
W THE UNITED STATES BANKRUPTCY COURT ORIGINAL
FOR THED)ISWCTOF DELAWARE

1m re: ) Case No. 02-10109 (JJF)

FANSTEEL INC., et a., ) Chapter I1
(JointlyAdministered)

Debtors. )
) flegarding Docket Nos 1744 & 1789
) 01108104 Agcnda Item No. S

STEPULATION AND ORDER REGARDING (A) MOTION OF THE
POST-CONFIRMATION COMMITTEE OF THE ESTATE OF R. LAVIN & SONS, INC
TO VACATE COUIIRT ORDER APPROVING CONSENT DECREE AND (B) DEBTORS'

OBJECTION TO CLAIMS OF THE POST CONFIRMATION COMMIITEE ON
BEHALF OF THE ESTATE OF R. LAVWN & SONS INC.

This Stipulation and Order Regarding (A) Motion of the

Post-Confirmation Committee of th Estate qfR. Lain & Sons, khc to Vacate Court Order

Approving Consent Decree and (B) Debtors' Objection to Claims of the Post Confirmation

Commitee on Behalf of the Estate of R. Lan & Sons, Ina (the "Stipulation") dated as of

January 8, 2004, by and among the undersigned parties, is entered into based upon the following:

WHEREAS, on March 20,2001, RLavin & Sons, Inc. ("Lavin) consented to an

involuntary petition filed against Lavin on Februmay 26,2001 in the United States Bancruptcy

Court for the Northemr Distrct ofllinois, Eastern Division, under Section 303(b) of the

Bankruptcy Code, Cmse No. 01-B-06301 (the 'Lavin Case"); and

WHEREAS, on September 13,2001 the Post Confirmation Committee of the

Estate of R Lr~n & Sons, Ic., (te "Lavin Committee') was formed pursuant to and in

accordance with fth "Order C bnwing Credlt' Commtttee' t Amended LiquidatingPlan of

lhe Ddbom r the following enidu: Funtr In. Fmntel Hodinigs, Inc. Cutom Tcdmoogc Corp. Eaut 1nc;
WI=nun Dynarcs Cwp, Wahingto Mfg Co., Phnx Arospa Cap, md Andica Siwcred Tdmbologcs, Inc.
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Reorganizaton andApp fngtAmendmens to the Plan" entered in the Lavin Case and charged

with the responsibility for administering and liquidating the Lavin estate, and

WHEREAS, on October 3,2001, Fansteel, Inc. ("Fansteel) filed a proof of

claim (Claim No. 548) (the "Fansteel Claim") in the Lavin Cae asserting an unsecured, non-

priority claim in an amount in excess of S 1,000,000 arising from alleged contamination of certain

property in North Chicago, Illinois; and

WHEREAS, on January 15, 2002, Fmnsteel, aDelaware corporation, and its

direct amd imirect subsidiaries, as debtors and debtors in possession (collectively, the "Debtors")

filed vohuntary petitions for relief under chapter 11 (theI "Cases') ofthe Baruptcy Code; and

WHEREAS, on September 5, 2002, the Lavin Committee filed proofs of claim

dated August 28, 2002 and against Fansteel Inc., Claim No. 639 (the "Lavin Claim"), Fansteel

Holdings, Inc. Claim No. 640 (the TMU Claim"), Custom Techologies Corp. Claim No. 642

(thoe "CC Claim") and Phoenix Aerospace Corp. Claim No. 641 (the 'Phoenix Claim" and

together with the FMu Claim and the CTC Claim, the "Subsidiary Claims") asserting an

unsecured, non-priority claim in an amount in excess of $1,000,000 arising firom alleged

contamination of certain property in North Chicago, Illinois; and

WHEREAS, on Match 31, 2003, the Lavin Committee filed its otbcotion to the

Fansteel Claim (the Tansteel Claim Objection") which sought to disallow and expunge -the

Fansteel Claim and whereas such objection remains pending in the Lavin Case; and

WHEREAS, on October 1, 2003 (Docket No. 1388], the Debtors filed with this

Court their Objection to lims of the Post Confrmation Committee on Behayof the Estate of

R.Lavin & Sons, Inc,. (the "Lavin Claim Objection") which sought to disallow and expunge the

Lavin Claim and the Subsidiary Claims; and
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WH EREAS tie Debtors and the Lavin Committee reahcd a partial settlement

with respect to the Lavin Claim Objection and on November 4, 2003, the parties entered into,

and the Coult approved and entered the Stpulaed Order Authorizing Partiaz Rdief with Respect

to Debtrs' Objection to Claim, of the Post Confirmaton Committee on Behif of the Estate of

R. Lavin & Sons. Inc. [Docket No.1572] (the "Subsidiary Claim Stipulation"), whereby the Lavin

Committee forevr ileased and waived the Subsidiary Claims and the parties aee to adjourn

the hearing on the pending ramainder of the Lavin Claim Objection; and

WHEREAS, on November 17, 2003, the Court entered an order confirming the

Debtors' "Joint Reorganization Plan! dated September 18, 2003 as modified on November 17,

2003 including, without limitation, entering an order in firtheranoe of confirmation of the Plan

approving the North Chicago Consent Decree which provided Fansteel and the Settling Federal

Agencies, as such parties are defined in the North Chicago Consent Decree, with statutory

contribution protection under 42 U.S.C. § 9613(1X2) and (3) (th "Contribution Protection"); and

WHEREA.S, on December 17, 2003, the Lavin Committee filed its Motion ofthe

[Lavin Committee] to Vacate the Order Approving the Consent Decree [Docket No. 1744] (thc

"Motion to Vacate") and On December 27, 2003, in reponse to the Motion to Vacatc, the

Debtors filed their Response to Motion of the [Lavin Committeed to Vacate Court Order

Approving Consent Decree [Docket No. 1789] (the "Response") and the Environmental

Enforcement Section-U.S. Department Of lsdtice filed its Response to Motion of the (vin

Committem to Vacate Court Order Approving Consent Decree [Docket No.1773,; and

mmhe "PW mbs thc Dbt Joint Reorganlandon Plan dated S~epbrl 15, 2003, umdifed and confimed on
November 17,2003 und a absequeldy mendcd by te S*eond Amended Joint Rwguuation Plan dated Decenmer 23,2003
and confirmed by oder ofte Court artered an December 23,2003. All capitfiized tnm not epady dcfind hetdn all have
&e meninp ascbed in the Pi=
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EWHEREAS, the hearing on the Lavin Clalm Objection and the Motion to Vacate

have been scheduled for January 8. 2004; and

WHEREAS, the Lavin Committee and Fansteel (each a "Par and collectively,

the "Parties") desire to resolve the disputes with respect to Fansteel Claim Objection, the Lavin

Claim Objection and the Motion to Vacate pwsuant to this Stipulation and in fiutheranco of the

foregoing, the parties have agreed to the accommodations and undertakings provided for herein;

NOW THEREFORE, Incorporating the foregoing background recitals by

reference, It Is hereby STIPULATED and ORDERED as follows:

(1) The Motion to Vacate and the Response are hereby withdrawn with

prejudice.

(2) The Lavin Committee, by this Stipulation, hereby withdraws with

prejudice the Lavin Claim filed in the Debtor' Cases, thereby resolving the Lavin Claim

Objection and any discovery or interrogatories related tdeto, provided that such withdrawal

shall be conditioned and effective upon a withdraw by Fansteel of the Fanstecl Claim with

prejudice, in the Lavin Case by no later than January 16, 2004, thereby resolving the Fansteel

Claim Objection.

(3) Fansteel is hereby authorized and directed to file a withdrawal of the

Fansteel Claim in the Lavin Case as set forth in paragraph (2) above.

(4) Subject to the conditions set forth in paragraph (2) above, Fansteel and the

Lavin Committee on behalf of Lavin, hereby waive and forever release all claims for

contribution against the other Party, respectively, whether under CERCLA, specifically 42

U.S.C. § 961 3(f)(2), or under any other federal or state statute or at common law.
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(5) Lavin and the Lavin Committee, in its representative capacity, hereby

release the Debtors, their affiliates, successors and assigns and their current and former officers,

directors, employees, agents, attorneys and other representatives (the "Fanstccl Release&s") from

any and all claims, including "claims" as defined under 11 U.S.C. § 101(5), rights, entidelnents,

demand, suit, causes of action, in law or in equity, under statute, current or future, known or

unk ontingent or otherwise, whether actual or potential, of any kind whatsoever including,

without limitation, any and all claims which Lavin or the Lavin Committee may have against the

Fansteel Releasees in connection with the Lavin Claim or the Motion to Vacate and the Dcbtors'

Cases, whether in tort or in contract, whether present or future, and any other claim under any

federal, state or local laws relating to, or arising from the Lavin Claim, the North Chicago

Consent Decree, the Motion to Vacate, and the Debtors' Cases

(6) The Debtors hereby release Lavin and the Lavin Conmittee, their

affiliates, successors and assigns and their cutrent and former officers, directors, employees.

agents, attorneys and other representatives and each of the Lavin Committee members in their

representative capacity (the "Lavin Releasees) from any and all claims, including "claims" as

defined under II U.S.C. § 101(A), rights, entitlements, demand, suit, causes of action, in law or

in equity. under staute, current or fiture, known or unknown, contingent or otherwise, whether

actual or potential, of any kind whatsoever including, without limitation, any and all claim

which the Debtors may have against the Lavin Releasees in connection with the Fansteel Claim

and the Lavin Case, whether in tort or in contract, whether present or fiiturc, and any other claim

under any federal, state or local laws relating to, or arising from the Fansteel Claim, the

Response and the Lavin Case.
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(7) ahDI agreed to inl N Sdpt.daon $ban be vwiut iieaswmet of

costs $faint mSy Party,

(V) Thi St~S*u i tal be bindg uPon Cm pudes and tir respeet

rWd "d .s inlu n&wit= ati ar t r I U tCo or a chIIteser 7 =Stee.

(9) This Stipulaton may be eaeced Li one or mOM countemma, all of Which

obaUl bc deemed to be a single origL Feesir 4na of is Sipu lil be binng

on he Partes herto.

(10) All PaM A = aW aCdge t y ac eectg ti StiWuation

volmriy ad f*eely fOr the pmpoCs intude& No FCuWmPton dmu apply agalnst tu dwer

of 6th Stuplidon wi respect to its ttai or conson

(11) The p=es who hare Wecuted tis fipultm oe behalf of te Partits

hemeto, hby warnt ad affm tbat each of tem bmas t audritY to bind th rspe m tive Pary

for W=Om thehave dlctl to the tuxr's of this tipUioL

(12) Th~s Stul atf X ctgettie agmvcnt ectn thO Pardes

-hetowitrespectto the *ie tterberc

Dale: _2004

WVigmon Delaware

So stiplolted this day of anary 2004:

Jcfficy S. Sabin AbiGo*M,
Schult ftth & Mel LLP &.C

-C040=et for e Debt & C tL.
Cowsl forirte Post CoUfirmtin
Committe for Oth Eate of RLzlfn &

'' ~~~~~~~~~~~~~~~~~~Sons, Tri.
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(7) All actions greed to i this Stipulation shall be without assessment of

costs against any Party.

(8) This Stipulation shall be binding upon the Parties and their respective

Successora and assigns including, without limitation, a chapter II trustee or a chapter 7 trustee.

(9) TiWs Stipulation may be executed In one or more counterparts, al of which

shall be deemed to be a single original Facsimile signatures of this Stipulation rIall be binding

on the Parties hereto.

(1(Y) All Parties frurter acknowledge tt they are executing this Stipulation

voluntarily and fely for tbe purposes Intended. No presumption shal apply against the drafr

of this Stipulation with respect to its interpietatlon or construction.

(11) The pasoms who have executed thls Stipulation on bebalf of the Parties

hdreto, beby warrant and affirm that each of them has the authority to bind the respective Party

for whom they have signed touhe terms of this Stipulation.

(12) This Stipulation constitutes the entire agreement between the Parties

hereto with respect to the subjct nutter hereof.

D ~ r. 2004

S of8*day oJ January 2004:

Chad Oettlomin
Sch l~e Roth > - W -S Ademani Mers Berish

sel for the Debtors & Carter, lW.
*'- £ e -d - r - .. . .Counsel for the Post.X~~ao C....... fl..........t . .o -.

Committee for the Estate of Riavin &
: - - -. :...:Sonsi Ac.
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