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EXHIBIT “A”
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CITY OF FRISCO, TEXAS
CITY OF FRISCO §
§
THE STATE OF TEXAS §
§  CERTIFICATION TO COPY
§  OF PUBLIC RECORD
§

COUNTIES OF COLLIN/DENTON

I, Jenny Page, City Secretary for the City of Frisco, Texas do hereby certify that I am the
custodian of records of the City of Frisco, Collin and Denton Counties, Texas and attached
hereto is a true and correct copy of the Master Settlement Agreement by and among Exide
Technologies doing business in Texas as Exide Technologies Inc., the City of Frisco, Texas a
local government authority, Frisco Economic Development Corporation, a Texas non-profit
corporation, and Frisco Community Development Corporation, a Texas non-profit corporation. I
further certify, in the performance of the functions of my office, that the aforementioned

documents are an official record from the City of Frisco, in Collin and Denton Counties, Texas.

Witness my hand and seal this I [Q %a of July 2013.
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'MASTER SET'TLEMENT AGREEMENT

by and among

Exide Technologies doing business in Texas as Bxide Technologles, Inc.,

a Delaware corporation,
the City of Frisco, Texas, a Iocal governmental authority,
Frisco Economic Development Corparation, a Texas non-profit corporalion,
and

Frisco Community Development Corporation, a Texas non-proftl corporation,
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MASTER SETTLEMENT AGREEMENT

THIS MASTER. SETTLEMENT AGREEMENT (this “Agreement™) is made and entered
into to be cffective as of June 6, 2012 (the “Bffective Date™) by and among Exide Technologies
doing business in Toxas as Exide Technologies, Inc., a Delaware corporation (“Bxide™), the City
of Frisco, Texas, a local governmental entity organized and existing under the laws of the State
of Texas (the “City”), the Frisco Economic Development Corporation, a non-profit corperation
created pursuant to the Texas Development Corporation Act (“EDC”), and the Frisco
Community Development Corporation (“CDC™), a non-profit corporation created pursuant to the
Texas Development Corporation Act (the City, BDC and CDC are sometimes coilectively
referred to herein as the “Frisco Parties™). Collectively, Exide and the Frisco Parties are reforred
to herein ag the “Parties.”

RECITALS

A.  Bxide is the owner of certain real property located at 7471 South 5th Streot,
Frisco, Texas (the “Exide Property™), on which it is conducting business operations (the “Exide
Operations™). The Parties have negotiated this Agreement to resolve disputes among the parties
including a dispute related to two parcels within the Bxide Property referred to hercin as the ]
Parcel” ad the “Bowtie Parcel,” Specifically, the Bowtie Parcel shall refer to Bxide’s operating
plant and landfill facility and the J Parcel shall refer to undeveloped property surrounding the
Bowtie Parcel, The map aitached hereto as Exhibit A and made a part hereof generally shows
the parcels within the Exide Pmpcl ty, ail of which will be subject to a specific survey as part of
the transaction contemplated herein,

B. Disputes have developed between the Parties regarding Exide’s operations and the
Bxide Property. Following denial of a vesfed rights petition filed by Exide, the City Couneil of
the City (the “City Council”) voted to refer {o the Board of Adjustment of the City the
consideration of establishing a compliance date for an alleged non-conforming use of the Exide
Property (the “Amortization Proceeding”),.

C. Both Exide and the City have threatened litigation against the other regarding the
Exide Property and the proposed Amortization Proceeding,

D. In an effort to avoid the prospect of litigation, Exide and the City have agreed to
settle the disputes identified herein between them as more fully set forth in this Agreement.

E. Subject to the terms and conditions of this Agreement, Exide has agreed to wind
down its operations on the Bowtle Parcel, and to remove improvements, except as provided for
herein, Bxide has further agreed fo remediate the J Parcel, as set forth in this Agreement, subject
to reimbursernient for the costs related to the J Parcel from the City.

E. Subject to the terins and conditions of this Agreement, (1)Exide has agreed fo sell
and BDC has agreed to buy that portion of the J Parcel more particularly described on Exhibit B
attached hereto and made a part hereof, together with all and singular, the rights and
appurtenances pertaining to such portien of the J Parcel, including any right, title and interest of
Exide in and to adjacent streets, alleys ar rights-of-way, and including all of Exide’s rights to all
oil, gas and other minerals, fogether with any improvements, fixtures, and personal property
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situated on and attached to such portion of the | Parcel {collectively, the “EDC Tract”), (2) Exide
has agreed to sell and CDC has agreed to buy that portion of the J Parcel more particulaly
described on Exhibit C attached hereto and made a part hereof, together with all and singular, the
rights and appurenances pertaining to such portion of the J Parcel, including any right, fitle and
interest of Exide in and to adjacent streets, alleys or tights-of-way, and including all of Exide’s
rights to all oil, gas and other minerals, together with any improvements, fixtures, and personal
property situated on and attached to such portion of the J Parcel {collectively, the “CDC Tract™),
on the terims and conditions set forth herein (the EDC Tract and the CDC Tract comprising all of
the J Parcel); and (3) Exide has agreed to sell and CDC has agreed to buy the Lake Parcel and the
Pond Parcel on the ferms and conditions set forth herein. :

AGREEMENTS

For and in consideration of the respective covenants and agreements herein set forth, and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Exido and the Frisco Parties, intending to be legally bound, agree as follows:

ARTICLYE 1
DEFINITIONS

For purposes of this Agreement, unless otherwise defined herein or the confext otherwise
requires, capltalized terms used in this Agreement shall have the respective meanings assigned to
them in this Agreement or in Annex A attached hereto and made a part hereof for all purposes.

- ARTICLE 2
TERMS OF SETTLEMENT

2.1 Sale by Exide of the EDC Tract. On the terms set forth in this Agreement and all
other necessary agreements to fully effociuate the Parties’ Intent hevein, none of which shall be
unreasonably withheld, Exide agrees to sell the EDC Tract to the EDC and the EDC agrees to
buy the EDC Tract from Exide for a cash purchase price equal fo $27,000,600.00 (the “EDC
Purchase Price™).  Exide’s obligation to sell and convey the EDC Tract shall be expressly
contingent upon the purchase by the CDC of the CDC Tract; likewise, the EDC’s obligation fo
purchase and pay for the EDC Tract is expressly contingent upon Exide selling and eonveying to
the CDC the CDC Tract.

2.2 Sale by Exide of the CDC Tract, On the terms set forth in this Agreement and all
other necessary agreements to fully effectuate the Parties’ intent herein, none of which shall be
unteasonably withheld, Exide agrees to sell the CDC Tract to the CDC and the CDC agrees io
buy the CDC Tract from Exide for a cash purchase price equal to $18,000,000.00 (the “CDC
Purchase Price” which together with EDC Purchase Price is someiimes referred to as the “Total
Purchase Price”). Exide’s obligation to sell and convey the CDC Tract shail be expressly
contingent upon the purchase by the EDC of the EDC Tract; likewise, the CDC’s obligation to
purchase and pay for the CDC Tract is expressly contingent upon Exide selling and conveying fo
~ the EDC the EDC Tract.
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2.3 Modification of the EDC and CDC Tracts. At any time prior to the Fund Delivery
Deadline (defined in Section 2.4), the Frisco Patties, in their sole discretion, may reconfigure the
EDC Tract and CDC Tract, which of the Frisco Parties will purchase such tracts, and the cash
consideration allocated herein for the purchase of each tract, provided that the reconfiguration of
the tracts comprise all of the J Parcel and the combined consideration payable to Exide therefor
is $45,000,000.00. Any modification to the size or configuration of the EDC and CDC Tracts or
the purchase price allocaied to each and the Frisco Party that will purchase such tract shall be
delivered in writing to Exide on or before the Fund Delivery Deadline and thereafter the EDC
" Tract, the EDC Purchase Price, the CDDC Tract and the CDC Purchase Price as defined herein
shall be aufomatically modified accordingly. To the extent the City is a purchaser of-all or a
portion of the J Parcel, all references, rights and obligations of either EDC or CDC, as
applicable, shalt refer instead fo the City as to such portion or all of the J Parcel to which the Clty
is the purchaser. ‘

2.4  Establishiment of Bscrow Accounts. Within ten (10) Business Days fiom the
execution of this Agreement, the Parties shall enfer into the Escrow Agreement attached hereto
as Exhibit D with the Escrow Agent selected by the City, and EDC and/or CDC shall deposit the
aggregate amount of $5,000,000.00 to be held by the Escrow Agent in an Interdst-bearing
account (the “Earnest Money Punds Escrow Account”}, which amount shall be disbursed in
accordance with the provisions of Section 2.1¢ hereof (the “Earnest Money Funds™). On or
before October 1, 2012 (the “Fund Delivery Deadling”), the Frisco Parties shall deposit
$1,000,000,00 to be held by the Escrow Agent in an interest-bearing account, subject to
additional deposits in accordance with Section 5.2 (the “Remediation Funds Hscrow Account”),
which shall be disbursed to Exide in reimbursement of the remediation costs associated wilh J
Parcel as more fully set out in Section 5.2 hereof (the “Remediation Funds™), On or before the
Fund Delivery Deadline, the EDC shall deposit the EDC Purchase Price (less the amount of the
Earnest Money Funds deposited by EDC into the Earnest Money Funds Bscrow Aceount} into an
inferest-beating account with the Escrow Agent to be held and disbursed as set forth in Section
2.11 and Article 12 below (the “Purchase Price Escrow Account”), On or before the Fund
Delivety Deadline, the CDC shall deposit the CDC Purchase Price (less the amount of the
Earnest Money Funds deposited by CDC into the Earnest Money Punds Escrow Account) into
the Purchase Price Escrow Account. EDC and CDC shall also deposit with the Escrow Agent in
the Purchase Price Escrow Account the Purchasers’ Resolutions by the Fund Delivery Deadline.
Within three (3) Business Days from receiving written confirmation from the Escrow Agent that
the Remediation Funds have been deposited into the Remediation Funds Escrow Account and
the EDC Purchase Price, the {DC Purchase Price and the Purchaser’s Resolutions have been
deposited into the Purchase Price Escrow Account (the “Deed Delivery Deadline™), Exide shall
execute and deliver to the Bscrow Agent a special warranty deed to the EDC Tract (the “EDC
Tract Deed”) and a special warranty deed to the CDC Tract (the “CDC Tract Deed” and
collectively with the EDC Tract Deed, the “Deeds”), and the Access Easement to be held in the
Purchase Price Bscrow Account and delivered to the EDC and the CDC, respectively, on the
" Closing Date. The Deeds shall be in the form attached as Exhibit E. Exide shall also deposit
with the Escrow Agent in the Purchase Price Escrow Account twe original Non-Foreigh Person
Affidavits and two originals of the Exide Resolutions by the Deed Delivery Deadline, The
Deeds, Access Easements and Non-Foreign Person Affidavits delivered to the Escrow Agent
shall be duly execnted and notarized, where appropriate, and, where appropriate, be in recordable
form, but shall not be dated. Inferest on the funds held in the Purchase Price Bsorow Account
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shall acerue to the account of EDC and CDC, respectively, and, except as otherwise provided
herein, shall be immediately released and paid to EDC and CDC, at the time of the disbursement
of the EDC Purchase Price and the CDC Purchase Price to BExide. Interest on the funds held in
the Earnest Money Escrow Account shall accrue to the account of EDC and/or CIDC, n
proportion to their relative contribution to the funding of the Barnest Money Funds Escrow
Account, and shall be immediately released and paid to EDC and/or CDC, as applicable, at the
time of the final disbursement of Earnest Money Funds from the Earnest Money Funds Escrow
Account as set forth herein, All administrative costs associated with the Remediation Funds
Bscrow Account, Earnest Money Funds Escrow Account and the Purchase Price Escrow
Account shall be the sole cost and expense of the EDC and CDC on a pro rata basis, which pre
rata calculation shall be in proportion to the EDC and/or the CDC funding of the escrow
accounts,

2.5  City Cooperation. The City shall assist Exide in discnssions with the TCEQ and
any other Governmental Authority, as requested by Exide, concerning modifications and updates
reqrrired to permits and ordets to recognize the wind down of operations and facility closure, but
shall be under no obligation to incur any cosls in doing so. The City shall assist Exide in
procuring in accordance with city ordinances all City approvals or permits required by Exide in
connection with the Demolition Activities and the Regulatory Compliance and Closure
Activities, but shall be under no obligation to incur any cost in doing so.

2.6  VCP Application, Within ten Business Days from the deposit of the Deeds with
the Escrow Agent in the Purchase Price Escrow Account, Exide and the City will prepare and
submit a voluntary cleanup program application (*VCP Application™) o the TCEQ and enter the

be listed as co-applicants on the VCP Application.

2.7  Wind-Down of Operalions: Facililty Closure, On or before December 31, 2012,
Exide will cease all business operafions on the Bowtie Parcel (other than Demolition Activities
or Regulatory Compliance Closure Activitics) and will close its facilities located thereon
(“Bxide’s Cessation of Operations™); provided, however, in the event the proposed funding or
funding mechanism, such as the issuance of bonds to be issued by the Frisco Parties to finance
all or any portion of the Total Purchase Price, is challenged through the initiation of titigation, by
means of a petition or otherwise (the “Funding Challenge™), the deadline for Exide’s Cessation -
of Operations shall be extended to January 6, 2014, Exide’s Cessation of Operations shall be .
deemed to occur when Exide permanently stops processing materials inte product at ifs lead
processing plant on the Exide Property and permanently ceases the inbound movement of raw
materials used in and outhound movement of products produced by the lead processing
operations. For purposes of this Agreement, the date on which the last processing of materials
into finished goods in connection with the Exide Operations and the last shipment of finished
product from the Exide Operations leaves the Exide Property have both occuired shall be
deemed te be the date of Bxide’s Cessation of Operations. Hxide shall confitim such date in a
written notice to the City, with a copy to Escrow Agent, following the occusrence thereof. All
above ground facilities on the Bowtic Parcel, save and except foundations and concrete
equipment mouts, the wastewater treatment plant and other facilities agrced to by the City
writing, shall be demolished and removed from the Bowtie Parcel (the “Demolition Activities”)
on or before the date that is one year following the date of Exide’s Cessation of Operations, but
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no later than January 6 2015. Exide shall provide the Frisco Partics notice of the complction of
Demolition Activities within three (3) Business Days after said completion,

2.8  Remediation of J Parcel. Not later than 14 Business Days after the completion of
the Demolition Activitics, Exide will commence remediation in accordance with the VCP
Application and take such other actions as are necessary to obfain a Certificate of Completion for
the T Parcel from the TCEQ as soon as possible, with a target date for issuance of the Certificate
of Completion on or before (he date that is 18 months following the date of Exide's Cessation of
Operations, Remediation of the J Parcel under the VCP Program shall be conducted in
accordance with the provisions of Article 5 below, It is hereby agreed that title to all materials
removed from the J Parcel in connection with the Remediation of the I Parcel shall remain the
property of Exide, ‘

2.9 Regulatory Compliance and Closure Activities and Site Maintenance Activities
for Bowtle Parcel. Following completion of the Demolition Activities, Exide shall undertake in

a diligent fashion all actions nccessary, to comply with any regulatory requirements for the
closure of the Bowtie Parcel and will maintain the Bowtie Parcel in a manner that complies with
applicable laws. Remediation and closure of the Bowtie Parcel shall be required to meet
applicable Texas Risk Reduction Program ("IRRP”) industrial cleanup standards, The City
agrees that it will not objeet to whatever remedy on the Bowtié Parcel is approved by the TCEQ.

2.10 Release of Earnest Money Funds Escrow Account. The Eamest Moncy Funds
Escrow Account shall be released by Escrow Agent to Bxide ag follows:

2.10.1 In the event the Purchase Price Escrow Account is not fully funded
with an amount equal to the Total Purchase Price (less the amount of the Earnest Money Funds}
on or before the Fund Delivery Deadline, the Escrow Agent is hereby anthorized and directed
upon the wrilien reguest of Exide to deliver {ifly percent (50%) of the Earnest Money Funds to
Exide on the first Business Day following the Fund Delivery Deadline. In this event, Exide shall
be entitled to retain such released funds under all circumstances; provided if the Closing occurs,
the amount so delivered to Exide shall be treated as a credit against the Tofal Purchase Price.

2,102 To the extent Exide has not previously received the Earnest Money
Funds pursuant to Section 2.10.1, following Exide’s Cessation of Operations, Exide shall be
entitled to begin drawing down the Earnest Money Funds from the Barest Money Funds Escrow
Account to pay for costs associated with the wind down and closure of the Exide Operations,
ineluding without limitation Demolition Activities and Regulatory Compliance and Closure
Actlvities. Such draw requests shall be submitted by Exide to City and Escrow Agent no more
frequently than once every thirty (30) days and include statements of costs incurred for such
activities which form the basis for the request (each a “Draw Request”), Escrow Agent shall pay
the amount shown on the Draw Request on or before the first Bosiness Day that is thirty (30)
calendar days from its daie of receipt. The aggregate amount of any payments made to Exide in
respect of Draw Requests putsuant to this Section 2.10.2 shall be treated as a pariial payment of
the Total Purchase Price and subtracted from the amount of the Total Purchase Price payable to
Exide on the Closing Date,
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2.10.3 Any Barnest Money Funds (exelusive of accrued interest) remaining in
the Earnest Money Funds Escrow Acconnt on the Closing Date shall be disbursed to Exide in
accordance with Article 12 as part of the payment of the Total Purchase Price. All acerued
interest on the Barnest Money Funds remaining in the Barnest Money Funds Escrow Account on
the Closing Date shall e disbursed to EDC or CDC, as applicable.

2.11 Delivery of Total Purchase Price and Documenis Held in Bscrow, ™ accordance

the Purchase Price Escrow Account with the Closing Date, (b) deliver to Exide the Total
Purchase Price (less the amount of any payments of the Earnest Money Funds to Exide priosr to
the Closing Date from the Earnest Money Escrow Account) and the Purchasers’ Resolutions, (c)
fill in names of grantees 4s designated by the Purchasers, (d) deliver to the EDC the EDC Tract
Deed, the Access Easement if required, one Non-Foreign Person Affidavit, one otiginal of the
Exide Resolutions and all accrued inferest on the EDC Purchase Price, {¢) deliver lo the CDC the
CDC Tract Deed, the Access Easement if required, one Non-Foreign Person Affidavil, one
original of the Exide Resolutions and all accrued interest on the CDC Purchase Price and the
Eanest Money Funds, and (¢} deliver to the City all of the remaining Remediation Funds and
any interest accrued thercon, except for any amouats in dispute. After such deliveries, the
Escrow Agreement shall automatically terminate.

2,12 Grant of Access Easement by Exide. Fxide agtees to grant an easement in favor
of the Frisco Parties on that certain property owned by Exide more particularly described in
Exhibit F attached herefo and made a part hereof (“Corridor Parcel”) to provide access fo the
property referred to as the northwest field, which is included in the J Parcel (the “Agcess
~ Easement”). The Access Easement shall be in the form attached as Exhibit G attached hereto and

made a part hereof and shall be delivered to the Escrow Agent as set forth in Section 2.4,

2.13  Conveyance Plal. The Frisco Parties shall be responsible for processing a
Conveyance Plat through the City to plat the EDC Tract, CDC Tract, and the Bowtie Parcel
following the delivery of the Total Purchase Price and the documents into escrow pursuant to the
Escrow Agreement. Exide agrees to exescute the application as the property owner and the
Conveyance Plat, once approved, and to otherwise cooperate with the Frisco Parties in the
platting process al no additional expense to Exide, Exidc agrees the Conveyance Plat may
-include the right of way dedications for Eubanks and Parkwood shown on the preliminary draft
of the Conveyance Plat attached hereto as “Exhibit L.” Once the Conveyance Plal is approved,
the original shall be delivered to the Escrow Agent to hold pending the release of the escrowed
funds and documents, The Conveyance Plat shall be recorded prior to the delivery and filing of
the deeds and the legal descriptions shall be substituted on the documents to conform with the
legal description of the properties pet the recorded Conveyance Plat,

reservation of a non-exclusive and perpetual casement for ingress and egress over and across
Eagan Way as shown on Exhibit I atiached hereto and incorporafed herein, which casement
shall provide that Bagan Way may be relocated by the Frisco Parties so Jong as the Bowtie Parcel
shall at all times have uninterrupled access over and across the J Parcel to and from public rights
of way.
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ARTICLE 3
MUTUAL SETTLEMENT AND RELEASE

3.1  Settlement and Mutual Release of Claims, Upon the Closing Date, the Parties
hereby settle and release the following claims, demands, causes of action, administrative and
planning and zoning procedures, and threats of litigation listed in this Paragraph (the “Claims”),
Exide, on the one hand, and the City, on the other, fully refcase and discharge one another from
all past or present Claims, whether now or later accruing, damages, fines, debts, demands, suits;
counterclaims, requests for mandamus or mJLIHCIlVG relief, liabilitics, amortization proceedings,
penalties, actions of causes of action, whether in law or in equity, whether by constitution or
statute or common faw, arising out of or related to zoning or annexation of the Exide Property,
issuance or failure to issuc permits, application of City regulations to the Exide Property,
development applications submitted by Kxide, the use of the Exide Property by Exide or others,
and any City actions related to Exide or the Exide Property, including without limitation, federal
ot state law Claims pertaining to common faw or statutory vested rights, inverse condemmation,
regulatory taking, equal protection, due process of law, civil rights vielations, non-conforming
use stafus, interpretation or application of City leguiations as applied to Exide ot the Ixide
Property, negligence, gross negligence, trespass, nuisance, trespass, conspit acy, products
liability, breach of confract and fraud.

In “addition, the Frisco Parties and Exide fully release each other from any caunses of
action that may arise after the Closing Date that relate to or concern hazardous or nonhazardous
materials currently on the Exide Propetly, or hazardous or nonhazardous materials that may
migrate or otherwise affect the Bowtic Parce! or J Parcel. This release does not include, without
Jimitation, the City’s ability or authotity to enforce is ordinances and regulations, claims for
breach of this Agreementf, Exide’s potential liability to federal and/or state authorities fo
remediate environmental issues on the Exide Propetty, or remediation of the Exide Propeity by
Exide and/or the City as provided by this Agreement,

3.2 Stewart Creek Letter Agreement. The settlement and mutual release of claims set
forth in Section 3.1 does not affect the Stewart Creek Letter Agreement, the terms and provistons
of which shall remain in ful] force and effect in accordance with fhe terms thereof.

ARTICLE 4
CONDITION OF TITLE AND PROPERTY; AS-IS SALE

4,1 Survey. Before the Effective Date, the City at its sole cost and expense shalt
order or cause fo be ordered from a registered, licensed state sueveyor the preparation of a new or
updated on the ground survey (the “Survey®} of the Exide Property, which Survey shall be in
form sufficient to satisfy all of the reasonable requirements of the EDC and the CDC for the
acquisition by each of their respective tracts. '

42  Title Commitment and Title Docunents. Before the Effective Date, the EDC and
CDC at their sole cost and expense shall cause to be ordered from the Title Company (a) a
Commitment for Owner’s Policy of Tiile Tnsurance (the “Title Commitment”) prepared and
issued by the Title Company describing and covering the EDC Tract and the CDC Tract, and (b)
true, cotrect and legible copies of all recorded documents relating to easements, rights-of-way,
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and any instruments referred to in the Title Commitment as constituting exceptions or
resirictions upon the title of Bxide (the *Title Documents™), : '

43  Review Period. Exide hereby grants to EDC and CDC during the first ninety
(90} days after the Effective Date (the “Review Period”), the right to review ftitle and survey
matters relating to the EDC Tract or CDC Tract. Each of EDC and CDC shall have until the
expiration of the Review Period to review the Survey, Title Commitment, and Title Documents
and to deliver in writing to Exide such objections as they or either one of them may have to
anything contained in them (the “Objection Notice™). Exide may, but is not obligated fo,
promptly undertake to climinate or modify all such matters objected to by EDC or CDC to the
reasonable satisfaction of the party so objecting, but shall be under no obligation fo incur any
cost in so doing; provided, however, Bxide agrees fo cooperafe in good faith to assist EDC and
CDC in addressing such matters bul shall be under no obligation {0 incwr any costs in doing so.
Any items reflected in the Survey, the Title Commitment, or the Title Documents that have not
been cured by Exide to the satisfaction of both EDC and CDC, other than the Existing Liens,
shall be deemed to be Permitted Exceptions. Notwithstanding the foregoing, each of EDC and
CDC herely agrees that »oning ordinances, real estate taxes and assessments, both general and
spectal, not yet due and payable, liens or encumbrances created by the acts of the Frisco Parties
(provided moenetary Hens placed against the T Parcel by Exide shall not be considered Permitted
Exceptions, if permitted by the Frisco Parties), and any ftems not objected to timely shall
hereinaflier be deemed to be Permitted Exceptions and EDC and CDC shall not be enlitled to
object to the status of title or the Survey on account of such Permifted Exceptions. The EDC
Tract Deed shall convey good and indefeasible title in fee simple to the EDC Tract, free and
clear of any and all lens, encumbrances, conditions, sasements, assessments, claims, right-of-
way, encroachments, and restrictions except for the Permitied Excepltions which pertain o the
EDC Tract, The CDC Tract Deed shall convey good and indefeasible title in fee simple to the
CDG Tract, fiee and clear of any and all liens, encumbrances, conditions, casements,
assessments, claims, right-of-way, encroachivents, and restrictions except for the Permitted
Exceptions which pertain to the CDC Tract.

44  As-Is Sale: Property Condition. EDC AND CDC ACKNOWLEDGE THAT THE
TOTAL PURCHASE PRICE REFLECTS THE “AS IS, WHERE IS” NATURE OF THE SALE,
THE TRANSACTIONS WITH RESPECT TO THE J PARCEL CONTEMPLATED BY THIS
AGREEMENT HAVE BEEN NEGOTIATED BETWEEN EXIDE AND THE EDC AND CDC,
AND THIS AGREEMENT REFLECTS THE MUTUAL AGREEMENT OF EXIDE AND THE
EDC AND CDC, THF EDC AND CDC HAVE CONDUCTED SUCH INSPECTIONS,
INVESTIGATIONS AND OTHER INDEPENDENT EXAMINATIONS OF THE J PARCEL
AND ALI, RELATED DOCUMENTS AND RELATED MATTERS AS THEY DEEM
NECESSARY INCLUDING BUT NOT LIMITED TO THE PHYSICAL AND
ENVIRONMENTAL CONDITIONS THEREQF, AND WILL RELY UPON SAME AND NOT
UPON ANY STATEMENTS OF ANY EXIDE REPRESENTATIVES. OTHER THAN THE
SPECIFIC MATTERS REPRESENTED IN ARTICLE 8§ HEREQ¥, THE EDC AND CDC
HAVE NOT RELIED UPON AND WILL NOT RELY UPON, EITHER DIRECTLY OR
INDIRECTLY, ANY REPRESENTATION, WARRANTY OR ORAL OR WRITTEN
STATEMENT OF ANY EXIDE REPRESENTATIVES, INCLUDING ANY
REPRESENTATION, WARRANTY OR STATEMENT CONCERNING COMPLETENESS,
TRUTH OR ACCURACY OF ANY OF THE DOCUMENTS OR OTHER SUCH
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INFORMATION HERETOFORE OR HEREAFTER FURNISHED TO THE FRISCO
PARTIES AND THE EDC AND CDC HEREBY ACKNOWLEDGE THAT NO SUCH
REPRESENTATIONS, WARRANTIES OR STATEMENTS UPON WHICH THE EDC OR
CDC CAN RELY HAVE BEEN MADE. NONE OF THE EXIDE REPRESENTATIVES NOR
ANY OTHER PERSON IS MAKING ANY REPRESENTATION, WARRANTY,
STATEMENTS OR ASSURANCE WHATSOEVER TO THE EDC OR CDC; AND NO
WARRANTIES, REPRESENTATIONS, STATEMENTS OR ASSURANCES OF ANY KIND
OR. CHARACTER, EITHER EXPRESS OR IMPLIED, ARE MADE BY ANY OQF THE EXIDE
REPRESENTATIVES OR RELIED UPON BY THE EDC OR CDC WITH RESPECT TO THE
STATUS OF TITLE TO (EXCEPT FOR THE WARRANTIES OF TITLE PROVIDED IN THE
SPRCIAL WARRANTY DEEDS), OR TIIE MAINTENANCE, REPAIR, .CONDITION, OR
MARKETABILITY OF THE J PARCEL OR ANY PORTION THEREOQF, INCLUDING BUT
NOT LIMITED TO (A) ANY IMPLIED OR EXPRESS WARRANTY OF
MERCHANTABILITY, (B) ANY IMPLIED OR EXPRESS WARRANTY OF FITNESS FOR
A PARTICULAR PURPOSE, (C) ANY IMPLIED OR EXPRESS WARRANTY OF
CONFORMITY TO SAMPLES OF MATERIALS, (D) ANY RIGHTS OF THE EDC OR CDC
UNDER APPROPRIATE STATUTES TO CLAIM DIMINUTION OF VALUE OR
CONSIDERATION, (E) ANY CLAIM BY THE EDC OR CDC FOR DAMAGES BECAUSE
OF DEFECTS, WHETHER KNOWN OR UNENOWN, OR LATENT, WITH RESPECT TO
THE J PARCEL, (F) THE FINANCIAL CONDITION OR PROSPECTS OF THE J PARCEL,
(G) THE PHYSICAL OR ENVIRONMENTAL CONDITION OF THE J PARCEL, OR (H)
THE COMPLIANCE OR LACK THEREOR OF THE J PARCEL WITH GOVERNMENTAL
REGULATIONS, IT BEING THE EXPRESS INTENTION OF EXIDE AND THE EDC AND
CDC THAT TIIE J PARCEL WILL BE CONVEYED AND TRANSFERRED TO EDC AND
CD{C TN ITS PRESENT CONDITION AND STATE OF REPAIR, “AS IS” AND “WHERE IS,”
WITH ALL FAULTS AND, THEREAFTER, EDC AND CDC, RESPECTIVELY WILL
ASSUME THE RISK THAT ADVERSE MATTERS, INCLUDING, BUT NOT LIMITED TO,
ADVERSE PHYSICAL AND ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN
REVEALED BY THE FRISCO PARTIES’ INSPECTIONS AND INVESTIGATIONS OF THE
EDC TRACT AND CDC TRACT, RESPECTIVELY.,

The EDC and CDC represent that they are knowledgeable, experienced, and sophisticated
purchasers of real estate, and that they are relying solely on their own expertise and that of Frisco
Parties’ consultants in purchasing the J Parcel, The EDC and CDC, with their counsel, have
fully reviewed the disclaimers and waivers set forth in (his Agreement, and understand the
significance and effect thereof. The EDC and CDC acknowledge and agree that the disclaimers
and other agrecments set forth herein are an integral part of this Agreement, and that Bxide
would not have agreed lo the terms of this Agreement without the disclaimers and other
agreements sel forth in this Agreement.

4,5 The EDC and CDC Waiver of Objections. The EDC and CDC, on behalf of
themselves and their respective affiliates, and any of their respective officers, directors,
employces, agents, repteseniatives or attorneys, hercby waive as of the Closing Date, to the
maximum extent possible any and all objections to or complaints (including, but not limited to,
actions based on federal, state or common law and any private right of action under CERCLA,
RCRA, Texas envitonmental laws or any other state and federal law to which the J Parcel is or
may be subject) against Exide and the Exide Represeniatives regarding the physical
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characteristics and existing conditions, including, without limitation, shuctoral and geologic
conditions, subsurface soil and water conditions and Hazardous Materials on, under, adjacent to
or otherwise affecting the J Parcel or related to prior uses of or in the vicinity of the J Parcel,
excep! for obligations arising under this Agreement.

4.6  Changed Conditions, The EDC and CDC further hereby assume the risk of
changes in applicable laws and regulations or relating to past, present and future environmental,
safety or health conditions on, or resulting from, the ownership or operation of, the J Parcel and
the risk that adverse physical characteristics and conditions, including, without limitation, the
presence of [azardous Materials, may not be revealed by its investigations.

47  To the extent the City is a purchaser of all or a portion of the J Parcel, ali
references, rights and obligations of either EDC or CDC, as applicable, shall refer instead to the
City as to such portion or all of the J Parcel to which the City is the purchaset.

ARTICLLE 5
VCP PROCESS

5.1  ¥CPImplementation and Schedule. The VCP Application for the J Parcel will be
submitted by Bxide and the Frisco Parties to TCEQ within thirty (39) Business Days following
the deposit of the Deeds inlo Purchase Price Bsérow Account, Following completion of
Demolition Activities, Exide shall conduct and complete Remediation and fake such other
actions as are necessary to obtain a Certificate of Completion for the J Parcel from the TCEQ as
soon as possible with a target date of issuance of the Certificate of Completion on or before the
date that is 18 months following the date of Exide’s Cessation of Operations, with the cost of
such actions being allocated as set forth in Section 5.2.2 below. To this end, Exide agrees as
follows:

5.11 Concurrently with the submittal of the VCP Application, Exide and the
Frisco Parties shall submit a signed VCP agreement, and a CORE Data Form fo the TCEQ. As
soon as practical Exide shall submit a Self-Implementation Notice (“SIN”) to the TCEQ in
accordance with the provisions of TRRP, indicating that Bxide will implement the required
response action for the J Parcel under Remedy Standard A in 30 Texas Administralive Code
§ 350.32(d), and will use its best efforis to prompily secure approval of the VCP Application and
the SIN and to promptly respond to any information requests by or comments of the TCEQ,
Frisco Parties shall cooperate reasonably with Exide in any submitfals required to be made to the
"TCEQ in connection with the clean-up of the T Parcel under the VCP Progran, including signing
the application materials and the VCP agreement. Prior fo or concurrently with the clean-up of
the T Parcel under the VCP Program, (i) the City shall take the steps necessary to secure and
maintain in effeet a municipal settings designation (“MSD”) for the J Parcel, and if requested by
Exide, the Bowtie Parcel; and (i) the Partics shall work together to prepare agreed upen deed
restrictions te be placed of record againist the J Parcel. All costs associated with placement of the
T Parcel in the VCP Program and securing a concutrent MSD designation for the J Parcel and the
Bowtie Parcel (provided any additional cosis therefor are minimal) shalt be allecated as set forth
- in Section 5.2.2 below.
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5.1.2 Exide shall undertake and complete the Remediation of any
confamijnation identified at the J Parcel required to achieve a clean up level of 250 parts per
million for lead in soils and otherwise meet risk-based residential cleanup standards established
by the TCEQ ("Required Remediation™), Exide shall be responsible for the characterization and
management of any wastes or contaminated media generated in connection with I Parcel
investigation and remediation activities. -

5.1.3 Exide shall provide the Frisco Parties with drafts of any -documents,
written communications or other information Exide plans to submit to the TCEQ relating to the
VCP Application or the clean-up of the J Parcel under the VCP Program prior to the submittal
thereof and-afford the Frisco Parties a reasonable opportunify to review and comment on such
drafts. Exide shall consider in good faith any comments made by the Frisco Parties or their
consultant and discuss with them any disagreement prior to submittal of a document on which
there is a disagreement, Exide shall provide the Frisco Parties reasonable advance notice of and
afford the Frisco Parties and their consultant the right to participate in any meefings or
substantive telephone conversations with TCEQ concerning the VCP Application or the clean-up
of the J Parcel under the VCP Program.

5.2  Reimbursement by City,

5.2.1 Subject to Section 52.2 below, Frisco Parties shall reimburse Exide
for all costs associated with the placement of J Parcel and, if applicable pursuant fo Section 7.1
the Lake Parcel, in the VCP program and the remediation of the J Parcel in accordance therewith,
including costs associated in connection of a new cell for the Class 2 Landfill on the Bowtie
Parcel, if needed. Such reimbursement shall be made from the Remediation Funds Escrow
Account on a monthly basis through the submission by Exide to Frisco Parties and Escrow Agent
of statements for reimbursement (each a “Reimbursement Request™), including reasonable detail
and back-up material, invoices, etc. Frisco Partics shall have ten {10) Business Days after receipt
~of a Reimbursement Request to advise Bxide and Bscrow Agent of any need for additional
information or any objection o matters contained within or covered by such Reimbursement
Request {collectively, an “Objection™), failing which the Frisco Parties shall have consented to
the amounts covered by such Reimbursement Request and Escrow Agent shall pay the amount
shown on the Reimbursement Request on the first business day that is thirty (30} days from ifs
date of receipt, If the Frisco Parties timely notify Exide and Escrow Agent of an Objection to
matters within (he Reimbursement Request, Bscrow Agent shall withhold the payment of
amounts relating to such Objection, but shall remit fo Exide all other amounis within any
Reimbursement Request. The Frisco Parties and Exide agree to attempt to resolve any Objection
within ten (10) Business Days afier notification thereof through good faith communications and
the provision of additional documentation. In the event the Objection has not been resolved with
such ten (10) business day period, the Parties shall submit such Objection to the represeniatives
of Exide and {he Frisco Parties for the VCP Program for resolution, If the representatives cannot
resolve the Objection within ten (10) Business Days after such submittal by Exide and the Frisco
Parties, either party may summit the Objection to mediation in accordance with the provisions
therefor contained in the Texas Practice and Remedies Code; which shall be a prerequisite to the
pursuit of litigation as a matter of last resort in the resolution of an Objection.
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522 If during the course of the Remediation of the J Parcel and the Lake
Parcel, Exide in good faith determines that it will incur costs in excess of $1,000,000, it shall
notify the Frisco Parties in writing of its estimate of additional costs. Subject fo the Frisco
Parties’s conseni, following a good faith evalvation of Exide’s estimate, the Frisco Parties shall
then deposit such additional amount in the Remediation Funds Escrow Account; provided that
any such additional deposits shall in no event exceed $500,000 in the aggrepate, If the costs of
_conducting the Remediation of the J Parcel and the Lake Parcel exceed $1,500,000, the Frisco
Parties pay for one half of any such additional costs and Exide shall pay for one haif of any such
additionai costs.

53  Frisco Parlies Environmental Consultant. Frisco Parfies may designate an
environmental consultant to assist it with matiers relating to the VCP Program. Frisco Parties
shall pay the costs for any such consultant. If and as the Frisco Pariies requests, Exide shall
provide the Frisco Parties and their consultant with weekly progeess reports concorning the status
and anticipated schedule of activiiies under the VCP Program and the clean-up of the J Parcel
under the VCP Program. In addition, Exide shall regularly consult with the Frisco Parties and
their consuliant in comection with the development of plans for remediation and preparation of
any reports or substantive communications to be submitted or made to the TCEQ.

5.4  Exide’s Representative for VCP Purposes, For purposes of communications
relating to VCP activities involving the J Parcel, Exide’s representative shall be:

Mr, Matthew A, Love

Exide Technologies
P.O.Box 14294

Reading, PA 19612-4294
Email: matt.love@exide.com

Exide may change such representative in its sole and absolute discretion from time to time upon
written notice to the City.

5.5  The Frisco Parties’ Representative for VCP Purposes. For purposes of |
communications relating to VCP aclivities mvolvmg the T Parcel, the Frisco Parties’
representative shall be:

Ron Patterson

City of Frisco

6101 Frisco Square Blvd,, 5th Floor
Frisco, Texas 75034

Email: rpatterson{@friscotexas.gov

The Trisco Parties may change such representative in its solc and absolute discsetton from time
o time upon written nofice {o Bxide,
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ARTICLE 6
ALLOCATION OF LIABILITIES

6.1 Liability for Disposal Areas on Bowtic Parcel, Exide shall retain its existing
liability for claims and damages associated with indusirial wastes on the Bowtie Parcel,
inclnding all disposal areas and the Exide Class 2 Landfill associated with the operations of
Exide and the remediation of J Parcel {(collectively, the “Exide Waste™), The City shall retain its
existing Dability for claims and damages and possibly mainienance obligations, including
monitoring, associated with wastes deposited by or on behalf of the City in the closed on-site
disposal areas within the boundaries of the Bowtie Parcel, For liabilities attributable to disposal
areas containing a mixture of the City’s waste and Exide Waste, liability shall be shared and
appottioned between Exide and the City using the same principles that would apply to
apportionment of liability for a two-party potentially responsible party (“ERP”) group. IHowever,
it is hoteby agreed that title to all materials removed from the J Parcel in connection with the
Remediation of the J Parcel shall remain Exide’s. To the extent possible, the parties shall work
together to survey the disposal area that contains the mixture of the City’s waste and Exide
Waste,

6.2  Bavironmental nsurance. An Environmental Insurance Policy covering the EDC
Tract and the CDC Tract for a period of ten (10} years shall be obtained by and at the sole cost
and expense of the EDC and CDC on or before the Closing Date. The policy shall name the
EDC and CDC as the named insured and Exide as the additional inswred or, to the extent such
coverage Is available, additional named insured, Any deductible or self-insured retontion shall
be the sole cost and expense of the Frisco Parties. The EDC and the CDC shall be jointly
responsible for a maximum premium cost of $250,000. The Parties will cooperate with each
other in pursuing any claims under the Envirommenta! Insurance Policy. If the EDC and CDC
decide to replace or renew the Environmental Insurance Policy, at the request and sole expense
of Exide for any additional cost to be named as an additional insured, Exide WIII be included as
an additional named insured.

ARTICLE 7
ADDITIONAL PROVISIONS REGARDING BOWTIE PARCEL

7.1  Lake Parcel. In consideration for payment of the CDC Purchase Price, Exide
shall also convey to CDC that portion of the Bowtic Parcel more particularly described in
Exhibit I-1 attached hereto and made a patt hereof (the “Lake Parcel”) and further agree that no
adjustment to the Total Purchase Price shall be required in the event that the closing on the Lake
Parcel does not occur, The closing of the conveyance of the Lake Parcel to CDC shall be on the
same torms and conditions applicable to the safe of the CDC Tract, including, without limitation,
the provisions sef forth in Articlo 4 herein, excopt that the closing for the Lake Parcel shall be
delayed until the following events accut: (i) Closing on the J Parcel has occurred; (i) the Lake
Parcel is no longer included within the boundaries of the RCRA permit for the Bowtie Parcel,
(iii) CDC has completed a diligence review of the Lake Parcel to its satisfaction; and (iv) prior to
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2020, CDC delivers written notice to Exide of the date of the closing on the Lake Parcel, on
which date Exide shall convey the Lake Parcel to the CDC. CDC shall have the right to condoet
additional difigence of the Lake Parcel, including the right upon reasonable advance written
notice to Exide to enfer upon the Lake Parcel and conduct such tests as CDC deems necessary;
provided CDC, fo the extent allowed by law, shall indemnify and hold harmless Exide from all
damages occasioned to' the Lake Parcel and all claims, actions or causes of action or which might
oceur by virtue of CDC’s entry upon or testing of the Lake Parcel,

7.2 Pond Parcel, In consideration for payment of the CDC Purchase Price, Exide
shall also convey to CDC that portion of the Bowtie Parcel more particularly described in
Exhibit I-2 attached hereto and made a pari hercof (the “Pond Parcel”) and further agree that no
adjustment to the Total Pirchase Price shall be required in the event that the closing on the Pond
Parce] does not oceur.  Except as provided in this Section 7.2, the closing of the conveyance of
the Pond Parcel to CDC shall be on the same terms and conditions applicable to the sale of the
CDC Tract, including, without limitaiion, the provisions set forth in Atticle 4 herein, except that
the closing for the Pond Parcel shall be delayed until the following events occur: (i) Closing on
the J Parcel has occurred; (ii) Exide bas ceased use of the pond located on the Pond Parcel; (3if)
CDC has completed a diligence review of the Pond Parcel to its satisfaction; and (iv) prior fo
2020, CDC delivers written notice to Exide of the date of the closing on the Pond Parcel, on
winch date Exide shall convey the Pond Parcel to the CDC, The Parties agree that the cost
sharing provisions of Section 5.2.2 do not apply to Pond Parcel and thaf, insiead, Exide shall be
- responsible for the cost of cleanup of the Pond Parcel to industrial remediation standards
acceptable under TRRP, and the CDC shall be responsible for any cost of cleanup of the Pond
Parcel beyond industrial remediation standards acceptable under TRRP that the CDC requests,
CIC shall have the right to conduet additional diligence of the Pond Pascel, including the right
upon reasonable advance written nofice to Exide to enter upon the Pond Parcel and conduct such
tests as CDC deemns necessary; provided CDC, to the extent allowed by law, shall indemnify and
hold harmless Exide from all damages occasioned to the Pond Parcel and all claims, actions or
causes of action or which might occur by virtue of CDC’s entty upon or testing of the Pond
Parcel, .

7.3 Enhanced Demolition and Remediation, The City shall have the right to request
in writing that Exide, at the sole cost and expense of the City, (i) remove the facilities or
stractures that go beyond the scope of the Demolition Activities or (i) conduct remediation to
achieye clean up levels lower than the levels required for an industrial clean up under TRRP,
Exide will review any such request in good faith with the intent of agreeing to such request
unless it creates an increased environmental Hability risk to the Bowiic Parcel or adversely
affects the use or closure of the Bowtie Parcel. If Exide determines that the activity requested
will not mcrease environmental Hability risk to the Bowtie Parcel or have an adverse effect on
the use or closure of the Bowtie Parcel, Exide shall conduct such activities in accordance with
terms to be agreed upon by Bxide and the City. Exide shall notify the City of its determination
within forty five (45) days from receipt of the City’s written request.

7.4  Right of First Refugal. The following right of first refusal shall become effective
only upon the first date ot which both of the following have cccurred (the “ROER Effective
Date”): (a) the carlier of (i) the satistaction and discharge of all of the outstanding 8 5/8% Senior
Secured Notes due 2018 (the “Notes”) pursuant (o the terms and conditions of the Indenture,
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dated as of January 25, 2011, by and befween the Exide and Wells Farge Bank, National
Association or (i) the repayment of such Notes in full at maturity and (b) the earfier of (i) the
terminatlon of, and repayment in full of all obligations under, the Credit Agreement, dated as of
Tanuary 25, 2011 (the “Credit Agreement”), by and among Exide Technologies, Exide Global
Holding Netherlands C.V., various financial institutions named therein, and Wells Fargo Capital
Finance, LIC, as administrative agent or (ii) the amendment, restatement or replacement of such
Credit Agreement such that this right of first refusal is permitted thereunder. During the five (5)
year period following the ROFR Effeetive Date, f a bona fide offer is received from a third-
party prospective buyer for all or a portion of the Bowtie Parcel, then Exide shall notify the City
in writing and offer the Bowtie Parcel to the City at the price and upon the same or beiter terins
as named by the prospective buyer. Cily shall have thirty (30) days fiom receipt of such notice
or until the City’s next regularly scheduled City Council meeting, whichever is longer, to
consider this offer, and if the City accepts, City shall have one hundred and twenty (120) days to
close, If the City does not exercise this right, Exide shall then have the right to sell all or any
portion of the Bowtie Parcel to such third party prospective buyer on the same terms and
conditions as contained in the bona fide offer delivered to the City. The City may shotten or
elimihate any applicable time periods in this paragraph by walving or declining in writing to
exercise the City’s right of first refusal. The City shall have the right to assign its right of first
refusal to the EDC and/or the CDC. Exide further agrecs to consider in good faith any offer by
the Frisco Parties, from time to time, to purchase all or a pottion of the Bowtie Parcel.

7.5  Lease of Exide Buildings. The City will bave the option to lease the buildings not
temoved on the Bowtie Parcel and the balance of the Bowtie Parcel on such terms and conditions
as the Parties may mutually agree. :

76  Bowtie Parcel Maintenance. Parties shall in good faith continue o discuss the
City’s assumption of site maintenance and monitoring activities, inclnding stormwater collection, -
of the Bowtie Parcel following the Closing Date,

7.7  Use Restrictions. Afier the Closing Date, Exide agrees thal it shall not conduct
future baitery manufacturing and/or lead processing activities on the Bowtie Parcel. City and
Exide agree that the current business being operated by Exide on the Exide Property is a
secondary lead smelting facility that is properly classified as a Miscellancous Hazardous
_Industrial Use and not a Recycling Center under the City’s ordinances, including its Zoning

Ordinance. The Parties agree that another Miscellaneous Hazardous Industrial Use may not be
established on the Exide Property without the issuance of a specific use permit from the City
Council, In the event this Agreement is terminated by any Par £ the Parties agree that this
paragraph may not be used by any Party for any reason or purpose in any administrative hearing
or litigation between any of the Parties related to the zoning of the Bxide Property.

7.8  Release of Use Restrictions on Adjoining Parcels. If requested by the Frisco
Parties, Exide agrees to work with the Frisco Partics to release any use restrictions placed by
Exide or its predecessors on any properties in the vicinity of the Exide Property {but not the
Bxide Property itself) previously owned by Exide or its predecessors.
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ARTICLE 8
RBPRESENTATION&, WARRANTIES, COVENANTS AND AGREEMENTS OF EXIDE

Exide hereby represents and warrants to, and covenants and agrees with, the Frisco
Parties as follows, which representations, warranties, covenants and agreements shall be deemed
{except as provided below) to be made by Exide to the Frisco Parties as of the Effective Date and
as of the Closmg Date:

§.1  To Exide’s actual know[edge other than actions by the City being settled by this
Agreement, there is no actual or pending aclion, suit, claim, litigatlon, or proceeding by any
entity, individual or Governmental Authority affecting Exide or the J Parcel which would in any
way constitute a lien, ¢laim, encumbrance or obligation of any kind against the J Parcel.

8.2  ‘To Exide’s actual knowledge, the execution of this Agreement, the consummation
of the transactions herein contemplated, and the performance and observance of the obligations
of Exide hereunder, and under any and all other agreements and instruments related hereto to
which Exide is a party, will not conflict with or result in the breach of any Governmental -
Requirement or of any agreement or instrument to which Exide is now & party or to which Exide
or the J Parcel is subject, or constitute a defanit thereunder, and such execution does not require
Exide to obtain any consents or approvals from, or the taking of any other aclions with respect
to, any third partics.

8.3  Exide has all requisite power and authority to enter into and perform this
Agreement. ‘The execution of this Agreement, the consummation of the transactions herein
contemplated, and the performance or obsetvance of the obligations of Hxide hereunder, and
under any and all other velated agreements to which Exide is a party, have been duly authorized
by all requisite action and are enforceable agzinst Exide in accordance with their respeclive
terms. The individual execuling this Agreement on behalf of Exide is authotized to act for and
on behalf of and to bind Exide in connection with this Agreement and in so doing to bind Exide
to all of the terms and provisions hercof.

84  Exide has good and indefeasible title in fee simple to the J Parcel subject only to
the Permitted Exceptions as shown on a title commitment, Thete are no existing or outstanding
liens affecting J Parcel other than the Existing Liens, and no event of default exists under the
Bxisting Liens. To Ixide’s actual knowledge, there are no outstanding imineral interests, royalty
interests, or oil, gas or mineral leases affecting the T Parcel, other than as set forth in the 2010
Title Policy. .

8.5 To Exide's actual knowledge, there are no. oufstanding mechanic’s and
materialmen’s liens ot claims of creditors against the ¥ Parcel other than the Existing Liens.

8.6 No pelition in bankruptcy (volintary or to Bxide’s knowledge involuntary),
assignment for the benefit of creditors, or petition seeking reorganization or arrangement or other
similar action under Federal or state bankruptcy or insolvency law is pending against or
contemplated by Exide.

8.7  Other than the Ixisting Liens, Exide will not lease, transfer, morigage, pledge, or
convey its interest in the J Parcet or any portion thereof ner any right therein, nor shall Exide
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enter info, or negotiate for the purpose of entering into, any agreement or amendment to
agreement granting to any person or enfity any right with respect fo the I Parcel or any part
thercof.

< ARTICLE 9
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE (,iTY

The City hereby warrants and represents to Exide as follows:

9.1  The Cily is a municipal government duly existing under the laws of the Shte of
Texas and has full power to execute, deliver and perform this Agreement,

9.2  The execution of this Agreemenf, the consummation of the tansactions
contemplated herein, and the performance or observance of the obligations of the City hereunder
have been duly authorized by requisite action and are enforceable against the City in accordance
with their respective terms. The individuals executing this Agreement on behalf of the City are
authorized to act for and on behalf of and to bind the City in connection with this Agreement.

9,3 To the City’s aciual knowledge, the execution of {his Agreement, the
consummation of the transactions hercin contemplated on the part of the City, and the
performance and observance of the obligations of the City hereunder and under any and alt other
related agreements to which the City is a party will not conflict with or result in the breach of
any Governmental Requirement or of any agreement or instrament to which the City is now a
party or is subject, or constifute a default thereunder, and such execution does not require the
City to obtain any consents or approvals from, or the taking of any other actions with respect {o,
any third parties. '

ARTICLE 10
REPRESENTATIONS, WARRANTIES AND COVENANTS OF 'THE EDC AND CDC

10.1  The BEDC and the CDC are non-profit corporation duly existing under the laws of
the State of Texas and have full power fo execute, deliver and perform this Agreement, The
execution of this Agreement, the consummalion of the transactions contemplated herein, and the
performance or observance of the obligations of the EDC and the CDC hereunder have been duly
authorized by requisite action and are enforceable against the EDC and CDC in accordance with
their respective terms. The individuals executing this Agreement on behalf of the EDC and the
CDC are authorized to act for and on behalf of and to bind the EDC and the CDC in connection
with this Agieement,

10.2 To the EDC and the CDC’s actual knowledge, the exccution of this Agreement,
the consummation of the fransactions herein contemplated on the part of the EDC and the CDC,
and the performance and observance of the obligations of the EDC and the CDC hereunder and
under any and all other related agreements to which the EDC and CIDXC arc parties will not
conflict with or result in the breach of any Governmental Requirement or of any agreement or
instrument to which any of the EDC and the CDC are now a party or are subject, or constitute a
default thereunder, and such execution does not require the EDC or the CDC to obtain any
consents or approvals from, or the taking of any other actions with respect to, any third parties.
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ARTICLE 11
CONDITIONS PRECEDENT TO OBLIGATIONS

11.1  Conditions_ Precedent to_ the EDC and CDC’s Obligation to Close,
Notwithstanding anything to the confrary herein, satisfaction of the provisions of this Section
11.1 shall be further expiess conditions precedent to the obligations of the EDC and CDC {o
close the fransactions contemplated hereby,

11.1.1 Representations True. All of Exide’s representations and warranties
made in this Agreement shall be true and correct in all material respects on and as of the Closing
Date, as if made on and as of the Closing Date, except fo the extent that they expressly relate to
an carlier date,

11.1.2 Issuance of the VCP Certificate of Compleuon The TCE( shall have
issued a Certificate of Completion undet the VCP ngram for the J Parcel.

11,2  Conditions Pr ecedent to Bxide’s Obhgatlon {o Close. Notwithstanding anythmg
(o the contrary herein, satisfaction of the provisions of this Section 11.2 shall be further express .
conditions precedent to the obligations of Exide to close the fransaction conteraplated hereby.

11.2.1 Representations Troe.  All of the Trisco Parties’ and Exide’s
representations and warranties made in this Agreement shall be true and cortect in all material
respects on and as of the Closing Date, as if made on and as of the Closing Date, except to the
extent that they expressly relate fo an earlier date.

. 11.2.2 Issuance of the VCP Certificate of Completion, The TCE( shall have
issued a Certificate of Completion under the VCP Program for the J Parcel.

1123 Availability of Funds, The Purchase Price Eserow Account shall be
funded with an amount equal to or exceeding the Total Purchase Price in readily available funds.

11.3  Approval of Respective Boards of Directors. The obligations of Exide, EDC and
CDC under this Agreement are conditioned upon receipt of the approval of respective boards of
directors and any local governmental authoritics whose approval may be required, which must be
obtained before the Effective Date. Notwithstanding any provision to the contrary contained in
this Agrcement, the CDC shall have no Habilify or obligation under this Agreement until the
notice period required by Section 505,160 of the Texas Local Government Code, as amended
(“Section 505.160™) has expired and (i) the City has not received a petition that meets the
requirements of Section 505.160, or (ii) if a valid petition is received and an election has been
held, the voters of the City have appmvcd as required by Section 505.160, the proposed
acquisition of the CDC Tract as set forth in the published notice under Section 505.160, Within
ten (10) Business Days afler the Effective Date, CDC shall pubhsh said notice required under
Section 505,160,
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ARTICLE 12
ITEMS DELIVERED INTQO ESCROW: J PARCEL CLOSING: RELEASE OFJ PARCEL
LESCROW

12.1 Closing Date. Provided that the conditions precedent set forth in Article 11
hereof are satisfied, the closing of the sale of the J Parcel shall ocour on the dafe that is {en (10)
Business Days following issuance of the Certificate of Completion (the “Closing Date™). The
Parties may agree in writing to change the Closing Date. The Closing shall ocour during regular
business hours in the offices of the Title Company, or such other location as may be mutually
agreed to by the City and the Frisco Parties. For the purposes of this Agreement, the aclual
consummation and closing of the purchase and sale contemplated by this Agreement is herein -
referred to sometimes as the “Closing,”

122 Deliveries By or_on_Behalf of Bxide. On the Closing Date the following
deliveries shall occur by or on béhalf of Bxide (ali of which shall be duly executed, witnessed,
and notarized, where appropriate, and, where appropriate, be in recordable form):

(1}  The Déeds, which shall be released by the Hscrow Agent to EDC and
CDC.

(2)  Two originals of a non-foreign person affidavil containing the information
required by Internal Revenue Code Section 1445 and repulations issued
thereunder (the “Non-Foreign Person Affidavit”), which shall be released
by the Escrow Agent o EDC and CDC.

{3)  Such other documents, instruments and certificates as are contemplated
herein to effect and complete the Closing, including, without limitation, a
closing statement, title affidavit and such other ordinary and customary
instruments as may be requested by the Title Company from Exide.

(4)  Executed counterparts of the resolutions of Exide evidencing and
confirming the power and authority of Exide to close the transaction
contemplated herein, substantially in the form attached as Exhibit § hereto
and made a part hereof (the “Exide Resotutions™), which shall be released
by the Escrow Agent to EDC and CDC.

{(5) " An unconditional release of the BExisting Liens in form acceptable to the -
Title Company fo cause removal of the Existing Liens from a title policy
(which release shall be duly executed, witnessed and notarized where
appropriate and, where appropriate, be in recordable form, but shall noi be
dated), which release Exide shall cause to be delivered to the Escrow
Agent. -

12.3  Deliveries By or on Behaif of EDC or CDC. On the Closing Date, the following
deliveries shall occur by or on behalf of the Frisco Parties (all of which shall be duly executed,
withessed, and notarized, where uppropriate, and, where appropriate, be in recordable form):
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(1)  The Total Purchasc Price less the amount of any payments of the Earnest
Money Funds to Exide prior to the Closing Date from the Earnest Money
Escrow Account, which shall be released by the Escrow Agent fo Exide,

()  Executed counterparts of the resolutions or orders of the EDC and CDC or
any other documents which Bxide shall reasonably request to evidence and
confirm the power and authority of the EDC and CDC to enter info this
Agreement and to close the transaction contemplated herein (collective,
the “Pwrchasers’ Resolutions™), which shall be released by the Escrow
Agent to Exide.

(3)  Such other documents, instruments and certificates as are confernplated
herein to effect and complete the Closing, including, without limitation,
such ordinary and customary instruments as may be requested by the Title
Company from the Frisco Parties.

(4)  Evidence that the EDC and CDC have obtained and paid the premium for
the Environmental Insurance Policy and that such. policy satisfies the
requirements of this Agreement, :

124 Closing Costs and Attorneys® Fees, Prisco Parties shall pay all costs of Closing
the transactions provided for herein, including, without limitation, the cosis of preparlng and
recording the Deeds and other documents of conveyance; the cost of examining and insuring title
to the T Parcel as provided for herein (including the cost of the premium of the Owner’s Policy of
Title Insurance and all endotsements thereto); the cost of the Survey; all bond issuance costs; the
cost of the Frisco Parties® attomeys’ fees; and any other costs incurred by the Frisco Parties in
connection with the transactions sef forth in this Agreement. Exide shall pay all costs associated
with the release of the Existing Liens and shall pay the cost of Exide’s attorney fees and any
other costs incurred by Exide in connection with the performance of the ferms of this Agreement.

12,5 Prorations. All ad valorem real estate taxes with rospect to the [ Parcel (the
“Paxes”) for the calendar years prior to 2012 will be paid by Exide, At Closing, all Taxes for the -
then current year shall be caleulated as of the Closing Date and the Frisco Parties” share shall be
collected by Title Company at the Closing and remitted to the appropriate taxing jurisdictions in
accordance with Section 26.11 of the Texas Property Tax Code. The Frisco Parties shall be
responsible for and hereby agree to pay any tollback taxes assessed against their respective
pottions of the J Parcel in the event such parcel or a portion thereof loses its agricultural
exemption. The Frisco Parties do not hereby waive any exemption or other exception they, or the
EDC Tract of the CDC Tracl, may bave from rollback taxes pursuant to Te:xas Property Tax*
Code §23.55(f) or other app :cable law.

ARTICLF 13
REAL ESTATE COMMISSIONS

The City and Exide mutually represent and warrant to each other that it dealt with no real
estate brokers in the fransactions contemplated by this Agreement, and that no brokerage fees,
commissions, or ofher remuneration of any kind are due in connection herewith,
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ARTICLY 14
NOTICES-

For the purposes of all notices and communications between the pames, the addresses of
Exide and the City shall be as follows:

If to Bxide, to: Exide Technologies
13000 Deerficld Parkway, Building 200
Milton, Georgia 30004
Attention: General Counsel
Telephone: (678) 566-9000
Facsimile: (678) 566-9342

and

Exide Technologies

13000 Deerfield Parkway, Building 200
Milton, Georgia 30004

Attention; President, Americas
Telephone: (678) 566-9000

With copy to: Baler Botts L.L.P,
98 San Jacinto Blvd,, Suite 1500
Austin, Texas 78701
Attention: Aileen M. Hooks
Telephone: (512) 322-2616
Facsimile: (512)322-8314

If to the City, to: City of Prisco
City Hall
6101 Frisco Square, Fifth Floor
Frisco, TX 75034
Attention: George Purefoy
Telephone: (972) 292-.5105
Facsimile; (972) 292-5122

With a copy to: Abernathy, Roeder, Boyd & Joplin, P.C.
1700 Redbund Blvd,, Suite 300
McKinney, TX 75069
Attention: Richard Abernathy
Telephone: (214) 544-4000
Pacsimile: (214) 544-4040
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Provided that any party may change its address for notice by giving to the other party written
notice of such change as provided herein. Any notice, request, demand or other communication
given under this Article shall be in writing, shall be given by U.S. certified or registered mail,
postage prepaid, refurn recelpt requested, by overnight courier service or by facsimile and shall
be effective upon the earlier of (1) personal delivery to the party to receive such notice, request,
demand or communication, (if) receipt at the address for nofice as provided for herein for (he
party fo receive such notice, request, demand or communication, or (iii) as to U.S, certified or
registered mail, the expiration of seventy-two (72) hours from and after the date such notice,
regues(, demand or other cominunication was sent in accordance herewith,

ARTICLE 15
DEFAULTS AND REMEDIES

15.1 Except as set forth in Sections 15,2 and 13,3 below, the Parties expressly agree
that the failure of any Party to perform its obligations under this Agreement shall entitle the other
Party to seek and obtain, as its sole and exclusive remedy against a non-performing Party for
breach of this Agreement, specific performance of all such non-performed obligations.

152 In the event that the Frisco Parties default in their obligation to deliver the Total
Purchase Price to the Escrow Agent by the Fund Delivery Deadline, Exide shall have as its sole
and exclusive remedies for breach of such obligation (a} (i) the right to receive fifty percent
(50%) of the Earnest Money Funds as provided in Section 2.10, which amount shall be credited
against the Total Purchase Price if the Closing occurs due to exercise of Exide’s right to specific
performance or otherwise and (ii) to seek and obtain specific performance of such obligation; or
(b) (i) notwnhstandmg the existence of a Funding Challenge, on or after February 15, 2013, the
right {o receive fifty percent (50%) of the Barnest Money Funds as provided in Section 2.10 and
to retain such monies as damages and to (if) terminate this Agreement in accordance with the
prowsxons of Section 16.1.

15.3 TIn the event that Bxide defaults in its obhgation to provide an unconditional
release of the Existing Liens on the Closing Date as required by Section 12.2(5), the Frisco.
Parties shalf have as their sole and exclusive remedies for breach of such obligation (a) the right
to seek and obtain specific performance of such obligation; or (53) the right (o terminate this
Agreement in accordance with the provisions of Section 16.2, receive from the Escrow Agent
undisbursed funds remaining in the escrow accounts estabhshed pursuant Section 2.4, and to
receive from Exide reimbursement of the following amounts: (i) all Earnest Money Funds
disbursed to Exide from thie Barnest Money Funds Escrow Account, (i) all Remediation Funds |
disbursed to Exide from the Remediation Fund Escrow Account; and (jil) any additional
payments for Remediation of the J Parcel made to Exide by the Frisco Parties pursuant to Section
5.2.2.

ARTICLE 16
TERMINATION RIGHT; FORCE MAJEURE

_ 16.1 Termination Right of Exide. If the Total Purchase Price is not received by the
Escrow Agent on or before the Fund Delivery Deadline, and for so long thereafter as the full
amount of the Total Purchase Price has not been received by the Escrow Agent, Exide shall have

Page 22




Case 13-11482-KJC Doc 375-1 Filed 07/19/13 Page 26 of 100

the right to terminate all of its obligations under this Agreement, including its obligation to sell
the J Parcel, upon ten (10) Business Days prior written notice to the Frisco Parties, and if the
Total Purchase Price is not received by the Escrow Agent on or before the termination date in the
notice this Agreement shall be null and void, except for the last sentence of Section 7,7 and
Exide’s right to retain fifty percent (50%) of the Earnest Money Funds under Section 15,2(b),

16.2  Termination Rights of Frisco Pariies, Ifthe Deeds have not been received by the
Escrow Agetit on or before the Decd Delivery Deadline and for so long thereafter as the Deeds
have not been teceived by the Escrow Agent, the Frisco Partics shall have the right o terminate”
all of their obligations under this Agreement upon ten {10) Business Days prior written notice to
Exide and if the Deeds are not réceived by the Eserow Agent on or before the termination date in
the writtent notice, this Agreement shall be null and void, except for the fast sentence of Section
7.7. If Exide defaults in its abligation to provide an unconditional release of the Existing Liens
on the Closing Date as required by Section 12.2(5) and such default is not cured within the 180-
day period following the Closing Date, the Frisco Partfies shall have the right to terminate all of
their obligations under this Agreement upon ten (10} Business Days prior wrilten notice to Exide
and if an unconditional release of the Existing Liens is not reccived by the Escrow Agent on or
before the termination date in the written notice, this Agreement shall be null and void, except
for the last sentence of Section 7.7 and the Frisco Parties® right to reitabursement under Section
15.3(b). A (ermination notice by the Frisco Parties given pursuant to this Section 16.2 must be
signed by all of the Frisco Parties to be effective.

163  Force Majeure. No Party shall be vesponsible for any delay or failure in
performance, or for any loss, damage, costs, charges and expenses imcurred or suffered by
another Party by reason thereof, if and to the extent such delay or failure by a Party results from
the occurrence of an event beyond the reasonable control of such Party and without the fault or
negligence of such Party, as a result of unusually severe weather, labor disputes, civil
cominotion, hostilities, sabotage, unanticipated changes in governmental regulations, inability to
_ obtain regulatory approvals, fire or other casualty, failure of suppliers or creditors, and acts of
God (“Force Majeure™); provided that the obligations of the EDC and CDC to deposit the Total
Purchase Price into the Purchase Price Escrow Account on or before the Fund Delivery Date
shall not be affected by an event of Force Majeure, except where there has been a Funding
Chalienge. 1If a Party is unable to perform as a result of an event of Force Majeusre gives
prompt written notice and full particulars of such event of Force Majeure to the other Partics, the
performance of the notifying Party of its obligations under this Agreement shall be suspended
during the continuance of the Force Majeul ¢ event,

164 Effect of n Funding Challenge. The initiation of a Funding Challenge shall be
treated as an event of Force Majeure. For the avoidance of doubt, a Funding Challenge suspends
Exide’s obligations pursuant to Sections 2.6, 2.7, 2.8 and 2,9, Article 5 and Sections 7.4, 7.5 and
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ARTICLE, 17
MISCELLANEOUS

17.1  Cooperation: Further Docuinents,

17.11 Exide and the Frisco Partics each agree to vse its best efforts to take or
cause fo be taken all action, and {o do or cause to be done all things nceessary, proper or
advisable under applicable Govermmental Requirements, regulations. or otherwise, to.
conswnmate and to make effective the transactions and other activities contemplated by this
Agreement, including, without limitation, the timely performance of all actions and things
contemplated by this Agleament to be taken or done by each party.

17.12 Gach party shall use iis best efforts to cooperate with the other party in
such other party’s discharge of its obligations hereunder, which shall include making reasonably
available fo the ofher party, such of its personnel as have relevant information with respect to
such matters.

17.2  No Partnership. This Agreement is not infended and shall not be construed to
create any association, trust, partnership, joint venture, agency or any other relationship between
any of the Parties o this Agreement.

17.3  Savings Clause. Should any provision of this Agreement be held unenforceable
or invalid under the laws of the United States of America or the State of Texas, or under any
other applicable laws of any other jurisdiction, then the partics hereto agree that such provision
shall be deemed modified for purposes of performance of this Agreement in such jurisdiction to
the extent necessary to render it lawful and enforceable, or if such a modification is not possible
without materiatly altering the inteniion of the paities hereto, then such provision shall be
seveted hetefrom for purposes of performance of this Agreement in such jurisdiction. The
validity of the remaining provisions of this Agreement shall not be affected by any such
modification or severanee, except that if any severance materially aliers the intentions of the
parties hereto as expressed herein (a modification being permitted only If there is no material
alteration), then the pattics hereio shall use besi efforts to agree to appropriate equitable
amendments to this Agreement in light of such severance,

17.4  Governing Law, This Agreement shall be governed by and construed and
interpreted in accordance with the laws of the State of Texas.

17.5 Venue. The parties hereto agree that the performance of this Agroement is in
Collin County, Texas. The venue for any litigation regarding the Exide Property, this
Agreement, or the J Parcel shall be brought in a statc or federal dzsirxct court in Collin Counly, -
Texas,

17.6 No Waiver By Conduct, The faitare of any party to exercise atly power given
such party hereunder ot to insist upon strict compliance by the other parties with its obligations
hereunder shall not constitute a waiver of such party’s rights to demand exact compliance with
the terms hereof.
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17.7 Entire Agreement. This Agreement, including the exhibits, annexes and
schedules attached hereto, constitutes the entire agreement and understanding between Exide and
the Frisca Parties relating to the matiers addressed herein, and supersedes all prior and
confemporaneous agreements and undertakings of the parties in connection herewith, No
statements, agreements, covenants, understandings, representations, warranties or conditions not
expressed in this Agreement shall be binding upon the parties hereto, or shall be effective to
interpret, change, or restrict provisions of this Apreement, unless such is in writing, signed by
both parties hereto and by refercnce made a part hereof, This Agreement may not be modified or
amended except by a subsequent agréement in writing signed by Exide and the Frisco Parties,

) 17.8  Assipnment. Neither the Frisco Parties nor Bxlde shall assign, transfer, ot
.morigage its respective interest in this Agreement,

17.9  Counterparts. This Agreement may be executed in several counterparts, each of
which shall be deemed an original, and all such counterparts together shall constitute one and the
same instrument,

17.10 Binding. Effect, Subject fo the restrictions set forth in Section 17.8, this
Agreement shall be binding upon and shall inure to the benefit of the partics hereto and their
respective snccessors and assigns.

1711 Time. Time is of the essence wﬁh respect to this Agreement, and the respective
time periods set forth herein,

17.12 Captions. The captions in this Agreement are inserfed for convenience and
reference only, and shall in no way affect, define, limit or describe the scope, intent or
construction of any provision hereof,

17.13 Pronouns, Pronouns, wherever used herein, and of whatever gender, shall include
natural persons and corporations and associations of every kind and character, and the singular
shall include the plural wherever and as often as may be appropriate.

17.14 Construction of Agreement, The terms and provisions of this Agreement
represent the results of negotiations between BExide and the Frisco Parties, each of which has
been represented by counsel of its own choosing, and neither of which has acted under duress or
compulsion, whether legal, economic or otherwise, Accordingly, the terms and provisions of
this Agreement shall be interpreted and construed in accordance with their usual and customary
meanings, and Exide and {ite Frisco Parties hereby waive the application in connection with the
interpretation and consiruction of this Agreement of any rule of law to the effect that ambiguous
or conflieting terms or provisions contained in this Agreemeni shall be interpreted or construed
against the parly whose attorney prepared the executed draft or any earlier draft of this
Agreement,

17.15 Survival. All provisions of this Agreement shall survive the Closings of the EDC
Tract and the CDC Tract and shall not be dccmed merged inte the provisions of any documents
relating to such Closings.
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17.16 Third Party Beneficiaries. Except as expressly set forth herein, nothing in this
Agreement is intended or shall operate to create any rights of any nature in favor of any person,
association or entity that is not a party to this Agreement,

17.17 Recordation. Neither Bxide nor the Frisco Parties shall record this Agreement or
any memorandum regarding same or any “short form™ version hereof in any public records
without the prior written consent of the other.

17.18 Sovercign Immunity, To the extent permitted by law, the Frisco Parties hereby
waive any immunity to suit for breach of contract or suit to enforce the rights of Exide
hereunder, but does not waive any other immunity, or any other protection afforded to it under
the Jaws of the State of Texas or the United States, Any provision that may be consirued to
waive any such right shall be deemed void.

17.19 Ownership of Claims. The Parties stale that they are the sole holders of any
Claims that have or could have been alleged against the other regarding the Claims that have
been released in this Agreemen(. The Parties agree that such claims have not been assigned,
encumbered, pledged, of otherwise in any manner whatsoever sold or transferred, either by
written instrument or-otherwise, to any other person or entity, '

[Signatures on Next Page]
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IN WITNESS WHEREOQF, the parties hereto have signed this Agreement to be effective as of
the Effective Date.

EXIDE:

EXIDE TECHNOLOGIES doing business in Texas as EXIDE TECHNOLOGIES, INC,,
a Delaware corporation

o O L R

Name: < ] i’ﬂ?{s . p:@if’h _ —
Title: rpsiaend and (hiel Evepivhve. DfGeer

CITtY:

THE CITY OF FRISCO, TEXAS

By:
Name:
Title;

EDC:
FRISCO ECONOMIC DEVELOPMENT CORPORATION

By:
Nams:
Title:

CDC:
FRISCO COMMUNITY DEVELOPMENT CORPORATION

By:
Name;
Titte;
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IN WITNESS WHEREQF, the partics hereto have signed this Agreement to be effective as of
the Effective Date,

EXIDE:

EXIDE TECINOLOGIES doing business in Toexas as EXIDE TECHNOLOGIES, INC,,
a Delaware corporation

By:
Name:
Title:

CITY:
THE CITY OF FRISCO, TEXAS

1! ’ )“"‘"""'"‘-:}
B}f! “(—V‘"’f }L I*E-’\J ™
Name: ﬂﬁ’(}\f‘d e f“‘uw :

Title: __ (i Mawrn Gere.

EDC:
FRISCO ECONOMIC DEVELOPMENT CORPORATION

By: &{eﬁﬂm/ :::?/ .m&/

Name: U.“Tlt} mes oo Baa
Title: Fresioent

CDC:
FRISCO COMMUNITY DEVELOPMENT CORPORATION

}
By: 1/1{ . w\?éf L,

Name: (;’{) O u; — f‘(?’t‘f“
Title: {Dlyé ¥Ei u MA Mf}zjq B




Case 13-11482-KJC Doc 375-1 Filed 07/19/13 Page 32 of 100

ANNEX A

General Definitional Provisions

1. All terms defined in this Agreement shall have their defined meanings when used in each
gertificate, exhibit, schedule, annex or other instrument related thereto, unless in any case
the context states or implies otherwise; and when required by the confext, each term shall

_include the plural as well as the singular, and vice versa,

2. Definitions of each person or entity specifically defined herein, unless otherwise
expressly provided to the contrary, include the successors, assigns, heirs and legal
representatives of each such person or entity.

3. Unless the context otherwise requires or unless otherwise expressly provided, references
to this Agreement shall include -all amendments, modifications, supplements and
restatements thereof or thereto, as applicable, and as in effect from time to time.

Defined Terms

The terms defined in this Annex A shall, for all purposes of this Agreament,- have the
meanings herein specified.

“2010 Title Policy” shall mean policy number 27-49-10-FT0000023593 issued by
Fidelity National Insurance Company on January 26, 2011,

“Access Basement” shall have the meaning ascribed to such term in Section 2.12 hereof.

“Agpreement” shall have the meaning ascribed to such term in the initial paragraph hereof.

%

“Amottization Proceedings™ shall have the meaning aseribed to such term in the Recitals,

“Bowtie Parcel” shall have the meaning aseribed to such term in the Recitals.

“Bysiness Days” shall mean a day other than a Saturday, Sunday or legal holiday for
commercial banking institutions in the State of Texas.

“CDC” shall have the meaning ascribed to such term in the initial paragraph hereof,

“CDC Purchase Price” shall have the meaning ascribed o such term in Section 2.2
hereof. :

“CDC Tract” shall have the meaning ascribed fo such term in the Recitals.

“CDC Tract Deed” shall have the meaning ascribed to such term in Section 2.4 hereof.

“CERCLA” shall mean the Comprehensive Environmental Response, Competisation and
Liability Act (“CERCLA™), 42 U.S.C. § 9601 et seq., incloding the Superfund Amendments and
Reauthorizatton Act, 42 U.S.C. § 11001 ef seq. ‘
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“Certificate of Completion” shall mean a certificate of completion issued by the TCEQ
pursuant to the VCI' Program,

“City” shall have the meaning ascribed to such term in the initial paragraph hereof.
“City Council” shall have the meaning ascribed to such term in the Recitals.
“Claims” shall have the meaning ascribed fo such term in Section 3.1 hereof.

" “Closing® shall have the meaning ascribed to such term in Section 12.1 hereof.
“Closing Date” shall lmvé the meaning ascribed (o such term in Section 12.1 hereof,

“Conveyance Plat” shall have the meaning ascribed to such term in Section 2.13 hereof, a
preliminary draft of which is included as Exhibit I, hereto,

~ “CORE Data Form” shall mean the form published by the TCEQ to collect core data
concerning businesses that the TCEQ regulates, as available on the TCEQ’s website.

“Corridor Parcel” shalt have the meaning ascribed to such term in Section 2.12 hereof.

“Crodit Agreement” shall have the meaning ascribed to such term in Section 7.4 hereof

“Deed Delivery Deadline” shall have the meaning ascribed to such term in Sectlon 2.4
hereof. ‘ )

“Deeds” shall have the meaning ascribed to such term in Section 2.4 herecf.

“Demolition Activities” shall have the meaning ascribed to such term In Section 2.7
hereof.

“Diraw Request” shall have the meaning ascribed to such term in Section 2,10.2 hereof,

“Karnest Money Funds” shall have the meaning ascribed to such term in Section 2.4
hereof,

“FBarnest Money Funds Bscrow Account” shatl have the meaning ascribed to such term in
Section 2.4 hereof.

“EDC” shall have the meaning ascribed to such term in the initial paragraph hereof.

“EDC Purchase Price” shall have the meaning ascribed to such term in Section 2.1
hereofl

“BDC Tract” shall have the meaning ascribed to such ferm in the Recitals.

“BDC Tract Deed” shall have the meaning aseribed to such term in Section 2.4 hereof,
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“Effective Date™ shall have the meaning ascribed to such term in the initial paragraph
hereof.

“Hnvironmental Tnsurance Policy” shall mean a Pollution Legal Liability insurance policy
with respect to the J Parcel, issued by an insurance company reasonably acceptable to Bxide and
the Frisco Partics, naming Exide as an additional named insured or to the extent additional
named insured status is not available, additional insured, providing Ten Million Dollars (U.5.)
($10,000,000) of insurance protection, having a ten (10) year term for which the premium is fully
paid at the J Parcel Closing, having the coverages and deductible described in Exhibit K hereto
and otherwise being in form, scope and coverage satisfactory to the Frisco Parties and Exide,

“Environmental Laws” shall mean all applicable federal, state, local or municipal laws,
rules, regulations, statutes, ordinances or orders of any Governmental Authority in effect on the
Effective Date or the Closing Date, relating to (a) the control of any pollutant, or protection of
health or the air, water or land, (b) solid, gasecus or liquid waste generation, handling, treatment,
starage, disposal, discharge, release, emission or transportation, (¢) exposure to hazardous, toxic
or other substances alleged to be harmful, or (d) the protection of any endangered or at-risk plant
or animal life, “Bnvironmental Laws” shall include, but not be limited to, the Clean Air Act,
42U.8.C. § 7401 ef seq., the Clean Water Act, 33 US.C. § 1251 ef seq., the Resource
Conservation Recovery Act (“"RCRA™), 42 U.8.C. § 6901 ef seq., the Toxic Substances Control
Act, 15 U.S.C. § 2601 et seq., the Endangered Species Act, 16 U,8.C. § 1531 et seq., the Safe
Drinking Waler Act, 42 U.S.C. § 300f ef seq., and the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA™), 42 US.C. § 9601 el seq., ncluding the
Superfund Amendments and Reauthorization Act, 42 US.C. § 11001 e seq. The term
“Environmental Laws® shall also include all applicable state, local and municipal laws, rules,
regulations, statutes, ordinances and orders dealing with the subject matter of the above listed
federal statutes or promuligated by any governmental or quasi-governmental agency thereunder
in order to cany out the purposes of any federal, state, local or municipal law in effect on the
Effective Date or the Closing Date,

“Environmental Liabilities” shall mean any and all labilitles, responsibilities, claims,
suits, losses, costs (including remedial, removal, response, abatement, clean-up, investigativé
and/or monitoring costs and any other related costs and expenses), other causes of action
recognized now or at any later time, damages, settlements, expenses, charges, assessinents, fiens,
penalties, fines, pre-judgment and post-judgment interest, attorneys® fees and other legal costs
incurred or imposed (a) pursuant fo any agreement, order, notice of responsibility, directive
(including directives embedied In Environmental Laws), injunction, judgment or similar
documents (including settlements) arising out of, in connection with, or under Environmental
Laws, {b) pursuant to any claim by a Governmental Authority or any ather person ot entity for
personal injury, property damage, damage to natural resources, remediation, or payment or
reimbursement of response costs incurred or expended by such Govermnental Authority, person
or entiy pursuant to common law or statute and related to the use or release of Hazardous
Materials, or (¢) as a result of J Parcel Environmentsl Conditions.

 “Hscigw Agent” shall mean American Escrow Company, located at 2626 Howell St 10"
Floor, Dallas, Texas 75204,
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“Exide” shall have the meaning ascribed to such term in the initial paragraph hereof. -

“Bxide Class 2 Landfill” shall mean the active Class 2 non-hazardous waste landfill
focated on the Bowtie Parcel on the Effective Date,

“Bxide Operations” shall have the meaning ascribed to such term in the Recitals,

“Exide Property” shall have fhe meaning aseribed to such term in the Recitals,

“Exide Representatives” shall mean Exide and any of its affifiates, or any of their
respective officers, directors, employees, agents, representatives or atlorneys.

“BExide Resolutions” shall higve the meaning ascribed to such term in Section 12.2 hereof.

“Exide’s Cessation of Operations” shall have the meaning ascribed fo such ferm in
Section 2.7 hereof. '

“Exide Waste” shall have the meaning ascribed to such term in Section 6.1 hereof.

“Byisting Liens” shal! mean liens, security futcrests, or other encumbrances artsing out of
(a) that certain Deed of Trust, Assignment of Leases and Rents, Security Agteement and Fixture
Filing, dated as of January 25, 2011, by Exide Technologies, as Grantor, to Stanley B, Keeton, as
Trustee, for the benefit of Wells Fargo Bank, National Association, as Collateral Agent, as
Beneficiary, recorded on January 26, 2011, as Instrument #20110126000102150 in the Official
Public Records of Collin County, Texas, and (b} that certain Second Deed of Trust, Assignment
- of Leases and Rents, Security Agteement and Fixture Filing, dated as of January 25,2011, by
Exide Technologies, as Grantor, to Stanley B. Keeton, as Trustee, for the benefit of Wells Farpo
Capital PFinance, as Agent, as Beneficiary, recorded on January 26, 2011, as Instrument
#20110126000102160 in the Official Public Records of Collin County, Texas, in each case, as
such instruments may be amended, restated, susplemented or otherwise modified from time to
time, all of which shall be released prior to or at Closing,

“Force Majeure” shal! have the meaning ascribed o such term in Section 16,3 hereof,

“Frisco_Parties” shall have the meaning ascribed to such term in the initial paragraph
hereof.

“Frisco Parties Representatives™ shall mean the City, EDC and CDC and any of their
respective affiliates, or any of their respective officers, directors, employees, agents,
representafives or attorneys. )

“Funding Challenge” shall have the meaning ascribed to such term in Section 2.7 hereof.

“Bund Delivery Deadling” shall have the meaning ascribed fo such term in Section 2.4
hereof. ‘

“Governmental Authority” shall mean any and all foreign, federal, state or lacal
governments, governmental institutions, public authoritics and governmental entities of any
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nature whatsoever, and any subdivisions or instrumentalities thereof, including, but not limited
to, departments, boards, bureaus, commissions, agencies, courts, administrations and panels, and
any divisions or instrumentalities thereof.

“Ciovernmental Requirements” shall mean any and all taws (including, but not limited to,
anplicable common laws), statutes, ordinmnces, codes, rules, regulations, orders, judgments,
writs, or injunctions, promulgated, issued, passed or set forth by any Governmental Authority,
including without limitation any Environmental Laws,

“Hazardous Materials” shall mean any (a) petrolenm or petrolenm products, (b) asbestos
or asbestos containing materials, (¢) hazardous substances as defined by § 101(14) of CERCLA,
and (d) any other chemical, substance or waste (hat is regulated by any Governmental Authority
under any Environmental Law.

“J Parcel” shall have the meaning ascribed to such term in the Recitals,

“J Parcel Environmental Conditions” shall mean any and all acts, omissions, events,
circumstances, and conditions on or in connection with the I Parcel that constitute a viclation of,
require Remediation under, or otherwise give rise to lability under, any Envirenmental Laws,

“Lake Parcel” shall have the meaning ascribed to such term in Section 7.1 hereof,
“MSD” shall have the meaning ascribed to such term in'Section 5.1.1 hereof.

“Non-Forelgn Person Affidavit” shall have the meaning ascribed to such term in Section
12.3 hereof. '

“Nofes” shall have the meaning ascribed to such term in Section 7.4 hereof,

“Objection” shall have the meaning ascribed to such term in Section 5.2.1 hereof,

“Objection Notice™ shall have the meaning ascribed to such term in Section 4.3 hereof.

“Pasties” shall have the meaning ascribed fo such term in the initial paragraph hereof.

“Permitted Excepiions” shall mean (a) real estate taxes and assessments, both general and
special, not vet due and payable, (b) all casements, encumbrances and other matters of record or
shown ou the Title Commitiment or Survey or that would be shown on a survey, and (c) liens or
encumbrances created by the acts of the Frisco Parties; provided monetary lens placed against
the J Parcel by Exide shall not be considered Permitted Exceptions.

“Pond Parcel” shall have the nmeaning ascribed to such term in Section 7.2 hereof.

“PRP” shall have the meaning ascribed to such term in Sectiont 6.1 hercof and under
Environmental Laws.

“Purchase Price Escrow Account” shall have the meaning ascribed to such term in
Section 2.4 hereof,
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“Purchasers’ Resolutions” shall have the meaning ascribed to such term in Section 12.3
hereof, S

“RCRA” ghall mean the Resource Conservation Recovery Act (“RCRA™), 42 US.C. §
6901 ef seq.

“Regulatory Compliance and Closure Activities” shall mean any decontamination,
decommissioning and closure activities conducted at the Bowtie Parcel, including actions taken

o comply with regulatory and permit closure obligations under Environmental Laws, including
closute of the Exide Class 2 Landfill and closure activities required under applicable
environmental permits,

“Reimbursement Request” shall have the meaning ascribed to such ferm in Section 5,2.1
hereof, -

“Remediation” shall mean the removal, abatement, response, investigative, cleanup
and/or monitoring activities undertaken fo address a spill, leak, emission, discharge, disposal or
other release of any Hazardous Material into the environment, any investigation, study,
assessment, testing, moniforing, containment, removal, disposal, closure, corrective action,
passive remediation, natural atienuation ot bioremediation, and the installation and operation of
remediation systems. '

“Remediation Funds” shall have the meaning asctibed to such {erm in Section 2.4 hereof.

“Remediation Funds Escrow Account™ shall have-the meaning ascribed to such term in

Section 2.4 hereof,

“Required Remediation” shafl have the meaning ascribed to such term in Section 5.1.2
hereof. ‘

“Review Period” shall have the meaning ascribed to such term in Section 4.3 hereof.

“ROFR_Effective Date” shall have the meaning ascribed to such term in Section 7.4

heteof,
“SIN” shall have the meaning ascribed to such term in Section 5.1.1 hereof,

“Site Maintenance Activities™ shall mean routine property maintenance and management
activities associated with holding the J Parcel as a non-operating asset,

“Stewart Creek Leiter Agreement” shall mean that certain letter agreement dated
March 20, 2612, from Exide to Kerry Russell, Attorney for the Cily, and accepted and approved
by the Cily on March 22, 2012, with respect to certain remediation matters desctibed therein.

“Survey” shall have the meaning ascribed to such term in Section 4.1 hereof,

" “Taxes” shall have the meaning ascribed to such term in Section 12.5 hereof,
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“TCEQ” shall mean the Texas Commission on Environmental Quality or any successor
agency. ' .

“Title Commitment” shail have the meaning ascribed to such term in Section 4.2 hereof,

“Title Company” shall mean Reunion Title Company as -agent for First Ametican Title
Insurance Company.

“Title Documents” shall have the meaning aseribed to such term in Section 4.2 hereof,

“Total Purchasc Price” shall have the meaning ascribed to such term in Section 2.2
hereof. :

“TRRP” shall have the meaning ascribed fo such term in Section 2.9 hereof.

“VCP Application” shall have the meaning ascribed to such term in Section 2,6 hereof,

~ “VCP Program” shall mean the Texas voluntary cleanup progtam estabiishe& pursuant to
Chapter 361, Subchapter S of the Texas Health and Safety Code,
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EXHIBIT A
EXIDE PROPERTY MAP
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EXHIBITH

EDC TRACT DESCRIPTION
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DESCRIPTION OF PROPOSED LOT 3 BLOCK A
STEWART CREEK BUSINESS PARK ADDITION

i STATE OF TEXAS
B COUNTY OF GOLLIN

BEING o trach of and sliustod i the LY, MeNed Suvay, Abstract No. 815, the BLF. Wollel) Survay, Absttast No, G07, the Wistaan Moail
L Survay, Absiract No, 521, end the James Bolin Suivey, Abatract No, 32 entirely I tha Cly of Frieco, Colin County, Texas, belng padof e
i 4223 rora remaindar traof of fond actonting fo Colin Counly Deed Record Document No, 920008407, datsd 212102, Coliin Courtly,

B Toxas, and also & 29.7 nore lract of land scoosding 1o Colin County Desd Record Documant Volnme 3184, Page G20, doted 19424/66,
B Colila County, Texag, sl baing more particulady destribed es foows:

BEGIKKEG &t o W4° pips found for the soutimwast comer of ths treet of fard descrbed above, seid plpn also balng in the essterm one

| hondred foot (1007 Right of Way of Biinglon Norther ReNl Road acoording to Collis Colnvy Daed Record Volame 121, paga 20, GoFi
GomtyTcm.mﬁpbeedwbainglnmmmﬁamﬁbﬂdmhmmmm&iﬂm&v&maim poga
i 520, Cotin Count, dated 10/25/89, Co¥n County, Taxas; »

i THENGE South 38°20°28° Esst, a dislaros of 9330 Test 15 B point for oomer

| THENGE South 03*33722° West, a distance of 393.65 feat ta a polnt for coman,

| THEMGE North 87°57°3%" Fast, a disthnos of 618,92 foet to a polnt for comer;

i THENCE South 140521 Exst, a diatance of 274,75 feet to m et 12 kron rod for n polat for comen
| ‘THENGE North 80°6T'56" East, a distencs of 1137.80 fest to o polnd for comer;

| THEHGH South 02M8542° East, a distancs of 47,74 Toat by & polnt for comen

I THENGCE South 00'04'33" East, & distencs of 104609 feet lo & polat for oomer, seid comer also helng the nostivwest cormer of the platisd
| oroery namn ho NWG Stonaook & Pt Rt tscordd o Dt o. 2010020010001720 of o il rocordof ol

Counly, Texss;

wmswmawmwmmammemmmeh@dd%mmmmmwawmww reoorhad b
Voluma 6078, page 2524, Daad Records, Colfn Coimty, Tesas, a distance of 888,30 oot to a Found 1/2° iren rod fox & polint for comar;

THENCH North 65°50°40° West slong the common lna with the sxld tecd, a distance of 433.43 feal to found 12" lor rod with a cap
| slamped SJ&F 1o the Nordhernly 300° Right of Way of the Dallas Notth Tollway, as conveyed kn Document Numbers 93-0116150 and
i 64-0081688 of tha Deed Reconds of Colln Qoluty, TX, for & polnt for oorner;

THEHGENmﬂass'(m‘)ﬁ“wmM\gﬂmsﬁdﬂwm\?w.adhmﬁiwmfaﬁmam1?2'§mmdvdma$epamtmadﬁfa‘?for
| & point for comen; .

H THENGE abmﬂwsaHRdeay,manmimgmlmmwﬂmﬂghllmmnmdhwo!zﬁﬂﬂfmammmﬁirﬁa’ﬁﬂ‘ :
alangan!l&ngﬁ\d#ﬁﬁﬂfﬁﬂt,ﬁﬂhﬁgdmddwﬂd\bmNOﬂhSQ"!}B“Z?"WMM@&Mﬁ%ﬂ?fe&mﬂxsmﬂaﬂlkmhﬂf i
: North 29°5¢25" East et & radial Tine out of South 30°40°45" West for an aro Jongih of 851.56 fest 1o @ 472" found dron tod with & cap :
stmtpad&J&Fhﬂmeaﬁsdyﬂﬂ'R@ddWwofﬂmeﬁmm Northain Rell Rosd, 88 conveyad ln Yoluma 121, Page 20, of the Desd
| Rovord of Coin Govnty, Towns;

THENEE North 240220 East stong the ssid Enslordy Rall Rosd Right of Way, a distancs of 1040.03fsst to ths PLACE OF BEGINNING
i and containing B5.65 eores of land, Mot or ks,

{ Dasis OFREARINGS:

£ Boarlngs s bosad on the Gity of Fiisop Geadetic Control Monuments Nos. 1 & €263 and on the State Plene Nad 83 coordinates
¢ estabiichod by RTK mofhod ueing Geoshack Pata RV Natwork,

N!)TE A GRAPHICAL DEPICTION OF EVEN
DATE ACCOMPANIES THIS DESCRIPTION.

SHEET 20f 2

§DRAWN: _CAD
DATE: 6/1/12

| CITY OF FRISCO
11300 RESEARCH RD. (§72) 2025821
FR]SC-D TX. ?5033 Y')(. (972) 73'1—49&0

‘.

PATH: GIO0\CP 12 -0\LOT3-TLOCKADHD
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EXHIBIT C

CDC TRACT DESCRIPTION
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DESCRIPTION OF PROPOSED LOT 1 BLOCK A
STEWART CREEK BUSINESS PARK ADDITION

| STATE OF TEXAS
| county OF COLLN

| BEING pest out of @ el ot ofsnd out o ha L H, Mol SURVEY, Abstinct No. 818, Cly of Frisco, Gtk Courly, Teras, baing
| ot of oot ok Ona cring o Col County Do acd Yok 100, Page 20, i 10285, okl
County, Texes, wid batng more paripuiady describad a9 RoRowe

mmﬁam‘ﬁ’onmdfammmawﬁhaﬂsimoinpamﬁd@d@w%haﬂmdwmb%mm

H Racond Docurant No.S3-00479539, dated 84103, Colly County, Texas; thenos Horih 76°52' 367 Weat with the south kna of sald pasl,
16.00 feot to & found 112* ron rod with  vap stamped "BOT® for @ poiat for comer, skt polnt also betng in tha eastem Right of Way of
mwmmmwmmmmw&umm mao.coahmmewmm PLAGE
§ OF BEQINNING; i

| THERCR South 78"52%96" Wet clong tha south 116 of & partet ofJand desdiba In & Desd accorting 10 (0% County Pubio Racond
Dosiavent No. 030017853, dated /1103, Coltn County, Texss; a distancs of 655,60 fosl to B point for comen

| THENGE South 1"00'48" Waat, 128,77 fout fiy polnt for comen

| THEHGH South 7675160™ East, 145.60 faat 1o polnt for comer;

i THENCE Soulh 8'3545° Weal, 335,08 faet o point for pomen

i THENCE South 83004 Enst, 241.21 Yeat to polnt for somar,

| THENGE South 625 Wesd, 27220 teat fo polnt for comer;

! THENGE Bouth 77'60"16" West, 650,83 fest io Pk Fof comss;

i THENCE South 73*4145" Wost, 214.20 foul to polnt for comas;

I THENGE Meosth 55%92:907 Wast, 580,08 faat to point for comes;

| THENCE North 30°50°31" Waed, 51,60 fast to polnt for pomar;

i THENGE Noxth 22°5431° Wast, 51.40 foot o polnt for comer;

i THERGE North 18*34'51° Wast, T6.40 fast fo point for comer;

i THEHCE Nodth 44131 West, 105,30 feet fo polnt for comen

i THEMCE North 3°92°20" Ensl, 4120 Taot 10 polnt for comar .
I THENCE North 16*628° Ead,ﬁ!m!e&!tnmﬂﬂ'mwdmﬂ&hempboamwmmfww

i THENOE North 240220 Enet slong tha eastsm Right of Way of Buriingion Northem Reb Road secording to Coltin County Baed Recont
E Volama 421, Fage 20, Gollin Gounly, Tesss, 488.28' to a fourkl 1/27 iron rod with a cop slaped "BET' for'a polnt for comer, aald poi

E alan baing the southwost comer of a parosl of land daseribe In @ Daad seconding 1o Coin Courdy Publie Record Documant

No.93-001 7053, dated 87493, Coliln Cotmly, Texna; elso balng the PLACE OF BEGINNING and containing 20,28 acras of i, move or
oo, '

| Basis or pEamNGE:

MMWWWNWGMMMMMMMhNB&1&mmm%%mmﬂmmﬂﬁm
¥ eslabiishad by RTK methiod using Saoeheck Data RTK Natwork,

NOTE: A GRAPHICAL DERICTION OF EVEN
DATH ACCOMPANIES THIS DESCRIPTION.

SHEET 2 0f 2

. DRAYN:

CAR

| CITY OF FRISCO
{ 11300 REGEARCH RD. (072) 202-5621

[parE: 5/31/12

| FRISCO, TX maam(m) 7314960 CS 088\ P 123000\ 1~ BLOCKA GV '
Y - ‘ e AR TR B L LD e i

—————— O ——
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DESCRIPTION OF PROPOSED LOT 1 BLOCK B
STEWART CREEK BUSINESS PARK ADDITION

| sTaveorTens
| couNTY OF COLLIN

H BEWG o fract of land sftuated In the LM, McNell Burvey, Abatract No, 649, and i Willam MoNsE Survey, Abstraat No, 501, entirely kn the
ity of Erleon, Coltio Gounty, Fuxas, being part of o 122.3 acre remalndar track of land scconding to Colin County Dasd Racond Docament
 No. 020009107, daled 212/02, Cokin Counly, Texes, aind alao 1 5.09 rora fract of Iend seoosding to Colin County Dead Record

| Document Volums 1500, Pege 023, datad 1/21/83, Colin Gounty, Texaa, and rdeo A 21,32 acre teot of land deswibed sogrding 1 Colln
B County Dasd Record Booument No, £8-0065370, dated 7/31/08, Colin Gounly, Toxse ;and belng mons paricalary deacribed ea folows:

| BEGINIENG ot n 172" ko rod fourd for the noritwest comer of 8 phatiad place of propeily Geroribd 83 the Finl Piat ofLot 1, Block A of
| tho Buonebrook Vitaga Apartimenta, Gabinst ), Pags 85 of he Piat Records of ol Gounty, Texee;

: TIENGE South 02°3150" Ezzt slong tho wealem boway of sakd plst, 1 distenos of 1078.88 fet fo a concrele monumant with 8 disk
| slatped BURVEY MARKER, ssid monument heing slong tha wostst baundary of Lot 1, Block A of tha Final Plat of Paskviow Estates ge
i reoorded iy Document Mo, 20000220010000750, CGon Gounty, Texas; : .

HTHERCE Hostlh 015592 Wast, adisiznos of 4343 featto o point;

THENOE Louth PO"32'5 Bust elong iha wasterly bourndary of ssld plat, o distance of 130,76 feel to v foumd 127 kon rot;

| THENGE South 35°50°56" West , & distanoa of 732,64 Taat to 8 polnt; andd point being in the eastem 100! Right of Way of Pardowood Bhet,

| 8o descrbed In @ Right of Way sgresment, sald agresmant baing Dotumant No, 04-0000428 of the pubc records of Colin Coustly, Texss;

¥ Thenes, slong a nondangort cuive 0 the sight In the anki enslarm Right of Way, sald cuive having o redius of 1000.000 foed, a cante

| angle of 2001109, & tangnt lergih of 177.09 foud, tha long chord of which baans Nodh 12°04'36% Eaat for a distance of 35040 fest with o
ruckaf ine In of South SE10UG0" Bast snd n radlat g ot of North §7°40°52° West Tor en ato kangth of 35223 fest to o poln

| “Trvence, slong & reveres cuive to the boft in the sald exstem Right of Wiy, suid ourve haviog & radius of 1100,000 foet, & tangent lenglh of
: meamt.ammwww.mqmdmdmmmmmwzﬁww.mm«y&mmmmomwm
for = Ratonos of 55457 fest; Thonoa slong tha are of eak] curvs for a dielancs of 857.52 fext to a polol;

| THERGE Noith 06°5214" West, a distanoe of 180,12 feet in the seld ensterm Right of Way o # poiny ,

| Thenes, song o fangend ousva to Hia left in the said eaatom Right of Wiy, said curve heving @ radius of 1100.000 fest, a fangant lsopih of
ﬁawmammawom'w.mmumdmmmwwwmﬁmmmmmmmmwm
for n digtarnon of 841,00 fest; ‘Thanca along the oro of seid ctiva for 6 distenos o 582,05 fest to & X CUT in the conorels; :
i THERCH Notth 51°4010° Woat b the sald eaatom Right of Way, & dislenco of 53,10 feet fo 2 Tound 1127 kon rod wih & onp elampoed BGT;
| Fhanos, slong 0 nontangant curva 1o the it 1 the salif estom Right of Way, sald cuwve heving & radius of 500.000 fest, o central rngie

‘N of 44*2739%, a tengont longth of 320,00 feat, the tong chord of which beas Norh 2033'38" West fr a distance of 608.91 foet with & radial

T dn of North 384298 Enst and a racisl ¥ne out of South 82°40°11* Wast for 6n eve fangih of 620.77 feot to 1 poind;

| THENCE North 02423/05" Wat In the 56l esstom Right of Way, & dislsice of 169.51 fest 1o & polnt; ,
| THENGE North DB"3556" East I the seki aestem Rigit of Wey, 8 distsnos of 57,00 %682 10 @ /2* lron rod with @ cep steped AECOM for
B comer, said comer wlao beng tha soutwest comer of  tec of lend conveysd to Gresn Supply Gompany In Volume 4809, Poga 1424 of
4 1ha Daad Reoords of Coln Coualy, Texns;

| THENCE South 62/6347" Exat song the common e of the aaid trmcts souiiem boundiy with this propossd 1o}, a disianca of 34084 -

| tostton poiny :
| BASIS OF BEARINGS:

| Boarings are basad on Hha Gty of Fisco Beodatic Control Monumenta Nos. 1 8 0283 and on the State Pleno Nad 83 coordinates
| astabishad by RTK mathod vsing Gooshack Dota RTK Natwork. :

NOTE: A GRAPHICAL DEPICTION OF EVEN
DATE AGCOMPANIES THiS DESORIPTION,

SHEET 2 of 3

DRAWN: = CAD

{ GITY OF FRISCO DATE: 6/4/12

| 11300 RESEARCH RD. (072) 202-5821
LFRISCO, TX. 76038 FX. (972) 791-4060




Case 13-11482-KJC Doc 375-1 Filed 07/19/13 Page 49 of 100

{ ¢

STEWART CREEK BUSINEGS PARK ADDITION

[ STATE OF TEXAB
| OOUNTY OF COLLIt

| THENGE Norih 10°98%7 East plony the woater tive of Gai et & UHIEN0s of 10045 80510 8 X Cut fof @ 20riien comer of thia Lol end
| Lot 17, Block A, of the Replat of 2.7, Acker Elemontary School, 58 recordied i Dooment No, Z0000509010001890 uf the plet records of
D Colty Cointy, Texas; - ‘

| THENCE Morth D6°3250" Bt sloryg 5 oorvnon Ko vilt (e okl lote, o cSatancs of 408.75 faet (0 & fournd 878" on rod:

| THENGCE Sovh DB*20E" Wesl, n dietancs of 348.20 fest to a found 142" kon rod;

| THENCE Morth B1°1556" East siong Hie southem boundary of & tract racorcad In Document No, 20000226000220050 of the daed records . .

E of Colin County, Texss, o distencd of 350,20 fout 1o & found 2" kon rod;

i THERCE North 31'29734" East clong the common Ens with Hie seld fadl, a distonce of 14021 fest foapolnf;

B THEHOE Mot BEDZI0° Fantnlong the oomwon tine wih the seid trect, a digtencs of 5780 fast 10 m poind, sali polnt bulng & commaen
B oomer with the sald fract end & trect of land wonveysd 1o Oyl V. Minslt, JR and Wie Jond P, Minsll In Voluma 5408, Page 5301 of the
 deed fecdids of Cotin County, Toxan ) ‘

E THENLE South 75°23%94" Enst along the common Ene of sukd tracte, 8 distence of 12181 fast fo a poind;

e THENGE South 63*1751" Eeal along the common ins of said trasts, » distanoe of 64,92 feet (o & poini;

THERCE South 4211546 Wed slong the common Ens of skt fmots, o distenos of 3543 foe to B polnk;

B THERCE Souih 26°16% Easl along the common ¥nd of said irects, p disteroa of 59.60 Teed to 6 poind;

"R THENDE South BO%I802 East siony the cominon ine of sskd fracts, o titanos of 145,88 fest 0 & point;

E YHENCE Sotth 852002 Eaat slong the common le of eskd racts, p diatance of (.85 feat o a point, nold point Delng sony the westady
 ¥na of Block A 55 shown I the Plat of Hickory Spvings a8 recortksd In Cablnot I, Page 159, of tha plat rcorda of Colin Goundy, Texaa
wncasmm'wwwmmgmeadphuedmmlmqmm%mwmm1wmmmammed
H HGT : '

THEROE South B3™3T12° Wost along 1 commn Eas of thia sdd piat and tha proposed o, a ditiancs of 19087 feel to a poink .

% THENCE South 01°0912" Eust elony Hse conmman Hne of this ack! piat end the propossd kit, a distence of 224.24 feot fo a found 12 un
i rod; .o

H Thenta, along & nondungant cuve to the right baving A rediva of 330.0 fasd, & ceniral angla of 11°523", a tengont length of 34.22 fosl,
uwmdmlammmwmwmmamamwmmamlmmwsomhwwwwﬁtmmﬁa
H #no oo of Norh B5°0106% Enst for e aro Janpth of 6810 fost to o found 1727 kron rod et the tennints of Rollieg Brook Difve, 0 60 Right of
i Way, @ shown in the recostded Pt in Osblast K, Page 168, of the Figt recosda of Colén Gounty, Tenas; ’

B THENOE South 580002 Weat 1o the temvins &t tha woededly RIght of Way of tha sakl Righi of Wiy, a distance of 60.00 faatio a polnl;

i Thanoe, along i non-dengant ourve 1o e right in the sald veaterly Right of Way, asld ourve having a radius of 270.0 fesd, a cenifel angle
B of 26'22:30", a tangent g of 63,20 feat, tha fong chord of which Beam Soudh 17°4394" Bast for a distence of 132,30 foat with & reciol
i Eno S of Bouth BO50T" Wost anda radial ¥ne out of North 85°27467 Heet tor an £ro length of 133.73 fast to 8 foind 112" kon rot;

i THENOE South 86%35%1" Weat, n disltncs of 480,92 foel 0 a found 1/2"kon rod for the PLACE OF BEGINNING and confaining 30,03

g nore of land, more of e, S ,

| BASIS OF BEARINGS:

§ Roarings am based on e Clty of Frivsa Geodstio Control Monuments Nos. 4 & (2288 and on the Bt Plars Nad 63 pootinatos
sttabiishid by RTK mathod using Maﬂmmm

NOTE; A GRAPHIGAL DEPICTION OF EVEN
DATE ACCOMPANIES THIS DESCRIFTION,

SHEET 30f 3

ity oF FriSCO | DRAWN: __CAD

| 11300 RESEARCHRD, (672) 2026521 | - | DATE: 0/4/12
| FRISCO, TX. 75088 EX. (6727314080 |
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DESCRIPTION OF PROPOSED LOT 4 BLOCK A
STEWART CREEK BUSINESS PARK ADDITION

| STATE OF TEXAS
| COUNTY OF COLLIN

| BEING n trect of hurvd eltustad in the LH, MoNell Survey, Abstract No, 618, and the Wiliam Mciell Survay, Abstrsct No, 541, entirely In the
Oty of Friaco, Colin County, Texaa, belng pari of 8 1223 acre remeindsr traot of isnd acoording ta Colin County Leed Reoerd Dooument
| No. 920000107, dalsd 242102, Colin Counly, Texes, end elao & 5,00 wcre tract of land sooonding ko Colin County Desd Record

H Document Volme 1509, Page 523, duted 1/21/83, Colla County, Texas, and elso a .50 acd tract of land destitbad 8o Tract No, 1

 e000i0kng te Coliin County Deed Record Documant No, D4-0040120, dated 4/20/04, Goltin County, Texss and belng mons particulady

H  described ea follows!

BEGHINNG 8t 8 ' on tod eet for comer, 2akd comar baing & non-tangerdial polnt on the wost ing of & 5,00 acre treol of lend described
[l i e winranty dead cofveying 1o Gouid, Ino., &8 deacribed in Volume 1500, page 023, of e Deed Records of Golin Gounly, Texss and
- 50 balng B East e of Fith Sirest 8a doscribed in Exhibit 4G of & Right of Way Agreemont dnsoibed In Documant No, 84-0008426;

E THENGE slon) & otkve B the ke having & redius of 000,00 fest, & centrel engla of 21%4352), & tengant tength of 172.75 feel, the long
i ohord of whith begrs Bouth 40°56598" Eeal for & dlatence of §30.91 fest with & radial End fn of North B0°56'10” Epat end & radial in out of
H Bouth 38%92:26° West for en em length of 341.95 feud 10 8 14" fron rod found vith e cap starmviad BGT by the wesiarty 100 fool Righl of Way
f of Parkwood Bivd, ea described in a Right of Wey Agresrment dascribadt b Document No. 94-0090425;

B THEKGE 8&%51'49‘19‘5&@.%&%%%&55&!%16%.a&&!&mo‘fﬁ.%%bﬂm

ﬂwmammmmmwammmmmnmmtmazomsmwummdwmthe |

radiue of which basrs Boulh S8*10%50° Wasi, tha chord of which boars South 20420 2" Esst for & distencs of 764.64 fest; Thenca slong the
70 of 2ald curve in the eald wealerly Parkwood Bivd, Right of way for & distencs of 784.51 feet to & polnl;

b THENGE South 00°52:14° Esst, inthe ek westory RIGHt of Wey & distence of 180,12 fest 10 & polnt

| THENGE slong & langent cunva 1o 1ho right with a redia of 1000,00 fas, & fengent length of 286,00 feet, & central snglo of 20°0222", tha
| rotios of which basrs South BYOT5" Weet, o chord of which beste Boulh 07°36'7 West for o dtance of 50143 feet Thenoo siong
| the arc of sakd curve of tha sakd Weuksdy Right of Way for e distence of 500,63 fost 10 8 point;

| THENGE slong & reverso curva 10 tha bt wilh & recius of 100,00 fesh, & tangend lonoth of 260,28 feet, & central engla of 20'2537", the
mmmmmwsmmﬁmmammmwammmamamwmmmm
| 2o of eadd curva of the aekd Waatarly Ripht of Way for a distance of 607,33 el 0 & point;

| THENGE South 39°5566" Weat slong the Northern boundary of the plstisd pronsrty named 1he NWO Blonsbrook end Parkwood Repied,
f recordad ln Documont No, 2010820010001720 of the plet records of Coliin County, Texes, n disiance of 530,02 fest 10 r poind;

| “THENGE Notth 00°04:95" Waal, u diatance of 104008 feet to o polnt;
| THENGE North 0245142 Wezt, & disthne of 47.74 fosLio 8 poind;
| THENGE Norh 02'36°34° Wosd, & dilenos of 607,53 foot to the PLACE OF BEGINNING. arxl conli 26.24 sores of and, more o lese.

| BAsS oF BEARINGS:

'BﬂMngaambandmﬁmetyofFﬂmGwdeﬂocenko!Monumﬁst 1 & 0263 and on the State Plans Nod 43 coordfinates
establishad by RTK mathod using Gacshack Date RTK Network,

HOTE: A GRAFHICAL DEFICTION OF EVEN
DATE ACCOMPANIES THIS DESCRIPTION,

SHEET 20f2

.‘ DRAWN:  CAD
I CITY OF FRISCO ;
| 11200 RESEARCH RD. (072 2028821 | . DATE: 6/3/12

L FRISCO, TX. 76003 FX. (072) 7314060
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EXIIBIT

FORM OF ESCROW AGREEMENT
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ESCROW AGREEMENT

This BSCROW AGREEMENT (this “Agreement”) is made and entered info as of the
day of June, 2012 (the “Effgctive Date™), by and among Exide Technologies doing business in
Texas as Bxide Technologies, Inc., a Delaware corporation (“Sellet”), the City of Frisco, Texas,
a local government under the laws of the State of Texas (the “City”), the Frisce Economic
Development Corporation, a non-profit corporation created pursuart to the Texas Development
Corporation Act (“EDC™), the Frisco Communjty Developmoent Corporation, a non-profit
gorporation created pursuant to the Texas Development Corporation Act (“CDC” collectively
with the City and EDC, the “Purchasers”), American Escrow Company, a Texas cotporation (the
“Oscrow Agent”), and Reunion Title Company (the “Title Company”).

WHEREAS, Seller and the Purchasers entered into that certain Master Settlement
Agreement dated as of June 6, 2012 {the “Settlement Agreement™), relating in part to that tract or
parcel of fand referred to as the J Parcel in the Settlement Agreement; all capitalized terms not
otherwise defined herein shall have the meaning given te such tetms in the Seltlement
Agreemeni,

WHEREAS, pursuant to Section 2.4 of the Settlement Agreement, the Purchasers shall
deposit with the Bscrow Agent the sum of an initial amount of $1,000,000 (the “Remediation
Escrow Amount™), subject to additional deposiis, in both instances, to be disbursed to the Seller
in reimbursement of remediation costs asscciated with the J Parcel;

WHEREAS, pursuant to Section 2.4 of the Settlement Agreement, the Purchasers are
depositing with the Escrow Agent the sum of $5,000,000 (the “Eamnest Escrow Amount”) as a
pattially non-refiundable deposit owing from the Pyrchasers to the Sellet;

WIHEREAS, pursuant to Section 2.4 of the Settfement Agreement, the Purchasers shail
collectively on or before October 1, 2012 depasit the sum of the EDC Purchase Price and CDC

Porchase Price less the Earnest Escrow Amount (the “Purchase Price Escrow Amount™);

WHEREAS, pursuant fo Sections 2.4 and 2,11 of the Settlement Agroement, the Selier
and the Purchasers shall deposit such additional documents as set forth in Section 2 below on the
dates described therein to allow for the transfer of the EDC Tract and CDC Tract on the Closing
Date;

WHEREAS, Seller, Purchasers and Escrow Agent are entering into this Agreement fo set
forth the rights, responsibilities and obligations of Escrow Agent with respect to the holding and
disbursing of the Remediation Escrow Amount, the Barnest Escrow Amount and the Purchase
Price Escrow Amount,

WHEREAS, the Bscrow Agent is willing to enter into this Agreement and perform as -
required in consideration of the premises and the mutual obligations and promises contained in
this Agreement on the terms and subject to the conditions set forth therein;

'NOW THEREFORE, in consideration of thesc premises and for other good and valusble
consideration, the receipt and sufficiency of which are hereby acknowledged, the partics hereto
hereby agree as follows:
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1. Appointment of Escrow Agent. Seller and the Purchasers hereby appoint and
designate the Escrow Agent as their agent to hold, administer and deliver the Escrow Funds (as
defined below), in accordance with the terms of this Agrecment, and the Escrow Agent hereby
accepts such appointment, afl subject to the terns and conditions set forth in this Agreement,

2, Establishinent of Escrow Accounts.

(8)  Remediation Escrow Fund, On or before October 1, 2012, Purchasers will
deposit the Remediation Escrow Amount with the Escrow Agent to be used to relinburse the
Seller for costs related to remediation of the J Parcel and as described in Section 5.2 of the
Setilement Agreement such additional amounts of up to $500,000 as may be required in Scetion
5.2.2 of the Settlement ‘Agreement, which together with any and afl interest or profit thereon,
shall be referred to as the “Remediation Bscrow Fund.”

(b)  Barnest Escrow Fund. Upon execution and deltvery of this Agreement,
Purchasers will deposit the Earnest Escrow Amount with the Escrow Agenl to serve as earnest
money to the Seller under the Settlement Agreement, which together with any and all interest or
profit thereon, shall be referred to as the “Barnest Escrow Fund.”

(¢)  Purchase Price Escrow Fund,

(D Deposit of Funds, Subject to a Funding Challenge as defined in Section
2.7 of the Setllement Agreement (“Funding Challenge”), on or before October 1, 2012,
Purchasers will deposit the Purchase Price Escrow Amount with the Iscrow Agent in
consideration for the BDC Tract and CDC Tract, which together with any and all interest or
profit thereon, shall be referred to as the “Purchase Price Escrow Fund” and, together with the
Remediation Escrow Fund and the Barnest Escrow Fund, the “Escrow Funds.”

(i)  Deposit of Purchaser Documents, Subject to a Funding Challenge, on or
before October 1, 2012, EDC and CDC shall deposit the Purchasers’ Resolutions with the
Escrow Agent to be held by the Escrow Agent until the Closing Date. Following approval of the
Conveyance Plat, EDC and CDC shalk deposit the original Conveyance Plat with the Escrow
Agent to be held by the BEscrow Agent until the Escrow Agent receives written confirmation
from the Purchasers and/or Exide that fhe Certificate of Completion has been issued by the
TCEQ and ihereafier released to the Title Company, who shall be instructed to record the
Conveyance Plat prior fo delivery and filing of the Deeds and, prior to filing the Deeds,
substitute the lfegal description for EDC Tract on the EDC Tract Deed and the legal description
for CDC Tract on CDC Tract Deed, respectively, to conforn with the legal descriptions on the
Conveyance Plat, .

(iiiy  Deposit of Seller Documents. By the Deed Delivery Deadline, the Seller
shall deliver to the Escrow Agent (A) the EDC Tract Deed and CDC Tract Deed, (B) the Access
Easement, (C) two original Non-Foreign Person Affidavits, (D) two otiginal Bxide Resolutlons,
and (E) an affidavit from Seller as {o debis, liens, and parfies in possession to be held by the
Escrow Agent until the Closing Date, ‘
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3, Investiment of Esorow Funds.

(8)  The Escrow Agent hereby agrees fo hold and invest the Remediation Escrow
Fund, the Barnest Esctow Fund and the Purchase Price Escrow Fund in separate accounts (the
*Remediation Escrow Account,” the “Earnest Escrow Account,” and the “Purchase Price Bscrow
Accounl,” respectively, and, together, the “Iscrow Accounts™). The Escrow Agent shalt deposit
each Bscrow Fund in'an interest-bearing account at Wells Fargo Bank, N.A. in accordance with
the terms of this Agreement. '

()  The EHscrow Agent shall mainfain, and make available to the Seller and
Purchasers upon wrilten request, a ledger selting forth (a) the amount of each Escrow Fund and
{b) all payments from any Escrow Fund pursuant to Section 4 hereof,

4. Disposition of the Escrow Xunds., Hscrow Agent shall disburse the Escrow Funds
as follows:

(a) Remediation Escrow Fund.

(D Unless the City delivers & wiitten Dispute Notice fo the Escrow Agent
within fen (10) Busivess Days after receipt of Reimbuorsement Request, on the first Business Day -
following the date that is thirly (30) calendar days from receipt of the Reimbursement Request,
the Escrow Agen!{ agrees to distribule to Seller from the Remediation Escrow Account the .
- amount requested in the Reimbursement Request. If & Dispute Notice from the City is timely
delivered by the City, the Escrow Agent shall distribute to Seller from the Remediation Escrow
Account any undisputed amounts requested in the Reimbursement Request on the first Business
. Day following the date that is thirty (30) calendar days fiom receipt of the Reimbursement
Request and to hold the balance of the amount requested pending receipt of joint ins{ructions
from the parties as set forth below.

(i)  Upon receipt of a joint wriiten instruction executed by the Seller and the
City pursuant to Section 5.2 of the Settlement Agreement (“Remediation Joint Instruction”), the
Escrow Agent agrees to distribute amounts from the Remediation Escrow Account amounts
disputed by the City in a timely Dispute Notice in accordance with such Remediation Joint
Instruction. A form of joint instroction lester is attached herelo as Exhibit A.

(tify  On the Closing Dale, the Escrow Agent will distribute any remaining
Remediation Escrow Funds in {he Remediation Escrow Account, including any and all inferest or
profit- thereon, to the Purchasers (as they may designate) by wire transfer of immediately
available funds; provided that if the Escrow Agent has recelved one or more Relmbursement
Requests under the Settlement Apreement from Buyer, that have nof been resolved by the
Closing Date, then this Agreement shall continue in full force and effect after the Closing Date
until all such Relmbursement Requests delivered by Buyer prior to the Closing Date have been
resolved and the Remediation Escrow TFund is released in accordance with this Agreement,

(by Earnest Escrow Fund.

0 In the event the Purchase Price Escrow Amount is not deposited with
the Escrow Agent by the October 1, 2012, upon written request of Setler, fifty percent (50%) of
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the Tarnest Escrow Amount shall be paid to the Seller by the Escrow Agent, by wire transfer of
immediately available funds, on the first (1) Business Day following October 1, 2012, The
patties agree that the Escrow Agent shall make such payment automatically and no further
action, notice or approval from the Purchasers shat! be required,

(ify  Upon receipt of a written instruction executed by the Selier pursuant to

dlstubutc atmounts from the Earnest HEscrow Account in accordance with such Earnest
Instruction, :

(iit)  On the Closing Date, the Escrow Agent shall distribute (3) to the Title
Company by wire transfer of immediatcly available funds for distrlbution to or at the direction of
Seler on the Closing Date in accordance with the settlement statement for the Closing any
remaining Earnest Escrow Fund in the Earnest Eserow Account, excluding any and all interest or
profit thereon which shall be distributed to the Purchasers.

(¢)  Purchase Price Escrow Fund.

. (B The Selters, EDC and CDC shall deliver to the BEscrow Agent a joint
notice stgned by an authorized reprosentative of cach party at feast three (3) Business Days prior
to the Closing Date notifying the Escrow Agent of the Closing Date (the “Closing Notice™).

(iiy  Pollowing receipt of the Closing Notice and on the Closing Date, the
Escrow Agent shall (A) date ali undated docnments, (B) distribufe to the Title Company, by wire
transfer of immediately avatlable funds, the Purchase Price Escrow Amount and the Purchasers’
Resolutions, (C) deliver to the Purchasers or the Title Company, as instructed in wutmg by the
Purchasers, any and all inferest or profit en the Purchase Price Escrow Amount, (D) fill in names
of grantees as deslgnated by the Purchasers and (B) deliver to the Title Company the EDC Tract
Deed, the CDC Tract Deed, the Access Easement, the Non-Foreign Person Affidavits and the
Exide Resolutions. The Title Company shall be instructed to release the funds and documents it
receives and shall prepare settlement statements in accordance with the provisions of Article 12
of the Scttlement Agreement and subject to its receipt of all deliverables from the Purchasers and
Seller required to be made on or before the Closing Date pursuant to said Article 12,

()  Additional Agrcemenis. The Seller and the Purchasers shall execute and
deliver to the Escrow Agent and Title Company such additional joint instructions and certificates
hereunder as may be required to give cffect to the provisions of this Agresment. TFor tax
purposes, the Escrow Funds and all interest and profit thereon shall be considered the
Purchasers® and reported as such by the Purchasers for all tax reporting purposes othet than all
interest and profit on the Earnest Escrow Amount, which shall be considered the Seller’s and
reported as such by the Selfer for all tax reporting purposes ,

3. Tetmination, This Agreement shall aufomatically terminate upon the final
distribution of the Escrow Funds in accordance with the terms hereof; provided, however, the
provisions of Section A(d) and Section 9 shall survive such termination of this Agteement and/or
the resignation of the Bscrow Agent.
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- 6. Scepe of Undettaking, Other than this Agreement, Escrow Agent is not a parly
to, or bound by any agreement which may be deposited under, evidenced by, or which arises ont
of this Agrecment, Escrow Agent acts hereunder as a depository only and is not responsible or
liable in any manner whatever for the sufficiency, correciness, genuineness, or validity of any
instrument deposited with it hereunder, or with respect to the form or execution of the same, or
the identity, authority, or rights of any person executing or depositing the same. The Escrow
Agent may rely upon and shall not be liable for acting or refraining from acting upon any written
notice, instruction or request furnished to it hereunder and beligved by it to be genuine and to
have been signed or presented by the proper party or pattics, The Escrow Agent shall be under
no duty to inquire into or investigate the validity, accuracy or content of any such document.
The Escrow Agent may request that the Seller and Purchasers deliver a certificate setting forth
the names of individuals and or titles of officers authorized at such time (o take specific actions
pursuant to this Agreement and shall be entitled to rely upon such certificate until a new
certificate is delivered to the Escrow Agent,

7. Knowledge and Sufficiency of Documents, Escrow Agent shall be protected in
acting upon any notice, request, waiver, consent, receipt, or other paper or document believed by
Escrow Agent {o be genuine and to be signed by the proper party or parties,

8. Scope of Duttes and Berors in Judgment. Escrow Agent shall not be tiable for any

etror of judgment or for any act done or step taken or omitted by it in good faith, or for any
nistake of fact or law, or for anything whick it may do or refrain from doing in comection
herewith, except the Bscrow Agent’s own bad faith, witiful misconduet or gross negligence, and
the Escrow Agent shall have no duties to anvone except those signing this Agicement, The
Escrow Agent shall not have any liability due to any party other than the Escrow Agent filing for
bankruptcy or the consequences of stich a bankruptcy on the Escrow Funds,

9.  Indemnity. As between themselves and the Escrow Agent, cach of Seller and the
Purchasers, jolntly and severally, agree to indemnify the Escrow Agent against and hold the
‘Bscrow Agent harmless from any and all losses, costs, damages, out-of-pocket expenses
(including reasonable attorney’s fees and expenses) and claims suffered or reasonably incurred
by the Bsorow Agent as a result of, in connection with or arising from or out of the acts or
omissions of the Escrow Apeat in performance of or pursuant fo this Agreement, except such
acts or omissions as may result from the Escrow Agent’s bad faith, willful misconduet or gross
negligence, In no event shall the Escrow Agent be liable for indirect, punitive, special or
consequential damages. Notwithstanding the foregoing, as between themselves, the Seller, on
the one hand, and the Purchasers, on the other hand, shall each pay one-half of all amounts
payable to the Escrow A gent pursuant to the first sentence of this Section 9. The Escrow Agent
shall never be required to use or advance its own funds or otherwise incur financial liability in
the performance of any of its duties or the exercise of ‘any of s rights and powers hereunder,
The Bscrow Agent shall not be obligated to take any action which in its reasonable judgment
- would involve it in expense or liabilily unless it has been furnished with an indemnity or other
security reasonably satisfactory to it, Deposit by Escrow Agent of the instruments and funds
(less its charges and expenses incurred herein) comprising the Escrow Funds and such other
documents deposited herein in a court of competent jurisdictions, shall refieve the Hserow Agent
of all further responsibility and Lability, and the Escrow Agent is hereby expressly authorized to
regard and to comply with and obey any aud all orders, judgments or decrees entered o issuced
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by any court with or without jurisdiction, and in case Escrow Agent obeys or complies with any |
such order, judgment or decree of any court it shall not be liable to any of the parties hereto or to
any other person, firm or corporation by reason of such compliance, notwithstanding any such -
order, judgment or decree be entered without jurisdiction or be subsequently reversed, modified,
annulled, set aside or vacated. In the event that Escrow Agent performs any service tot
specifically provided hereinabove, or that there is any assignment or attachment of any Interest in
the subject matter of this Agreement or any modification thereof, or that any conlroversy arises
hereunder, or that Escrow Agent is made a patty io, or intervenes in, any litigation pertaining to
this Agreement or the subject matier hereof, Escrow Agent shall be reasonably compensated
therefor and reimbursed for all costs and expenses oceasioned thereby, It being understood and
agreed that Escrow Agent may interplead the subject niatter of this escrow into any court of
" competent jurisdiction in Collin County, Texas, and the act of “such interpleader shall
immediately reliove Escrow Agent of its duties, liabilities, and responsibilities hercunder.

10.  Nofices. Any notice, request, demand or other communication required or
permitted hereunder shall be in writing and shall be deemed to have been given (a) if delivered
or sent by email or facsimile transmission, upon actyal receipt by the recipient, (b} if sent by a
nationally recognized overnight courier, properly addressed wilh postage prepaid, on the next
Business Day (or Saturday if sent for Saturday delivery) or (¢) if sent by registered or certified
mail, upon the sooner of receipt by the recipiont or the expiration of three (3) Business Days after
deposit in United States post office facilities properly addressed with postage prepaid. All
notices will be sent to the addresses sot forth below or to such other address as such party may
designate by notice {o each other party hereunder:

Ii'to Seller: Exide Technologies
1300 Deertield Parkway, Building 200
Milton, Georgia 30004
Attention: General Counsel
Telephone: (678) 566-9000
Facsimile: (678) 566-9342

and

Exide Technologies

1300 Deerfield Parkway, Building 200
Milten, Georgia 30004

Attention: President, Americas
Telephone: (678) 566-9000

with a copy to: Baker Botts L.L.P.
98 San Jacinte Blvd,, Suite 1500
Austin, Texas 7870
Attention: Aileen M, Hooks
Telephone: (512)322-2616
Facsimile: (512)322-8314
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If to Purchasers: City of T'risco
City Hall
6101 Frisco Square, Fifth Floot
Trisco, Texas 75034
Attention: George Purefoy
Telephone: (972) 292-510%
Facsimile: (972) 292-5122

with a copy to: Abernathy, Roeder, Boyd & Joplin, P.C.
: - 1700 Redbud Blvd., Suite 300
McKinney, Texas 75069
Aftention: Richard Abernathy
Telephone: (214) 544-4000
Facsimile: (214) 544-4040

Ifto Bscrow Agenti  American Escrow Company

2626 Howell St., 10® Floor

Dallas, Texas 75204

Attention; Carla Janousck, Senior Vice President
Telephone; (214) 8§55-8879

Facshnile: (214) 855-8848

Email: cjancusek@republictitls.com

Ifto Title Company: Reunion Title Company
1700 Redbud Bivd,, Suite 300
MeKinney, Texas 75069
Attention: Loretta Boddy
Telephone: (214) 544.4025
Facsimile: (214) 544,4044

The parties heteto authorize the Escrow Agent to rely upon and comply with instructions
ar directions sent via unsecured facsimile or email transmission and the Escrow Agent shall not
be liable for any loss, liability or expense of any kind incurred by the Seller or the Purchasers
due to the BEscrow Agent’s reliance upon and compfiance with instruciions ot direclions given by
unsecured facsimile or email transmission, previded, however, that such losses have not -arisen
from the bad faith, gross negligence ot willful misconduct of the Escrow Agent, it being
understood that the failure of the Escrow Agent to verify or confirm that the person providing the
instructions or directions is, in fact, an authorized person does not constitute bad faith, gross
negligence or willful misconduet,

11, Consultation with Legal Comisel, Escrow Agent may consult with legal counsel
in the event of any dispute or questions as to the construction of the foregoing instructions, ot
Bscrow Agent's dufies hereunder, and Escrow Agent shall incur no liability and shall be fully
protected in acting in accordance with the opinion and instructions of such counsel,
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12,  Choice of Laws: Cumulative Righis. This Agreement and the disposition of the
Escrow Funds hereunder shall be construed and regulated under and their validity and effect
shall be determined by the laws of the State of Texas. All of the Escrow Agent’s rights
hereunder are cumulative of any other rights it may have by law or otherwise.

13, DReimbursement of Expenses, The Escrow Agent shall be entitled to
reimbursement from the Purchasers of all (a) its reasonable costs and expenses, including
reasonable fees and expenses of legal counsel incmred by it in connection with the preparation,
operating, administration and enforcement of this Agreement as set forth in the fee schedule
attached hereto as Exhibit B and (b) expenses reasonably incurred in connection with the
administration of this Agreement or hie escrow created hereby which are selated to activities in
excess of normal services hereunder, including without limitation, payment of any legal fees and
expenses reasonably incurred by the Escrow Agent in connection with resolution of any claim by
any patty hereander,

14. Resagnatao The Escrow Agent may resign and be discharged fiom its duties and
obhgatmns hereunder at any time by giving no less than ten (10) Business Days® prior written
notice of such resignation to Seller and Purchasers, specifying the date when such resignation
will fake effcct. Thereafier, the Escrow Agent shall have no further obligation hereunder except
to hold the Escrow Funds as depository. In the event of such resignation, Seller and Purchasers
agree that they will jointly appoint a banking c¢orporation, trust company, or aitorney as
successor escrow agent within ten (10) Business Days of the date the notice of such resignation
is given. In such event, the Bscrow Agent shall refrain from taking any action until it shall
receive joint written Instructions from the Seller and Purchasers designating the successor escrow
ageni, The Escrow Agent shall deliver all of the Escrow Funds, less the Hscrow Agent’s fees,
costs and expenses or other obligations owed fo the Escrow Agent or hold such Eserow Funds.
(or any portion thereof) pending disiribution, until all fees, costs and e¢xpenses or other
obligations owed to the Escrow Agent are pald, to such successor escrow agent in accordance
with such instructions and upon receipt of the Escrow Funds, the successor escrow agent shall be
bound by al] of the provisions hereof. If for any reason any banking corporation or trust
company is umwilling to serve as the successor escrow agen{ or if Seller and Purchasers are
unable to agree upon a successor eserow agent or shall have failed to appoint a successor escrow
agent prior to the expiration of ten (10) Business Days following the date of the notice of
resignation {or removal in accordance with Section 15 below), the then acting Escrow Agent
may at the joint and several expense of the Seller and Purchasers petition any coust of competent
jurisdiction for the appointment of a successor escrow agent and any such resulting appointment
shall be binding upon alf of the parties hereto,

15. Removal. The Seller and Purchasers acting together shall have the right to
terminate the appointment of the Escrow Agent, specifying the date upon which such termination
shall take effect. Thereafter, the Escrow Agent shall have no further obligation hereunder except
to hold the Bscrow Funds as deposifory. The Seller and Purchasers agree that, in the event of
any such termination, they will jointly appoint a banking corporation, trust company or attorney
as successor escrow agent. In such event, the Escrow Agent shall refrain from taking any action
until it shall receive joint written instructions from the Seller and Purchasers designating the
successor escrow agent. The HEscrow Agent shall deliver all of the Escrow Funds to such
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successor escrow agent in accordance with such instructions and upon receipt of the Escrow
Funds, the successor eserow agent shall be bound by all of the provisions hereof.

16, Accounting, Tn the event of the resignation or removal of the Escrow Agent or
upon the release or distribution of the Escrow Funds or the tetmination of this Agreement, the
Escrow Agent shall render to the Seller and Purchasers, and to the successor escrow agent, if
any, an accounting in writing of the property constituting the Escrow Funds and all distributions
therefrom. The requirements of this Section 16 may be satisfied by the provision by the Escrow
Agent of & bank account statement selting forth the Escrow Funds and all deposits and
disbursements relating thereto.

17, Colleeted Funds: Collection of Ttems. No monies shall be vequired to be
disbursed by the Escrow Agent until and unless it has collected funds. The Escrow Agenlt shall
not be obligated to take any legal action to enforce payment of any item deposited with it in
ESCrow,

18.  Captions. Section heading and captions have been inserted for convenience only
and do not in anyway limit the provisions set out in the various sections hereof.

19.  Severability. If one or more of the provisions contained heyein for any rcason
shall be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unenforceability shall not affect any other provisions hereof, and this Agreement shall be
~ construed as if such invalid, illegal or unenforceable provision had never been contained herein,

20.  Entlre Agreement. This Agreement together with the Settlement Agreement
evidences the entire agreement between the Seller and the Purchasers in connection with the
Escrow Funds; provided that except for the definitional provisions of the Settlement Agreement
and the specific provisions of the Seitlement Agreement referenced herein, no agreement entered
into between the parties or any of them other than this Agreement shall be considered or adopted
or binding, in whole or in part, by or upon the Escrow Agent, notwithstanding that any other
such agreement may be deposited herewith or the Hscrow Agent may have knowledge thereof.
This Agreement may be amended only in writing signed by all of the parties hereto.

21.  Bxecution in Counterparls. For the convenience of the parties and o facilitate -
execution, this Agreement may be executed in two (2) or more counterparts, each of which shafl
be deemmed an original, but all of which shall constifute one and the same document and such
counter patts may be delivered by facsimile,

A 22.  Binding Effect. This Agrcement shall be binding upon, and inure to the benefit
of, the parties heroto and their respeclive heirs, executors, successors and assigns.

23,  Modifications. This Agreement may not be amended or otherwise altered or
modified without the express written consent of the parties hereto. No course of conduct shall
constitute a waiver of any of the terms and conditions of this Agreement, unless such walver is
specified in writing, and then only to the extent so specified. A waiver of any of the terms and
conditions of this Agreement on one occasion shall not constitute a waiver of the other terms of
this Agreement, or of such terms and conditions on any other cccasion,
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24, Assignment, No assignment of any rights ({ncluding, without limitation, any
interest in the Escrow Funds) or delegation of any obligations provided for herein may be made
by any patty herefo without the express written congent of the other parties hereto, except for
provisions hereof respecting successor escrow agents and except that the Escrow Agent may
assign this Agreement to an affiliated or successor entity,

25.  Reproduction of Documents. This Agreement and all documents relating hereto,
ineluding, without limitation, (a) consents, waivers and modifications which may hereafier be
executed, and (b) certificates and other information previously or hereafter furnished, may be
reproguced by any photographic, photostatic, microfilm, optical disk, micro-card, miniature
photographic or other similar process, The parties agree that any such reproduction which is a
true and correct reproduction shall be admissible in evidence as the original itself in any judicial
or administrative proceeding, whether or not the original is in existence and whether or not such
reproduction was made by a party in the reguiar course of business, and that any enlargement,
facsiniile or further reproduction of such repioduction shall Hkewise be admissible in evidence.

26,  Merger, Any corporation info which the Escrow Agent may be merged,
converted or with which the Escrow Agent may Le consolidated, or any corporation resulting
from any merget, conversion or consolidation to which the Escrow Agent shall be a party, or any
corporation to which all or substantlally all of the corporate trust business of the Escrow Agent
shall be transferred, shall succeed to all the Escrow Agent’s rights, obligations and immunities
hersunder withont the execution or filing of any paper or any further act on the part of any of the
parties hereto, anything hercin to the contrary notwithstanding.

27.  Waiver_of Trial by Jury. EACH OF THE PARTIES HERETO HEREBY
WAIVES TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW ANY RIGHT
IT MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY LITIGATION
DIRECTLY OR INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH
THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY,

28,  PATRIQT ACT. The parties hereto acknowledge that, in accordance with
Soction 326 of the USA Patriot Act (Title III of Pub, L. 107-56 (slgned into law October 26,
2001)) (as amended, modified or suppiemented from time to time, the “USA Patriot Act”), the
Escrow Agent, like all financial institutions, is required to obtain, verify, and record information
that identifies each person or legal entity that opens an account. The partics to this Agreement
agree that they will provide the Escrow Agent with such information as the Bscrow Agent may
request in order for the Escrow Agent to satisfy the requirements of the USA Pafriof Act,

[Remainder of page intentionally left blank.]

10
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IN WITNESS WHEREOF, the parties hereto have doly excouted this Agreement
effective as of the date first written above.

SELLER:

EXIDE TECHNOLOGIES dolng business in Texas as EXIDE TECHNOLOGIES, INC,
a Delaware corporation

By:

[Signatures continue on next page.|
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PURCHASERS:

THE CITY OF FRISCO, TEXAS

By:

FRISCO ECONOMIC DEVELOPM ENT CORPORATION

By:

FRISCO COMMUNITY DEVELOPMENT CORPORATION

By:

ISignatures continne on next page.}
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LSCROW AGENT:

AMERICAN ESCROW COMPANY

By:

TITLE COMPANY:

REUNION TITLE COMPANY

By:_
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Exhibit A
TO THAT CERTAIN
ESCROW AGREEMENT
JOINT INSTRUCTION I‘,E’]’.TER

[Date}
1
Ré;  Esotow Account No. | ' ]
Dear] T

Reference is made to the Hscrow Ag;reemant dated as of June , 2012 (the “Escrow

Agreoment™) among Exide Technologles dolng business in Texas as Exide Technologles liig., a
Delaware corporation (“Seller”), the City of Frisco, Texas, a local government under the laws of
the State of Texas (the “City”), the Frisco Economic Development Cotporalion, a quasi-
governmental authority under the laws of the State of Texas (“EDC™), the Frisco Community
Development Coiporation, a quasi-governmenfal authority under the laws of the State of Texas
(“CDC” and collectively with the City and EDC, the “Purchasers”™) amd American Hscrow
Company, a Texas corporation (“Escrow Agent”).

Pursuant to the Esctow Ag;‘eement, each of the undersigned hereby instructs you to release
from the in immediately available finds as soon as reasonably practicable,
but in any event no later than three (3) business (ays from the date of your receipt of these
instructions, as follows:

Amount: §
Bank:
ABA No.:
Acct. No.:
Acet, Name;

EXIDE TECHNOLOGIES doing business in Texas as EXIDE TECHNOLOGIES, INC.,
a Delasvare corporation

By:

[THE CITY OF FRISCO, TEXAS] ' !

By
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[FRISCO ECONOMIC DEVELOPMENT CORPORATION]

By:

[FRISCO COMMUNITY DEVELOPMENT CORPORATION]

By:
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Exhibif B

Fee Schedule

Remediation Escrow

An annual fee of $500.00 per year or partial year and $50.00 for each additional sum added to
the Remediation Escrow or each smin disbursed from the Remediation Escrow,

Earnest Bsetow
An annual fee of $500.00 per year or partial year and $50.00 for each additional sum added to

the Rarnest Escrow or each sum disbursed from the Earnest Escrow.

Purchase Price Escrow

An annual fee of $1,000.00 per year or partial year and $50.00 for each additional sum added to
the Purchase Price Bscrow or each sum disbursed from the Purchase Price Escrow in excess of
five (5) {ofal of all such additions and disbursements in any calendar year
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EXBIBIT R

FORM OF DEEDS

WIHEN RECORDED RETURN TO: |

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL
PERSON, YOU MAY REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING
INFORMATION FROM ANY INSTRUMENT THAT TRANSFERS AN INTEREST
IN REAL PROPERTY BEFCRE IT IS FILED FOR RECORD IN THE PUBLIC-
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE
NUMBER. ‘ ‘

- SPECIAL WARRANTY DEED
STATE OF TEXAS . §
§  ENOW ALL MEN BY THESE PRESENTS

COUNTY OF COLLIN §

THAT, Exide Technologies doing business in Texas as Exide Technologies, Inc,,

a Delaware corporation (“Granta™), whose address is

, for and in consideration of the sum of Ten

and no/100 Dollars ($10.00) and other good and valuable considoration, the veceipt and

sufficiency of which consideration are herchy acknowledged, has GRANTED, SOLD

AND CONVEYED and by these presents does GRANT, SELL and CONVEY unto

, & under the laws of the State of Texas

(“Grantee™), whose address is ' , the following
described property:

Beoing those cerfain parcels of land located in Collin County, Texas, and being
more parlicularly described on Exhibit “A” attached hercto and made a part hereof by
reforence for all purposes, togother with all of Grantor’s right, title and interest, if any, in
and to all easements, rights-of-way, appulenances and other rights and benefits
associated with such parcel(s) of land together with all improvements, fixtures and other
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rights and appurtenances thereto in any wise belonging to Grantor (the “Property™),
subject, however, to [(a)] the cxceptions to title (the “Permitted Exceptions™) more
particularly set forth on Exhibit “B” atiached hercio and fully made a part hereof by
reference for all purposesf; and (b) a rescrvation in favor of Grantor, for the benefit of
Granior’s land located adjacent to the Property (“Grantor’s Retained Land”), a non-
exclusive and perpetual easement over, upon and across the private road known as
“Bagan Way,” which is more particularly described on Exhibit “C” attached hereto and
fully made a part hereof by reference for all purposes, for ingress, egress and access to
and from Grantor’s Retained Land, which easement shall run with title to Graator’s
Retained Land and which road may be relocated by Grantee so long as the Granior’s
Retained Laad shall at all times have nninterrupted access over and across the Property fo
and from public tights of way via an access road at least comparable in width and quality
o Eagan’s Way]. [NOTE: Clause b only required for the deed for portions of the J
- Parcel that includes Eagan’s Way.] :

TO HAVE AND TO HOLD the above-described Property, subject to the
Permitted Bxceptions, together with all and singular the rights and appurtenances thereto
in anywise belonging to Grantor, unto the said Grantee, its successors and assigns
FOREVER, and Grantor does hereby bind itself and its successors and assigns fo
WARRANT AND FOREVER DEFEND all and singular the Property unic the said
Grantee, its successors and assigns, against every person whomsoever, lawiully claiming

_or to claim the same or any part thereof, by, through or under Grantor, but not otherwise.

BY ITS ACCEPTANCE OF THIS DEED, GRANTEE ACKNOWLEDGES
THAT THE PROPERTY IS BEING CONVEYED AND ACCEPTED “AS 1S, WHERE
18?7 AND THAT THE CONSIDERATION FOR THIS CONVEYANCE REFLECTS
THE “AS IS, WHERE IS8” NATURE OF THE SALE, AND MORE SPECIFICALLY
AGRFEES AS FOLLOWS: THE TRANSACTIONS WITH RESPECT TO THE
PROPERTY REFLECTED BY THIS DEED HAVE BEEN NEGOTIATED BETWEEN
EXIDE AND THE GRANTOR AND GRANTEE, AND THE TERMS OF THIS DEED
REFLECT THE MUTUAL - AGREEMENT OF GRANTOR AND GRANTEE.
GRANTEE HAS CONDUCTED SUCH INSPECTIONS, INVESTIGATIONS AND
OTHER INDEPENDENT EXAMINATIONS OF THE PROPERTY AND ALL
RELATED DOCUMENTS AND RELATED MATTERS AS IT DEEMS NECESSARY
INCLUDING BUT NOT LIMITED TO THE PITYSICAL AND ENVIRONMENTAL
CONDITIONS THEREOF, AND WILL RELY UPON SAME AND NOT UPON ANY
STATEMENTS OF GRANTOR OR ANY OF 1TS AFFILIATES, OR ANY OF THEIR
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS,
REPRESENTATIVES OR ATTORNEYS (“GRANTOR’S REPRESENTATIVES”).
NONE OF THE GRANTOR’S REPRESENTATIVES NOR ANY QTHER PERSON I8
MAKING ANY REPRESENTATION, WARRANTY, STATEMENTIS OR
ASSURANCE WHATSOEVER TO TIHE GRANTEE; AND NO WARRANTIES,
REPRESENTATIONS, STATEMENTS OR ASSURANCES OF ANY KIND OR
CHARACTER, EITHER EXPRESS OR IMPLIED, ARE MADE BY ANY OF THE
GRANTOR’S REPRESENTATIVES OR RELIED UPON BY THE GRANTEE WITH
RESPECT TO THE STATUS OF TITLE TO (EXCEPT FOR THE WARRANTIES OF
TITLE PROVIDED IN THIS DEED), OR THE MAINTENANCE, REPAIR,




Case 13-11482-KJC Doc 375-1 Filed 07/19/13 Page 71 of 100

CONDITION, OR MARKETABILITY OF THE PROPERTY OR ANY PORTION
THEREOQF, INCLUDING BUT NOT LIMITED TG (A) ANY IMPLIED OR BXPRESS
WARRANTY OF MERCHANTABILITY, (B) ANY IMPLIED OR EXPRESS
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE, (C) ANY IMPLIED
OR EXFPRESS WARRANTY OF CONT'ORMITY TO SAMPLES OF MATERIALS,
(D) ANY RIGIHTS OF GRANTEE UNDER APPROPRIATE STATUTES TO CLAIM
DIMINUTION OF VALUE OR CONSIDERATION, (E) ANY CLAIM BY GRANTEE
FOR DAMAGES BECAUSE OF DEFECTS, WHETHER KNOWN OR UNKNOWN,
OR LATENT, WITH RESPECT TO THE PROPERTY, (F) THE FINANCIAL
CONDITION OR PROSPECTS OF THE PROPERTY, (G) THE PHYSICAL OR
ENVIRONMENTAL CONDITION OF THE PROPERTY, OR (H)y THE
COMPLIANCE OR LACK THEREOF OF THE PROPERTY WITH
GOVERNMENTAL REGULATIONS, IT BEING THE EXPRESS INTENTION OF
GRANTOR AND GRANTEE THAT THE PROPERTY IS BEING CONVEYED AND
TRANSFERRED TO GRANTEE IN ITS PRESENT CONDITION AND STATE OF
REPAIR, “AS IS"* AND “WHERE IS, WITH ALL FAULTS AND, HEREAFTER,
GRANTEE WILL ASSUME THE RISK THAT ADVERSE MATTERS, INCLUDING,
BUT NOT LIMITED TO, ADVERSE PHYSICAL AND ENVIRONMENTAL
CONDITIONS, MAY NOT HAVE BEEN REVEALED BY GRANTEE INSPECTIONS
AND INVESTIGATIONS OF THE PROPERTY,

By its acceptance of this Deed, Grantee further (i) represents that it is a
Imowledgeable, experienced, and sophisticated purchasers of real estate, and that it is
relying solely on its own expertise and that of its consultants in purchasing the Propety;
(i} acknowledges that Grantec with its counsel, hias fully reviewed the disclaimers and
watvers set forth in this Deed, and understand the significance and effect thercof}
(iif)acknowledges and agrees that the disclaimers and other agreements set forth in this
Decd are an integral part of this Deed, and that Grantor would not have executed this
Deed without the disclaimers and other statements set forth herein,

[signature page follows]
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EXECUTED on , 2012 to be effective the day of
L2001,

GRANTOR:
EXIDE TECHNOLOGIES doing business in Texas

as EXIDE TECHNOLOGIES, INC,
a Delaware corporation

By:

MName:
Title:

STATE OF - §
§
COUNTY OF §

This instrument was acknowledged before me on , 2012, by
s the of EXIDE TECHNOLOGIES doing business in

Texas as EXIDE TECHNOLOGIES, INC, a Delaware corporation, on behalf of said
corporation. '

NOTARY PUBLIC

EXHIBITS
Exhibit A - Legal Description of Property

Exhibit B — Permitted Exceptions
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EXHIBIT F

CORRIDOR PARCEL DESCRIPTION
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| DESCRIPTION OF PROPOSED 80' CORRIDOR
PARGEL TO PROPOSED LOT 1 BLOCK A IN
b vATE OF TEXAS STEWART CREEK BUSINESS PARK ADDITION
COUNTY OF COLLIN

BEING a tract of tand eitustad in the L. McNel Suvay, Abstract No. 613, eniirely In tha Glty of Frsco, Gotén Counly, Texas, baing pert of
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E  THEKOE North 281905 Weat elong the weslary seld Fight of wiy , b distence of 140.44 fast to p polnd;

H Thencs, slong a lengent cuve %o the right with & radiua, of 800,00 fs84, & conlrel engle of 00°5750%, the ¢hiond of which beard
E Norih 20°0247" Weat for a distence of 16,14 feat; Thonce sleng the #r¢ of seki curve for a dizlence of 15.14 feel lo & poind, said point belng
f tha POINT OFf BEGINNING;
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B THENGE South 74'36°25° Weal, a distanca of 19,60 fgst i 8 point;
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| rackiun of which bess North 15°21'91" Weat, the chord of which beare South 8§2°30°35" Weet for o distence of 106.77 fost; Thence slong the
i evo of said curva for & distence of 107,11 feet o 8 poind;

| THENCE North 209723 Wael, & distenca of 610,13 fast o a polng;

| Thance, slong & tengant clrve 10 the kit with & redios of 310,00 feet, atengent Sangth of 22,30 fest, a central angle of 8*1594", the redius
| of wbich bear South 00°22'37* Weal, tha chord of which basrs Sotth 68*14'50" Weat for & tistance of 44,85 feel; Thance elong the &ro of
H el curve for & distanoa of 44,00 fast & B point;;
mmmm-wmammzmmmammmmmmmmwwnwmﬁ.MAm
| prefiminery conveyanos pist of Stewart Creak Buslnass Perk Additon;

N mmmmmmmmdﬁmmmm@ma&mmmm

i THENCE North 82°0704" Ettgt, & distanco of 103,54 fast 1o & poin;

Thanes, elong o tengant curva 1o the right with & rediva of 380,00 food, @ tanpant fength of 28,16 fest, acantrelengle of 8°16'35°, tha radius
d%bwdsmormrmMMMMWMB&H#‘M‘M&MMNWJ?MWW&amﬁei’oof
L wald curve for a distence of 56.22 fest to o polnt;

i MMWWMEMMNO.WMtHam

: Tmmammwmmmamuammmamnwmzﬂmammmommw the radius
5 wmmmmrsmmmummmwwmm;mﬁuwmmmﬂwmm
b eald cunve for a distence of 85.14 fest fo a polnt; .

B THENCE North 7438'25" Ens?, a distencs of 13,79 fael b & poind;

THENCE North 3171543 Esal, a dislence of 35,40 fosd 10 a polat T the wastarly szdd Right of Way;

E Thenoa, elong a nor-tangent curve 10 the left having a recius of 000,000 fesd, & cantrel angla of 87§7'00°, o tengent length of 03,170 fael,

E tha Jong chord of which hasrs South 15°25'22" Esat for & diatanca of 750,000 fast with & redial Ena In of Nodh 75°4308" East end o redial

| Hna oud of South 20%2600" West fr en e bongth of 130,413 foet to a point heing WELAOEOFBEGIEMNG andwntsmlm,&&umof
d land, more or bosga,

! BASIS OF BEARINGS:

aningaamhasadmmawydmm&odeﬂocmwmnum!sm1&m&ammm&amﬁmﬂsdﬂsMnam
| esiablished hy RTK mathod ualng Geoghiack Data RTK Nebwork.

NOTE: A GRAFHICAL DEFIQTION OF EVEN
" DATE ACCOMPANIES THII DESCRIFTION.

SHEET 2 0f 2

| CITY OF FRISCO _ DRAWN: _CAD
| 11300 RESEARCH RD, (972) 202-5821 DATE: 6/3/12

) FRISCO TX 75933 FX. (972) 731-4080 B ’RH: GJJOBS\QD,E-M\GORRWM-E o
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DESCRIPTION OF PROPOSED 80 CORRIDOR

- PARCEL TO PROPOSED LOT 1 BLOCKAIN

STATE OF TEXAS STEWART CREEK BUSINESS PARK ADDITION

| COUNTY OF GOLLIN

| BEING 0 tract of snd etusiod in fha L.H. Moot Survay, Abatract No, 618, 6nd the W.B, Watkine Burvey, Abstreot No. 1004, eatively by the
| Gty of Friaca, Colin County, Texss, bak pert of Treot § of & 89,44 sors remudnder tieed of kind eccording fo Golin Cotnly Biood Record.
| Bocumsnt Valora 1760, Pags 200, dated 1126/83, Cofia Gounty, Totss, and bolag more pestutedy descried s folows

HEGRIE st a 1727 hron rod Tound for the southsest comer of a pavced of fand desixibad bn & Dead soconding fo Collin County Publlo
Record Documant No.23-D017053, dalad 3/1/83, Colin Gounty, Texes;

mncsmwma-mammmwwmmwwwmmwammmm
THENGE Soulh 76°4623" Esst slong the outtiorly ke of sald rght of way, n Sitence of B5.00 fes fo 8 poi
THENGE Bouth G6*1043* Wea, a dietince of 35,35 Rost 10 & poing

THENGE South 11°0048" Weet, a distance of 627.04 fest 10 & polot;

THENCE Noeth 7051607 Wost, o distanss of 310,00 fset b tha proposed Lot f, Bb&A&mPWWym Piet for Steveart
Grosk Bugingss Pask Addition 1o & poin;

ﬂEHOENGrﬂiﬁ‘OB’#B'EmaMmoMD.DBM!oam
THENGE South 76'51'50" Esat, & distanca o7 240,00 fast & & polnd;
| THENCE North 80°08'60" East, & dRatancs of 14.15 fest to a polnk;

' THENGE Nosth 11*09°40° East, & dietance of 5,00 faat fo0 a 172" found lron rod & tho PLACE OF BEGINNING mdom!a!m 1.25 sores of
; ‘fand, move or lsas, .

BASIS OF BEARINGS:

" Mrmambmdmﬂa%ﬂdeBaod&ﬂoOmbdMummNm1&0263wldmﬁ1&SiﬁwP§meNad83mdlnam
: eatablishad by RTK method using Gaosheck Data RTK Network,

NOTE: A GRAPHIQAL DEFIOTION OF EVEN
DATE ACCOMPANIES THIS DESCRIFTION.

SHEET20f2 :

f CiTY OF FRISCO DRARN:  CAD

| 11300 RESEARCH RD, (972) 202-5621 | DATE: 6/3/12
RFRISCO, TX, 76033 FX. (672) 7314960 IBATH: & _
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EXHIBIT G
FORM OF ACCESS EASEMENT

SNOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY
REMOVE OR STRIEKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM ANY INSTRUMENT
THAT TRANSTERS AN INTEREST IN REAL PROPERTY BEFOKE IT IS FILED FOR RECORD IN TIE
PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVERS' LICENSE
NUMBER.” :

AFTER RECORDING, RETURN TO;
Eugincering Deparfment

City ef Frisco, Texas

6101 Frisco Squars Blvd.; 3 Floor East

Frisco, Texas 75014

STREET EASEMENT

STATE OF TEXAS
KNOW ALL MEN BY THESE 'PRESENTS:

COUNTY OF COLLIN

That EXIDE TECHNOLOGIES doing business in Texas as EXIDE

TECIIN 01:0G].ES, INC,, a Delaware cotporation (“Grantar”), whether one or more, for and in

consideration of the sum of TEN DOLLARS ($10.00) cash in hand to Granfor paid by the

{(“Grantee™) ths receipt and sufficiency of which are hereby
acknmﬁedged, does hereby GRANT, SELL AND CONVEY unto Grantee the easement and

right to construct, reconstruct, opetate, repair, re-build, replace, relocate, alter, remove and




Case 13-11482-KJC  Doc 375-1 Filed 07/19/13 Page 79 of 100

i | i

perpetually maintain street and roadway facilities (“Fécilities”), together with all incidental
improvements, in, upon and across cerfain real property owned by Grantor and located in the
City of Frisco, Denton County, Texas, as more particularly described in and depicted on Exhibits
*A” and “B”, respectively, attacht_:d 'hereto and incorporated herein for all purposes (“Easement
Property™), Appurtenances and iﬁoicfentai improvements include, but are not limited to, curbs,
guiters, inlets, aprons, traffic 'signs with or without attached flashing lights, guard rails,

sidewalks, buried conduits, buried City utilitics, and underground franchise ntilities.

TO HAVE AND TO HOLD the same perpetually unto the Grantee, its successors and
assigns, togeiher with the right and privilege at all times to ent;ar the Easement Property, or any
part thereof, for the purpose of construeting, reconstructing, operating, sepairing, re-building,
l'C}f;lﬁcing, relocating, altering, removing and perpetually maintaining the Facilities, and .all

incidental improvements and for making connections therewith.

Grantor does hereby bind Hself and its successors to WARRANT AND FOREVER
DEFEND all and singular the Easement Property unto Grantee, its successors and assigns,
agatist every person whomsoever lawfiily claiming or to claim the same or any part thereof, by,

through or under Grantor, but not otherwise,

*Grantee, its successors and assigns, shall have the right to construet, reconstruct and
perpetually maintain additional Facilities at all times in the future within the Easement Property.
If Grantee is unable to access the Easement Property due to physical barriers or conditions, then
the Grantee, its successors and assigns, shall have, and are hereby granled, the right of ingress

and egress over that portion of the Grantor’s adjacent property within fifteen feet (15%) of the
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Basement Property as is reasonably necessary to and for the limited purpose of accessing the

Easement Property herein granted (“Ingress/Foress Hasement™).

There are no liens, aftachments, o other encumbrances which will affect the title or right
of the Granfor to convey this easement to the Graniee for the purposes as described herein, If
such condition does exist, a signatore with acknowledgment shall be included and made a part of

this document conveying the rights and privileges coniained hereih,

The easement rights and privileges granted herein are non-exclusive, but Grantor
covenants that Grantor will not convey any other easement ot conflicting rights within the area
covered by this grant which unreasonably interfore with Grantee’s rights granted hercin and
provided all such other grants comply with all applicable local, state and federal laws,
ordinqnces, rules, regulations and/or requirements, as they exist, may be amended or in the future

arising. Grantee will not unreasonably deny a request to encroach on the Easement Property.

Further, Grantor shall not place any improvemeni or take any action, permanent ot
temporary, which may cause Gamage or jeopardize the Integrity of the Facilities and/or which
will affect and/or interfere, in any way, the rights granted herein. Grantes, inay, due to the
necessity of re'pair and maintenance of the Facilities, remove and keep removed any and all
improvements o the extent necessary to make repairs. Grantee will not be responsible for loss

of improvements due to failure or maintenance of the Facilities,

Grantor and Grantee agree o réasonably cooperate and coordinate in the scheduling of
Grantee’s initial construction of the Facilities and any subsequent modifications thereto to avoid
interference, to the extent possible, with Grantor’s activities on Grantor’s adjacent property.

Grantee shall afford Grantor at least 60 days’ prior written notice of the proposed schedule for
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construction of the Faciliﬁ'es and consult with Grantor concerning such schedule to minimize .
interference with Grantor’s activitics on its adjacent property. Prior to initiation of construction
of the Facilities, Grantor shall have the right, at no cost to Grantor, to request clianges in the
tocation and conﬁguratio;‘; of the Easement Property to accommiodatc Grantor’s activities on its
adjacent property, and Grantee shall coordinate with Grantor to make such changes provided the
focation and size of {he Easement Property would not be changed in any material 1'espe€t.
Grantor shall have the right following.construction of the Facilities to relocate the Facilities
within the Easement Property, provided such relocation shall be conducted by Grantee and shall
be at the cost -of Grantor.,

Grantor shall have the right_ to cross the Facilities ‘coxis‘u‘ucted by Grantee with vehicle
and equipment to access Grantor’s adjoining property. Grantee shall design and construct the
Facilities in consultation with Grantor to allow Grantor fo have access across the Facilities,
including any required curb cuts, median openings and sighage.

This instrument shall be binding upon, and inure to the benefit of, Grantee and Grautor,

and their respective successors or assigns,

This instrument may be executed in a number of identical counterpaits, each of which
shall be deemed an original for afl purposes.

EXECUTED on the dates appearing in the acknowledgements below, however, to be

effective on this day of , 2012,

GRANTOR:

BXIDE TRCHNOLOGIES deing business in Texas as EXIDE TECHNOLOGIES, INC,,

a Delaware corporation
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By:

Tts:
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i

By:

Printed Name:

Its:
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( [

AGREED AND ACCEPTED:

By:
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THE §TATE OF TEXAS  §

§
COUNTY OF COLLIN  §

BEFORE ME, the undersigned authority, on this day personally appeared
_ , the ' and duly authorized
topresentative of EXIDE TECHNOLOGIES doing business in Texas as EXIDE
TECHNOLOGILES, INC., a Delaware corporation; known to me to be one of the persans whose”
names are subscribed to the foregolng instrument; hefshe acknowledged to me hefshe is the duly
authorized representative for said and and he/she
execouted said instrument for the purposes and consideration therein expressed and in the capacity
- therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
, 2012,

Notary Public in and for the State of Texas

My Commission Bxpires:

THE STATE OF TEXAS  §
§
COUNTY OF COLLIN §
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i ;

BEFORE ME, the undersigned auth'ority, on this day personally appeared

, for  and on  behalf of
. ; he acknowledged to me he is the duly authorized
representative of the and that he executed said instrument for the
purposes and consideration therein expressed and in the capacity therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE this day of
, 2012, -

Notary Public in and for the State of Texas

My Comimission Expires:




Case 13-11482-KJC Doc 375-1 Filed 07/19/13 Page 86 of 100

{ {

EXHIBIT H

EAGAN WAY ACCESS EASEMENT DESCRIPTION
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{ [

CURVE TABLE
NO. [ CHORD RIRECTION | CHORD DELTA RADIUS [ LENGTH
ol 551'13'27"E 20,79 | t41'e8”  |1D00,00| 20.79
cz 523'36'31"W 282,86 | 2m43'38" | 5BO.00 | 285,74
ok N28'28'33°E 177.85 | 16'20'34" | 620,00 | 178,47
C4 551'18'57"E 16.03 1'p1'14" Q00.00 | 16.03 ‘3

54
-— -
- \Céi 'f‘CEP
N . \
EINE TABLE \
LINE BEARING LENGTH
L 551'48"10°E 53.19
L2{  SB312'07"W 35.06
L3 S537°43'20"W 164.26
L4 NOZ'38"347% 128,56
L5 N37'43'20"E 164,58
(6] nossz'az"y | 35.60
/ BASIS OF REARING:
/ Beurin?s ore bosed on lhe City of Frizseo Geadatle
. Conlrol Monumenis Hos, 1 & £263 oné on the
-~ Slate Plene Hod 8 covrdinatos #stobiished by RTK
- mothad using Geosheek Pola RYK Helwork,
e / HOTE; A METES & BOUNDS DESCRIPTION OF EVEN
/ - DATE ATCOWPAMNES THS EXREIT.
-~ -~

BHEEY 1 of 2

GITY OFFRISCO PROPOZAD EAGAN WAY ACCERN TEOUSIL

15300 REBEARCIERD, {¥72) 292-£821 GW@MB@MM
b FRIBCO, TX. YB3 EX. (W) Tai-Letd P, Iﬂ'nms\an-mr\mrm
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: DESCRIPTION OF PROPOSED EAGAN WAY ACCESS
THROUGH LOT 4 BLOCK A :

GOUNTY OF COLLIN

BEING a paroal of fand sliuatsd Inthe L.H, McNall Survey, Abstiact No, 618, and the Wiillam McNsH Survay, Abatract No. 691, sntiraly in
E the Chty of Frieco, Coliln County, Toxas, belng pari of @ 122.3 acre remainder iracl of land according to Coliin County Deed Record

| Document No. 52:0000497, dated 2/12/02, Coliin Countly, Texas, and eleo & 8,68 sore tract of land deacdbad a8 Trast No. 1 eccording to
| Collin County Deed Reoord Document No. %0049129, dated 4/20/04, Collin Cotinty, Texas ,end balng mose paricuiady deacribed ne

E follows:

BEGINNEIO st a 112° kon rod found vith a c&p stampad BGT in the wasterly 100° Right of Way of Parkwood Bivd, e descritad i a Right
of Way Agresment dsacribed in Document No. 84-0000428 eccording lo Coliln County Publis Record , dated 8747104, Coliin County, Texas;

THENCE Soulh 51*40'10" East glong the said westerty fight of way, & distance of 53,1 feat to a polid;

Thence, along a tangent curve 10 tha right n the sakd wealsry dght of way, said curve having e radiua of 1000.00 fst, a fangent length of
[ 10,30 fest, o conted endly of 1911207, the radiue of which beare South 38*10°50” Weet, the chord of which beans South 511327 Enal for
| a distance of 20.70 feet; Thence along the aro of saki cuive for a dlstance of 20.70 feet to a poini;

| rHincE souh 6341207 Woet, & distance of 85,08 foot o @ polnt;

| THENCE South 374320" West, o ditance of 184,20 fsetto o point;

E Thenes, along & tengent curve (o the Yt with e radiva of §80.00 fesl, a tangant langth of 146.83 fest, a contral angle of 26°43'90%, the
 radius of which baars Soulh 52"18'40° Eagy, tha chord of which bears South 28%36°31” West for e dislance of 282.60 fesl; Thance along the
arc of seld curve for o distence of 256.74 feed {0 a polnt, sald polnt belng n proposad Lot 85, Block A &8 ehova In the preliminary
E  convayance plat for the Stewart Cresk Bueiness Park Addition;

| THENGE Norih 02°36'34" Wesl along the esstedy line of sald fol, m distance of 120.85 fest o & point;
‘f!wwe,alonganwtmoenlctmﬁbﬂwﬁatﬂhm‘ingamdhmofﬂm.mmaoantm!mghaf'lﬁ‘za‘si#’,atammtiengﬂ'no{ms&m
| the lonp chord of which baars North 26°28'33” Essl for a distance of 177,65 fast with a radial #ine In of South 65°46'14" East end a redisl
E lins outof North 52°1640" Waat for i) aro jength of 178.47 faet & & poin;

THENCE Nosth 37°43'20" East, e disignce of 164,62 feet to & polni;

THENGE Nosth 00°52'42” Was!, & distance of 35.60 faal to a polnt in the eald fighl of way;

Thenca, elong a noa-tangsnt olwve to the Jeft within the esld westerly right of way, eald curve having & radius of 800.00 fesl, & cenfref angle
i of 1°01114", a tanpant length of 8.02 fast, tha long chord of which beare Bouth 51°16'57" Easal for a distance of 16.03 fsst with a radial ine

I of North 30°13'40" Esst and a radial line out of South 38*1226° West for an aro lengih of 16,03 fest to o tha PLAGE OF BEGINNING
and conlaining 0.40 aces of land, more or loas.

| BASIS OF BEARINGS:

Bearings era based on the Clty of Frleco Geadstio Control Monuments Noa, 1 & G263 and on the Stale Plane Nad 83 coordinates
| established by RTK mothod using Geoshack Data RTK Network,

NOTE: A GRAPHICAL DEPICTION OF EVEN
DATE ACCOMPANIES THIS DESCRIPTION,

SHEET 2 of 2
DRAWN: CAD

| GITY OF FRISCO :
| 11300 RESEARCH RD, (972) 202-6621 DATE: 6/4/12

:E R'SCO, TX. 76033 FX, (972) 731-4880 PATH: 0:J088\0P12-XXXX\EAGINNAY.DNG
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i

EXHIBITI-1

LAKE PARCEL DESCRIPTION
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[ PP PRI PRI DA, Lok L8

| THENGE Bouth 4672697 Eost, 473738 fost
| THENCE Bouth 05M11499" W, 462431 fest;

J CITY OF FRISCO

i
3

4 FRISCO, TX, 76033 FX. (872) 7314000

| BEING port of & 56, 48 sere teach of land situsted In Hio L.H, MoNo¥ BURVEY, Abstract No, 613, City of Fisco, Cosin County, Texss, said
| tract dosoribed in Goti Guonty Dead Reoord Volure 2034, Pags 751, dated 14184, Colin Couny, Toxes, snd balng mors
| desoriiod ss follows: S

BEGIMIENG 1 0 34" pina fourd for tho routhwaat comer of tha trect of tand dezadbad sbova, aald pips also belng intha eaatsm ong |
| hondred foot {3007) Kight of Way of Bisdington Notthetn Re Road sovording to Coliin County Desd Recond Voiua 121, pags 20, Coliin
§ County, Texas, suid pipa clao being In the norhiwest comer of et of land desedha In Coliin Counly Desd Record Volume 3184, page
I 520, Coilin Count, dated 10M26/89, Colln Courdy, Tonas;

WHENGE Nosth 24'0220° Enst, B07.680 fapt along thy eastam Right of Way of Burington Northem Rell Road aocording ta Colln Gotnly
| Doed Recond Volume 121, Pege 20, Colin County, Texaa 1o & polnt for corer;
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t 1

it g oo T R DA P

DESCRIPTION OF PROPOSED LOT 2 BLOCK A
. STEWART CREEK BUSINESS PARK ADDITION

| sraveorvexas _ o
| COUNTY OF COLLIN -

THENGE Noith B3*28'25° Wast, 832,780 foot to o 34" ipe found for the PLACE OF BEGINNING end contalning 7.43 scres of land, mona
orlesg.”

BASIS OF BEARINGS:

Bearings are basad on the City of Fristo Geodetic Confrol Monuiments Noa. 1§ G263 and oo he State Plane Nad 83 coordinates
esieblished by RTK method using Gecatinck Dabi RTH Network,

NOTE: A GRAPHICAL DEFICTION OF EVEN
DATE ACCOMPANIES THIS BESCRIPTION,

SHEET 2 of 2

: DRAWN: CAD
11300 RESEARCH RD.  (972) 202-5621 DATE: 6/1/12
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{ {

EXHIBIT1-2

POND PARCEL DESCRIPTION
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{

Fopr T TR e L

DESCRIFTION OF PROPOSED LOT 6 BLOCK A
STEWART CREEK BUSINESS PARK ADDITION

| STATE OF TEXAS
| COUNTY OF COLLIN

BEING part oul of a rematndar tract of tend oud of the LM, MoNsl BURVEY, Abattact No, 618, Cliy of Friscn, Coliin County, Texes, baing
1 part out of & tract desafiad 88 "Tract Ong™ acconding to Colkn County Desd Recond Voluma 1760, Paga 209, datad 10/26/89, Colin

| Caunty, Texss, and belog more particularty described s foliwa:

| BEGINNNG e a 112 kon rod found for tho soulhoast comer of & pavoal of and describad In & Dasd asoording to Coll County Puiiio
| Rooord Pocument No.09-0017053, dated /4053, Colin Gowly, Toxes;

H THENGE Soulh 78°0 235" Eaat, 105.04 fosd to o point for conar;
H THENGE South 04"4505" Wssl, 440,41 Teat to polnt for somen

i THENGE North 83"1504” Weal, 251.21 fead to polnt Tor coina;

B THENGEH Norh 89515 Enl, 335,08 fasd 10 poind for cona;

i} THENGE Nosth 7861607 Wesd, 146.60 foat by point for comen;
ﬂiE?_&GE North 11709°43° Enst, 123,71 fsat to polnt for comern;

THENCE South 78°5290° West stong tha south ¥ne of & parcel of lend dsacribed In a Disd ravcording to Coin County Public Recod
i - Doountent No.B3-007053, dated 374193, Colin Courtly, Texas; s dislenos of 250,00 feet to the PLAGE OF BEGINNING snd contening
2,78 scms of fand, mote of kesa,

| pasis OF BEARINGS:

 Hearings are bassd on fhe City of Fiieo Geodatia Control Monuments Noa, 1 & G263 ard on the Stato Plana Ned 83 coodinals
| catabiisned by RTK meihod using Gacshsik Dats RTIC Natwork,

NOTE: A GRAPHICAL DERICTION OF EVEN
DATE ACCDMPANIES THI3 DESCRIFTION.

SHEET 20f2

{ CITY OF FRISCO : DRAWN: _CAD
| 11300 RESEARCH RD. (672) 202-5021 DATE: 6/1/12
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EXMBIT I
BOARD OF DIRECTORS RESOLUTIONS
RESOLUTIONS APPROVING SETTLEMENT AGREEMENT

RESOYVED, that Exide Technologies, a Delaware corperation (the “Campany™), be,
and it hereby is, authorized, empowered and directed to negotiate and enter into a master
settlement agreement (the “Setfferment Agreement”) substantially on the terms and conditions
outlined in the terms presented to the Cily of Frisco, Texas, a local governmental authority
(“Frisco™), the Frisco Economic Development Corporation, a Texas non-profit corporation
(“EDC™), and the Frisco Community Development Corporation, a Texas non-profit corporation
(“CDC); and, together with Frisco and EDC, the “Frisco Parties”) related to the real property
located at 7471 South 5th Sireet, Frisco, Texas to (a) resolve disputes among the parties related
to the J Parcel (as defined in the Setilement Agreement) and the Bowtie Parcel (as defined in the
Seltlement Agreement} and (b) convey the EDC Tract, the CDC Tract, the Lake Parcel and the
Pond Parcel (each as defined in the Seftlement Agreement”) to the Frisco Parties; and be it
further

RESOLVED, that, based on an independent appraisal, together with presentations made
by, and discussions with, management of the Company, the Board of Directors has concluded
that the consideration, including and any cash and other consideration described, to be received
by the Company from the Frisco Parties for the conveyance of the EDC Tract, the CDC Tract,
the Lake Parcel, and the Pond Parce! is at least equal to the aggregate fair market value (as such
term is defined in the Indenture, dated as of January 25, 2011 (the “Indentare”), by and between
the Company and Wells Fargo Bank, National Association (the “Collateral Agent™} of the EDC
Tract, the CDC Tract, the Lake Parcel, the Pond Parcel, collectively; and be it further

RESOLVED, that, to the exient required by the Indenture at the time of receipt, all Net
Cash Proceeds (as defined in the Indenture) received by the Company as consideration for the
EDC Tract, the CDC Tract, the Lake Parcel, and the Pond Parcel shall be paid directly fo the
Collateral Agent for deposit into the into the Collateral Account (as defined in the Indenture)
pemding application in accordance with the terms of Section 4,12 of the Indenture; and be it
further

RESOLVED, that the Chairman of the Board, Chief Bxecutive Officer, Excoutive Vice
President and Chief Financial Officer, Executive Vice President and General Counsel, Vice
President, Deputy General Counsel and Corporate Secretary and Vice President, Treasurer (each,
an “Authoriged Offices” and, collectively, the “Authorized Offfcers”) be, and each of them
hereby is, authorized, empowered and directed, in the name and on behalf of the Company and
under its corporate seal if so required, subject to the limitations set forth herein, fo execute,
acknowledge and deliver the Settiement Agreement, substantially on the terms and conditions as
set forth in the Term Sheet, with such changes therein, additions thereto or omissions therefrom
as such Authorized Officer oxecuting tho same shall approve and deem necessary advisable and

-appropriate, such Authorized Officer’s execution thereof to be conclusive evidence of such
approval and the necessity, advisability and appropriateness thereof; and be it further

RESOLVED, that the Authorized Officers be, and each ofthém hereby is, authorized,
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empowered and directed, in the name and on behalf of the Company, to determine the form,
terms and conditions of all other agreements, instruments and certificates related to the
Settlement Agreement, and that the Anthorized Officers be, and each of them hergby Is,
authorized, empowered and directed, in the name and on behalf ofthe Company, to execute,
acknowledge and deliver such other agreements, instruments and certificates, substantially on the
terms and conditions as presented, with such changes therein, additions thereto or omissions
therefrom as such Authorized Officer executing, acknowledging or delivering the same shall
approve and deem necessary advisable and appropriate, such Authorized Officer’s execution
thereof to be conclusive evidence of such approval and the necessity, advisability and
appropriateness thereof; and be it further

RESOLVED, that, in connection with the execution of the Settlement Agreement, that

‘the Authorized Officers be, and each of them hereby is, authorized, empowered and directed, in
the name and on behalf of the Company, to prepare or cause to be prepared, to execute,
acknowledge and deliver and to cause the Company to perform under, any and all of the
documents, instruments, and certificates required in connection with the release by the Collateral
Agent or any other secured party of any mortgages, leaschold mortgages, deeds of trust, security
agreements relating the EDC Tract, the CDC Tract, the Lake Parcel, the Pond Parcel or any other
assets or property of the Company disposed of in constection therewith in such form and
containing such terms and conditions as the such Authorized Officer shall approve and deem
necessary, advisable and appropriate, with such changes therein, additions thereto or omissions
therefrom as such Aunthorized Officer execufing the same shall approve and deem necessary,
advisable and appropriate, such Authorized Officer’s execution and delivery thereof to be
conclusive evidence of such approval and the necessity, advisability and appropriateness thereof}
and be it further '

GENERAL AUTHORIZING RESOLUTIONS

RESOLVED, that the Authorized Officers be, and each of them hereby is, anthorized,
empowered and directed, in the name and on behalf of the Company, to certify as having been
adopted by the Board, any and all other resolutions necessary, advisable or appropriate to
consummate the travsactions contemplated by the foregoing resolutions; provided that the
Cotporate Secretary shall include a copy of any such resolutions certified pursuant to the
authority given in this resolution with the corporate record book of the Company; and be it
further ’

RESOLVED, that the Corporate Secretary of the Company and any other officer of the
Company be, and each of themn hereby is, authorized and directed, in the namne and on behalf of
the Company, to certify and to furnish such copies as may be necessary of these resolutions and
such statements as to the incumbency of the corporate officers of the Company, under the
corporate seal or otherwise, as may be requested; and be'it further

. RESOLVED, that the Authorized Officers be, and each of them hereby is, anthorized, in
the name and ot behalf of the Company, to make all payments and incur all expenses in
connection with any fransaction contemplated by these resolutions as they, or any of them, shalt
determine to be appropriate, such payment {o be conclusive evidence of such determination; and
be it further .
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RESOLVED, ihat any and all actions previously tuken or caused to be taken by the
Authorized Officers, or any of them, in connection with any of the matters contemplated by any
of the foregoing resolutions, are hereby acknowledged to be duly anthorized acts and deeds
performed on behalf of the Company and are hereby approved, adopted, accepted, confirmed and
ratified in all respects; and be it further

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized,
empowetred and dirccted, in the ngme and on behalf of the Company and under its corporate seal
where required, to execute, acknowledge and deliver such additional agreements, instruments
and documents, and to take or cause to be taken such other actions, as such Authorized Officer
shall approve and deem necessary, advisable and appropriate to implement the purposes and
intent of the foregoing resolutions, each such agreement, instrument and document to be on the
terms and subject to the conditions, and to confaiti such terms and conditions, consistent with the
_ foregoing resolutions, as the Authorized Officer executing the same may approve and deem
necessary, advisable and appropriate, such Authorized Officer’s execution, acknowledgement,
delivery or taking of such action {o be conclusive evidence of such approval and the necessity,
advisability and appropriateness thereof,
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EXHIBIT K

ENVIRONMENTAL INSURANCE POLICY COVERAGES

The insurance policy will be issued by a carrier agreed updn by the Parties and will have
a policy term of 10 years,

The insurance policy will contain per eccurrence and aggregate limits of at least
$16,0600,000,

The insurance policy shall have a deductible in an amount not fo exceed the sum of
$10,000.00. '

The insurance pelicy will provide coverage for the following:

& Onsite clean-up of pre-existing conditions;

b. Third-party claims for 'clean—np costs for non-owned locations;
C. Third-party claims for offsite clean-up (pre-existing conditions);
d.

Third-party claims for clean-up costs for non-owned locations;
whicly coverage can also be described gs follows:

6 Preexisting conditions coverage arising firom an insured focation:

(x)  Third party claims made during the policy period (environmental damage
Of emergency response costs); and

(v}  Environmental damage or emergency response expense {(discovered
~during the policy period).

(i)  Non-owned locations: Claims for environmental damage or emergency response
costs at a third party disposal site,

EDC will be named insured as to the EDC Parcel, CDC will be named insured as to the
CDC Parcel, and Bxide will be included as the additional insured, or to the extent such
coverage is available, the additional named insured for both the EDC Parcel and the CDC
Parcel,

The insurance policy shall provide that renewal notices shall be sent to EDC, CDC and
Exide. '

The terms of any exelusions shall be reasonably agreed upon by the Parties,

The cost of the insurance policy, including all premiums, broker fees and taxes, shall not
exceed $250,000 in the agpgregate,
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EXHIBIT L
PRELIMINARY DRAFT OF CONVEYANCE PLAT
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