowed Class FAN-4 Convenience Claim for

* classification, voting, and all other purposes under this Plan.

(d) Class FAN-5: PBGC Claims

On the EffectivIe-Date, in fuil satisfaction, settlement, release, and discharge of and in exchange for such Allowed Class
FAN-S `BGC Claims, the Holders of Allowed Class FAN-S PBGC Claims shall receive (a) the treatnmcnt described in Article
XIII.B of this Plan pursuant to the PBGC Agrccment or (b) such other treatment as to which Ihe Debtors or Reorganized
* Debtors and such Holders shall have agreed upon in writing.

(c) Class FAN-6: EPA CERCLA PRP Claims

On the EfTcctive Date, in' full satisfaction, settlement, release, and discharge of end in exchange for such Allowed Class
FAN-6 EPA CERCLA PRP Claims, the Holders of Allowed Class FAN-6 EPA CERCLA PRP Claims shall receive (a) the
treatment described in Article XIIID of this Plan pursuant to the EPA CERCLA PRP Settlement Agreement or (b) such other
treatment as to which Fansteel or Reorganized-Fansteel and such Holders shall have agreed upon in writing.
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(I) Class FAN-7: North Chicago Facility General Unsecured Envimnmentai Claims

On the Effective Pate, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed Class
FAN-7 North Chicago Facility General Unsecured Environmental Claims, the Holders of Allowed Class FAN-7 North
Chicago Facility General Unsecured Environmental Claims shall receive (a) the treatment described in clause (C) of the
second sentence of Article XILI.C of this Plan pursuant to the North Chicago Consent De&ee or (b) such other treatment as to
which Fansteel or Rcorganiied Fansteel and such Holders shall have agreed upon in writing.

(g) 'Class FAN-S: Intercompany Clairms

On the Effective Datc, the Class FAN-E Intercompany Claims shall be cancelled, waived, or contributed to capital and
the Holders thereof shall not be entitled to, and shall not, receive or retain any property or interest in property on account of
such Claims.

(h) Class FAN-9: Old Common Stock Interests

On the Distribution Date, in full satisfaction, settlemeit, release, and discharge of and in excbaige for such Allowed
Class FAN-9 Oid Common Stock interest, each Holder of an Allowed Class FAN-9 Old Commron Stock Interest shall receive
its Pro Raut share of 2S% of the New Fansteel 4~ommon Stock, subject to dilution orup to 5% by the issuance of New
Fansteel Common Stock pursuant to the Reorganized Fansteel Stock Option Plan.

C. Claims Agailnt And Interests In Wellman

1. Unimpalred Class Oy.lf aa

Class WDC-I: OtherPriorityClaims

On, or as soon as reasonably practicable after, the later of (i) the Distribution Date or (ii) the date such Class WDC-1
Other Priority Claim becomes an Allowed Claim, each Holder of an Allowed Class WDC-1 Other Priority Claim shall receivc
from Reorganized Wellrnan, in full satisfaction, settlement release, and discharge of and in exchange for such Allowed
Claim, (a) Cash in an amount equal to the unpaid portion of such Allowed Claim or (b) such other treatment as Wcllrnan and
such Holder shall have agreed upon in writing; provided, howeaer, that Allowed Class WDC-1 Other Priority Clairns with
respect to liabilities incurred by Wellman in the ordinary course of business during the Chapter II Cases shall be paid in the
ordinary course of business in accordince 'with the terms and conditions orany agreements relating tHereto. Any default with
respect to any Allowed Class WDC-1 Other Priority Claim that occurred before or after the commencement of the Chapter 11
Cases shall be deemed cured upon the Effcctivc Date.

2. Impalred Classes Of Claims And nIte~rcts

(a) Class WDC-2: Other Secured Claims

Each Hlolder of a Class WDC-2 Secured Claim shall be treated as a separate class for purposes of implementing and
consummating this Plan, and each Holder of an Allowed Class WVDC-2 Secured Claim shall receive the treatment set forth
below. To the extent, if any, that the value of the Collateral securing a Class .WDC-2 Secured Claim Is less than the total
amount of such Caim, the difference shall be treated as a Class WDC-3 General Unsecured Claim. The Debtors specifically
reserve all rights to challenge the validity, nature, and perfection of, and to avoid pursuant to the provisions of the Bankruptcy
Code and bther applicable law, any purported Liens.

On, or as soon as reasonably practicable after, the latest of (i) the Distribution Date, (ii) the date such Class WDC-2
Other Secured Claim becomes an Allowed Claim, or (iii) the date sucb Class WDC-2 Other Secured Clairn becomes payable
pursuant to any agreement between Wellman and the Holder of such Class WDC-2 Other Secured Claim, and subject to the
right of the Holder of such Class WDC.2 Other Secured Claim to elect treatment of its Claim in accordance scction
lI I (b(2) of the Bankuaptcy Code, cach Holder of an Allowed Class WDC-2 Other Secured Claim, in full satisfaction,
settlement, release, and discharge of and in exchange for such Allowed Claim, shall, in the sole discretion of Wellman, (v)
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receive deferred cash payments totaling at least the allowed amount of such Allowed Claim, of a value; as of the Effective
Dato, of at least the value of such Holders interest in'Wellmian' Estate's interest iri the Collateral, (w) upon abandomnent by
Weilman, receive the Collateral securing such Allowed Claim, (x) receive payments or liens amounting to the indubitable
equivalent of the value of such Holder's interest in Wcilrnands Estatc's interest in the Collateral securing such Allowed Claim,
(y) be Reinstated, or (z) receive such other treatment as Well=n and such Holder shall have agreed upon in writing. Any
Class WDC2 Other Secured Claim that is based on Welilman's non-payment of taxes that; under applicable non-bankruptcy
law, are due and owing as of the Effective Date and not payable as of the Effective Date without the relevant taxing authority
being entitled, under such applicable non-bankruptcy law, lo penalties or interest, shall be treated under clause (y) of
subsection. (a) above, and shall be cntitled receive paymnents of accrued interest with respect to such Claim through the
Effective Date at the Tax Rate.

(b) Class WDC-3: General Unsecured Claitws

On, or as soon as reasonably practicable after, the latest of (i) the Distribution Date, (ii) the date such Class WDC-3
*)cneral Unsecured Claim becomes an Allowed Claim or (iii) the date such Class WDC-3 General Unsecured Claim becomes
payable pursuant to any agreement between Wellman and the Holder of such Class WDC-3 General Unsecured Claim, each
Holder of an Allowed Class.WDC-3 General Unsecured Claim shall receive, subject only to the distributions. to be nade

'pursuant to the settlements described in Articles XMIL.D through D of this Plan, and in full satisfaction, settlement, release, pAd
discharge of and in exchange for such Allowed Claim, its Pro Rata share of (a) the Available Gencral Unsecured Cash, (b)
55% of the New Fansticl Comnmon Stock, subject to dilution of up td 5% by the issuance of NCew Fansteel Common Stock
pursuant to the Reorganized Fansteci Stock Option Plan, and (c) 70% of the Avoidarnce Action Caslh

(c) Class WDC-4: Convenience Claims

1. Distributions

On, or as soon as reasonably practicable after, the latist of (i) the Distribution Pate, (ii) the date such Class WDCA4
Convenience Claim becomes an Allowed Claim or (iii) the date such Class WDC-4 Convenience Claim becomes payable
pursuant to any agreement between Wellrlan and the Holder of such Class WDC-4 Convenience Claim, each Holder of an
Allowved Class WDC-4 Convenience Claim shall receive rroin Reorganized Wellman, in full satisfaction, sctlement, release,
and discharge of and in exchange for such Allowved Claim, Cash equal to 60% of the Face Amount of such Allowed Claim.

ii. Election to be Treated as Convenience Claim

By checking the appropriate box on a timely cast Ballot, the Holder of an Allowed Class WDC-3. General Unsecured
laim in an amount greater than $1,500 nay elect toreduce the amount of such Holder's Allowed Claim to $1,SOO and to

receive treatment as an Allowed Class WDC-4 Convenience Claim in the amount of SI ,500, as described in subparagraph (i)
above. Such an election shall constitute a waivcr of the right to collect and a release of, the amount of the Allowed Class
WDC-3 General Unsecured Claim in .excess of S 1,500, and the Holder of such Allowed Class WDC4 ConvenlenCe Claim
shall be deemed to'have released the Debtors, their Estates, the Reorganized Debtors, and their property from any and all
liability for such excess amount. The Holder of an Allowed Class WDC-3 General Uhsecurod Claim that timely elects to
reduce the amount of its Allowed Claim shall be dcemed to be the Holder of an Allowed Class VDC4 Convenience Claim
for classification, voting, and all other purposes under this Plan.

(d) Class WDC-5: PBGC Claims

On the Ehffctive Date, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed Class
WDC-5 PBG3C Claims, the Holders of AUowed Class WDC-5 PBGC Claims shall receive (a) the treatment described in
Article XII. of this.Plan pursuant to the PBGC Agreement or (b) such other trcatnient as to which the Debtors or

* Reorganized Debtors and such Holders shall have agred upon in writing.

(e) Class WDC-6: Intercompany Claims
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On the Effective Date, the Class WDC-6 Intercompany Claims shall be cancelled, waived, or contributed to capital and
the. Holdens thereof shall not be entitled to, and shall not,'receive or retain any property or interest in property~on account of

* such Claims.

3. Unimpaired Clan Ofinterests

Clazs WDC-7: Old Common Stock Interests

On the Effective Date, the Class WI)C-7 Old Common Stock Interests shalr be Reinstated.

D. Claims Against And Interests In Escast

1. Unimpaired Class Of Clatmis

Class ESC-1: Other Priority Clairns

On, or as soon as reasonably practicable after, the later of (i) the Distribution Date or (it) the date such Class ESC-1
Other Priority Claim becornes an Allowed Claim, each Holder of an Allowed Class ESC- IOther Priority Clairn shall reccive
from Reorganized Fanstced, in full satisfaction, settlcmcnt, release, and discharge of and in exchange for such Allowed Claim,
(a) Cash in an amount equal t othe unpaid portion of such Allowed Claim or (b) such other treatment as EscAst and such
Holder shall have agreed upon in writing; provided, however, that Allowed Class ESC:l Othcr Priority Claims with respect to
liabilities incurred by Escast in the ordinary course of business during the Chapter II Cases shall be paid in the ordinasy
course of business in accordance with the terms and conditions of any agreements relating thereto. Any dcfault with respect
to any Allowed Class ESC-1 Other Priority Claim that occurred bcforc or after the comnmnccrnent of the Chapter II Cases
shall be deemed cured upon the Effective Date.

2. Impaired Classes OC'lims

(a) Class ESC-2: Other Secured Cairns

Each Holder of a Class ESC-2 Secured Claim.shall be treated as a separate class.for purposes of implementing and
consummating this Plan, and each Holder of an Allowed Class ESC-2 Secured Claim shall receive the treatment set forth
below. -Tothe extcnt.,if any, that the value of the Collateral securing a Class ESC-2 Secured Claim is less than the total
amount of such Claimn the differcnce'shall be ircated as a Class ESC-3 General Unsecured Claim. The Debtors specifically
reserve all rights to challenge the validity, nature, and.perfection of, and to avoid pursuant to the provisions of the Bankruptcy
Code and other applicablelaw, any purported lens.

On, or as soon as reasonably practicable aRer, the latest of (i) the Distribuilon D~ate, (ii) the date such Clasi ESC-2 t)tber
Secured Claim becomes an Allowed Claim, or (iii) the date such Class ESC-2 Other Secured Claim becomes payable pursuant
to any agreement between Escast and the Holder of such Class ESC-2 Other Secured Claim, and subject to the rght of the
Holder of such Class ESC-2 Other Seemed Claim to elect teatxnentof its Claim in sacordance section 111 I(bX2) of he
Bankruptcy Code, each Holder of an Allowed Class ESC-2 Other Secured Claim, in full satisfaction, settlement, release, and
diskharge of and in exchange for such Allowed Claim, shall, in the sole -discretion of Escast, (v) receive deferred cash
payments totaling at least the allowed amount oftsuch Allowed Claim, of a value, as of the Effective Date, of at least the value
of such Holder's interest In Escast's Estate's interest in the Collateral, (w) upon abandonnmehl by Escast, receive th6 Collateral
securing such Allowed Claim, (x) receive payments or liens amounting to the indubitable equivalent of the value of such
Holder's interest in Escasfs Estate's interest in the Collatcral securing such Allowcd Claim, (y) be Riinstated, or (2) receive
such other treatment as Escast and such Holder shall have agreed upon in writing. Any Class ESC-2 Other Secured Claim

* that is based on Escast's non-payment of taxes that, under applicable non-bankruptcy law, arc due and owing as of the
Effective Date and not payable as of the Effective Date without the relevant taxing authority being entitled, under sucli
applicable non-bankruptcy law, to penalties or interest, shall be treated under clause (y) of subjection (a) above, and shall be-
entitled receive payments of accrued interest with respect to such Claim through the Effective Date at the Tax -Rate..
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(b) Class ESC-3: General Unsecured Claims

-On, or as soon as reasonably practicable after, the latest of.(i) the Distribution Date, (ii) the date such Class ESC-3
General Unsccured Claim becomes an Allowed Claim or (iii) the date such Class ESC.3 General Unsecured Claim becomes
payable pursuant to any agreement between Escast and the.Holder of such Class ESC-3 General Unsecured Claim, each
Holder of an Allowed Class ESC-3 General Unsecured Claim shall receive, subject only to the distributions to be iade
pursuant to the settlements described in Articles XlIl.D through D of this Plan, and in full satisfaction, settlement, release, and
discharge of and in ixchange for such Allowed Claim, its Pro Rata share of(E) the Available General Unsecured Casb, (b)
*55% of the New Funsteel Comnon Stock, subject to dilution of up to 5% by the issuance of New Fansteel Comnon Stock
pursuant to the Reorganized Fansteel Stock Option Plan, and (c) 70% of the Avoidance Action Cash.

(c) Class ESC4: Convenience Claims

i. Distributions

On, or as soon as reasonably practicable after, the latest of (i) the Distribution Date, (ii) the date such Class ESC-4'
Convenience Claim becomes an Allowed Claim or (Cii) the date such Class ESC-4 Convenience Claim becomes payable

-pursuant to any agreement between Escast and the Holder of such Class ESC-4 Convenience Claim; each Holder of an
Allowed Class ESC.4 Convenience Claim shall receive from Roorganized Fansteel, in full satisfaction, settlement, release,
and discharge of and in exchange for such Allowed Claim, Cash equal to 60% of the Face Amount oif such Allowed Claim.

ii. Election to be Treated as Convenience Claim

By checking the appropriito box on a timely cast Ballot, the Holder of an-Allowed Class ESC-3 General Unsecured
Claim in an amount geater than 51,500 ray elect to reduce the amount of such Holder's Allowed Claim to $1.500 and to
receive treatment as an Allowed Class'ESC-4 Convenience Claim in the amount of sl,500, as described in subparagraph (i)

' above. Such an election shall constitute a waiver of the tight to collect, and a release of, the amount of the Allowed Class
BSC-3 .Geniral Unsecured Claim in excess of $1,500, and the Holdcr of such Allowed Class ESCA4 Convenience Claim shall
be deemed to have relcased the Debtors, their Estates, the Reorganized Debtors, and their property from any and all liability
for such excess amount. The Holder of an Allowed Class. ESC-3 General Unsecured Claim that timely elects to reduce the
amount of its Allowed Claim shall be decmcd to be the Holder of an Allowed Class ESC- Convenience Claim for
classification, voting, and all other purposc under this Plan.

(d) Class ESC-5: PBGC Claims

On the Effective Date, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed Class
ESC-5 PBGC Claims, lhe Holders of Allowed Class ESC-5 PBOC Claims shall receive (a) the treatment described in Article
XIZJ.f3 of this Plan pursuant to the PBGC Agreement or (b) such other treatment as to which the Debtors or.Reorganized
Debtors and such Holders shall have agreed upon in writing.

(c) Class ESC-6: Intercompany Claim'

On the Effectivc Date, the Class ESC-6 Intercompany Claims shall be cancelled, waived, or contributed to capital and the
Holders thereof shall not be entitled to, and shall not, receive or retain any property or Interest in property on account of such

3. Uniitpfired Class Of ltnertmts

Class ESC-7: Old Common Stock Interests

On the Effective Date, the Class ESC-7 Old Common Stock Interests shall be Reinstated,

31DeltaView comparison of iManage://NYDMS INEWYORK/947924616 and
iManage:I/IYDMS l/NEWYORK/9537810/1. Performed on 11/13/03.



E. Clalms AgainstAnd Interests In Washington

1. Uimpaired Class Of Claimr.

Class WMC- 1: Othcr Priority Claims

Ohi, or as soon as reasonably practicabic after, the later of (i) the Distribution Date or (ii) the date such Class WMC:1
Other Pribrity Claim becomes an Allowed Claim, each Holder of an Allowed Class WMC-l Other Priority Claim shall
receive from Reorganized Fanstecl, in full satisracticn, settlement, release, and discharge of and in exchange for such Allowed
Claim, (a) Cash in an amount equal to the unpaid portion of such Allowed Claim or (b) such other treatment as Washington
and such Holder shall have agreed upon in writing; provided. however, that Allowcd Class WMC-1 Other Priority Claims
with respect to liabilities incurred by Washington in lhe ordinary course of business.during the Chapter II Cases shall be paid
in the ordinary course f business in accordance with the term and conditions of any agrecrnnts relating thereto. Any
default with respect to any Allowed Class WMC I Other Priority aCaim that occuto d before or after the commencement of
the Chapter II Cases shall be decmcd cured upon the Effective Date.

2. ImpaIred asses Of CVlms

(a) Class WMC-2: Secured Claims

Each Holder of a Class WMIC-2 Secured Claim shall be treated as a separate class for purposes of implementing and
consummating this Plan, and each Holder of an Allowed Class WMC-2 Secured Claim shall receive the treatment set forth
below. To the extent, if any, that the value of the CollatIral securing a Class WMC-2 Secured Claim is len than the total
amount of such Claim, the difference shill be treated as a Class WMC-3 General Unsecured Claim. The Debtors specifically
reserve all rights to challenge the validity, nature, and perfection of, and to avoid pursuant to the provisions 6f the anrlauptcy
Codcand other applicable law, any purported Liens.

I. Class WMC-2.01: TSB Secured Claims

On the Distribution Date or as soon thereafter as practicable, in full satisfaction, settlement, release, and discharge of and
in exchange for such Allowed Class WhIC-2.01 TSB Secured Claim, the Holder of the Allowed Class WMC-2.01 TSB
Secured Claim shall receive (a) Cash in an -amount equal to the amnount of the Allowed Class WMC-2.01 TSB Secured Claim
in accordance with the tenns of the. TS3 Stipulation, or (b) such other treatment as to which Washington or Reorgaized
Washington and such Holder shall have agreed upon in writing.

ii. Class WMC-2.02: Other Secured Claims

On, or as soon as reasonably practicable after, the latest of (i) the Distribution Date, (ii) the date such Class WMC-2.02
Other Secured Claim becomes an Allowed Claim, or (iii) the date such Class WhMC-2.02 Other Secured Claim becomes
payable pursuant to any agreement between Washington and the Holder of suchClass WMC-2.02 Other Secured Claim, and
subject to the right of the Holder of such Class WMC-2.02 Other Secured Claim to elect treatment of its Claim in accordance
section I l I(b)(2) of the Bankruptcy Code, each Holder of an Allowed Class WMC-2.02 Other Secured Claim, in full
satisfaction; settlement, release, and discharge of and in exchange for such Allowed Claim, shall, in the sole discretion of
Washington, (v) reieive deferred cash payments totaling at least the allowed amount of such Allowed Claim, of a value,, as of
tho Effective Date, of at least the value of such Holdees interest in Washington's Estate's interest in the Collateral, (w) upon
abandonment by Washington, receive the Collateral securingsuch Allowed Claim, (x) receive payments or liens amounting to
the indubitable equivalent of the value of such Holder's interest in Washington's Estate's interest In the Collateral securing
such Allowed Claim, (y) be Reinstated, or (z) receive such other treatment as Washngton and such Holder than have agrecd
upon in writing. Any Class WMC-2.02 Other Secured Claim that is based on Washington's non-payment of taxes that, under
applicable non-bankruptcy law, are due and owing as of the Effective Date and not payable as of the Effective Date without
the relevant taxing authority being entitled, under such applicable non-bankruptcy law, to penalties or inlerest, shall be treated
wider clause (y) of subsection (a) above, and shall be entitled receive payments ofaccrued interest with respect to such Claim
through the Effective Date at the Tax Ratc.
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(b) Class WMC-3: General Unsecured Clains -

On, or as soon as reasonably practicable after, the 1itest of (i) the Distribution Datc, (ii) the date such Class WMC-3
General Unsecured Claim bccormcs an Allowed Claim or (iii) the.date such Class WMC-3 General Unsecurcd Claim becomes
payable pursuant to any agreement between Washington and the Holder of such Class WMC-3 Geniral Unsecured Claim,
each Holder of an Allowed Class WMC-3 General Unsecured Claim shall receive, subject only to the distributions to be madc
pursuant to the sctthlments described in Articles X1lT.B through D of this Plan, and in full satisfaction, settlement, release, and .
discharge of and in exchange for such Allowed Clairn, its Pro Rata share of (a) the Available General Unsecured Cash, (b)
55% of the New Fansteel Common Stock, sutdect to dilution of up to 5% by the issuance or New Fansteel Common Stock
pursuint to the Reorganized Fansteel Stock Option Plan, and (c) 70M of the Avoidance Action Cash.

(c) Class WMCA4: Convenience Claims

i. Distributions

On, or as soon as reasonably practicable after, the latest of (i) the Distribution Date, (ii) the datc.such Class WMC-4
Convenience Claim becomes an Allowed Claim or (iii) the date such Class WSMC-4 Convenience Claim becomes payable

tpursuant to any agreement between Washington and the Holder of such Class .NMC4 Convenience Claim, each Holder of an
Allowed Class WMC-4 Convenicic Claim shall receive from Reorganized Fansteel, in full satisfaction, settlement, release,
and dischae of and in exchange for such Allowed Claim, Cash equal to 60% of the'Facc Amount of such Allowed Claini

ii. Election to be Treated as Convenience Claim

By checking the appropriate box on a timely cast Ballot, the Holder of an Allowed Class WMC-3 General Unsecured
Claim in an amount greater than $1,500 may elect to reduce the amount of such Holder's Allowed Claim to S1,500 and to
receive treatment as an Allowed Class WMC-4 Convenience Claim in the amount of $ 1,500, as described in subparagraph (i)

) above. Such an election shall constitute a waiver of the right to collect, and a release of, the amount of the Allowed Class
*WMC-3 Geineral Unsecured Claim In excess of $1S00, and die Holder of such Allowed Class WkAC.4 Convenience Claim
.shall be deemed to have released the Dcbtors, their Estates, the Reorganized Debtors, and their property from any and all
liability for such excess amount. The Holder of an Allowed Class WMC-3 General Unsecured Claim that timely.elects to
reduce the amount of its Allowed Claim shall be dccmed to be the Holder of an Allowed Class WMCA4 Convenience Claim
for classification, voting, and all other purposes under this Plan.

(d) Class WMC-5: PlBGC Claims

On the Etfcftiva Date, iri full satisfaction; settlemrent, release, and discharge of and in exchange for such Allowed Class
WMC-5 PBGC Claims, the Holders of Allowid Class WMC-5 PBGC Claims shall receive (a) the treatment described in
Article X9II.B of this Plan pursuant lo the PBGC Agreement or (b) such other treatment as to which the Debtors or
Reorganized Debtors and such Holders shall have agreed upon in writing.

(e) ClassWMC-6: IntercompanyClalms

On the Effective Date, the Class WMC-6 Intercompany Claims shall becancelled, waived, or contributcd to capital and
ihe Holders thereof shall not be entitled to, and shall not, receive or retain any property or interest in property on account of
such Claims.

3. Unimpalred Class OfInterats

Class WMC-7: Old Common Stock Interests

On the Effective Date, the Class WMC-7 Old Comnmon Stock Interests shall be Reinstated.
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F. Clalms Against And Interests In AST

* 1. Unimpaired Class Of Claims

Class AST-l: Other Priority Claims

On, or as soon as reasonably -practicable ofler, the later of (i) the Distribution Date or (ii) the date such Class AST-1
Other Priority Claim.becomes an Allowed Claim, each Holder of an Allowed Class AST-l Other Priority Claim shall receive
from Reorganized Fansteel, in full satisfaction, settlement, rclese, and dischargc of and in exchange for such Allowed Claim,
(a) Cash in an amount equal to the unpaid portion of puch Allowed Class Claim or (b) such other treatment as AST and such
Holder shall have agreed upon in writing; provided, however, that Allowed Class AST-1 Other Priority Claims with respect to
liabilities incurred by.AST in the ordinary course of business during the Chapter II Cases shal Se paid in the ordinarycourse
of business in accordance with the terms and conditions of any agrtcmcnts relating thereto. Any default with respect to any
*Allowed Class AST-I Other Piiority Claim that occurred btfore or after the commencement of the Chapter I I Cases shall be
deemed cured upon the Effective Date.

2. Impaied Classe Of Clainu:

(a) Class AST-2: Secured Claims

Each Holder of a Class AST-2 Secured Claim shall be treated as a separate class for purposes of implementing and
consummating this Plan, and each Ilolder of at Allowed Class AST-2 Secured Claim shall receive the treatment set forth
below. To the extent, If any, that the value of the Collateral securing a Class AST.2 Secured Claim is less than the total
amount of suchbClairn, the difference shall be treated is a Class AST-31 General Unsecured Claim. The Debtors specifically
reserve all rights to challenge the validity, nature, and perfection of, and to avoid pursuant to the prdvisions.of the Banknrptcy
Code and other applicable law, any purported Liens.

I. ClassAST-2.01: GECPFSecuredCltaims

The legal, equitabi;, and contractual rights to which the Allowed Class AST-2.01 GECPF Secured Claim entitles its
Holder are tmaltered by this Plap except that, on the Effective Date, (a) pursuant to the tcrms of the GECPF Stipulation, the
existing amortization schedule with respect to the OECPF Secured Claim and ASTs obligation under the GECPF Loan
Agreement shall be adjusted to prbvide for equal monthly payments that permit complete amortization of tho GECPF Secured
Claim on or before May 1, 2008 at the interest rate set forth in the GECPF Loan Agreement and.(b) upon completion of the
merger of AST into Reorganized Fansteel, ASrs obligations under the GECPF Loani Agreement shall become primary
obligations ofReorganized Fansteel.

ii. Class AST-2.02: PIDA Secured Claims

'The legal, equitable, and contractual rights to which the Allowed Class AST.2.02 PIDA Secured Claim entitles its Holdet
are unaltered by this Plan and such Allowed Class AST-2.02 PIDA Secured Claim shall be Reinstated on the EfTective Date.

iii. Class AST-2.03: Otier Secured Clalms

On, or as soon as reasonably practicable after, the latest of (i) the Distribution Daic, (ii) the date such Class AST-2.03
Other Secured Claim becomes an Allowed Claim, or (iii) the date such Class AST-2.03 Other Secured Claim becomes
payable pursuant to any agreement between AST and the Holder of such Class AST-2.03 Other Secured Claim, and subject to
the right or the Holder of such Class AST-2.03 Other Secured Claim to elect treatment of its Claim in accordance section
Ill l(b)(2) of the Bankruptcy Code, each Holder of an Allowed Class AST-2.03 Other Secured Claim, in full satisfaction,
settlement, release, and disciarge of and In exchange for such Allowed Claim, shall, in the sole discretion orAST, (v) receive

deferred cash payments totaling at least the allowed amount of such Allowed'Claim, o, a value, as of the Effective Date, of at
least the value of such Holders interest in AST's Estate's interest in the Collateral, (w) upon abandonment by AST, receive the
Collateral securing such Allowed CIaim, (x) receive payments or liens amounting to the indubitable equivalent of the value of
such Holder's interest in AST's Estate's interest in the Collateral securing such Allowed Claimr, (y) be Reinstated, or (z)
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receive such .ther treatrnent as AST and such Holder shall have agreed upon in Writing. Any Class AST-2.03 Other Secured
Claim that is based on ASTs non-payment of taxes that, under applicable ,non-bankruptcy law, arc due and owing as of the
Effective Date and not payable as of the Effective Date without the relevant taxing authority being entitled, under such
applicable non-bankruptcy law, to penaltcs or interest, shall be treated under clause (y) of subsection (a) above, and shall be
entitled receive payments of acrued interest with respect to such Claim through the Effective Date at the Tax Rate.

(b) Class AST-3: General Unsecured Claims

On, or as soon as reasonably practicable after, the latest of (i) the Distribution Date, (ii) the date such Class AST-3
General Unsecured Claim becomes an Allowed Claim or (iii) the dale such Cliss AST.3 General Unsecured Claim becomes
payable pursuant to any agreement between AST and the Holder of such Class AST-3 General Unsecured Claim, each Holder
of an Allowed Class AST-3 General Unsecured Claimi shall receive, subject only to the distributions to be made pursuant to
the sentements described in Articles XMIL.B through D of this Plan, and in full satisfaction, settlement, release, and discharge
of and in exchange for such Allowed Clairn, its Pro Rota share of (a) the Available General Unsecured Cask (b) 55% of the
New FansteelCommon Stock, subject to dilution of up to 5% by the issuance of New Fansteel Common Stock pursuant to the
Reorganized Fanstcel Stock Option Plan, and (c) 70% of the Avoidanec Action Cash.

(c) Class AST4: Convenience Claims

i. Distributions

On. or as soon as reasonably practicable after, the latest of (i) the Distribution Date, (ii) the date such Class AST-4Convenience Claim becomes an Allowed Claim or (iii) the date such Class AST-4 Convenience Claim becomes payable
pursuant to any agreement between AST and the Holder of such Class AST-4 Convenience Claim, each Holder of an Allowed
Class AST4 Convenience Claim shall receive from. Reorganized Fansteel, in full satisfiction, settlement, release, and
discharge of and in exchange for such Allowed Claim, Cash equal to 60% of the Face Amount of such Allowed Clain.

II. Eiection to be Treated as Convenience Clairn

* By checking-the appropriate box on a timely cast Ballot; the Holder of an Allowed Cass AST-3 General Unsecured
* Claim in an amount greater than $1,500 may elect to reduce the amount of tsh Holder's Allowed Claim to S1,500.and to

receivetreatment as an Allowed Class AST-4 Convenience Claim In the amount ofSl,500, as described in.subparagraph (i)
above. Such an election shall constitute a waiver of the right to collect, and a release of, the amount of the Allowed Class
AST-3 Gencral Unsecured Claim in excess of S 1,500, and the Holder of such Allowed Class AST.4 Convenience Claim shall
be deemed to bave.released the Debtors, their Estates, the Reorganized Debtors, and their property from any and all liability
for such excess amount. The Holder of an Allowed Class AST-3 General Unsecured Claim that timely elects to reduce the
amount of its Allowed Claim shall be dccrned to be the Holder of an Allowed Class AST-4 Convcnience Claim for
classification, voting, and all Qther puxoses under this Plan.

(d) Class AST-5: PBGC Clairns

On the Effective Date, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed Class
AST-S PIGC Claims, the Holders of Allowed Class AST-5 PBGC Claims shall receive (a) the treatment described in Article
X1II.3 of this Plan pursuant to the PB3GC Agrcenemnt or (b) such other treatment as to which the Debtors or Reorganized
Debtors and such Holders shall have agreed upon In writing.

(e) 'Class AST-6: intercompany Clainm

On the Effective Date, the Class AS$T.6 Intercompany Claims shall be cancelled, waived, or contributcd io capital and the
Holders thereof shall not be entitled to, and shall niot, receive or retain any property or interest In property on account of such
Claims.

3. Unimpaired Class Oflnterests.
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Class AST-7: Old Common'Slock Interests

On the Effective Date, the Class AST-7 Old Common Stock Interests shall be Reinstated.

G. Claims Against And Interests In Holdings

1. Unimpaired Class Of Claims

Class FHI-I: Other Priority Claims

On. or as soon as reasonably practicable after, the later of (i) the Distribution Date or (ii) the date such Class FHI ) Other
Priority Claim becomes an Allowed Claim, each Holder of an Allowed Class FHT-1 Other Priority Claim shall receive from
Reorganized Fansteel. in fill satisfaction, settlement, release, and discharge of and in exchange for such Allowed Claim, (a)
Cash in in amount equal to the unpaid portion of stch Allowed Claim or (b) such other treatment as Holdings and such
Holder shall have agreed upon in writing; provided, howevr, that Allowed Clas FHll-I Other Priority Claims with respect to
liabilities incurred by Holdings in the ordinary course of bu.siness dwing the Chapter 11 Cases shall be paid in the ordinary
course of business in accordance with the tinns and conditions of any agreements relating thereto. Any default with respect
to any Allowed Class FHl-I Other Priority Claim that occurred before or after the commuencement of the Chapter I I Cases
shall be deemed cured upon the Effective Date.

2. Impalred Classes Of Claims

(a) . Class FHI-2: Othler Secured Claims

Each Holder of a Class F1-2 Secured Claim shall be treated as a.separale class for purposes of impnimenting and
i., consummating this Plan, and each Holder of an -Allowed Class FHI-2 Secured Claim shall receive the treatment set forth

below. To the extent, if any, that the value of the Collateral securing a Class FHI-2 Secured Claim is less than the total
amount of such Claim, the difference shall be treated as a'Class FHI-3 General Unsecured Clain. The Debtors specifically
seserve all rights to challenge the validity, nature, and perfection of, and to avoid pursuant to the provisions orthe Bankruptcy
Code and other applicable law, any purported Liens.

On, or as soon as reasonably practicablc after, the latest of (i) the Distribution Date, (ii) the date such Class FR1-2 Other
Secured Claim becomes an Allowed Claim, or {iii) the date such Class FHI-2 Other Secured Claim becomes payable pursuant
to any agreement between Holdings ind the Holder of such Class FHM-2 Other Secured Clairn, and subject to the ight-of the
Holder of such Class FHI-2 Other Sceured Claim to elect treatment of its Clairn in accordance section III I(b)(2) of the
Bankruptcy Code, each Holder of an Allowed Class FHI-2 Other Secured Claim, in full satisfaction, settlement, release, and'
dischaqe of and in exchange for such Allowed Claim, shall, in she sole discretion ot Holdings, (v) receive deferred cash
payments totaling at least the allowed amount of such Allowed Claim, of a value, as of the Effective Date, ofat least the value
of such Holders interest in Holdings' Estate's interest in the Collateral, (w) upon abandonment by Holdings, receive.the
Collateral securing such Allowed Claim, (x) reccive payments or liens amounting to-the indubitable equivalent of the value of
such Holders interest in Holdings' Estate's interest in the Collateral securing such Allowed Claimn, (y) be Reinstated, or (z)
receive such other treatment as Holdings and such Holder shall have agreed upon in writing. Any Class PH1-2 Other Secured
Claim that is based on Holding? non-paynmnt oftaxes that, under applicable non-banlruptcy law, are due and owing as of the
Effective Date and not.payable as of the Effective Date without the relevant taxing authority being entitled, under such
applicable non-bankruptcy law, to penalties or interest, shall be treated under clause (y) of subsection (a) above, and shall be
entitlcd receive payments of accrued interest with respect to tuch Claim through the Effective Date at the Tax Rate.

(b) Class FHI-3: General Unsecured Claims

On, or as soon as reasonably practicable afte;, the latest of (i) the Distribution Date. (ii) the date such Class FHI-3
General Unsecured Claim becomes an Allowed Claim.or (iii) the date such Class FHI-3 Genehl Unsecured Claim becomes
payable pursuant to any agreement between Holdings and the Holder bf such Class PH113 General Unsecured Claim, each
Holder of an Allowed Class FHl-3 Generil Unsecured Claim shall receive, subject only to the distributions to be made
pursuant to the.settlements described in Articles XIU.B through 12 of this Plan, and in full satisfaction, settlement, release, and -
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discharge of and in exchange for such Allowed Claim, its Pro Rata share of (a) the Available General Unsecured Cash, (b)
55% of the New Fansteel Common Stock, subject to dilution of up to 5/. by the issuance of New Fansteel Common Stock
pursuant to the Reorganized Fansteel Stock Option Plan, and (c) 70%/o of the Avoidance Action Cash.

(c) Class FHl-4: Convenience Claims

i. Distributions

On, or as soon as reasoiably practicable after, the latest of (i) the 'Pistribution Date, (ii) the date such Class FRI4
Convenience Claim becomes an Allowed Caim or (iii) the date such Class FH14 Convenience Claim becomes payable
pursuant to any agreement between Holdings and the Holder of such Class FPI4 Convenience Clalm, each Holder of in
Allowed Class FHI:4 Convenience Claim shall receive from Reorganized Fansteel, in IWI satisfaction, settlement, release, and
discharge of and in exchange for such Allowed Claim,'Cash equal to 60% of the Face Amount of such Allowed Claim.

ii. Election to be Treated as Convenience Claim

By checking the appropriate box on a timely cast Ballot, the Holder of an Allowed Class FH13 General Unsecured
tClaim in an amount greater than $1,500 may elcct to reduce the amount of such Holder's Allowed Claim to S1,500 and to
receive treatment as an Allowed Class FHol4 Convcnicnce Claim in the amount of S1,500, as described in subparagraph (i)
above. Such an election shall coristitute.a waiver of the right to collect, and a release of, the arnmunt of the Allowed Class
FHI-3 General Unsecured Claim in excess of SI,500, and tbc Holder of such Allowed Class FH144 Convenience Claim shall.
'be deemed to have released the Debtors, their Estates, the Reorganized Debtors, ind their property from any and all liability
for such excess amount. The Holder of an Allowed Class FHI-3 Gcncral Unsecured Claim that timelyr elects to reduce the
amount of its Allowed Claim shall be deemed to be the Holder of an Allowed Class FP14 Convenience Claim for
classification, voting, and all other purposes under tiWs Plan.

) (d) Class FHI-5: *PBGC Claims

On the Eftective Date, In full satisfaction, settlement, release, and discharge of and in exchange for such Allowed Class
FHI-S PBGC Claims, the Holders of Allowed Class FH 15 PBG3C Claims shall receive, (a) the treatment described in Article
XIll.B of this Plan pursuant to the P13GC Agreement or (b) such other trcatmcnt as to which the Debtors or Reorganized
Dcbtor and such Holders shall havc agreed upon in writing.

(e) Class FBl-6: Intercompany Claims

On the Effective Date, the Class FHl.6 Intercompany Claims shall be cancelled, waived, or contributed to capital and the
Holders thereof shall not be entitled to, and shall not, receive or retain any property or interest in property.on account of such
Claims.

3. Unmntpalrid Class Ofinterests

-Class FHI-7: Old Common Stock Interests

On.the Effective Date, the Class F 11-7 Old Common Stock Interests shall be Reinstated.

H. Claims Nalnst And Interests In Phoenix

1. UnImpaired Cla=s Of Clalms

Class PAC-: Other Priority Claims

On, or as soon as reasonably practicable after, the later.of (i) the Distribution Date or (ii) the date such' Class PAC-1
Other Prority Claim becomes an Allowed Claim, each Holder of an Allowed Class PAC-1 Other Priority Claim shall receive
from Reorganized Fansteel, in full satisfaction, settlement, relcase, and discharge of and in exchange for such Allowed Claim,
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(a) Cash in an amount equal to the unpaid portion of such Allowed Claim or (b) such other treasbent as Phoenix and such
Holder shall have agreed upon in writingeprovided, however, that Allowed Class PAC-1 Other Priority Clatrs with respect to
liabilities incurred by Phoenix in the ordinary course of business during the Chapter I I Cases shall be paid in the ordinary
course of business in accordance with the terms and conditions of any agreements relating thereto. Any default with respect
to any Allowed Class PAC-1 Other Priority Claim that occurred before or after the commencement of the Chapter 11 Cases
shall be deemed cured upon the Effective Date.

2. Impaired Classes QfClahmb.

(a) Class PAC-2: -Other Secured Claims

Each Holder of a Class PAC-2 Secured Claim shall be treated as a separate class for purposes of implementing and
consummating this Plan, and each Holder of an Allowed Class PAC-2 Secured Claim shall receive Ithe. treatrent set forth

-below. To the extent, if any, that thc value of the Collateral securing a Class PAC-2 Secured Claim is less than the total
amount ofsuch Claim, the differenco shall be treated as a Class PAC-3 General Ursecured Claim.' The Debtors specifically
reserve all rights to challenge the validity, nature, and perfection of, and to avoid pursuant to the provisions of the B3ankruptcy
Code and other applicable law, any purported Licns.'

On, or as soon IS reasonably practicable after, the latest of (i) the Distribution Date, (ii) the date such Class PAC-2 Other
Secured Claim becomes an Allowed Claim, or (iii) the date such Class PAC-2 Other Secured Claim becomes payable
pursuant to any agreement between Phoenix and the Holder of such Class PAC-2 Other Secured Claim, and subject to the
right of the Holder of scb Class PAC-2 Other Secured Claim to elect treatment of its Claim in accordance section. 11 I(bX2)
of the Bankruptcy Code, each Holder of an Allowed Class PAC-2 Other Secured Claim, in full satisfaction, settlement,
release, and discharge of and in exchange for' such.Allowed Claim, shall, in the sole discretion of Phoenix, (v) receive
deferred cash payments totiling at least the allowed amount of such Allowed Claim, of a value, as of the Effective Date, of at
least the value of such Holder's interest in Phoenix's Estate's Interest in the Collateral, (w) upon abandoenment by Phoenix,
receive the Collateral securing such Allowed Claim, (x) receive payments or liens amounting to the. indubitable cquivalet of
the value of such Holdees interest -in Phoenix's Estates interest in the Collateral seciuring such Allowed Claim, (y) be
Reinstated, or (z) receive such other treatment as Phoenix and such Holder shall have agreed upon in writing. Any Class
PAC-2 Other Secured Claim that is based on Phoenix's non-payment of taxes that, under applicable non-bankrnptey. law, are
due and owing as of tho Effective Dale and not payable as of the Effective Date without the relevant taxing authority being
entitled, under such applicable iion-bankrnptcy law, to penalties or interest, shall be treated under clause (y) of subsection (a)
above, and shall be entitled receive payments of accrued interest with respect to such Claim through the Effective Date at the
Tax Rate."

(b) ClassPAC.3: General Unsecured Claims

On, or as soon as reasonably practicable after, the latest of (I) the Distribution Date, (ii) the date such Class PAC-3
General Unsecured dainm becomes an Allowed Claim or (ii) the date such Class PAC-3 General Unsecured Claim becomes
payable pursuant to any agreement between Phoenix and the Jlolder of such Class PAC-3 General Unsecured Claim, each
Holder of an Allowed Class PAC-3 General Unsecured Claim shall receive, subject only to the distributions to be made
purnuant to the settlements described in Articles XIII.B. through D of this Plan, and in full satisfaction, settlement, release. and
discharge of and in exchange for such Allowed Claim, its Pro Rata share or (a) the Available General Unsecued Cash, (b)
55% of the New Fansteel Common Stock, subjpct to dilution of up to 5% by the issuance of New Faiistcel Common7 Stock
pursuant to the Reorganized Fansteel Stock Option Plan. and (c) 70% of the Avoidance Action Cash.

(c) Class PAC-4: Convenience Clairs

i. Distributions

On, or as soon as reasonably practicable after, the latest of (i) the Distnbution Date, (ii) the date such Class PAC-4
Convenience Claim becomes an Allowed Claim or (iii). the date such Class PACA4 Convenience Claim becomes payable
pursuant to any agreement between Phoenix and the Holder of such Class PAC.4 Convenienice Climn, each Holder of an
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Allowed Class PAC-4 Convenience Claim shall receive from Reorganized Fansteel, in full satisfaction, settlicnt, release,
and discharge of and in exchange for such Allowed Claim, Cish equal to 60a% of the Face Amount of such Allowed Claim.

ii. Election to be Treated as Convenience Claim

By checking the appropriate box on a timely cast Ballot, the Holder ofan Allowed Class PAJC-3 General Unsecured
Claim in an amount greater than St,S00 may elect to reduce the amount of such Holder's Allowed Claim to $1,500 and to
receive treatment as an Allowed Class PAC4 Convenience Claim in the amount of S1,500, as described in subparagraph (i)
above. Such an election shall.constitute a waiver of the right to collect, and a release of, the amount of the Allowed Class
PAC-3 General Unsecured Claim in excess of 51,500, and the Holder of such Allowed Class PAC-4'Convenience Claim shall
be deened'to have released the Debtors, their Estates, the Reorganized Debtors, and their property from any.and all liability
for such excess amount. The Holder of an Allowed Class PAC-3 Gencral Unsecured Claim that timely elects to redace the
amount of its Allowed Claim shall be deemed to be the Holder of an Allowed Class PAC-4 Convenience Claim for
classification, voting, and all otherpurposcs under this Plan.

(d) Class PAC-5: PBGC Claims

On the Effective Date, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed Class
PAC-S PBGC Claims, the Holder of Allowcd Cass PAC-S PBGC Claims shall receive (a) the treatment described in Article
XIIi.B of this Plan pursuant to the PBGC Agreement -or (b) such other treatment as to which the flebtors or Reorganized
Debtors and such Holders shall have agreed upon in writing.

(e) ClassPAC-6: IntfceomnpaityClaimis

' On the Effective Date, the Class PAC-6 Intercompany Claims shall be cancelled., waived, or contributed to capital and the.
Holders thereof shall not be entitled to, and shall not, receive or retain any property or interest in property on account of such
Claims..

3. Unimpaired Class Of Jnlteets

Class PAC-7: Old Common Stock Interests

On the Effective Date, the Class PAC-7 Old Common StocLk Interests shall be Reinstated.

1. Claims Againt And Interests In CTC

I. Unimpaired Clais Of Claims

Class ClC-l: Other Priority Claims

* On, or as soon as reasonably practicable after, the later of (i) the Distribution Date or (ii) the date such Class CTC-I
Other Priority Claim becomes an Allowed Claim, each Holder of an Allowed Class CT-l Other Priority Claim shall receive
from Reorganized Fansteel, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed Class
CTC-1 Other Priority Claim, (a) Cash in an amount equal to the unpaid portion of such Allowed Clain or (b) such other
treatment as CTC and such Holder shall have agreed upon in writing; provfded, hoiwver, that Allowed Class C7C-1 Other
Priority Claims with respect to liabilities Incurred by CTC in the ordinary course of business during the Chapter 11 Cases
shall be paid In the ordinary course of business in. accordance with the terms and conditions of any agreements relating
thereto. Any default with respect to any Allowed Class CTC-1 Other Priority Claim that occurred before or after the
conirencement of the Chapter 1 1 Cases shall be deemed cured ipon the Efrective Date.

2. jmpahd Clsem Of Claims

(a) Class CTC.2: Other Secured Claims
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Each Holder of a Class CTC-2 Secured Claim shall be treated as a separate class for purposes of iimplementing and
consummating this Plan, and each Holder of an Allowed Class CTC-2 Secured Claim shall receive the treatment set forth
below. To the extent, if any, that the value of the Collateral securing a Class.CTC-2 Secured Claim is less than the total
amount of such Claim, the difference shall be treated as a Class CTC-3 General Unsecured Claim. The Debtors specifically
reserve all rights to challenge the validity, nature, and perfection of, and to avoid pursuant to the proyisions of the Bankruptcy
Code and other applicable law, any purported Liens.

On, or as soon as reasonably practicable after, the latest of (i the Distribution Date, (ii) the.date such Class CTC-2 Other
Secured Claiin becomes an Allowed Claim, or (iii) the date such Class CTC-2 Other Secured Claim becomes payable
pursuant toany agreement betwecn CTCand the Holderof such Class CTC-2 OtherSecured Claim, and subjectto theright of
the Holder of such Class CTC-2 Other Secured Clairimo elect treatment of its Claim in accordance section 11 I(b)(2) or the
Bankruptcy Code ,each Holder of an Allowed ClassCI'C-2 Other Secured Claim, in full satisfaction, settlement, release,. and
discharge of and in exchange for such Allowed Claim, shall, in the sole discretion of CTC, (v) receive deferred cash payments
totaling at least the allowed amount of such Allowcd Claim, of a value, as of the Effective Date, of at least the value of such
Holder's interest in CTCs Estate'sinterest in the Collateral; (w) upon abandopnmenf by CrC, receive the Collateral securing
such Allowed Claim, (x) receive payments or liens amounting to the indubitable equivalent of the value of such Iholder's
interest in CTC's Estate's interest in the Collateral securing iuch'Allowed Claim, (y) be keinstated, or (z) receive such other
treatment as CrC and such Holder shall have agreed upon in wniting. Any Class CTC-2 Other Secured Claim that is based on
ClCs non-aynient of taxes that, under applicable non-bankuptcy law, are due ind owing as of the Effeative Date and not
payable as of the Effective Date without the relevant taing authority being tnti! cd. under such applicable non-bankruptcy
law, to penalties or interest, sil be treated under clause (y) of-subsection (a) above, and shall be entitled receive payments of
accrued interest with respect to such Claim through the Effective Date at the Tax Rate.

(b) Class CTC-3: Genera! Unsecured Claims

On, or as soon as reasonably practicable after, the latest of (i) the }Distribudion Date, (ll) the date such Class CrC-3
General Uanecured Claim becomes an Allowed Claim or (iii) the date such Class CMC-3 General Unsecured Claim becomes
payable pursuant to any agreement between CTC and the Holder of such Class CrC-3 Geineral Unsecured Claim, each Holder
of an Allowed Class CTC-3 Gencral Unsecured Claim shall receive, subject only to the distributions to be made pursuant to
the settlements described in Articles XMIL.D through D of this Plan, and in full satisfaction, setikmcnt, release, and discharge
of wrd In exchange for such Allowed Claim. its Pro Rita share of (a) the Available General Unsecured Cash, (b) 55% of the
New Fanstcel Common Stock, subject to dilution of up to 5% by the issuance of New Fansteel Common Stock pursuant to the.
Reorganizcd Fansteel Stock Option Plan, and (c) 70% of the Avoidance Action Cash.

(c) Class CTC-4: Convenience Claims

i. Distributions

on, or as soon as reasonably practicable aftr, the latest of (i) the Distribution Date, (ii) the date such Class CTC-4
Convenience Claim becomes an Allowed Claim or (iii) the date such Class CTC-4 Convenience Claim becomes payable
pursuant to any agreement between CTC and the Holder of such Class CTC-4 Convenience Claim, each Holder of an Allowed
Class CTc-4 Convenience Claim shall receive from. Reorga ized Fanstcel, in full satisfaction. settlement, release, and
discharge of and in exchange for such Allowed Claim, Cash equal to 60%/ of the Face Amount of such Allowed Claim

ii. Election to be Treated as Convenicnce Claim

By checking the appropriate box on a tirmly cast Ballot, the Holder of an Allowed Class CrC-3 General Unsecured
Claim in an amount greater than SI,S00 may elect to reduce the amount of such Holdees. Allowed Claimn to S 1,500 and to
receive treatment as an Allowed Class cLTC4.Convenlcnce Claim in the anmount of $1,500, as described in scbparagraph (i)
above. Such an election shall constitute a waiver of the right to collect, and a release of, the amount of the Allowed Class
CTC-3 General Unsecured Claim in excess of SI ,500. and the Holder of such Allowed Class CTC-4 Convenience Claim shall
be deemed to have released the Debtors, their Estates, the Reorganized Debtors, and their property from any and all liability
for such excess amount. The Holder of an Allowed Class CTC-3 General Unsecured Claim that timely chicts to reduce the
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amount of its Allowed Claim shall be deemed to be the Holder of an Allowed Class CTC4 Convenience Claim'for
classification, voting, and all other purposes under this Plan..

(d) Class CTC.5: PBGC Claims

On the Effective Date, in full satisfaction, settlement, release, and discharge of and in exchange for such Allowed Class
CTC-S PBGC Claims, the Holders of Allowed Class CTC-5 PBGC Claims shill receive (a) the treatment described in Article
XlII.B of this Plan pursuant to the PBGC Agrccrnent or (b) such other treatment as to which the Debtors or Reorganized
Dcbtors and such Holders shall have agreed upon in writing.

(e) Class CTC-6: Intercompany Claims

On the Effectivc Date, the Class CrC-6 Intercompany Claims shall be cancelled, waived, or contributed to capital and the
Holders thereof shall not be entitled to, and shall not, receive or retain any property or interest in property on account of such
Claims.

3. Unimpaired Clast Ofintermxs

Class CTC-7: Old Common Stock Interests

On the Effective Pate, the Class CTC-7 Old Common Stock Interests shall be Reinstated.

J. Special Provislon Regarding Unimpaired Claims

Except as otherwise provided in this Plan, nothing shall affect the Debtors' or Reorganized Debtors' rights and defenses,
both legal and equitable, with respect to any Unimpaired Claims, including, but not limited to, all rights with respect to legal.
and equitable defenses to secoffs or rccoupments against Uninaird Clairms.

K. Spedal Provision Regarding Distributions Of New Fansteel Common Stock

Notwithstanding anything to the contrary contained in this Plan or the Confirmation Order, any Person or Entity that is
entitled under the Plan to receive a Pro Rata'distribution or New Fansteel Common Stock, but is prohibited (i) pursuant to its
charter, constitution, or oiher organizational documents, (ii) under any federal, state, or local statute or regulation, or (iii) for
any other reason from receiving such distribution or holding or owning (as aL record or beneficial owner) New fansteel
Common Stock, shall not roceive Its Pro Rta'distribution of New Fanstool Conmmon Stock and the shares of New Fansteel
Cbrunmon Stock that would have been distributed to such Person or Entity shall be retained and held by Reorganized Fansteel
as treasury stock.

ARTICLE IV

MEANS FOR IMPLEMENTATION OF THE PLAN

A. Continued Corporate Existence

Except as otherwise provided by Article IV.B of this Plan, each of the Reorganized Debtors shall continue to exist after
the Effective Dale as a separate corporate entity in accordance with the applicable law in the applicable jurisdiction in which
it is incorporated, under its respective certificate of incorporation and by-laws or other organizational documents in effect

* before the Effective Date, except as its certificate of Incorporation and by-laws or other organizational documents are
amended by this Plan.

S. Mergers Of Certain Subsidiaries

1. Mergers Into RcorgarniedFansteel
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On ihe Effective Date, the members of the boards of directors of Escast, Washington, CTC, Holdings, AST, and Phocnix
shall be deemed to have resigned and each of the foregoing Debtor Subsidiaries shall be merged with and into' Reorganized
Fansteel, eiher directly or through a series of interncdiatc transactions.

2. Reorganized Wellman

On the Effectivc Date, the Old Common Stock of Wellman shall be distributed, in the form of a dividend, (a) by CTC to
Holdings and (b) by Holdings to Fansteel, prior to the mergers of CTC into-Holdings and Holdings into Reorganized Fansteel.

C. Corporate Action

I. Amended Certificates Of In corporation And BSltagw

On the Effcctive Date, the certificate of incorporation and by-laws of each of the surviving Reorganized Debtors shall be
amended as and to the extent necessary io satisfy the provisions of this Plan and the Bankruptcy Code and shall include,
among other things; pursuant to section 1 123(a){6) of the Bankruptcy Code, (x) a provision prohibiting the issuance of non-
voting equity securities, and, ir applicable, (y) a provision as to the classes of securities issued pursuant to this Plan or
thereafter possessing voting power, for an appropriate distribution of such power among such classes, including, in the case of
any class of equity securitics h3ving.a preference over another class of equity securities with respect to dividends, adequate
provisions for the election Of directors represerting iuch preferred class in the event of default in .the payment of such
dividends. After the Effective Date, the Reorganized Debtors shall be permitted io amend and restate their respective
certificates of incorporation and by-laws as provided therein or by applicable law.

* 2: Cancellation f Old Common Stock And Other 4greements

On the Eflective Date, exccpt as otherwise provided for herein, (J) the Old Conmon Stock and any note, bond, indenture,
) or other instrumnent or document evidencing or creating any indebtedness or obligation of a Debtor, except such notes or other

instruments evidencing indebtedness or obligations of a Debtor as are Reinstated under this Plan, shall be canceled, and (ii)
* the obligations of the Debtors under the Old Comrnon Stock and any note, bond, indenture, or other instrument or docunent

evidencing or creating any indebtedness or obligation of a Debtor, except such Dotes or other instrunents evidencing
indebtedness or obligations of a Debtor that are Reinstated under this Plan, shall be discharged.

D. Directors And Officers

* On the Effective Date, the term of the current board of directors of each Debtor shall expire. Subject to the requirements
of section 1129(aXS) of the Bankruptcy Code, the initial board of directors of (i) Reorganized Fansteel, which shall hive
responsibility for the managerent, control, and operation of Reorganized Fansteel for an initial 'term of one (1) year firom and
after the Ef Mctivc Date, .hall be comprised of five (5) members, one of whom shall be the Chief Execcutivc Officer of
Reorganized Fansteel, one of whom shall be an independent director selected by agrcement of the NP.Grthe-PBGC, and the
Creditorse Committec, and enem of whom shall be selected by each or the NPvG-4he-PBGC 7 and the Creditors' Comnunite,
and (ii) Reorganized Wellman, which shall have responsibility for the management, control, and operation of Reorganized
Wcllman from and after the Effective Date, shall be conptised of three (3) members, one Uf whom shall be (he Chief
Executivea Officer of Reorganized Fansieel. and two (2) of whom shall be selected by the board of directors of Reorganized
Fansteel. The Debtors intend to include in the Plan Supplcrmcnt documentation idcntifying any individuals proposed to serve
as directors or officers of Reorganized Fanstcei, Reorganized Wellran, and the subsidiaries of Reorganized Fansteel to be
organized *-ander this Plan, and, to the extent any such individual is an insider, the nature of any compensation for such
individual.

E. Restructuring Transactions

1. New Seeurifici

(a) Authorization
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As of the Effective Date, the issuance by Reorganized Fanstecl of (i) the New Notes and (ii) up to 3,600,000 shares of
New Fansteel Common Stock is hereby authorized without further act or action under applicable law, regulation, order or
rule.

(h) Issuance

The New Securities authorized pursuant to this Plan shall be issued by Rcorganized Fansteel without further act or action
under applicable law, regulation, order or rule, as follows: (i) the New Notes shall be issued in accordance with the terws of
Articles IV.E and XI1I.B hereof, and (ii) the New Fansteel Common Stock shall be issued to the Holders of Allowed General
Unsecured Claims, the P3CIC, and Holders of Allowcd Class FAN-9 Old Counmon Stock Interests in accordance with the
terms of Aticleslll and XITI.B hereof.

(c) Reseo

Reorganized Fanstecl shall reserve 180,000 shares of the New Fanstecl Commnon Stock for issuance pursuant to the
Reorganized Fansteel Stock Option Plan, without further act or action under applicable law, regulation, order, or rule.

(d) Exemption From Registration

The New Securities to be distributed pursuant to this Plan shall be issued pursuant to the exemption from the registration
requirements of the Securities Act of 1933 set forth in section't 145(aXI) of the Bankruptcy Code, except to the extent that
holders of New Securities are 'underwiters,' as that term is defined in section 1145(b)(1) ofthe Bankruptcy Code.

2. ExitFinancing

On the Effctivc Date, Reorganized Fansteel and Reorganized Wellman, jointly and severally, shall enter into an exit
financing agreement to, among other things, (a) refinance amounts outstanding on the Effective Date under the DIP Facility,
(b) make other payments required to-be made on the Effective Date or the Distriution Date, and/or (c) provide additional
borrowing capacity to the Reorganized Debtors following the Effective Date. Reorganized Fanstecl and l1eorganizeil
Wdilman shall be authorized to enter into, execute, an dcliver the exit financing agreements on, or as soon as reasonably
practicable after, the Effective Date.

3. Assumption Of Certain Liabilies; Provision Of FinanciadAssurance

(a) Assumption Of Liabilities

On the Effective Date, Reorganized Wellman shall assume sole responsibility for, and liability with respect to, the
satisfaction of all Environrnental Claims against and Obligations of Wellman, Including, but not limited to, those
Environmental Claims against and Obligations of Wellnan that arc not the subject of the Weilnian AOC

(b) Financial Assurance

i. SWMU 11

On the Effective Date or is soon ihcrcaftcr as practicable, Reorganized Wellman shall cause to be issued under the Exit
Facility and to remain outstanding an irrevocable standby letter orcredit, in the face amount of $60,790 and narning the EPA
as beneficiaq, for purposes of establishng and maintaining RCRA financial assurance for the closure and post-closure of the

. Waste Acid Durnp Pit (also known as SWMU I 1) in accordance with the requirements of 40 C.F.R. § 265, Subpart H.

* ii. Sanitary Landfill -

On the Effective Date or as soon thereafter as practicable, Reorganized Weillnan shall cause to be established a
segregated bank or similar account, outside of Reorganized Wcllrnan's administrative control, for purposes of balding funds in
satisfaction of its financial assurance requirements under Radioactive Materials License No. 0103-188-SMI, issued by the
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Iowa Department of Health, and in accoidance with IAC J 641.39.4(26)(f)(3). Concurrently with.Rcorganized Weilmanrs -

establishment of the account, It shall deposit into the account the sum of $10,00.0 in Cash and, thareafler, oni each annual
anniversary of the initial deposit, Reorganized Wellman shall deposit an additional $10,000 in Cash into the account. Such
deposits shall continue until such time as the balance of the account reaches S 50,000, inclusive of accrued interest. at which
time Reorganized Wellman shall have no obligation to make any flurther depositi into the account or provide any alternate or
additional financial assurances with respect to the Sanitary Landfill.

4. FMRI

(a) Organization Of FMRI

On or before the E.ffective Date, Fansteel. shall form FMIU. which shall be organized as spccial piurpose vehiclo to fulfill
all obligations Uwndated'by the NRC Liccnse and the Amended Dccommissioning Plan, as modified or supplemented by
amnendrient of the NRC License. If at any time prior to the cornplction of the decomurissioning of the Muskogee Facility the
board of dircctors of Reorgani2ed Fansteel determnines it appropriate to engage in any commercial eriterprise at or with respect
to the Muskogee Facility, such commercial enterprise shall be conducted through Reorganized Fansteel or a newly-formed
subsidiary of Reorganized Fanstcl, but not through FMRI. If applicable, Reorganized Fanstcel or such newly-formed
subsidiary shalt obtain and comply with any license required by any Environmental Law in connection with the conduct of
such comnmeircial enterprise:

* (b) Transfers To FMR].

* On the Effective I)atc, the licenses, pernits, equipment, real property, improvements, and all other Assets of Fansteel
comprising the Muskogee Facility, including, but not lirnited to the NRC License and Fansteel's interest in the TIC Cash
Reserve, but excluding cortiin rights to Insurance covcrage and accounts receivable related to the MuskogecwFacility, shall be
transferred to FMR. From and after the date orsuch transfer. (i) A. Fred Dolitiann shall serve as the initial president and
chief executive officer of FMRI and (ii) FMRI shall hold title t6, and be solely responsible for the decomunissioning of, the
Muskogee Facility.

(c) Financing Of FMRI

In full satisfaction, settlemerit, release, and discharge of any and all Environmental ClaImO filed or to be filed in Fansteel's.
Chapter l l Case by the NRC andlor OKDEIQ against, or Environmental Obligations of, Fansteel with respect to the
Muskogee Facility, Reorganized Fansteel shall deliver and perform the following!

I. FMRI Primary And Secondary Notes

On the Effective Date, Reorginized Fansteel shall deliver to FMRI: (i) the FMRI Primary Note; Cu) Cish In the amount
of S250,000, representing Reorganized Fansteels first payment on the FMRI Primary Note; and (iii) the FMRI Secondary
Note.

*ii. FMRI Contingent Note

F|llbyzal=ibtect to A nn The NRr 11cenge? (IW-followin completion by FMRI or the Piae 2
remediation set forth in the Amended Decotmnissioning Plin and the NRIC Iltcens FMRI shall submit to the.NRC for
review and approval a work plan, which shall be consistent with the applicable standards set forth in the Amended
Decommissioning Plan. the NRC: Ticel=e. and any other applicable law, for the additional sitecharacterization tohbe
performed during Phase 3 of the Amended Decormuissioning Plann-Up k.i receipt of approval of the wprk plan
from the NRC, FMRl shall perform the additional site characterization. Wit,: n lwt 60 days of cormpetion by
FIMRT of the additional site characterization. Reorganized Fansteel and/or FMRI shall submit to the NRC a report indicating.
among other things, the (id) results of such site characterization, including all relevant analyses and conclusions as to the
volume of subject additional soils (Le., in excess of the amounts of contamirated soils set forth in the Amended
Decommissioning Plan) at tl&e Muskogee Facility, If any, requiring Temediatidn (Iii) incremental cost of remediation of the
additional soils, and (i proposed modifications, if any, to the scope and/or nature of groundwater treatrnent and*
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monitoring, predicated on then-applicable standards, and (ivD) proposed economic terms of the FMRI Contingent Note, if
required.

Upon FM 's submission to the NRC of the results of the additional site charanctrization, the increrental cost of
* remediation of additional soils, including any additional costs for groundwater treatment and/6r monitoring, and the proposed
* . economic terms of the Contingent Note, the following procedures shall be implemented: (i) Reorganized Fansteel, FMkI,

and the NRC shall negotiate in good faith for up to 30 days with respect to the appropriate amount and/or additional terms of
the Contingent Note, (i) if rro agreement is reached by the conclusion of the 30-day negotiation period, Reorganized Fansteel

* shall deliver the Contingent Note to FMRI in the amount, and on the terris, proposed by Reorganized Fansteel, and FMRI;
(iii) if, by issuance of an order tnder f0 C.F.R. § 2.202 (or any successor section), the NRC objccts to the amount and lenms
of the Confingenit Note that affect the Amended Decomarhissioning Plan within l80 days of issuance by Reorganized Fansteel,
FMRI shall have the opportunity to request a hearing on such order, which hearing shall be conducted pursuant to the
procedures in 10 C.F.R. Part 2; (iv) if the NRC fails to timely object, by the issuance of an order under 10 C.F.R. § 2.202, to
the amount and terms of the Contingent Note issued by Reorganized Fanstecl, then such amount and terms shall become final;
provided.bwever, that, notwithstanding the foregoing, Subpart G hearing procedures shall apply to all disputes relating to
the Contingent Note and FMRI's obligations under tho NRC License and the.Anicnded Decommissioning Plan and judicial
review of any final agency action .shall be conducted pursuant to the standard of review set forth .in Section 706 of the

%Administrative Procedures Act, 5 U.S.C. § 706; and providedfurther. however, that with respect to any and all matters by
which the terms of the Contingent Note give rise to disputes concerning the NPDES Permit, such disputes shall be resolved by
binding arbitration in accordance with rules of American Arbitration Association or such other method as determined by the
Bankruptcy Court and set forth in the Confirmation Order.

*ii. l/C Cash Reserve

* If at any time after the Effective Date, Reorganized Fanstccl is unable to timely or fully rmeet its obligations under the
FMRI Primary Note or Contingent Note, then FMRI shall be permitted to borrow up to $2 million from I.C Cash Reserve on
revolving basis; provided, however, that, at no time shall thie aggregate amount outstanding as a result of such borrowings
from the tIC Cash Riserve cxcecd $2 ;iillion and until such tioe as the outstanding amounts borrowed have been repaid in
full, all future Excess Available Cash, insurance proceeds, if any, received by Reorganized Fansteel with respect to Muskogee
Facility claims, and Reorganized Debtor Asset Sale Proceeds, if any, shall be applied first, to repay borrowings from the 1/C
Cash Reserve, and second, to reduce the principal amount of the FMRI Primary Note or Contingent Note, as the case may be.

it. Asset Sales By Reorganized Fansteel

From and after the Bffective Date, any sale(s) by Reorganized Fansteel of material asscts (other than any Assets sold or to
be sold as par of the Fansteel Asset Sale) outsidc the ordinary course of business shall bo conducted pursuant to an auction
process. Tbe NRC shall be entitled to (A) thirty (30) days' prior written notice from Reorganized Fansteel of any such
auction(s) and (B) seck, in he United States District Court for the District of Delaware, to enjoin the consummation of any
such proposed sale(s) on the grounds that such bale(s) islare inconsistent with the terms and conditions of this Plan.

V. Liens On Proceeds Of FMRT Notes; Indemnity

The NRC shall be a third party beneficiary, and have a perfected, first priority lien on all of the proceeds of the FMRI
Notes. Until such time as FMRI has completed all decoxiniissioning activities mandated by the Amended Decommissioning
Plan and groundwater treatment and monitoring at the Muskogec Facility, FMRl shall use the proceeds of the FMRi Notes
solely for purposes of such decorrmissioning and groundwater treatment and monitoring. Reorgniized Fansteel shall
.indemnnify the NRC with rcspcdt to Reorganized Fansteel's obligations to FMRI under the FMRI Notes; as a third party
beneficiary', the NRC shall have standing to seek relief for any breach by Reorganized Fansteel of its obligations under the
FMRI Notes.

vi. Reporting To NRC
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From and after the Effective Date, FMfRI shall (A) provide to the NRC copies of its annual financial statements and an
annual reporting of all expenditures of proceeds of the FMRI Notes and (B) certify to the NRC that FMIU"S use of such
proceeds has been in accordance with the Amended Decomninissioning Plan.

vii. Delivery Of Results Of Site Characterization

From and after the Effective Date, at least two (2) times per year FMRI shall dcliver to the NRC the results of FMRI's
ongoing characterization of the Muskogee Facility, including the results of survey and sample analysis of soils and other site
materials, including groundwater.

viii. Acceleration Of Obligations

In'the event of a subsequent bankruptcy case of"Reorganized Fansteel, all fixed, liquidated, and non-contingitt liabilities
of Reorganized Fansteel to FRI and/or the NRC arising wider, out of, or with respect. to the FMR] Notes, shall be
accelerated and become immediately due and payable.

(d) Winding Up Of FlRI

Upon completion of all decommissioning activities xnandated by the NRC Licenso ind the Arnended Decommissioning
Plan (i) ownership of the [/C Cash Rescrve-shall be transferred to FMRI fire and clear of any claim interest or right of the
NRC. (ii) FMRI shall be entitled to use residual funds from the L/C Cash Reserve solely to complete groundwater monitoring
and treatment at the Muskogee Facility and payments from Reorganized Fansteel under the FMRI Secondary Note or the
FMRl Contingent Note, as the case ;nay be, shall be suspended, unless and until balance in the JJC Cash Reserve no longer
exceeds $750,000, and (iii) title to the remediated real property trmy be transferred, with the consent of the transferee, to the
Port of Muskogee (which shall have a reasonable right of first refusal oit transfers of such real property to any other party) or
to any other third party selected by FMRI, for an amount of consideration to be deterninod. If, on an aggregate basis,
Reorganized Farsteel has overfunded FMRI, FMRI shall dividend, or otherwise transfer, to Reorganized Fansteel the balance
of cash and cash equivalents held by FM!J, after which FMRI shall be diisolved in accordance with applicable non-
bankruptcy law..

5NC]

Pursuant to and in accordance with the terms and conditions of the North Chicago Setlement described in Article XlIl.C
of this Plan, before, on, and after the Effective Date, In full satisfaction, setticrnent, release, and discharge of any and all
Envirornmental Claims filed or to be filed'in Fansteel's Chapter II Case against, or Environmental Obligations of, Fansteel,
Reorganized Fansteal shall deliver and perform the following:

(a) Organization Of NCI-

On or before the Effective Date, Iansteel shall form NCI. On the Effective Date, the real property, improvements, and all
other Assets of Fansteel comprising the North Chicago Facility, but excluding certain rights to insurance coverage and
accounts receivable related to the North Chicago Facility. shall be transferred to NC. From and after the Effective Date, NCI
shall hold title to, and be solely responsible for the performance of the North Chicago Response Action.

(b) Financing Of NCI

i. NCI Primary Note

On the Effective Date, Reorganized Fansleel shall deliver to NCI the NCI Primay Note.

ii NC) Contingent Note; Insurance Proceeds

If the cost of performance by NCI of the North Chicago Response Action exceeds $2,025,000, then within 30 days of its
receipt of written notice from the EPA that the balance of North Chicago Site Account is less than $100,000, Reorganized
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Fanstecl shall Issue to NCI the NCi Contingent Nole. 'The proceeds, if any, of successful prosecution of insurance claims
relating to North Chicago Facility shall be held in escrow'by Reorganized Fansteel for application as follows: (A) any
amounts held in escrow as of the date bf issuance of the NCI Contingent Note shall be bpplied in prepayment of the NC.
Contingent Note;.(B) any amounts received by Reorganized Fansteel Whilc the NCI Contingent Note rcmains outstanding
shall be applied in prepayment of the NCI Contingent Note; and (C) any aniounts received by Reoiganized Fanstcel after
satisfaction in full by Reorganized Fansteel of its obligations under the NCI Contingent Note shall be allocated such that (1)
100% shall be retained by Reorganized Fansteel up to the aggregate amount paid by Reorganized Fansteel under the NCU.
Contingent Note and (2) 50% of the excess, if any, shall be retained by Reorganized Fansteel and 50% shall be available for
distribution to the EPA, DON; NOAA, and the DOT on account of their Allowed Unsecured Claim described in Article XlIT.C
below, Notwithstanding the foregoing, if at any time prior to the issuance oi during the term of the NCI Contingent Note
Reorganized Fansteel sball have received one or more distributions of insurance proceeds relating to claimus made in respect
of issues relating fo the North Chicago Facility aggregating $500,000 or more, then Reorganized Fansteel shall deposit the
first S500,000 of insurance proceeds so received into a segregated account, where they shal remain until (x) a detcrinination
is made that Reorganized Fansteel shall not be required to issue the NCI Cortntgcnt Note, at which time they shall be released
to Reorganized Fansteel or&(y) each of Reorganized Fansteers payment obligatiois under the NCI Contingent Note becomne
due, at which time they shall be used to satisfy such obligation(s). All additional distribtions of such insurance proceeds, if-
any, relating to the North Chicago Facility (ie., in excess of $S500,000) shall be allocated promptly by Reorganized Fansteel
in accordance with clause (C)(2) above.

*(c) Eminent Domain Taking Of Nort Chicago Facility

i pa _eeNetiee = Of Taking

The City of North~ Chicago Mte&t fl~o; r~ec: 4r~Ay4be,-hal -be rogui-A t- j Rcio II erz z d 1-a tee1,.
NGI an tlc EP.A.rt %l:: thr3 ky'wr.tc ef. it; Wnent go tak rh zt hcaoTaiiy uotkan exercise-of its
power of emninent. dor~ia P:ntyurr i thz icsuale#-eP. with resped to the North-Chicago l~agilitv -in eceordavice-
30~th the tem n odirqo h orth rhiengo CanienJ Decree. Purmnnt to the Nllh tjjhleggo Cognsent Decree.
If the Cito N Jrh Ckn everrie%" tuch nctiez of (ii) th:- moneefien ! or OFcrnron)t 4iomai ptceeel;HS, of r09 Sr
prior jzia~l- ye ~c i::, the EpAto or an U1 3ue 1. 20014 (or gwtlh later time as p)rovided by surh Decreel. initt
shall Pm de~4.-#e4flatOf.a3 to th1Cit-41lon Ghiwcag3 Rfeoffani7ed 'Vgnsjeej agd!or the Stat of-llineia, 4'o ppopiable.
ieswfing eny rearig-rMc.nto Atte Noth Chkaeg Ffecilty-and-oha!' be fcejuifed io ke a- ge~id faith cffor to

assis Lhe attie an greenrA gaemill ffi-m-'l-1-tiC !f"eme t enrmnensateion" in the ampnr
or S1.4Q0OIW) to acnuire the North Chicago Facility-.andfll eihe Reorganized Fanstei am~do4w= NOT shall be-

Chicago lcatcs not tM CIerClse its nower ibf eminent dolnaIn nrlor to oots any FreF200d tian an r on June!-1 2004
ic sco tt�r tiKu ,&nroldrd byj such Decreg). tjen ft 4hall refratn from e eemprIs eminet durnpdn pp~wer wthh
rC1soect Mo thi Nnrth Chicaepl Facility untIl 2lter the rompietion ofthie-North Chleggo Resloigis Atitnon The C-Ity of
North Chicago also Shall he n~hlh'sted to eyerrive itsn belt efforts to sure the S1 .400.Q0 in "Jist compenistion" p~rior
In June 1. 2904, If It is~ mai~bleto sjcouIre he Prcpczcd pr.eun Si~u oDorr.eznath ~ tobepr'isd1 tb:CiY=Mg1re
financing by ihpt date. It shall be entitled to reonust sin eilenilon of" 11Qi- time to it-cure Aut financing for
ULLIto 2n dd~flional 90 duv=. whbich renuet shall not bhi resv~i denled hv the otber Iparlies to the State efi11inejs;
as opp eieeb0e-oeeo~onwi44h sue -odgNrhClcaso consent Decree.

ir te Ciy ofNorh Chca~oe~ecises its emineent donaln power after the Ffrelti. Date and title to the NorthI
Chicago 1pIglty slready ha be n rtrn rred tM NC]. then TtencganiUed Fansieel shall be perrsptted to contInue to
-lease the xnaci thr fig admin'tsirativc offilres under Its lepAe with NC! for ttn to 911AAms followeng much exerrI4se. but,

shall have no oblIgation to Div rent for such gierind. After $he exinraitoinof-tsuch 9Q divq the lease with shalt
termlinteafont Renrypnl7ed 1ansteel shallbhave nfj fu er obligatIons to te Ctv ofrNorth Chicago witlhreseclt tohe
North CblslcaeFaclity,

* If the CHty of North Chigago hast not lerecised Ifts emrnt domai .. ower by the Effertive Datte. th~en the actions
gentemiplated by the Nortjs QCOPifra-n ngent Dreree shaIU tak '-c m eforth In tlhis Pign and the Worth rlicayo
Consent D~eree: ambleet to defeasement by the City or North Chicago If ft elects to #x~rcise Itq etminont dMrngmnpnoigi
as set forth In nsaragreght 61(a) aind jh) gf Qhe North Chicago Consent Decre., 1Jnon snch defeasement. title tq the
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North ~bcafnq Fuefity Ohiall be transferred tn the City nf North Chitagn~. the CIIy nr Nnilth Chteagn *hall deliver
31.400t.Ofl million to NCL. irid Reorg~jjiied Fmingfeel shsll caincel the NC! rrimar nrd Continvent-Nts

ii. Effect OrTakcing

J1aXyrni-tfromtih City of North Chicago-ef-. NC! shill deliverthe S1.404Ufl.0 cagh ps):ment in the aenwte e ot
-in, plZarsrnh 4c1of Ill ino!&-*9-thc case fna Nn-b~ th Chicago Content Decree ta the Vacanit-Lot Speeniq Aceount
rstnllighed liv the EPA, EollnwInv stuch deLXvr.nlhe~ hl h~ei ute b~stoi oinet h North
Chicano Respnonse Acting mid Reorganized Fansteel tier NCI respeotively, Oh&!! 6YE) GM)' flrther (i)pn-.t 1otn
tundef: hc 1JCPrit ry~.Net, whichs~holi bedeewt.d4 fmodsa~ ffmIdan tr~u~c r(iio re~neielh pot rc-edial

nporai~n nd raintewde ob Clnt;',jJl2aIfjwth respect to the Noflh Chcgo F604kiy, -N~'~ihtnigt
fcerdgoirs, felltv~n n mflCLI oF Pdjudieated dosornvinaie.a . -fjo cani 11 dNC ndIjhl-eliYff io-(Ns)-ony.
Whir V~-tY assxin Wl z~I"to he Ilinited tn o-~the deliveryv and plerformrann" of its ghligrationi under the NICI ED
N=1 anA'0r Peet remediockr. z eprfltz Iill eontingingAD gursue. callevt and mitnn:bli~tinf l rzp-or rc to he
Nefflh Ghiease Fo~lit r~ f ci~ party exist&, the EPr tl --. jeerrinemn tietgturn over irisrrapee oroceeds r~ee-wed-
by NGru rr~hpstfrhI 2g~raph S of Leaf~~i~ rI~t~ ~.~ CQzllctI~r $OAS :eardd by NG!;

3~vided hq haWNI' oblignuien la del'r -~h J- rc~d 4hne b lnisc t e the tnd
~nde~ort~hkao C~ientDecre? nrn'ted. owevr~tht nntjY4tbstpndl=¶ theilt i ~ Nt and NCI shall be

centided to retain all ntw PrOccee in -ei-~srforegaing~. NC! shalt time-IX Sirtr pncmlCtC the, NitrbrKhikago FC

ITi CA-ongnt A Paingt Pursuit OCT-al ,

Neitbel Reerganked FaftstW nor NGI shall talte am, am
IMunG l) irili a I- orf nosu I 51dr 101-fihe4 NorAth Mginc AA P V;I

t~ri tc n gill-the Cty of N--t Fhog 04r Shc et. oF
~ity FP rot C:ui pati& power of- rhir.nen demiin.

.i yL .-ThansfcrofNotthChicagoFaclity

lf~he~aldn~ by erninentdnmqiifthe North Chigapo Facili f North!Chkaan does not occur and at
any time, NCI's sole remnaining obligation with respect to the North Chicago Facility is continued post-remcdial operation and
maintenance (e.g.. groundwater monitoring or raintenance of Institutional controls), then, subject to the conscnt of the EPA,
which consent.shall not be unreasonably withheld, NCI shall be permitted to transfer the North Chicago Facility to a third
party if such third party (A) agrees to assume NCl's operation and mairitenince obligations and (B) covenants to hold
Reorganized Fansteel and NCi harmless for any and ill liabilities related to such obligations.

I& + Winding Up Of NCI

Upon completion of remediation activities,. title to the remediated property at the North Chcago Ficility may. be
transferred, with the consent of the transferee, to the City of North Chicago, or to any other third party selected by NCI, for an
amount of consideration to be determined. If, on an aggregate basis, Reorganized Fansteel has overftnded NCI, NC! shall
dividend, or otherwise transfer, to Reorganized Fansteel the balance orcash and cash equivalents held by NCI, after which
NCI shall be dissolved in accordance with applicable non-bankruptcy law.

6. FLRI

(a) Organization Of FLRJ

On or before the Effective Date, Fanstci shall form FLRI On the Effective Date, the real property, imprrovements, and
all other Assets of Fansteel comprising the Lexington Facility, but excluding certain rights to insurance coverage and accounts
receivable related to the Lexington Facility, shall be transferred to FLRL. From and after the Wffective Date, F1U shall hold
title to, and be solely responsible for the remrnediation of, the Lexington Facility.
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(b) Financing Of FLRI

i. FLRi Primary Note

On the Efeciive Date, in full settlement, satisfaction, release, and discharge of the Lexitngton Facility Environmental
Claims/Obligations, Reorganized Fansteel shall deliver to FLRI the FLRI Primary Note. In addition to the mandatory seni-
annual payments to be rnad by Reorganized Fansteel under the FLRI Primary Note, the proceeds, if. any, of iuccessful
prosecution, of insurance claims relating to Lexington Facility shall be delivered by Reorganized Fatistcel to FLRI as
prepayment of amounts due wuider the FLRP Primary Note.

ii. FLRI Contingent Note

Following the completion of additional site characterization at the Lexington Facility by FLRI, FLRI shall deliver to the
KNREPC a report indicating the (i) results of such site characterization, including all .relevant analyses and conclusions
regarding the extent and aelineation of rceaining contamination requiring renediation, (ii) incremental cost of such
remediation, and (ii) proposed terms of the FLRI Contingent Note, if required. If Reorganized Fansteel, FLRI, and the
KNREPC are unable to agree upon the amount and terms of the FLRI Contingent Note, if any, then the parties shall resolve
their dispute by binding arbitration or any alternative method as rnay be agreed to by the parties in writing

(c) Eminent Domain Taking Of Lexington Facility

i Prior Notice Of Taking

The City of Lexington or the Commonwealth of Kcntucky, as the case maybe, shall be required to provide keorganized
FansteelJFLRI and the EPA not less than 30 days' .notice of Its Intent to take the Lexington Facility pursuant to an exercise or
its power of erminent domain. Prornptly.upon (i) the issuance of such notice or (ii) the comrnenrccncnt of eminent domain

j proceeding, if no prior notice has been given, the EPA shall provide notification to tho City of Lexington or the
.' Commonwealth of Kentucky, as applicable, regarding any remaining contamination at the Lexington Facility and shall be

required to make a good faith effort to assist the parties to reach an agreement governing the completion of rcmcdiation at the
.Leiington Facility. Reorganized Fanstecl and/or FLRI shall be sntitled to contest any.proposed taking andlor'the proposed
amount of 'just compensation' to be provided by the City of Lexington or the Conunonwealth of Kentucky, as applicable, in
connection with such taking.

il. Effect Of Taking

Immediately upon the taking by eminent domain' of the Lexington Facility by the City of Lexington or the
Comwonwealth of Kentucky, as the case may be, neither Reorganized Fanstel nor FLRI, respectively, shall have any further

- (i) payment obligations tinder the FLRI Priinary Note or FLRI Contingent Note, as the case may be, which shall be deemied
inmmediatoly cancelled and extinguished or (ii) remedial or post-renmdial operation and maintenance obligations with respect
to the Lexington Facility. Notwithstanding the foregoing, following a consensual or a4judicated determination of 'just
compensation," FLRI shall deliver to (x) any third alrty assurming the reniediaion andlor post-rermediation operation and
maintenance obligations with respect to the Lexington Facility or (y) If no such party exists, the EPA, the just compensation'

* proceeds received by FLRI, net of all litigation, transaction and/or collectioni costs expended by FLRI; provded, however,
that PLRI's obligation to deliver such net proceeds shall be limited to the outstanding balance, if any, under the FLRI Primary
.Note or FLRI Contingent Note, as the case may be, and rLRI shall be entitled to. retain all net proceeds in excess of such
outstanding balance.

iii. Covenant Against Pursuit Of Taking

Neither Reorganized Fansteel nor FLRI shall take any action to encourage the City ofLexington or the Commonwealth of
Kentucky.to initiate or pursue a taking of the Lexington Facility pursuant to such parties' power of eninent domain.

iv. Transfer of Lexington Facility
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If, at any time, FLRI's sole remaining obligation with respect to the Lexington Facility is continued post-remedial
operation and maintenance (e.g., groundwater monitoring or maintenance of institutional controls), then, subject to the
consent of the EPA, which consent shall not be unreasonably withheld, FLRI shall be permitted to transfer the Lexington
Facility to a third party if such third party (A) agrees to assume FLRIrs operation and maifitcnance obligations and (B)
covenants to hold Reorganized Faitscel and FLRJ harrmess for any and all liabiliiies related ta such obligations.

v. Winding Up Of FLRT

Upon coimpletion of rernediation activities, title to the remediated property at the Lexington Facility my be transferred,
with the consent of the transferee, to the City of Lexington, or to any other third party sclected by FLPU, for an amount of
consideration to be detennined. If. on an aggregate basis, Reorganized Fansteel has overfunded FLRI, FLRI shall dividend,
or otherwise transfer, to Reorganized Fansteel the balance of cash and cash equivalents held by FLRI, after which FLRT shall
be dissolved in accordance with applicable non-banJduptcy law.

7. WI

(a) Or8anization Of Wl

On or before the Effective Date, Fansteel shall form WI. On the Effective Date, the real property, improvements, and all
other Assets of Fansteel conpirising the Waukegan Facility, but excluding any certain rights to insurance coverage and
accounts receivable related to the Waukegan Facility, shall be transferred to WI. Fron! and after the Effective Date, WI shall
hold title to, and be solely responsible for the remcdiation of, the Waukegan Facility.

(b) Financing OfWl

On the Effective Date, in full scttlcment, satisfaction, rclcase, and discharge of the Waukegan'Fpcility Environmental
Claims/Obligations, including, but not limited to, the alleged violations of City-of Waukegan Ordinance #01 0.69 set forth in
a Notice of Violation dated November 4, 2002 and any other obligations that Fmnsteel might have under City of Waukegan
'Environmental Control Ordinance" # 02-0-110, Reorganizcd Fansteel shall deliver to WI the WI Note. In addition to thc
randalory'swi-annual payments to be made by Reorganized Fansteel under the WI Note, the proceeds, if any, of successful
prosecution of insurance claims relating to Waukegan Facility shall be delivered by Reorganized Fanstecl to WI as
prepayment of amounts duo under the WI Note.

(c) Eminent Domain Takiiig OtWaukegan Facility

i. Prior Notice Of Taking

The City orWaukegan or the State of llliriois, as the case may be, shall be required to provide Reorganized Fansteel, WIand the EPA not less than 30 days' notice of its intent to take the Waukegan Facility pursuant to an exercise of its power of
eminent domain.. Promptly upon (i) the issuance of such notice or (ii) the conunccrnent of eninent domain proceeding, if
no prior notice'has been given, the EPA shall provide notification to the City of Waukegan or the State'of Illinois, as
Opplicable, regarding any remaining contamination at the Waukegan Facility and shall be required to rnake a good faith effort
to assist the parties to reach an agreement governing the completion of remediation at the Waukegan Facility. Reorganized
Fansteel and/or WI shall be entitled to contest any proposed taking and/or the proposed amount of "just cornpensation" to be
provided by the City of Waukegan or the State of Illinois, as applicable, In connection with 'such taking.

ii. Effect OF.Taking

Immediately upon the taking by erninent domain of the Waukegan Facility by the City of Waukegan or the State of
Illinois, as the case may be, neither Reorganized Fansteal nor WI, respectively, shal] have any fiuther (i) payment obligations
under the WI Note, which shall be deemed inrnediately cancelled and extinguished or (ii) remedial or post-remedial operation
and maintenance obligations with respect to the Waukegan Facility. Notwithstanding the foregoing, following a consensual or
adjudicated determination of "just compensation," WI shall deliver to (x) any third party assuning the iemediation ind/or
post-rernediation operation and maintenance obligations with respect to the Waukegan Facility or (y) if no such party exists,
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the EPA, the "just compensation" proceeds received by WI, net of all litigation, transaction and/or collection costs expended
by WI; provided, howlw , that WI's obligation to deliver such net proceeds shall be limited to the.outstanding balance, if any,
under the WI Note and WI shall be entitlcd to retain all net proceeds in excess of such outstanding balance.

iii. Covenant Against Pursuit Of Talkng

Neither Reorganized Fanstecl nor WI shall take any action to encourage the City of Waukegan or the State of Illinois to
initiate or pursue a taking of the Waukegan Facility pursuant to such parties' power of eminent domain.

iv. Transfer of Waukegan Facility

If, at any time, WI's sole remaining obligation with respect to the Waukegan Facility is continued post-retredial operation
and mainteiance (e.g., groundwater monitoring or maintenance of institutional controls). then, subject to the consent of the
EPA, which consent shall not be unreasonably withheld, WI shall be permitted lo transfer the Waukegan Facility to a third.
party if such third party (A) agrees to assume Wrs operation and maintenance obligations and (B) covenants to hold
Reorganized Fansteel and WI harmless for any and all liabilities related to such obligations.

v. Winding Up Of WI

Upon completion of reinediation activities mandated by the Waukegan Consent Decree, title to the remediated property
at the Waukegan Facility may be'transferred;vith the consent of the transferee, to the City of Waukegan, or to any other third
party selected by WI, for an amount of consideration to be determined, If, on an aggregate basis, Reorganized Fanstcel has
overfunded WI, WI shall dividend, or otherwiic transfer, to Reorganized Fanstccl the balance of cash and cash equivalcots
hold by WI, after which WI shall be dissolved in accordance with applicable non-bankruptcy law.

8. FDM

On or before the Effective Date, Fanstecl shall form FDM. On the Effective Date, loldings' one peTcent (1 %c) interest in
Fansteel de Mexico shall be transferred to FDP 1 prior to consunmuation of the mergers contemplated by Article IV.B above.

9. DiJssolution OlNon-Debtor Non4peraing Subsidiarice

On the Effective Date, the Debtors' non-Debtor, non-operating subsidiaries, Fansteel Sales, Hydro Carbide Corp.; and
l:ydro Carbide Acquisition Co., shall be dissolved in accordance with applicable non-bankruptcy law.

10. Creation Of General Unsecured Distribut on Account

On the- Effective Date or as soon thereafter as practicable, Reorganized Fansteel shalI create the General Unsecured
Distribution Account, into which Reorganized Fansteel shall deposit the Available General Unsecured Cash and all
Avoidance Action Cash. All funds on deposit in the General Unsecured Distribution Account shall be held in trust for the
beneficiaries Ihereof under this Plan and shall not be subject to the liens of the Exit Lender(s).

F. Revesting Of Assets

Except as otherwise specifically provided in this Plan, the property of each Debtor's Estate, together with any property of
each Debtor that is not property of its Estate and that is not specifically disposed of pursuant to this Plan, shall revest in the
applicable Reorganized Debtor on the Effective Date. Thereafter, the Reorganized Debtors may operate their businesses and
may use, acquire, and dispose of property free of any restrictions of the Bankruptcy Code, the Bankruptcy Rules, and the
Bankruptcy Court. As of the Effective Date, all property of the Riorganized Debtors shall be free and clear of all Claims,
encumbrances, Interests, charges, and Liens except as specifically provided in this Plan or the Confirmation Order, or as
contemplated by the Exit Facility. Without limiting the generality of the foregoing, the Reorganized Debtors may, without
application to or approval by the Bankruptcy Court, pay Profcssional Fees and expenses incurred after the Effective Date.
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G. Preservation Of Li.gatlon Claims

1. General

Except as otherwise provided in this Plan, the Confirmation Order, or in any contract, instrunent, release, sottlement
agreoment, consent decree, or other agreement entered into in connection with this Plan, in accordance with section 1 123(b)
of the Bankruptcy Code, and subject to (a) the Debtors' obligation to distribute to'General Unsecured Creditors, on a Pro Rata
*basis, 70% of all Avoidance Action Cash and (b) the provisions tof Article XIV.B of this Plan; Reorganized Fansteel shall
retain and have the exclusive right to enforce, sue on, settle, or compromise (or decline to do any of the foregoing) all
Litigation Claims, whether in law or in equity, whether known or unknown, that the respective Debtors or their Estates may
hold against any Person or Entity; provided, however, that, notwithstanding the foregoing. Reorganiied Weliman shall retain
and have the exclusive right to enforce, sue on, settle, or compronise (or decline to do any of the foregoing) all Litigation
Clairni, whether In law or in equity, whether known or unknown, that Wtllman or its Estate may hold against any Person or
Entity. Reorganized Fansteel and Reorganized Wellman or their successoi(s) may pursue such retained Litigation Caims as
appropriate, in accordance with the best interests of the Reorganized Debtor or its successor who holds such rights.

2. Insurance Litigation

(a) Reorganized Fansteel.

Reorganized Fansteel shall (i) to the fullest extent possible retain all rights under all applicable insurance policies and (ii)
prosecute and use comnmercially reasonable cfforts to obtain payment from its insurers for clahis nado under such policies for
losses related to Environmcntal Claims made by the EPA or any state, municipal, or local environmental authority with
respect to the Muslcogee, North Chicago, Lexington and Waukegan Facilities, Pettibone Crock and the NTC, and EPA
CERCLA PRP Claims. Settlements by Reorganized Fansteel with insurers of any of such insurance claims shall require either
the prior consent of the NRC or other applicable governmental authorit(ies) or the approval of the Bankruptcy Court or other
court ofcompetent jurisdiction, on appropriate notice.

(b) Reorginized Wellman

Reorganized Well'nmn shall (i) to the fullest extent possible retain all rights under all applicable insurance policies,
including all policies under which Wellinan was an Insured prior.to Fansteel's acquisition of Wellman and all policies under
which Wellmnan and various other Debtors were or are the insureds following such acquisition, and (ii) prosecute claims made
under such policies for losses related to Environmental Claims asserted against Wellman by the-EPA Or any state, municipal,
or local environmental authority (including, withouit limitation, administrative claims that are the subject of the Weilnlan
AOC).

H. No Res Judicata Effect

Notwithstanding anything to ihe contrary in this Plan or in the Disclosure Statement, the provisions of the Disclosure
Statement and this Plan which permrit the Reorganized Debtors to enter into settlements and comprornises of any'Litigation
Claims shall not have and are not intended to have any resJudicata effect with respect to any prepetition claims and causes of
action that are not otherwise treated under this Plan and shall not be deemed a bar to Reorganized Dcbtori' asserting such
claims andcauscs of action.

1. Employrment Agreements

On the Effective Pate, Reorganized Fansteel shall enter into two-year employment agreements in substantially the form
of the employment agreements annexed hereto as Exhibits M-l and M-2, with certain of its current key executives. including,
without lirnitation, Gary L. Tessitore and R. Michael McEntee.
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J. Reorganized Fansteal Stock Option Plan

.On or atier the Effective Date, the compensation committee of the board of directors of Reorganized Fansteel shall adopt.
the Reorganized Fansteel Stock Option Plan, under which options to purchase up to 5% of the issued and outstanding shares
of New Fansteel Cornmon Stock. as of the Effective Date may be granted from time to time to certain members of the senior
management of Reorganized Fansteel. On the Effective Date, Reorganized Fanstedl shall reserve i80,000 shares of New
Fansteel Common Stock for issuance under the Reorganized Fansteel Stock Option Plan.

K. Effectuating Documents; Further Transactions

The chairman of the board of directors, president, chief executive officer, chief financial officer, or any other appropriate
officer of each Debtor or Reorganized Debtor, shall bc authbrized to execute, deliver, file, or record such contracts,
instrurncnts, releases, indentures, and other agreements or documents, -and take such actions, as may be necessary or
appropriate to effectuate and further evidence the terms and conditions of this Plan. Thc secretary or assistant secretary of the -
appropnriatc Debtor or Reorganized Debtor shall be authorzed to'certify or-attest to any of the foregoing actions.

. L. Exemption From Certain Transfer Taxes

Pursuant to section 1146(c) of the Bankruptcy Code, the issuance, transfer, or exchange of a security, or the making or
delivery of an instrument of transfer from a Debtor to a Reorganized Debtor or any other Person .or Entity pursuant to this
Plan, including, without limitation, the granting or recording of any Lien or mortgage on any property under the Exit Facility,
shall not be subject to any document recording-tax, stamp tax, conveyance fee, intangibles or similar tax, mortgage tax. stamp
act, real estate transfer tax, mortgage iecording tax, or other similar tax or governmental assessment, and the Confirmation
Order shall direct the appropriate state or lccal governmental officials or agents to forego the collection of any such tax or
governimental assessment and to accept for filing and recordation any of the foregoing instruments or other documents without
the payment of any such tax or governmental assessmenit.

M. Transactions On Business Days

If the date on which a transaction to scheduled to occur under this Plan is not a Business Day, then such transaction shall
instead occur on the next succeeding Business Day.

N. Implernentatlon

Pursuant to the Confirmation Order and upon Confirmation of this Plan, the Deblors and the Reorganized Debtors shall
be authorized to take all necessary steps, and perform all necessary acts, to consummate the terms and conditions of this Plan.
On or before the Effective.Date, the Debtors may. in their discretion, file with the Bankruptcy Court such agreements and
other documents as may be necessary or appropriate to effectuate or further evidence the terns and conditions of this Plan and
the other agreements referred to herein. The Debtors or the Reorganized Debtors, as the case nmay be, shall execute such
documents and take such other actions as necessary to effectuate thX transactions provided for in this Plan without the need
for any additional approvals, authorizations, or consents.

ARTICLE V

ACCEPTANCE OR REJECTION OF THE PLAN

A. Voting Casses

The Holders of Allowed Claims or Allowed Interests in each Impaired Class of Clains or Interests that will (or may)
receive or retain property or any interest in property under this Plan shall be entitled to vote to accept or reject this Plan. By .
operation of law, each Unimpaired Class of Claims or Interests is deemed to have accepted this Plan and, therefore, is not
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entitled to vote. Only those votes cast by Holders of Allowed Claims or Interests shall be counted in determining Whether
acceptances have been received sufficient in number and amount to obtain confirmation of this Plan.

B. Acceptance by Impaired Classes

An Impaired Class of Claims shall have accepted this Plan If (i) the Holders of at least two-thirds in amount of the
Allowed Claims actually voting in the Class have voted to accept this Plan and (ii) the Holders of more than one-half in
number of the Allowed Claims actually voting in the Class have voted to accept this Plan, In each case not counting the vote
of any Holder designated under section 11 26(c) of the Bafkruptcy Code. An Impaired Class of Interests shall have accepted
this Plan if the Holders (other than any Holdcr designated under section 1126(e) of the- lankruptcy Code) of at least two-
thirds in amount of the Allowed Interests actually voting in such Class have voted to accept this Plan. Notwithstanding the
foregoing, any Class of Allowed Clairnm or Interests in which no Holders cast Ballots to accept or reject the Plan shall be
deemed to have accepted the Plan for all purposes.

C. Elimination Of Classes

Any Class that does not contain, as of the date of the commencement of the Confirmation Heanng any Allowed Claims
or Interests or any Claims or Interests temporarily allowed for voting purposes under Fed. R. Bankr. P. 3018 shall be deemed
to have been deleted from this Plan for purposes of (i) voting to accept or reject this Plan and (ii) deternining whether such
Class has acccpted or rejected this Plan under section 1 129(aX8) of the Baikruptcy Code.

D. Cramdown

The Debtors request Confirmation of this Plan under section 1129(b) of the Bankruptcy Code with respect to any
Impaired Class that does not accept the Plan pursuant to section I 1 26 of the Bankruptcy Code. The Debtors reserve the right
lo modify the Plan to the extent if any, that Confirmation pursuant to section 1129(b) of the Bankruptcy Codc requires
modification.

ARTICLE VI

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES

A. Assumption and Rejection of Executory Contracts and Unexpired Leases

Except as otherwise provided in this Plan, the Fansteel Asset Purchase Agreement, or in other any contract, instrument,.
release, settlement agreement consent decree, or other agreement or document entered Into in connection with tbe.Chapter 11
Cases or thes Plans a of the Effectivi Date each Debtor shall be deemed to hive assumed each executory contract and
unexpired lease to which it is a party and which is identified in the Schedules filed with the Bankruptcy Cowi, as amended,
unless such contract or lease (i) was previously assumed and/or assigned or rejected by a Debtor, (ii) previously. expired or
terminated pursuant to its own terms. (iii) is the subject of a motion to reject filed on or before the Coefinnation Date, or (iv)
is identified in Exhibit J as an executory contract or unexpired lease to be rejected as of the Confirmation Date pursuant to the
terms.of this Plan. Tle Confirmation Order shall constitute an order of the Bankruptcy Court under sections 365 and 1 123 of
the Bankruptcy Code approving the contract and liaic assumptions and rejections described above. as of the Effective Date.

Each Assurned Contract that relates to the use, ability, to acquire, or occupancy of real property shall include (a) all
modifications, amendments, supplcements. resatermenits, or other agreements mnade -directly or indirectly by any agreement,
instrument, or other document that in any manner affect such executory contract or unexpired lease and (b) all executory
contracts or unexpired leases appurtenant to the premises, including all easements; licenses, permits, rights, privileges,
immunities, options, tights of first refusal, powers, uses, usufructs, reciprocal easement agrenmebts, vaults, tunnel or bridge
agreements or franchises, and any other interests in real estate or rights in rem related to such premises, unless any of the
foregoing agreements has been rejected pursuant to an order of the Bankruptcy Court.
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B. Payments Related To Assumption Of Contracts'And Leases

*.Any monetary amounts by which vcah Assumed Contract is in defiulr shall be satisfied, pursdant to section 365(b)(1) of.
the Bankriuptcy Code, by payment by Reorganized Fanstecl or Reorganized WcIlman, as applicable, of Cure on the Effective
Date or as soon thereafter as practicable, on such other terms as the parties thereto may agree in writing, or as otherwise
required by the Bankruptcy Cowt in connection with the sale of the Transferred Assets and/or the sale of the Remaining
Plantsville Assets. If there is a dispute regarding (i) the nature or amount of any Cure, (ii) the ability of a Reorganized Debtor
or any assignee to provide 'adequate assurance of future performance' (within the meaning of section 365 orthe B3ankruptcy
Code) under the relevant Asnimed Contract, or (iii) any other matter ptrtamning to assumption, Cure shall occur following the
entry of a Final Order of the Bankruptcy Court resolving the dispute and approving the assurrption or assumption and
assignment, as the case may be.

C. Calms Based On Rejectlon of Contracts Or Leaves.

If the rejection by a.Dcbtor, pursuant to this Plan or otherwise, of an executory contract or unexpired lease results in a
Claim for damages, then such Claim shall be forever barred and shall not be enforceable against any Debtor or Reorganized
Debtor, or the properties of any of them. unless a proof'of Claim is filed with the clerk of the Dankrupity Court and served on
,counsel for the Debtors within thirty (30) days after service of the earlier of (i) notice of entry of the Confirmation Order or
(ii) other notice that the executiory contract or unexpired Icase has been iejectcd.

D. Collective Bargaining Agreements

Except and to the extent previously assumed by an order of the Bankruptcy Court or assurnmd and assigned to the
Purchaser In connection with the Fansteel Asset Sale, on the Effective Date all collective bargaining agreements entered into
before or after the Petition bate and not since terminated to which any Debtor is a party, shall be deemed to be, and shall be
treated as if they were, Assumed Contracts and the Debtor's obligations under such agreements shall survive confirnstion of

) this Plan.

E. Compensation And Benefit Plans

Except and to the extent (a) previously assumed by an order of the Bankruptcy Court or assurmed and assigned to the
Purchaser in connection with the Fansteel Asset Sale or (b) othcrwise.provided in this Plan or the Confirmation Order, On the
Efrictive Date, all Compensation and Benefit plans of the Debtors, including programs subject to sections 1114 ard
I 129(a)(13) of the Bankruptcy Code, entered into before or after the Petition Date and not since terminated, shall be deedmed
to be, and shall be'treated as if they were, Asiumed Contracts and the Debtors' obligations under such progruns to Persons

* shall survive confirmation of this Plan, except for (i) executory contracts or employee benefit plans specifically rejected
pursuart to this Plan (to the extent such rejection does not violate sections 1114 ind I 129(aXl 3) of the Bankruptcy Code), (ii)
all employee equity or equity-based incentive plans, (iii) such executory contracts or employee benefit plans as have
previously been rejected, are the subject of a motion to reject as of the Confirmation Date, or have been specifically waived
by the beneficiaries of any employee benefit plan or contract, and (iv) ihe Fansteel Consolidated Plan. As a result, the Hydro
Carbide Plan shall be assurned by fte Purchaser in connection with the Fansteel Asset Sale and Reorganized Wellman shall
continue to sponsor (he Wellnan Plan following the Effective Date. Without limiting the generality of the foregoing,
following the Effective Date, Reorgan'zed Fansteel shall continue Fansteel's custom and usage of (x) permitting cxiting
ietirees to participate in Fansteel's current self-insured medical program and (y) providing a S2,500 per person death benefit
to its retirees.

ARTJCLE.VII

PROVISIONS GOVJERNING DDISTiBUTiONS

A. Dlstrlbutions For Claims Allowed As Of The Effective Date

Except as otherwise provided herein or as ordered by the Binkruptcy Courf, distributions to be made on account of
Claims or Inercsts that are Allowed Claims or Interests as of the Effective Date shall be made on the Distribution Date or as
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soon thereafter as practicable. Notwithitanding the foregoing, the New Securities to be issued under this Plan shall be
deemed issued as of the Effective Date regardless of the date on which they are actuilly issued and distributed. Distributioni
on-account of Claims or Interests that first become Allowed Claims or Interests after the Effective Date shall be made
pursuant to Articles 111, VI[, and Vil of this Plan.

B. Interest On Claims

Unless otherwise specifically provided for in this Plan, the Confirnmation Order, or any contract, instrument, release,
settlement aerement. consent decree or other agreement or document entered into in connection with this Plan, or required by
applicable bankruptcy law, post-pctition interest shall not aCcriie or be paid on Claims, and no Holder of a Claim shall be
entitled to interest accruing on or after the Petition Date on any Claim. Without limiting the generality of the foregoing,
interest shall not accrue or be paid upon any Disputed Claim in respect of the period from the Petition Date to the date a final
distribution is made thereon if and after such Disputed Claim becomes an Allowed Claim.

C. Disbursing Agent; Transfer Agent

The Disbursing Agent shall make all distributi6ns required under this Plan (subject to the provisions of Articles 111, Vil,
and VIilI hereo except with respect to a Holder of a Claim 6r Interest whose distribution Is governed by an indenture or other
agreement'and is administered by the *Transter Agent, an indenture trustee, or other agent orsrvicer, which distnbutions shall
be deposited with the Transfer Agent, or appropriate indenture tustee, agent, or servicer, who shall deliver such distributions
to the Holders of Clairms or Intc'rests in accordance with the provisions of this Plan and the terms of the imlevant indenture or
other'governing agreement.

* The Transfer Agent.and, if the Diibursing Agent is an independent third party designated by Reorganizcd Fansteel to
serve in such capacity, the Disbursing Agent, shall receive, without Further Bankruptcy Couq approval, reasonable
conmensation for distribution services rendered pursuant to this Plan and reimbursement of reasonable out.of-liocket expenses
incurred in connection with such services from the Reorganized Debtors on terms ac~cptable to the Reorganized Debtors.
Neither the Transfer Agent nor the Disbursing Agent shall be required to give any bond or surety or other security for the
perrormnance of its duties unless otherwise ordered by the Bankruptcy Court. If otherwise so ordercd, Reorganized Fansteel
shall pay all costs and expenses of procuring any such bond.

0. Means 0f Cash Payment .

Cash payments made pursuant to this Plan shall be in U.S. funds, by the rucans agreed to by.the payor and the payee,
including by check or wire transfer, or, in the absence of an agreement, such commercially reasonable manner as the payer
shall determine in' its sole ?discretion; provided, howver, that, notwithstanding the foregoing, any Cash payment in excess of
$100,000 shall be effcted by wire transfer.

E. Calculation Of Distribution Amounts Of New Fansteel Common Stock

No fractional shares of New Fansteel Common Stock shall be Issued oi distributed under this Plan or by Reorganized
Fansteel, the Transfer Agent, or any Disbursing Agcni. Each Person entitlcd to receive New Fansteel Common Stock will
receive the total number of whole shares of New Fansteel Common Stock to which such Person is entitled. Whenever any
distribution toa particular Pirson would othcrwisecall for distribution of a fraction of a share of New Fansteel Common
Stock, the Transfer Agent or Disbursing Agent shall allocate separately one whole share to such Persons In order of the
fractional portion of their entitlemcnts, starting with the largest such fractional portion, until all renaining whole shares have
been allocated. Upon the allocation of a whole share to a Person in respect of the fractional portion of its entitlement, such
fractional portion shall be cancelled. If two or more Persons are entitled to equal fractional entitlemnents and the number of
Persons so entitled exceeds the number of whole shares that Temain to be allocated, the Tranifet'Agent or.Disbursing Agent
shall allocate the remaining whole shares to such Holders by random lot or such other inmpartial method as the Transfer Agent
or Disbursing Agent deems fair. Upon the allocation of all of the whole shares authorized under ihis Plan, all remaining
fractional portions of the cntitlements shall be cancelled ahd shall bc of no further force and effect.
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F. Delivery 'Of Distributions

*Distributions to Holders of Allowed Claims or Intcrsts shall be made, as applicablc. ly the Transfer Agent or Disbursing
Agent (i) at the addresses set forth on the proofs of Claim filed by such Holders (or at the last known addresses of such
Holders if no proof of Claim Is filed or if the Debtors have been notified of a change of address), (ii) at the addresses set forth
in any written notices of address changes delivered to the Transfer Agent or Disbursing Agcnt after the date of any related
proof of Claim, or (iii) at the addresses reflected in the Schedules, if no proof of Claiml has been filed and tiither the Transfer
Agent' nor Disbursing Agent has received a written notice of a change of address. If any Holder's distribution is returned as
*undeliverable, no further distributions to such Holder shall be made unless and until the Transfer Agent or Disbursing Agent
is notified of such Holder's then current address, at which time all missed distributions shall be made to such Holder without
interest. Amounts in respect of undelivcrable distributions made through the Transfer Agent or Disbursing Agent shall be
returned to the applicable Reorganized Debtor until such distributions are claimed.

The Reorganized Debtors shall file with the Bankruptcy Court, on each yearly anniversary of the Effective Date, but only
if the Chapter 11 Caes remain open at such time, a list of the holders of unclairried distributions. This list shall be maintained
until the entry of an order andfor Final Decree closing the Chapter II Cases. Any Bolder of an Allowed Claim or Allowed
Interest that does -not assert a claim for an undeliverable distribution within tw.o (2) years after the Effective Date shall have its
claim for such undeliverable distribution discharged and forever barred, notwithstanding any fcderal or state eschcat laws to
the contrary. In such cases (x) any Cash held for distribution-on account of such Claims or Interest shall become the property
of the applicable Reorganized Debtor, free of any restrictions thereon; and (y) any Ncw Fansteel Common Stock'held for
-distribution on account of such Claims or Interests shall become treasury stock of Reorganized Fansteel. Nothing contained
in this Plan or Confirmation Order shall require any Reorganized Debtor, the Transfer Agent, or the Disbursing Agent to
attempt to locate any Holdcr of an Allowed Claim or Allowed Interest.

O. Fractlonal Dollars; De Mlnimia DistrlbuUons

Notwithstanding anything to the contrary contained elsewhere in this Plaui, payments of fractions of dollars shill not be
rrade. Whenever any payment of a fraction of a dollar under this Plan would otherwise be called for, the actual payment
rmade shall reflect a rounding of such fraction to the nearest whole dollar (up or down), with half dollars being rounded down.
The Disburing Agent shall not make any payment of lcss than twenly-five dollars (S25.00) with respect to any Claim unless a

* rcquest therefor is made in writing to the Disbursing Agent.

H. Withholding And Reporting RequIrements

In connection with this Plan and all distributions hereunder, the Transfer Agent and Disbursing Agent shall, to the extent
applicable, cornply with all tax withholding and reporting requirements imposed by any federal, state, local, or foreign taxing
authority,'and all distributions hereunder shall be subject to any such withholding and reporting requirements. The Transfer
Agent and Disbursing Agent shall be authorized to take any and all actions that may be necessary or appropriate to comply
with such withholding and reporting requirements.

1. *Setoffs

The Reorganized Debtors may, but shall not be requircd to, set off against any Claim, and the payments or other
distributions lo be made pursuant to this Plan in respect of such Claim, claims of any nature whatsoever that the Debtors or
Reorganized Debtors may have against the Holder of such Claim; provided, however, that neither the failure to do so nor the
allowance of any Claim hereunder shall constitute a waiver or release by the Reorganized Debtors of any such claim that the
Debtors or Reorganized Debtors may have igainst such Holder Nnhtwthmitnding thC forCpning or 2nithing entufned In
tiis Plan In the rpontrary. Inehjdlnp. withont limitation. the provisions of Article 1113J. nothingr In thPlan Nh hill. ojr
shsll he deemed tin lmIt. sbridge. or otherwise altgr the rigbts of Setnff. Ir any. of the Internal Revenue ServigC lon
IiP. Margnn Trus Co., Nationalf Asiociptionj~
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ARTICLE VIII

PIROCEDURES FOR ]RESOLVING DISPUTED,
CONTINGENT, AND UNIUQUIDATED CLAIMS ANl) INTERESTS.

A. Objection Deadline

As soon as practicable, but in no event later than 120 days after the Effectivc Date (unless extended by an order of the
Bankrupty Cour), the Reorganized Debtors shall file objections to Claims and Interests with the Bankruptcy Court and scrve
such objections upon the Holders of each of the Claims and 'Interests to which objections arc made. Nothing contained
herein, however, shall limit the Reorganized Dcbtors' right to object to proofs of Claim or Interest, if any; filed or amended
more than 120 days after the Effective Date.*

B. Prosecution Of Objections; Settlement of Disputdc Claims And Interests

After the Confirmation Date, only the Debtors or the Reorganized Debtors shall have the authority to file, settle,
compromise, withdraw or litigate to judgment objeotions to Claims or Interests, including pursuant to any alternative dispute
resolution or similar procedures approved by the Bankruptcy Court. From and after. the Effective Date, subject to the
requirements of Article XIV.B.2 of this Plan, the Reorganizcd Debtors shall be pcrmitted to settle or compromise any
Disputed Claim or Interest without approval of the Bankruptcy CourL

C. Estimation of Claims

The Debtors or the Reorganized Debtors, as the case may be, shall be permitted at any time to.request that the
Bankruptcy Court estimate any contirigent or unliquidated Claim pursuant to section 502(c) of.the Bankruptcy Code,
regardless or whether the Debtors or the Reorginized Debtors have previously objected to such Claim or whether the

) Bankruptcy Court has ruled on any such objection, and the Bankruptcy Court sal retainjurisdiction to estimate any Claim at
any time during the litigation of an objection to any Claim, including durifig the pendency of any appeal related thereto. If the
Bankruptcy Court estimates any contingent or unliquidatcd Claim, such estimated amotint siall constitute either the Allowed
amount of the Claim or a maximum limitation on the Allowed amount of the Claim, as determined by the Bankruptcy Court.
If the estimated amount constitutes a maiimum limitation on the Allowed amount of such Claim, the Debtors or Reorganized
Debtors, as the case may be shall be entitled, in their sole discretion, to prosecute an objection to the merits or such Claim.
The foregoing procedures and remedies shall be cumulative and not mutually exclusive of one another.

D. No Distributions Pending Allowance

Notwithstanding any ether provision of this Plan, no payments or distributions shall be made with respect to all or-any
portion of a Disputed Claim or Interest unless and until all objections to such Disputed Claim or Interest have been settled or
withdrawn or have been determined by Final Order, and the Disputed Claim or Interest; or some portion thereof, has become
an Allowed Claim or Interest. The Holder of a Disputed Claim or Interest that has, In whole or in pail, become an Allowed
Claim or Interest, shall receive all distributions to which such Holder is then entitlcd under this Plan. Notwithstanding the
foregoing, any Person or Entity who holds both an Allowed Claim or Interest and a Disputed Claim or Interest shall receive
its distribution on account of the Allowed Claim or Intercst in accordance with the provisions ofrArticles-Ill and VJI.

E. Disputed Claims Reserve

I. Withholding OfDlsputed Claims Reserve

The Transfer Agent or Disbursing Agent, as applicable, shall vithhold the Disputed Claims Reserve from the Cash, New
Fansteel Common Stock, or other property to be distributed under this Plan. As lo any Disputed Claim, upon a request for
estimation by a Debtor, the Bankruptcy Court shall determine what amount is sufficient to withhold as the Disputed Claims
Reserve amount. The Debtors may request estimation for every Disputed Claim that is unliquidated and the Disbursing Agent
shall withhold the Disputed Cairms Reserve based upon the estimatcd amount of such Claim as set forth in a Finil Order. If
the Debtors elect not to request such an estimation* from the Bankruptcy Court with respect, to a Disputed Claim that is
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liquidated, the Trainsfer Agent or Disbursing Agent, as applicable, shall withhold the Disputed Claims Reserve based upon ihe
race Amount of such Claim. Nothing in this Plan shall be deemed to entitle the Holder of a.Disputed Claim to postpetition
interest on such Claim, and such Holder shall not be entitled to any such interest

2. Yoting O'New FansTcel Common Stock Held In Disputed Claims Resenres

Neither the Transfer Agent, Disbursing Agent, nor any other party, shal be entitled to vote any shares of the Ncw
Fansteel Common Stock held in the Disputed Claims Reserve.. In the event that any matter requires approval by the
shareholders of Reorganized Fanstetl prior to the distribution or cancellation of all shares of New Fansteel Common Stock
from the Disputed Claims Reserve, the shares of New Fansteel Comnon Stock held by the Transfer Agent or Disbursing
Agent shall be deemed not to have been issued, for voting purposes only.

3. Investment OfDisputed Claims Rese.w

If practicable, the Disbursing Agent shall invest any Cash that is withheld for the Disputed Claims Reserve in a manner
that shall yield a reasonable net return, taking Into account the safety of the investment.

F. Distributions After Allowance

The Reorganized Debtols, Transfer Agent or Disbursing Agent, as the case may be, shall make distributions from the
Disputed Claims Reserve to each Holder of a Disputed Claim or Interest that has become an Allowed Claim' or Interest in
accordance with the provisions of this Plan governing the class of Claims or Interests to which such Holder belongs. As soon
as reasonably practicable after the date chat the order or judgment of the Bankruptcy Court or other applicable court or
competent jurisdiction allowing any Disputed Claim or Intcrist becomes a Final 'Order, the Transfer Agent or Disbursing
Agent shall distribute to the Holder of such Claim or Interest any Cash, New Fansteel Common Stock, or other property in the.
Disputed Claims Reserve that would have been distributed on the Distribution Date had such Allowed Claim or interest been.
allowed on the Distribution Date. After a Final Order has been entered, or other final resolution has been reached, with
respect to each Disputed Claim or Interest (i) any New Fansteel Common Stock held in the Disputed Claims Reserve shall be
distributed Pro Rata to Holders of Allowed Claims and Interests entitled thereto under the terms of this Plan and (ii) any Cash
or other property remaining in the Disputed Claims Reserve shall become property of Reorgariized Fansteel. All distributions
-made under this Article VJIL.F on -account of an Allowed Claim or Interest shall be made together with any dividends,
payments, or other distributions made on account of, as well as any obligations arising frorn. the distributed property, as if.
such .Allowed Claim or Interest had been an Allowed Claim or Interest on the Distribution Date. Notwithstanding the
foregoing, neither the Transfer Agent nor Disbursing Agent shall be required to make distributions under this Article VIUX.F
more frequently than once every 90 days or to make any individual payments In an amount less than $25.00.

G. Disalkowance of Claims

All Claims held by Persons or Entities against whom any Debtor has asserted a cause of action under section 542, 543,
$22(f), 522(h), S44; 545, 547, 548, 549, and/or SS0 of the Bankruptcy Code pursuant to a motion brought or adversary
proceeding commenced in the Bankruptcy Court, shall be deemed Disallowed Claims pursuant to soction 502(d) of the
Bankruptcy Code, and Holders of such Claims shall not be entitled to vote.to accept or reject this lan' Claims that are
deemed to be Disallowed Claims pursuant to this Article V1II.C; shall continue to be Disallowed Clairns for all purposes until
the Avoidance Action against affected Person or Entity has been settled or otherwise resolved by a Final Order and all sums,
if any, dud to the Reorganized 'Debtors by such Person or Entity have been remitted to the Reorganized Debtors.
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ARTICLE IX

CONDITIONS PRECEDENT TO CONFIRMATION
AND CONSUNMMATION OF THE PLAN

A. Conditions to Confirmnatlon

The following are conditions precedent to confirmation of this Plan that riust be (i) satisfied or (ii) waived in accordance
with Article LXC below-

1. The Bankruptcy Court shall have entered an order approving the Disclosure Statement with respect to this Plan as
containing adequate information within the meaning of section 11 25 of the Bankruptcy Code.

* 2. The proposed Confirmation Order shall be in form and substance acceptable io the Debtors and the Creditors'
Comnittee and shall contain, among other things, findings of fact and conclusions of law that (a) the respective transfers of (i)
the Lexington Facility to FLRI in exchange for the FLRI Notes and (ii) the Waukegan Facility. to WI in exchange for the WI
Note are (x) in fill satisfaction, sehlement, release and discharge of all Environmental Claims against and Environmental.
Obligations of Fansteel, as asserted by the EPA, Illinois EPA, and/or the KNREPC, as the case maybe, and (y) for fair
consideration and reasonably equivalent value, and (b) Reorganized Fansteel's obligations with respect to the rcmcdiation of
the Lexington and Waukegan Ficilities are litmited to face amount of the FLRI Notes and WI Note, respectively.

3.The sale of the Transferred Assets shall have been consummated and the Fanstcel Asset Sale Proceeds Escrow shall
have been cstablished; provided, however, that for purposes of satisfaction of this condition the sale of the Transfbrred Assets
need not include a sale of the RamainingPlantsville Assets.

4. Entry into the PBGC Agrermn nt.

S. Entry into the North Chicago Consent Decree.

6. Entry into the Weliman AOC.

7.Entry into the EPA CERCLA PRP Settlement Agreement.

S. The NRC's (a) issuance and publication in the Federal Register of an environmental assessment, including a Finding
of No Significant Impact, and (b) issuance a safety evaluation report irk connection with the NRC Approvals in accordance
with NRC regulations, on or before October 31. 2003; provided. howevrr, nothing in this condition shall require NRC to
make a Finding oFNo Significant Impact in its ervironinental assessment. .

B., CondItIons to Effelve Date

The following are conditions precedent to the occurrence 6f the Effective Date, each of which must be (i) sitisfied or (ii)
waived in accordance with Article IX.C below on or before Decernber 20, 2003:

1. The Confirmation Date shall have occurred, the Confirmation Order, in form and substance acceptable to the
Debtors and the Creditors' Conmmitice, confirming this Plan, as the same may have been modified, supplemented, or amended,
and, among other things, approving the PEGC Agreement, North Chicago Consent Dacree, EPA CERCLA PR)P Settlement
Agreement, and Wellman AOC, shall have been entered by the Bankruptcy Coual and no stay of the Confirnation Order shall
have Goen granted andterain in effect asortbe 31' dayfollowing the Confirmation Date.

2. No request for revocation of the Confirmation Order under section 1144 of the Bankruptcy Code shall have been
nade, or, If made, shall remain pending
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3. All authorizations, consents. and regulatory approvals required in connection with the consumrmation of this Plati
shall have been obtained and not revoked.

4. The NRC Approvals shall have been issued not later thin thirty (30j days after the Confirrmtion Datc and no order
orjudgmcnt of thc NRC or any other court of compctent jurisdiction shall have stayed the effect of the NRC Approvals.

*5. There shall be borrowing availability under the Exit Facility of not less than S3 inillion on the Effective Date.

* . 6. All necessay and/or appropriate documrents, instruments, or agreements, in definitive form evidencing the
transactions contemplated by this Plan, including, without limnitation, the Exit Facility and all docurnenis necessary to
effectuate the issuance of the New Securities, shall have been executed and delivered by. the parties thereto and be

. substantially in conformilty with the terms set forth in this Plar.

C. Walver of Conditons*

Each of the conditions set forth in Articles IX.A and X.EB above, other than those set forth in Article IX.A.I and 8 and
IX.B.1 and 4, may be waived in whole or in part by the Debtors or Reorganized Debtors with the prior consent of the
*Creditors Comninittee, without any notice to parties-in-Interest or the Bankruptcy Court and without a hearing. The failure to
satisfy or waive any condition to the Effective Datc may be asserted by the Debtors or Reorganized Debtors regardless of the
circumstances giving rise to the fhilurc of such condition to be satisfied (including any action or inaction by a Debtor or
Reorganized Debtor). The failure of a Debtor or Reorganized Debtor to cxercisc any of the foregoing rights shall not be -
deemed a waiver of any other rights, and each such right shall be deemed an ongoing right that nay be asserted at anytime.

ARTICLE X

MODlFICATIONS.AND AMENDMENTS

The Dcbtoyrs may alter, amend, or modify this Plan or any Exhibits thereio under section 1 127(a) of the B3ankruptcy Code
at any time prior to the Confirmation Date; provided, however, that nojmaterial alterations, amendments, or mnodificatiotis
may be made by the Debtors without the prior consent of the Creditors' Committee. After the Confirmation Date and prior to
substantial consumrmtion of this Plan as defined In section 1101(2) of the Bankruptcy Code. the Debtors may, under section
1127(b) of the Bankruptcy Code, institute proceedings in the Bankruptcy Court to remedy any defect or omission or reconcile
any inconsistencies in this Plan, the Disclosure Statemrent approved with respect to this Plan, or the Confirmation Order, and
such matters as may be necessaiy to carry olut the purpose and effect of this Plan so long as such proceedings do not adversely
affect the treatment of Holders of Claims or Interests under this Plan; provided however, that prior notice of such proceedings
shall be served in accordance with the Federal Rules orBanlzuptcy Procedure or order of the Bankiuptcy Court

ARTICLE XI

RETENTION OF JURISDICTION

Notwithstanding the entry of the Confinnation Order and the occurrence of the Effective Date, the Bankruptcy Court
shall retain jurisdiction over all matters arising under, or arising in or relating to these Chapter I I Cases or this Plan to the
fullest extent legally permissible by 28 U.S.C. 4 1334 to hear, and by 28 U.S;C. 157 to determine, all proceedings in respect
thereof, including, without limitation, jurisdiction to:

* 1. Allow, disallow. deternine, liquidate, classify, estimate, or establish the priority, naturc, validity, or amount of any
Claim or Interest, ircluding, but not limited to, the resolution of any request for payment of any Administrative Claim, the
resolution of any objections to the allowance or priority of Claiuias or Interegis, and the Tesolution of any adversary proceeding
or contested matter to subordinate any Claim or Interest under section S I of the Bankruptcy Code or otherwise;

2. Hear and determine all applications for compensation and reimbursement of expenses of Professionals under this
Plan or under sections 330, 331, 503(b), 1103 and 1129(a)(4) of the Barnlcruptcy.Code; provided, however, that, from and
after the Confirmation Date, the payment of the fees and expenses of the retained professionals of the Debtors and the
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Reorganized Debtors shall be made in ihe ordinary course of business and shall not be subject to the approval of the
Bankruptcy Court;

3. Hear and detcernine all mattrs with respect to the assumption or rejection of any executory contract or unexpired
lease to which a Debtor is a party or with respect to which a Debtor may be liable, including, if necessary, the nature or
amount of any required Cure or the liquidation or allowance of any Claims arising therefrom

4. Ensure that distributions to Holders of Allowed Claims and Allowed Interests arc accomplished pursuant to the
provisions orthis Plan, including ruling on any motion filed pursuant to Article VII or Vill;

5. Hear and determine any and all adversary pr&icedings, motions, applications, and contested or litigated matters
arising out of. under,.cor related to, the Chapter II -Cases, including, but not limited to, any and all motions or other
proceedings pending on the Effective Date;

6.Hear and determine any and atl Avoidance Actions.

7. Enter such orders as mnay be necessary or appropriate to implement or consummrate the provisions of this Plan and all
contracts, instruments, releases, settlement agreements, conscrt decrees, and other agreements or documents created in
connection wAith this Plan, the Disclosure Statement or the Confirration Order,

8. Hoar nd eterinine disputes arising in connection with the interpretation, implemontation, consurnrmation, or
enforcement of this Plan, including disputes arising under agreements, documents, or instruments executed in connection with
this Plan;

9. Cocsidcr any modifications of this Plan, eure any defect or ornission, or reconcile any inconsistency in any order of
the Bankniptcy Court, including, without limitation, the Confirtnation Order,

I O.Issue injunctions, enter and Irrplerient other orders or take such other acttions as rnay be necessary or appropriate to
restrain inicrference by any Person or Entity with consurration, implermcntation or enforcement of this Plan or the
Confirmnation Order, except as otherwise provided herein;

11. 1-car and determine Any cases, controversics, suits or disputes with respect to the releases, injunction and other
provisions contained in Article XI] and enter such orders as may be necessary or appropriate to implement such releases,
injunction and other provisions;

12. Enter and implement such orders as are necessary or appropriate if the Confirmation Order Is for any reason
modified, stayed, reversed. revoked or vacated or distributions pursuant to this Plan are etroined or stayed;

13. Hear and determine matters concerning state, local and federal taxes in accordance with sections 346, 505 and 1146
of he Bankruptcy Code;

14. Hear and determine any other matters that many arise in conncction with or relate to this Plan, the Disclosure
Statement, the Confirmation Order or any contract,'instrument, release, settlemrent agreement, consent decree or other
agreement or document created in connection with this Plan, the Disclosure Statement or the Confirmation Order,

15. Hear and deternine all disputes Involving the existence, nature, or scope of the Debtor' discharge;

16. Hear and determine such other nmuers as may be provided in the Confirmation Order or as mnay be authoriied
under, or not inconsistent.with, provisions of the Bankruptcy Code; and

17. Enter an order and/or Final Decree concluding the Chapter II Cases.
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ARTICLE XII

EFFECTS OF CONFIRMATION

A. .Vetting of Assets

Except as otherwise provided in hibs Plan. or the Confirmation Order, on the Effective Date, all Cash and other property
and assets of the Debtors' Estates shbil vest in the applicable Reorganized Debtor, fiee of any Claims, Liens and Interests.

S. BWnding Effect

This Plan shall be binding on and inure to the benefit of the Debtors, all current and fonmer Holders of Claims against
and Interests in the Debtors and their respective executors, heirs, successors and assigns, including. brut not limited to, the
Reorganized Debtors, and all other parties-in-interest in the Chapter I I Cases.

C. Authorization Of Corporeto Action

The entry of the Confirmation Ordcr shall constitute a direction to and authorization for the Debtors and the Rcorgariized
Debtors to take or cause to be taken any action necessary or appropriate to consummate the transaclions contemplated by this
Plan and any related documents or agreements prior to and through the Effective Date, and all such actions taken or caused to
be taken shal] be deemed to have been authorized and approved by the Bankruptcy Code without the need for any additional
authorizations, approvals, or consents

D. - Dlscharpe Of The Debtors

All consideration distributed undcr this Plan shall be in exchange for, and in complete satisfaction, settlement, discharge,
and release of, all Claims against and Interests in the Debtors of any nature whatsoever, or against any of the Debtors' assets
or properties. Subject to. the occurrence of the Effective Date, except as otherwise expressly provided in this Plan or the
Confirtmation Order, entry of the Confirmation Order shall act as a discharge under section 11 41(d)(1)(A) of the Bankruptcy
Code from and of all Claims against. Liens on, and Interests in each of the Debtors, their assets, and their rroperties, arising at
any time bcfore the entry of the Confirmation Order, regardless of whether a proof of Claim or proof of Tnterest therefor was
filed, whether the Claim or Interest is Allowed, or whether the- Holder thereof votes to accept this Plan or is entitled to receive
a distribution hereunder. Upon entry of the Confirmation Order, and subject to the occurrence of the Effective Date, any
Holder of such a discharged Claim or Interest shall be precluded from asserting against the Debtors or any o(f their assets or
properties any other or further Claim or Interest based on any document, instrument, act, omission, transaction, or other
a&ivity of any kind or nature that occurred before the data of entry of the Confirmation Order. The Confirmation Order shall
be a judicial determination of discharge orafl liabilities ofthc Debtors (cxcept as otherwise expressly provided in this Plan),
subject to the occurrence of the Effective Date..

E. Injunction

Pursuant to section 524 of the Bankruptcy Code, the discharge provided byArticle XIL.D and section 1141 of the
Bankruptcy Code shall act as an Injunction against the commencement or continuation of any action, employment of
process, or act to collect, offset, or recover the Claims and Jnterests discharged hereby. Except 's otherwise expressly
provided In this Plan or the Confirmation Order, all Entitles who have held, hold, or mny hold Claims against or
.Interests in the'Debtors will be permanently enjoined, on and after the Confirmation Date, subject to the occurrence
of the Effective Date, from (D) commencing or continuing in any mannerany action or other proceeding of any kind
with respect to any such Claim or Interest, (ii) the enforcenentattachment, collection, or recovery by any manner or
means of any judgment, award, decree, or order agalnst the Debtors on account of any such Claim or Interest, (ill)
creating, perfecting, or enforcing any encumbrance of any kind against the Debtors or against the property or
Interests in property of the Debtors on account of any such Claim or Interest, and (iv) asserting any right of setoff,
subrogation, or recoupmcnt'of any kind against any obligation due from the Debtors or against the property or
interests-in property of the Debtors on account of any such Claim or [nterest. The foregoing injunction will extend to
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successors of the Debtors (including, but not limited to, the Reorganized Dcbtorsi and their respective properties and
interests in property.

F. Release

Effective as or the Confirmation Date, but subject to the occurrence of the Effective Date, in consideration for the
obligations of the Debtors and the Reorganized Debtors under this Plan, the Cash, New Securities and other property
to be distributed under this Plan, and the services of the directors and officers or the Debtors, (a) each Holder of a
Claim or Initerest that votes in favor of this Plan, and (b) each Debtor, shall be deemed to forever release, waive and
discharge all claims, demands, rights, causes of action arid liabilities whether liquidated or unliquldated, fixed or
contingent1 matured or unmntured, known or unknown, foreseen or unforeseen, then existing or thereafter arising In
law, equity or otherwise, that are based In whole or in part on any act,, omission, transaction or other occurrence
involving sny or the Debtors taking place prior to the Effective Dite and/or In connection with the Chapter 11 Cases
that such Entity has or may have against the D&O Relessees; provided, however, that nothing herein shall release any
D&O Releasee from any claims, obligations, rights, Causes of Acton, demands, suiti proceedings, or liabilities based
on any act or omission arising out of such O&O Releusee'; fraud, breach of fiduciary duty, malpractice, gross
negligence or wJiful misconduct or under Chapter 5 of the Bankruptcy Code; provldedfurther, however, that the
Debtors and Reorganized Debtors shall have the right to pursue such rights of actkon, including the rights under
sectIon 502(d) of the Bankruptcy Code, as a defensive measure, includingfor purposes of setoff against distributions,
if any, due to a Holder of a Claim or Interest pursuant to this Plan, and such rights shall be exercised exclusively by
the Reorganized Debtors.

Notwithstanding the foregoing, nothing in this Plan or the Confirmation Order shall, (i) with respect to property to be
owned or operated by Reorganized Fnnsteel 6r Reorganized Weliman, discharge, relasc, or. nullify any liability to a
governmental entity under policc and regulatory statutes or regulations that any Person would be subject t6 as the owncr or
operator of property after Effective Date, (ii) with respect to sites with releases of hazardous'substanccs as to which Fansteel

E, has not been notified that it is a potentially responsible party under the Environmental Laws as of the Effective Date,
discharge or release. any claims, of goverrincntal entities under Enviromnebtal Laws that have not arisen as of the
Confirmation Date, erf(ii<) effect a release in favor of any released party with respect to any claim by the United States
government and/or its agencies for any liability arising under the Internal Revenue Code, the Envimrnyental Laws, or any
criminal laws of the United States;nr not: ll ianything in this Hana enjoin the United States government from bringing any
claim, suit, action or other proceeding against any released party for any liability arising under the Internal Revenue Code, the
Environnental Laws, or any criminal lawsof the United Stotes.r five in any way ti it. ahblde- or other le alter the

Ihtl. interests-r- d f terna, Revgnue Service nader 26;1-SC. fi62k; provided, however, that this
paragraph shall in no way limit) abridge, or otherwise affect the scope and nature of the discharge granted to the Debtors
under Chapter I I of the Bankruptcy Code.

(. Exculpa8'.

Neither the Debtors, the Reorganized Debtors, the Creditors' Committee, br any of their respective current or former'
officers, directors, subsidiaries, affiliates, members, Tanagers, shareholders, partners, rpresentativcs, employees, attorneys
financal advisors, or agents, or any of their respective successors and assigns, and their respective property, shall have or
incur any liability to any Holder of a Claim or an Interest or any other party in interest, or any of their respective offlcers,
directors, subsidiaries, affiliates, trbetrers, managers, shareholders, partners, representatives employees, attorneys. or agents,
or any of their respective successors and assigns, and their respective property, for any act or omission in connection with
relating to, or arising out of, the Chapter 11 Cases, the solicitation of acceptances of this Plan. the pursuit of confirmation of
this Plan, the consummation of this Plan, or the administration of this Plan, the property to be distributed under this Plan, or
any contact, instruneCnt, release, setment agreement, consent decree, or other agreement or docurnent created or entemd
into in connection with this Plan or any other act taken or omnitted to be taken in connection with the Dcbtrs' Chapter II
Cases, except for their gross negligence or willful misconduct, and in all respects shall be entitled to reasonably rely on the
advice of counsel with respect to their duties and responsibilities under this Plan.

Notwithstanding anyotherprovision ofihisPlan no Holderofa Claimorlnterestnootherpartyin interest none oftheir
respective current or former officers, directors, subsidiaries, affiliates, members, managers, shareholders, partners,
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* reprcsentatives, enployees, attorneys, or agents, or any of their respective successors and assigns, and their respective
property, shall have any right of action, demand, suit, or proceeding against the Debtors, the Reorganized Debtors, the
Creditors' Committee, or any or any of their respcdive current or former officers, directors, subsidiaries, affiliates, mnciers,
managers, shareholders, partners, representatives, employees; attorneys, financial advisors, or agents, or any of their-
respective successors and assigns, and their respective property, for any act or omission in connection with, relating to, or
arising out of, the Chapter 11 Cases, the solicitation of acceptances of this Plan, the pursuit of confirnation of this Plan, the
consummation of this Plan, or the administration of this Plan or the property to be distributed under this Plan, except for their
gross negligence or willfiul misconduct.

ARTICLE XiIt

COMPROMISES AND SEWEMEMT.

A. General

Pursuant to section 1123(b)(3) of the Bankruptcy Code and Fed. R. ]3ankr. P.9019(a), the Debtors may compromise and'
settle various Claims against them andfor claims they may have against other Persons or Entities. The Debtors expressly
:reserve the right (following appropriate notice and-opportunity for a hearing) to compromise and settle Cairns against them
and'claims that they may have against other Pcrsons or Entities up to and including the Effective Date.' After the Effective
Date, such right shall pass to the Reorganized Debtors pursuant to Articles IV.F and IV.G hereof. In addition, is of the
Effective Date, the Debtors and/or Reorganized Debtors, as the'case may be, shall effcctuate the comnprornises and settlermncts
described below.

B. PBG0 Sttlerment

As described more fully in the PBGC Agrcement, the Debtors and the PBGC have agreed that, in full satisfaction,.
settlerent, release, and discharge of all Claims that the PBGC has or may have against any and all of Ihe Debtors, ificluding,
but not limited.to, Claims for termination liability resulting from the distress termination of the Fansteel Consolidated Plan,
(1) Reorganized Fansteel'shall deliver to the PBG(C (a) the PBGC Note, a $9,500,000 non-interest bearing, 10-year note,

:payable by Reorganized Fansteel in equal annual installments of S750,000 for the first five (5) years of its term and,
$1,150,000 for the last five (5) years of its term, and agrecments pursuant to which Reorganized Fansteel, FDM Holdings,
Inc., and Fansteel de Mexico grant the PBGC liens on and security interests in the land, buildings, and equipment owned by
or used in connection with the operations of Fansteel de Mexico, and (b) 20%a of the New Fanstecl Common Stock, subject to
dilution by the issuance of New Fansteel Common Stock pursuant to the Reorganized FanStecl Stock Option Plan, (2) the
PBGC shall have an allowed PBGC Claim against Fansteel in the amount of S 1,500,OO (in respect of which, the PBGC shall
receive its Pro Rata share of'the distributions to Holders of Allowed Class .FAN-3 General Unsecured'Claius), and (3) the
PBGC shall consent to (a) Reorganized Fansteel's and Reorganized Wellnan's assumnption of all liabilities and obligations
with respect to Wellman.Dynanic C orp.'s Salaried Employees' Retirement Plan, (b) the Purchascer's assumption of fture
obligations with respect to the Fansteel Hydra Carbide Hourly Employees' Pension Plan, and (c) a release.or Reorganized
Fansteel and Reorganized Wellman from any future liability and/or obligations with respect to the Panstecl Consolidated
Employees Pcnsion Plan and the Fanstecl 1lydro Carbide Hourly Employees' Perision Plan.

C. North Chicago Settlement

As described more fully In the North Chicago Consent Decree, the Debtors and the EPA, the DOD (on behalf of itself
and the DON), NOAA, the DOI, and the otherFcderal PRPs have reached a settlement resolving: (i) the asserted obligations
of Fansteel with respect to the Vacant Lot Site, including performance of the North Chicago'Response Action, (ii) the DON 'S
asserted General Unsecured Claim andlor Adrninistrativo Claim, if any, with respect to Pettibone Creek and/or the NTC, (iii)
NOAA's,'DOI's, and EPA's asserted General Unsccurcd Claims and/or Administrative Claims, if any, with respect to
perfoimanct of the North Chicago Response Action, the Vacant Lot Site, Pettibone Creek, and/or the MTC, (iv) Fansteel's
asserted contribution claims against the Federal PRPs with respect to performance of the North Chicago Response Action, the
Vacant Lot Site, Pettibone Creek, and thc NTC, (v) Fansteel's obligation, if any, to 'continue to provide the North Chicago
I-lWMU Financial Assurance, and (vi) Fansteel's obligations, if any, with respect to the Parking Lot Site.
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Pursuant to the settlement, in fill satisfaction, settlement, release, and discharge of all of the foregoing, (A) Reorganized
Fansteel shall cause NCI to contribute, in the first instance, up to the aggregate amount of $2,170,000 (including $1,731,000
for the cost of perforring remedial tasks (i.e, S1,600,000 for performing the North Chicago Response Action and $131.000for soil removal in the transforner courtyard) and $443,000 for facility operational and shutdowin costs, including, propertytaxes, insurance, and security expenses) to remedisate the 4orth Chicago Facility, (B) the Federal PRPs shall contribute
$425,000 to the North Chicago Site Account, which funds shall be earmarked (i) as the next available funds to be used, if
necessary, by NCI, with EPA oversight, to perform the North Chicago Response Action following NCI's expenditure of the
S1,600,000 referenced above and (ii) to pay the EPA's oversight costs related to the North Chicago Responsc Action; (C) if
the $2,025,000 referenced in (A) and (B) above is not sufficient to complete the North Chicago Response Action, then when
the balance or-the North Chicago Sitc Account falls below SOO,000, EPA shall notify Reorganized Fansteel and, within 30days of receipt orsuch notice in writing, Reorganized Fansteel shall issue to NCI the NCI Contingent Note in an amount of up
to $500,000 (i.e., the amount determined by the EPA to be necessary to complete the North Chicago Response Action, not to
exceed $500,000) .to finance further performance of the North Chicago Response Action; (D) the EPA, DON, NOAA, and theDOT shall be granted an Allowed Unsecured Claim in the aggTegate face amount of S10,000,000 (to be allocated as' agreed
upon by the EPA, DON, NOAA, and .the DOT), on account of which they shall receive a distribution of (I) Available General
Unsecured Cash as if they held a single Allowed Class FAN-3 General Unsecured Claim in ihe amount of $100,000 (to be
allocated among, and as agreed upon by, the DON,. NOAA, and the 001 only) and (2)5OY% of that portion of the insurance
proceeds, if any, received by Reorganized Fansteel after satisfaction in full of its obligations under the NCI Contingent Note
on account of North Chicago Facility claims (including claims related to the Vacant Lot Site, Pettibone Creek, and the NTC)
in excess of the aggregate amount paid by Reorganized Fansteel under the NCI Corntingent Note, for the balance of suchAllowed Claim; (E) Reorganized Fanstecl and NCI shall covenant not to sue the Federal PRPs; and fF) the EPA,'the DOD (on
behalf of itself and the DON), NOAA, the DOT, shall (1) covenant not to sue Reorganized Fansteel, NC[ and the FederalPRPs for any costs, past or future, concerning performance of the North Chicago Response Action, the Vacant Lot Site,
Pettibone Creek, the NTC, and/or Natural Resources Damages (as defined in CERCLA), (2) provide Reorganized Fansteel
and NCI with statutory contribution protectioni under 42 U.S.C. J 9613(t)(2), and (3) waive their'rights to any distributions'
(other than as described in the North Chicago'Consent Decree) on account of such Allowed Claim and shall waive.and release
any and all Claims and obligations against or of Reorganized Fanstecl and NCI othcr than those obligations set forth in the
North Chicago Consent Decree. For purposes of clause (DX2) above, insurance proceeds. if any, received by Reorganiied
Fansteel shall be applied as set forth in Article IV.E.5.b above.

.D. -PA CERCLA PRP Settlement

As descrbed more fully in the EPA CIERCLA PRP Settlemcnt Agreement 1 Fansteel and the EPA have agreed that the
EPA CERCLA PRP Claims that the EPA has or may have against any and all of the Debtors shall be deemed to be Allowed
Claus FAN-6 EPA. CERCLA PRP Claims in the foltowing amounts: $332,000 for the PCB Treatment EPA CERCLA PRPClaim, $960,898 for the Operating Industries EPA CERCLA PRP Clair, $125,000 for the Li Tungsten EPA CERCLA PRPClaim, and $200,000 for -the Old Southington EPA CERCLA PRP Claim). In full satisfaction, settlement, release, and
discharge of the Allowed Class FANG6 EPA CERCLA PRP Claims, the EPA shall receive (a) a PM Rata share of AvailableGencral Unsectired Cash as if the EPA held Allowed Class FAN.3 General Unsecured Claims of $132,000 (PCB Treatment),
S460,898 .(Operating Industiics), $25,000 (Li Tungsten), and S 100,000 (Old Southington) and (B) distributions of insurance
proceeds, if any, recovered by Reorganized Fansteel on account of the balance .of such Class FAN-6 EPA CERCLA PRP
Claims, not to exceed $900,000 in the aggregate, subject to the following maximum respective.amounts: $200,000 for the
PCB Treatment EPA CERCLA PRP Claim, $500,000 for the Operating Industries EPA CERCLA PRP Claim, S100,000 for
the LiTungsten EPA CERCLA PRP Caim, and S1O,OO for the Old Southington EPA CERCLA PRP Claim. In exchange
for the foregoing treatment of its Claims, the EPA shall covenant not to sue Reorganized Fansteel for past or future responsecosts related to PCB Treatment, Operating Industries, Li Tungsten, and/or Old Southington and provide Reorganized Fansteel
with statutory contribution protection.under 42 U.S.C. J 96! 3(f)(2) and a irelease of liability for Natural Resources Damages.
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ARTICLE XIV

MISCELLANEOUS PROVISIONS

A .PPyiment of Statutory Fees

All fees payable under section 1930 of tide 28 of the United States-Code, as determined by the Bankruptcy Court at the
Confianation Hearing, shall be paid on or before the Effective Date. The Reorganized Debtors shall pay all such fees that
arise after the Effcctive Date but before the closing of the Chapter I I Cases. In addition, notwithstanding the merger of
Escast, Washington, CTC, Holdings, AST, and Phoenix with and into Reorganized Fansteel on the Effective Date, the
Reorganized Debtors shall be obligated, and shall continue. pay the above-destribcd fees for each Debtor until its respective

.Chapter 1 I Case is closed, converted, or dismissed.

B. Dissolution of Creditors' Committee; Creation of Plan Committee

1. Dissolution Of CredtorsI Committee, Crcation OfPlan Committee

On the Effective Date, (a) the Crtditors' Coarnittee shall be dissolved and its members shall be deccned released of all
their dudes, responsibilities and obligations in connection with the Chapter 11 Cases or this Plan and its implementation, and
the retention or emjloymnent of the Creditors' Corrunittee's attorneys, accountants, financial advisors, and other agents shall
teniriate and (b) the Plan Comnmittee shall be organized and shall initially consist of one representative of the Creditors'-
Cournttee, one representative of the PUOC, and one representative of Reorganized Fanisteel.

2. Powers AndDuiade of Plan Conminiee

Except as otherwise act forth In (iis Plan or the tCnfirmation Order, the Plan Ccmmittcc shall adopt the Plan Comnittee.
*t By-laws and be empowered to assist and advise thc Reorganized Debtori, in such manner as is together determined by the
" Reorganized Debtors and the Plan Committee to be the most efficient and least duplicative of effort, in (a) pursuing, or

determining not to pursue, any or all of the Avoidance Actions, .(b) prosecuting adversary and other proceedings, if any, (c)
objecting to and litigating to judgment, settling, or otherwise resolving Disputed Claims, and (d) taking any other actions that
the Reorganized Debtors and Plan Comrnittec agree to be necessary or appropriate to facilitate the foregoing, all for purposes

* ofmaximiziig distributions of Available Gcneral Unsecured Cash pursuant to this Plan. The Plan Comnicttc shall terminate
for all purposes upon the earlier of (i) the date that Reorganized Fansteel makes final distributions under the Plan or (ii) the
first anniversary of the Effective Date. The menbers of Plarn Commnittee shall serve without compensation other than
reimbursement of reasonable expenses by Reorganized Fanstoel.

C. Defense Of Indemnification Claims Under Fansteel Asset Purchase Agreement

Except as otherwise providod in tbis Plan or the Confinrtodon Order, Reorganized Fansteel shall retain and have the
exclusive right and 'obligation, following consultation with the Plan Comnmittee and at its own expense, to defend, litigate,
settle, or compromise (or decline to do any of the foregoing) indermnification claims,, if any, asserted by the Purchasar
pursuant to Article IX of the Fanstccl Asset Purchase Agreement

D. Revocation, Withdrawal, Non-Consummatlon, or Vacatur

The Debtors reserve the right to revoke or withdraw this Plan at any time prior to the Confirtnation Date and to file other
plans of reorganization. If the Debtors revoke or withdraw this Plan, if Confirmation or consummation of this Plan does not
occur, or if the Confirmation Order is vacated for any reason, then (i) this Plan shall be null and void in all respects, (ii) any

* settlement or compromise embodied in this Plan (including the fixing or limiting to an amount any Claim or Interest or Class
of. Clains or Interests), assumption or rejection of oxecutory contracts or leases effected by this Plan, and any document or
agreement executed pursuant to this Plan shall be deenmd null and void, and (iii) nothing contained in this Plan, and no acts
taken in preparation for consummation of this Plan, shall (a) constitute or be deemed to constitute a waiver or release of any
Claims by or against, or any Interests in, the Debtors or any other Person, (b) prtjudice in any manner the rights of the
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Debtors or any Person in any further proceedings involving the Debtors, or (c) constitute an adrnission of any sort by the
Debtors or any other Person.

Notwithstanding anything to the contrary contained in this Plan, if the NRC has not issued an environmental assessment,
including a Finding of No Significant Impact, and a safety evaluation report by October 31, 2003 or such later date as has
been agreed upon in writing by tho Debtors and the Creditors' Committee, then the Debtors shall withdraw this Plan and the
Creditors' Committee shall have the right to propose a plan of reorganization at any time prior to December 20, 2003. During
the period between the date of ucb withdrawvil of this Plan and December 20, 2003, the Debtors shall ncither propose any
other plan orreorganization nor seek to dismiss the Chapter 1 } Cases, have the Chapter I I Cases converted to cases under
Chapter 7 of the Banikruptcy Code, or liquidate the Estates.

E. Reservation of Rights

Except as expressly set forth herein, this Plan shall be of no force or effect unlesi and until the Bankruptcy Court shall
have entered the Confirmation Order. Neither the filing of this Plan, any statement or provision contained this Plan or the
Disclosure Statemlent, nor the taking of any action by the Debtors with respect to this Plan shall be or shall be deemed to be an
admission or waiver of any rights of the Debtors withirespect to the Holders of Clairm or Intrerts prior to the Effective Date..

F. Further Assurances

The Debtors, Reorganizcd Debtors and all Holders of Claims or Interests receiving distrbutions under this Plan and all
other parties in interest shall, from time to time, prepare, execute and deliver any agreements or documents and take any other
actions as may be necessaiy or advisable to effectuate the provisions and intent of this Plan.

G. Severability

If, prior to entry of the Confirration Order, any term or provision of this Plan Is held by The Dankruptcy Court to be
invalid, void, or unenforceablc, the Bankruptcy Court, at the request of the Debtors, shall have the ponver to alter and interpret
such iterm or provision to make it valid or enforceable to the maximum extent practicable, consistent with the original purpose
of the term or provision held to bu invalid, void, or unenforceable, and such term or provision shall then be applicable as so
altered or Interpreted. Notwithstanding any such holding, alteration, or interpretation, the remainder of the terms and
provisions of-this Plan shall remain in full force and effect and shall in no way be affected, impaired, or invalidated by such
holding, alteration, or interpretation. The Confirmation Order shall constitute ajudicial determifiation and shall provide that
each term and provision of this Plan, as it may have been altered or Interpreted in accordance with the foregoing, is valid and
enforceable pursuint to its terms.

H. Terms of Injunctions or Stays

Unless otherwise provided, all injunctions or'stays provided for in the Chapter II Cases under sections 105 and 362 of
the Banknrptcy Code or otherwise in effect on the Confirmation Date shall remain in full force and effect until the Effective
Date.

1. Entire Agreement

This Plan supersedes all prior discussions, understandings, agreements, and documents pertaining or reliting to any
subject matter of this Plan.

J. Investments

The Reorganized Debtors shall be permitted from time to time to invest all or a portion of the Cash contained in any of
the Disputed Claims Reserves in securities issued or directly guaranteed by the United States governmoent or any agency
thereof, commercial paper of corporations rated at least "A-I" by Standard & Poor's Corporation or rated at least SP-A" by'
Moodys Investor Services, Inc., interest bearing certificates of deposit, time deposits, bankers' acceptances and overnight
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bank deposits, and repurchase agreements. All interest on or other proceeds of such investments shall be transferred to-the
appropriate Disputed Claims Reserve from time to time as the applicable Reorganized Debtor determines appropriate.

K. Seivice of Qocuments

Any pleading, notice or other document required by this Plan to be served on or delivered to the Debtors or the
Reorganized Debtors shall be in writing and served by either (a) certified mail, return receipt requested, postage prepaid, (b)
hand delivery, (c) national overnight courier, frcight prcpaid or (d) fax, assessed as foflow;

Fansteel Inc.
One Tantalum Place
North Chicago, Illinois 60064
Attn: Gary L. Tessitore
Chief Exccutive Officer
Telephone: (847) 689.6400
Facsimile: (847) 689.0307

With copies to:

Schulte Roth & Zabel LLP
919 Third Avenue
New York, New York 10022
Attn; Jcffrey S. Sabin, Esq.
Telephone: (212) 756-2000
Facsimile: (212) 593-5955

Bud

Pachulski, Stang, Ziehl, Young, Jones & Weintraub, P.C.
919 Market Street, 16" Floor
P.O. Box 8705
Wilmington; Delawarc 19899-8705
Attn Laura Davis Jones
Telephone: (302) 652-4100
Facsimile: (302)6S2.4400.

Official Committee of Unsecured Creditors
co Freeborn & Pcters
311 South Wacker Drive, Suite 3000
Chicago, Illinois 60606
Attn: Frances Gecker
Telephone: (312) 360-6000
Facsimile: (312) 360-6596

L. Indemniflctlon Obligatlons

Except as &thcrwise specifically limited in this Plan, any obligations or rights of the Debtors or Reorganized Dcbtors to
defend, indemnifny, reimburse, or limit the liability of the Debtors' current and former diroctors, officers, or employees
pursuant to the Debtors' or Reorganized Debtors' certificates of incorporation, by-lawi, policy of providing employee
indemnification, applicable state law, or specific agreement in respect of any claim, demands, suits, causes of action, or
proceedings against such Persons basedon any act or omission related to such Persons' service with, for, or on behalf of the
Debtors prior to the Effcctivc Date, shall survive Confirmation of this Plan and remain unaflccted thereby, and shall not be
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discharged, irrespective of whether such defense, indemnification, reimbursement, or limitation of liability is owed in
connection with an occurrence before or after the Petition Date.

M. Plan Supplement

Any and zll exhibits, lists, or schedules referred to herein but not filed with this Plan shall be contained in the Plan'
Supplernent and filed with the Clerk of the Bankrujtcy Court at Icast ten (IO) days prior to the deadline f&r the filing and
service of objections to Confirmation of the Plan. Thereafter, any Pcrsonmaiy examine the Plan Supplcrnent in the office of
the Clerk of ihe .Bankruptcy Court during normral court hdurs. Holders of Claims or Interests may obtain a copy of the Plan
Supplement on written request to the Debtors in accordance with AiticIe XIV.K above.

N. Failure of the Bankruptcy Court to Exercise Jurisdiction

If the Bankruptcy Court abstains from exercising. or declines to exerciseJurisdiction or is otherwise without jurisdiction
over any Tratter arising out of the Chapter II Cases, including ainy of the tters sot forth in this Plan, nothing contained in
this Plan shall prohibit or limit the exercise ofjurisdiction by any other court of comnpetentJurisdiction witli respcct to such
mnatter.:

0. Reliance-

The Debtors and Reorganized Debtors, their agents, employees and Professionals, while ictiiig in their capacity as such,
including, but not limited to, objecting to Claims, making distnibutions to Holders of Allowed Claims or Allowed Interests
and approving settlement of actions, as the case may be, shall be permitted to reasonably rely on any ccrtificates, sworn
statements, instunrents, reports, claim dockets, schedules, or other docurnrts reasonably believedby them to be genuine and
to have been prepared or presented by the Bankruptcy Court Clerk's Officc, the Debtors and the Debtors' Professionals.

P. Prepayment

Except as otherwise provided in this Plan or the Confirmation Order, the Debtors shall have the right to prepay, without
penalty, all or any portion of an Allowed Claim at any tirne; provided, however, that any such prepayment shall not be
violative of, or otherwise prejudice, the relative priorities and parities among the Classes of Claims.
Q. Govemina Law

Unless a rile of law or procedure is supplied by federal law (including the Bankruptcy Code and Bankruptcy Rules), the
laws of (i) the State of Delaware shall govern the construction and implementation of this Plan and any agrccments,
documents, and instruments executed in connection with this Plan and (ii) the laws of the state or incorporation of each
Debtor shall govern corporate governance matters with respect to such Debtor, in either case without giving effect to the
principles of conflicts of law thereof

Dated: Wilmington, Delaware
September 18,2003

*By: FANSTEEL INC.
W*LLMAN DYNAMICS CORP.
ESCAST, INC.
WASHINGTON MFG. CO.
AMERICAN SINTERED TECIINOLOGIES, INC.
FANSTEEL HOLDINGS, INC.
PHOENIX AEROSPACE CORP.
CUSTOM TECHNOLOGIES CORP.

-Debtors and Debtors-In-Possession
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By: N Ga L. Tissitort-
Name mGaty L Tessitore
Title: Prcsident and Chef Executive officer

Of Fan5stel lnc.

SCHULTE RoT h&Zau LLP
9 19 Third Avenue
New York, New Yok 10022

By- hijeffrey S.Sabia
JelTrey S. Sabin
Lawrence V. Gelber

-and.

.PAC>UtSKk STANO, ZIeRn,
YOUN, JOU£S & WERMAUB, P.C.

- ura Davis Jones (ID. No. 2436)
Rosalie L Spelimn (I.D. NP. 4153)
919 MarketStreet, 16& Floor
P.O. Box 870S
-warnington, Delaware 19699870S
Co-Counsel to Debtors-

and Dblto-ijn-Possession

FRDEJORN & PETMs
311 South Wacker Drive, Suite 3000
Chicago, VIlinois 60606

FrnCeS Gecker
JosephD. Frank

-and-

LNDIS RAni & Coe lLP
Adai C3. Landis (1D. No. 3407)

919 Market Street
Suite 600
P.O. Box 2087
Wilmingion. Delaware 19801
Co-Counsel to Official Conmiittee of
Unsecured Creditors of Fansteel Inc.

I
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EXH-IIBIT A-1

TO

JOINT REORGANIZATION PLAN
OF FANSTEEL INC, AND SUBSIDIARIES

AMENDED CERTIFICATE OF INCORPORATION AND
BY-LAWS OF REORGANIZED FANSTEEL

[TO BE INCLUDED IN PLAN SUPPLEMENT)



4

: N

EXHIBIT A-2

TO

JOINT REORGANIZATION PLAN
OF FANSTEEL INC.AND SUBSIDIARIES

OFFICERS AND DIRECTORS OF REORGANIZED FANSTEEI,

[TO BE INCLUDED IN PLAN SUPPLEMENT]
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EXHIBITAM

TO

JOINT REORGANIZAllON PLAN
OF FANSTEEL INC. AND SUBSIDIARIES

NRC TNDEAINITY AGREEMENT

(TO BE INCLUDED N-PLAN SUPPLEMENT]
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iManage://NYDMSI/NEWYORKf9537810$. Performed on 1/13103.



EXHIBITA-4

TO

JOINT REORGANIZATION PLAN
OF PANSTEEL INC. AND SUBSIDIARIES

PLAN COMMITTEE BY-LAWS

[TO BE INCLUDED IN PLAN SUPPLEMENT]
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EXHIBIT B-1

TO

JOINT REORGANIZATION PLAN
OF FANSTEEL INC. AND SUBSIDIARIES

AMENDED CERTIFICATE OF INCORPORATION AND
BY-LAWS OF REORGANIZED WELLMAN

[TO BE INCLUDED IN PLAN SUPPLEMENT)
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EXHIBIT B-2

TO

JOINT REORGANIZATION PLAN
OF FANSTEEL INC. AND SUBSIDIARIES

OFFICERS AND DIRECTORS OF REORGANiZED WELLMAN

[TO BE INCLUDED IN PLAN SUPPLEMENT]
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EXHIBIT B-3

* * ~TO

JOINT REORGANIZATION PLAN -
OF FANSTEEL INC. AND SUBSIDIARIES

WELLMAN AOC

[TO BE INCLUDED IN PLAN SUPPLEMENT)
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EXHIBIT C-1

TO

JOINT REORGANIZATION PLAN
OF FANSTEEL INC. AND SUBSIDIARIES

CERTIFICATE OF INCORPORATION
AND BY-LAWS OF FMRI, INC.

[TO BE INCLUDED IN PLAN SUPPLEMENT)
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EXHIBIT C-2

I TO

JOINT REORGANIZATION PLAN
OF FANSTEEL INC. AND SUBSIDIARIES

FORM OF BILL OF SALE AND ASSIGNMENT

ITO BE INCLUDED IN PLAN SUPPLEMENT)
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EXHIBIT C-3

;I TO

JOINT REORGANIZAllON PLAN
OF FANSTEEL INC. AND SUBSIDIARIES

FORM OF FMRI PRIMARY NOTE

[TO BE INCLUDED IN PLAN SUPPLEMENT]
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EXHIBIT C-4

TO

JOINT REORGANIZATION PLAN
OF FANSTEEL INC. AND SUBSIDIARIES

FORM OF FMRI SECONDARY NOTE

[TO BE INCLUDED IN PLAN SUPPLEMENT]
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EXHIBIT C-5

TO

JOINT REORGANIZATION PLAN
OF FANSTEEL INC. AND SUBSIDIAIES

FORM OF FMRl CONTINGENT NOTE

[TO BE INCLUDED IN PLAN SUPPLEMENTI

I i: _....DeltaView comparison of iManage://NYDMS1/NEWYORK/9478246/6 and
iManage://NYDMS I/NEWYORKI953781O/1. Performed on 11/13/03.


