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UNITED STATES BANKRUPTCY COURT District Of Delaware PROOF OF CLAIM
Name of Debtor: Case Number:
Exide Technologies 13-11482 -KJC
NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing, You
may file a request for payment of an administrative expense according to 11 U.S.C. §3503.
Name of Creditor (the person or other entity to whom the debtor owes money or property):
City of Frisco, Texas COURT USE ONLY

Name and address where notices should be sent:

c/o Abernathy Roeder Boyd & Joplin, P.C., 1700 Redbud Blvd., Suite 300
McKinney, Texas 75069 ‘ :

Telephone number: (214) 544-4000 erﬁail:

O Check this box if this claim amends a
previously filed claim.

Court Claim Number:
- (If known)

Filed on:

Name and address where payment should be sent (if different from above):

Telephone number: email:

O Check this box if you are aware that
anyone else has filed a proof of claim
relating to this claim. Attach copy of
statement giving particulars,

1. Amount of Claim as of Date Case Filed: $ Undererminied

If all or part of the claim is secured, complete item 4.

If all or part of the claim is entitled to priority, complete item 5.

DICheck this box if the claim includes interest or other charges in addition to the principal amount of the claim. Attach a statement that itemizes interest or charges.

2. Basis for Claim: ENvironmental Liability and Contract Claims
(See instruction #2)

3. Last four digits of any number
by which creditor identifies debtor:

3a, Debtor may have scheduled account as:

(See instruction #3a) (See instruction #3b)

3b. Uniform Claim Idéntiﬁer (optional):

Amount of arrearage and other charges, as of the time case was filed,

4. Secured Claim (See instruction #4)
Check the appropriate box if the claim is secured by a lien on property or a right of

included in secured claim, if any:

setoff, attach required redacted documents, and provide the requested information. $
Nature of property or right of setoff: JReal Estate [FMotor Vehicle [1Other Basis for perfection:

Describe:

Value of Property: $ Amount of Secured Claim: 3
Annual Interest Rate % OFixed or (1Variable Amount Unsecured: 3

(when case was filed)

5. Amount of Claim Entitled to Priority under 11 U.S.C. § 507 (a), If any part of the claim falls into one of the following categories, check the box specifying

the priority and state the amount.

0J Domestic support obligations under 11
U.S.C. § 507 (a)(1X(A) or (a)(1)(B).

O Wages, salaries, or commissions (up to $12,475%)
eamed within 180 days before the case was filed or the
debtor’s business ceased, whichever is earlier —

11 U.S.C. § 507 (a)(4).

(3 Up to $2,775* of deposits toward
purchase, lease, or rental of property or
services for personal, family, or household
use — 11 U.S.C. § 507 (a)(7).

O Taxes or penalties owed to govemnmental units —
11 US.C. § 507 (a)(8).

O Other — Specify =~ $
applicable paragraph of
11 US.C. § 507 (a)(_).

O Contributions to an
employee benefit plan —
11 U.S.C. § 507 (a)(5).

Amount entitled to priority:

*Amounts are subject to adjustment on 4/01/16 and every 3 years thereafter with respect to cases commenced on or after the date of adjustment.

6. Credits. The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6)
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7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of

running accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or revolving consumer credit agreement, a
statement providing the information required by FRBP 3001(c)(3)(A). If the claim is secured, box 4 has been completed, and redacted copies of documents providing
evidence of perfection of a security interest are attached. If the claim is secured by the debtor's principal residence, the Mortgage Proof of Claim Attachment is being

filed with this claim. (See instruction #7, and the definition of "redacted”,)

DO NOT SEND ORIGINAL DOCUMENTS. ATTACHED DOCUMENTS MAY BE DESTROYED AFTER SCANNING.

If the documents are not available, please explain:

8. Signature: (See instruction #8)
Check the appropriate box.

3 Iam the creditor. D1 I am the creditor’s authorized agent.

- (3 Tam the trustee, or the debtor,
or their authorized agent.

03 Tam a guarantor, surety, indorser, or other codebtor.
(See Bankruptcy Rule 3005.)

(See Bankruptcy Rule 3004.)

I declare under penalty of perjury that the information provided in this claim is true and correct to the best of my knowledge, information, and reasonable belief,

Print Name: Henry J. Hill

Title: Deputy City Manager

Company: City of Frisco, Texas’

Address and telephone number (if different from notice address above):

Telephone number: email:

Ay WL
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(Signature) (Date)

Penalty for presenting fraudulent claim: Fine of up to $500,000 or imprisonment forAup to 5 years, or both. 18 U:S.C. §§ 152 and 3571.

INSTRUCTIONS FOR PROOF OF CLAIM FORM
The instructions and definitions below are general explanations of the law. In certain circumstances, such as bankruptcy cases not filed voluntarily by the debtor,
exceptions to these general rules may apply.
Items to be completed in Proof of Claim form

Court, Name of Debtor, and Case Number:

Fill in the federal judicial district in which the bankruptcy case was filed (for
example, Central District of California), the debtor’s full name, and the case
number. If the creditor received a notice of the case from the bankruptcy court,
all of this information is at the top of the notice. '

Creditor’s Name and Address: )

Fill in the name of the person or entity asserting a claim and the name and
address of the person who should receive notices issued during the bankruptcy
case. A separate space is provided for the payment address if it differs from the
notice address. The creditor has a continuing obligation to kéep the court
informed of its current address. See Federal Rule of Bankruptcy Procedure
(FRBP) 2002(g).

1. Amount of Claim as of Date Case Filed;

State the total amount owed to the creditor on the date of the bankruptcy filing.
Follow the instructions concerning whether to complete items 4 and 5. Check
the box if interest or other charges are included in the claim.

2. Basis for Claim: :

State the type of debt or how it was incurred. Examples include goods sold,
money loaned, services performed, personal injury/wrongful death, car loan,
mortgage note, and credit card. If the claim is based on delivering health care
goods or services, limit the disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confideritial health care information. You
may be required to provide additional disclosure if an interested party objects to
the claim.

3. Last Four Digits of Any Number by Which Creditor Identifies Debtor:
State only the last four digits of the debtor’s account or other number used by the
creditor to identify the debtor.

3a. Debtor May Have Scheduled Account As:

Report a change in the creditor’s name, a transferred claim, or any other
information that clarifies a difference between this proof of claim and the claim
as scheduled by the debtor.

3b. Uniform Claim Identifier:

If you use a uniform claim identifier, you may report it here. A uniform claim
identifier is an optional 24-character identifier that certain large creditors use to
facilitate electronic payment in chapter 13 cases. '

4. Secured Claim:
Check whether the claim is fully or partially secured. Skip this section if the. .

claim is entirely unsecured. (See Definitions.) If the claim is secured, check the
box for the nature and value of property that secures the claim, attach copies of lien
documentation, and state, as of the date of the barikruptcy filing; the annual interest
rate (and whether it is fixed or variable), and the amount past due on the claim.

5. Amount of Claim Entitled to Priority Under.11 U.S.C. § 507 (a). )
If any portion of the claim falls into any category shown, chéck the appropriate
box(es) and state the amount entitled to priority. (See Definitions.) A claim may
be partly priority and partly non-priority. For example, in some of the categories,
the law limits the amount entitled to priority.

1 6. Credits:

An authorized signature on this préof of claim serves as an acknowledgment that
when calculating the amount of the claim, the creditor gave the debtor credit for
any payments received toward the debt.

7. Documents: ) .

Attach redacted copies of any documents that show the debt exists and a lien
secures the debt, You must also attach copies of documents that evidence perfection
of any security interest and documents required by FRBP 3001(c) for claims based
on an open-end or revolving consumer credit agreement or secured by a security
interest in the debtor’s principal residence. You may also attach a summary in
addition to the documents themselves. FRBP 3001(c) and (d). If the claim is based
on delivering health care goods or services, limit disclosing confidential health care
information. Do not send original documents, as attachments may be destroyed
after scanning,

8. Date and Signature:

The individual completing this proof of claim must sign and date it. FRBP 9011.
If the claim is filed electronically, FRBP 5005(a)(2) authorizes courts to establish
local rules specifying what constitutes a signature. If you sign this form, you
declare under penalty of perjury that the information provided is true and cormrect to
the best of your knowledge, information, and reasonable belief. Your signature is
also a certification that the claim meets the requirements of FRBP 9011(b).
Whether the claim is filed electronically or in person, if your name is on the
signature line, you are responsible for the declaration. Print the name and title, if
any, of the creditor or other person authorized to file this claim. State the filer’s
address and telephone number if it differs from the address given on the top of the
form for purposes of receiving notices. If the claim is filed by an authorized agent,
provide both the name of the individual filing the claim and the name of the agent.
If the authorized agent is a servicer, identify the corporate servicer as the company.
Criminal penalties apply for making a false statement on a proof of claim.
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DEFINITIONS

Debtor
A debtor is the person, corporation, or other entity
that has filed a bankruptcy case.

Creditor

A creditor is a person, corporation, or other entity to
whom debtor owes a debt that was incurred before
the date of the bankruptcy filing, See 11 U.S.C.
§101 (10).

Claim

A claim is the creditor’s right to receive payment for
a debt owed by the debtor on the date of the
bankruptcy filing. See 11 U.S.C. §101 (5). A claim
may be secured or unsecured.

Proof of Claim

A proof of claim is a form used by the creditor to
indicate the amount of the debt owed by the debtor’
on the date of the bankruptcy filing. The creditor
must file the form with the clerk of the same
bankruptcy court in which the bankruptcy case was
filed. ’

Secured Claim Under 11 U.S.C. § 506 (a)

A secured claim is one backed by a lien én property
of the debtor. The claim is secured so long as the
creditor has the right to be paid from the property
prior to other creditors. The amount of the secured
claim cannot exceed the value of the property. Any
amount owed to the creditor in excess of the value of
the property is an-unsecured claim. Examples of
liens on property include a mortgage on real estate or
a security interest in a car. A lien may be voluntarily
granted by a debtor or may be obtained through a
court proceeding. In some states, a court judgment is
a lien.

A claim also may be secured if the creditor owes the
debtor money (has a right to setoff).

Unsecured Claim

An unsecured claim is one that does not meet the
requirements of a secured claim. A claim may be
partly unsecured if the amount of the claim exceeds
the value of the property on which the creditor has a
lien.

Claim Entitled to Priority Under 11 U.S.C. § 507
(2)

Priority claims are certain categories of unsecured
claims that are paid from the available money or
property in a bankruptcy case before other unsecured
claims.

Redacted

A document has been redacted when the person filing
it has masked, edited out, or otherwise deleted,
certain information. A creditor must show only the:
last four digits of any social-security, individual’s
tax-identification, or financial-account number, only
the initials of a minor’s name, and only the year of
any person’s date of birth. If the claim is based on the
delivery of health care goods or services, limit the
disclosure of the goods or services so as to avoid
embarrassment or the disclosure of confidential
health care information.

Evidence of Perfection

Evidence of perfection may include d mortgage, lien,
certificate of title, financing statement, or other
document showing that the lien has been filed or
recorded.

INFORMATION

Acknowledgment of Filing of Claim

To receive acknowledgment of your filing, you may
either enclose a stamped self-addressed envelope and
a copy of this proof of claim or you may access the
court’s PACER system

(wwhw.pacer.psc.uscourts.gov) for a small fee to view
your filed proof of claim.

Offers to Purchase a Claim

Certain entities are in the business of purchasing
claims for an amount less than the face value of the
claims. One or more of these entities may contact the
creditor and offer to purchase the claim. Some of the
written communications from these entities may
easily be confused with official court documentation
or communications from the debtor. These entities
do not represent the bankruptcy court or the debtor.
The creditor has no obligation to sell its claim.
However, if the creditor decides to sell its claim, any
transfer of such claim is subject to FRBP 3001(e),
any applicable provisions of the Bankruptcy Code
(11 U.S.C. § 101 et seq.), and any applicable orders
of the bankruptcy court.




- CLAIM DESCRIPTION

1. Manufacturing operations at the site of the Exide Recycling Center in Frisco, Texas
(Exide) began in 1964 when the property was initially developed as a lead oxide manufacturing
facility (the “Facility”). Battery recycling operations began at the Facility in 1969 and continued
until the Facility ceased operations in November 2012. These operations were conducted on a parcel
of land containing 98.1 acres of land, more or less (the “Exide Plant Site).

2. The waste streams produced at the Exide Plant Site have resulted in widespread
contamination of the site and surrounding area, and multiple state and federal environmental
enforcement actions have been taken at the Facility and against Exide.

3. Since 2010, the Texas Commission on Environmental Quality (“TCEQ”) has issued
three Agreed Orders to the Exide Plant Site (Docket #2011-1712-IHW-E for improper waste
management; Docket #2011-0521-MIS for excessive discharges of lead particulate to the
atmosphere; and Docket #2010-1818-IWD-E for unmonitored wastewater discharges to Stewart
Creek). Exide is also under a United States Environmental Protection Agency (“EPA”)
Administrative Order on Consent (RCRA 06-2012-0966) for improper waste management practices.
On September 24, 2013, the TCEQ issued its Notice of Enforcement regarding improper storage of
blast furnace slag at the Exide Plant Site, improper disposal of blast furnace slag in the Class 2
Landfill located at the Exide Plant Site and inadequate testing for cadmium when performing
hazardous waste determinations of waste piles as well as the capped cells of the Class 2 landfill at
the Exide Plant Site. On October 3, 2013, the TCEQ issued their comments to the Affected Property
Assessment Report (“APAR”) dated July 9, 2013, submitted by Exide regarding the Exide Plant Site.
Among these comments were concerns regarding the classification of the groundwater utilized by
Exide as Class 3 rather than Class 2. The comments directed further evaluation and recalculation
of the data to properly determine the groundwater classification. The comments also noted that a
change in the groundwater classification would also affect the applicable critical protective
concentration level (“PCL”) and residential assessment level (“RAL”) for all or portions of the Exide
Plant Site. The EPA comments regarding the APAR also noted that the reclassification of the
groundwater would affect the required cleanup levels for contaminated soils at the Exide Plant Site.

4. The Exide Plant Site is constructed over the former channel of Stewart Creek and a
tributary to the north. Currently, Stewart Creek is adjacent to the southern side of the Facility, and
the northern tributary of Stewart Creek is located immediately to the north of the Facility. Stewart
Creek was identified as a Solid Waste Management Unit (“SWMU?®) at the Exide Plant Site in 1991,
More recently, lead contaminated sediment or soil has been reported in or adjacent to Stewart Creek.

3. On June 6, 2012, Exide and the City of Frisco, Texas, entered into a Master
Settlement Agreement (the “MSA”) to avoid protracted litigation over Exide’s unlawful non-
conforming use of the Exide Plant Site. A copy of the MSA is attached hereto and incorporated
herein for all purposes. Additionally, the City of Frisco, Texas was joined by the Frisco Economic
Development Corporation (the “EDC”) which agreed to acquire a parcel of land containing 85.95
acres of land, more or less, from Exide which abutted the Exide Plant Site and by the Frisco

CLAIM DESCRIPTION - Page 1




Community Development Corporation (the “CDC”) which agreed to acquire a parcel of land
containing 20.28 acres of land, more or less, from Exide which also abutted the Exide Plant Site.
These two parcels were cumulatively referred to in the MSA as the “J Parcel.” The Exide Plant Site
was referenced in the MSA as the “Bowtie” parcel. In exchange for the purchase of the J Parcel,
Exide agreed, among other things, to (a) cease all business operations on the Bowtie parcel on or
before December 31, 2012; (b) demolish and remove all above ground facilities except foundations
and equipment mounts, the wastewater treatment plant, and other facilities agreed to by the City in
writing on the Bowtie parcel within one year of cessation of operations; (c) take all actions necessary
to comply with any regulatory requirements for the closure of the Bowtie parcel; and (d) meet
applicable Texas Risk Reduction Program industrial cleanup standards for the remediation and
closure of the Bowtie parcel. After execution of the MSA, the City of Frisco, Texas, the EDC and
the CDC (cumulatively “Frisco”) placed the funds required by the MSA into an Escrow Account
subject to release to Exide upon satisfaction of the conditions precedent to the release of funds
contained within the MSA. The funds deposited by Frisco within the Escrow Account are not
property of the Exide bankruptcy estate and are property owed by or being held for the benefit of
Frisco. To the extent necessary and in an abundance of caution, Frisco asserts a claim to all funds
being held in the Escrow Account. To the extent the following is inconsistent with the terms of the
MSA, the MSA shall govern. '

6. By its notification dated December 3, 2012, Exide declared to Frisco that all
operations at the Exide Plant Site were terminated on November 30, 2012. As of December 1,2013,
Exide has not demolished and removed all above ground facilities, other than those specifically

excluded, from the Bowtie parcel. As a result, Exide is in default on its performance obligations
under the MSA.

7. Additionally, to comply with the terms of the MSA, Exide is required to satisfy the
requirements of the TCEQ, and to complete the remediation and closure of the Bowtie parcel.
Among other things, the remediation of all waste and media contaminated at concentrations above
action levels based on Class 2 groundwater from the “Bowtie” and Class 2 Landfill properties, and
removal of soil impacted above the negotiated cleanup value for lead of 250 mg/Kg on the J Parcel,
as well as the “Lake Parcel” portion of the Bowtie property, for which Frisco has an option to
purchase, is considered extremely significant. Because the studies necessary to quantify these
undertakings have not yet been completed, the amount of the claim is not yet known. However, this
effort will take several years to complete and could require the remediation of between 61 5,000 and
760,000 cubic yards of waste, approximately one-half of that total being hazardous waste. Itis also
likely that the cost will further increase if the TCEQ includes all or any portion of Stewart Creek
within the cleanup requirements of the Bowtie parcel. Frisco has asserted and herein asserts claims
resulting from the Exide Plant Site, Exide’s operations thereon, and any claims or damages arising
from or relating thereto, including but not limited to environmental claims, damages, and liabilities.

8. Frisco also has, and hereby asserts, claims against Exide for potential cleanup of sites
and other areas located at, outside of, or adjacent to the Facility and the Exide Plant Site without
regard to whether those sites are or are not addressed in the MSA. Further, any failure by Exide to
(a) fully satisfy the terms and conditions of the MSA; (b) assume the MSA to the extent it is
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executory; or (c) satisfy the requirements of the TCEQ, the EPA, or any other party or entity related
to the Bowtie and J Parcels, as well as Stewart Creek, will also result in additional claims. Finally,
Frisco may also have additional contract and/or tort based claims against Exide, including, without
limitation, breaches of the MSA, nuisance, quantum meruit, money had and received, breach of
fiduciary duty, negligence and gross negligence, conspiracy, and claims based on fraud and fraud in
the inducement and/or negligent misrepresentation relating to the negotiation, execution, and
performance of the MSA. Any and all such claims are hereby reserved and preserved, and are
asserted herein to the extent necessary. Frisco reserves the right to amend and/or supplement this
proof of claim as facts become known.

9. The documents evidencing the entirety of the Frisco claim are voluminous and are
referenced, in part, in this Claim Description. The Debtor or any party in interest requiring copies
of such documentation may request the same from the counsel for Frisco at the following address:

ABERNATHY ROEDER BOYD & JOPLIN, P.C.
ATTN: RICHARD M. ABERNATHY
1700 REDBUD BLVD., SUITE 300
McKINNEY, TEXAS 75069
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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 §

L, 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 doingvbusiness in Texas as Exide Technologies Inc., the City of Frisco, Texas a
local government authotity, Frisco Economic Developrhent 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 1 [Q \H’ﬂa of July 2013.

///CC‘. /LQ —

J@/ Page, ﬁit’y Secrefdfy




' MASTER SETTLEMENT AGREEMENT

by and amang

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

a Delaware corporation,
the City of Frisco, Texas, 1 local governmental authority,
Frisco Economle Development Cotporation, a Texas non<ptofit corparation,
and

Prisco Community Development Corporation, a Texus non-profit corporation,




MASTER SETTLEMENT AGREEMENT

THIS MASTER SETTLEMENT AGREEMENT (this “Agreement®) is made and entered .

into to be offective as of June 6, 2012 (the “Effectiye Date”) by and among Exide Technologies
doing business in Texas as Exide Technologies, Inc., a Delawate corporation (“Bxide”), the City
of Prisco, Texas, a local governmental entity organized and existing under the laws of the State
of Texas (the “City”), the Frisco Economic Development Corperation, a non-profit corporation
created pursvant to the Texas' Development Corporation Act (“EDC"), and the Frisco
Community Development Corporation (“CDC”), a non-profit corporation created pursuant fo the
Texas Development Corporation Act (the City, EDC and CDC are sometimes collectively
referred to hereln as the “Brisco Parties”), Collectively, Bxlde and the Rrisco Parties are referred
to herein as the “Parties.”

RECITALS

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

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

Properly (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
seitle 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 remave improvements, except as provided for
herein. Bxide has further agreed to remediate the J Parcel, as set forth in this Agreement, subject
to reimbursement for the costs related to the J Parcel from the City.

F, Subject to the terins and conditions of this Agreement, (1)Exide has agreed to sell
and EDC has agreed to buy that portion of the J Parcel more particulaly described on Bxhibit B
attached hereto and made a part hereof, together with all and singular, the rights and
appurtenances pertaining to such portion of the J Parcel, including any right, title 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 mlnerals, together with any improvements, fixtures, and personal property
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sitnated on and attached to such portion of the J Parcel (eollectively, the “EDC Tract”), (2) Exide
has agreed (o sell and CDC has agieed to buy that portion of the J Parcsl more particularly
described on Bxhibjt C attached hereto and made a part heteof, together with all and singular, the
rights and appurtenances pertaining to such portion of the J Parcel, including any right, title and
interest of Exide in and to adjacent streets, alleys or tighis-of-way, and including all of Exide’s
rights to all oil, gas and other minerals, together with any improvements, fixtures, and personal
propetty situated on and attached to such portion of the J Parcel (collectively, the “CDC Tract”),
on the terms and conditions set forth herein (the EDC Tract and the CDC Tract comprising all of
the I Patcel); and (3) Exide has agreed to sell and CDC has agread to buy the Lake Parce] and the
Pond Patcel on the terms 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, Exide and the Frisco Parties, intending to be legally bound, agree as follows:

ARTICLE 1
DEFINITIONS

For putposes of this Agreement, unless othetwise defined herein or the context otherwise
requires, capitalized terms nsed in this Agresment shall have the respective meanings assigned to
them in this Agreement orin Annex A attached hereto and made a part hereof for all purposes,

ARTICLE 2

TERMS OF SETTLEMENT

2.1  BSale by Exide of the EDC Tract, On the terms set forth in this Agreement and all
other necessary agreements to fully effectuate the Parties’ infent hereln, none of which shall be
unreasonably withheld, Exide agrees to sell the EDC Tract to the EDC and the BEDC agrees to
buy the EDC Tract from Exide for a cash purchase price equal to $27,000,000.00 (the “EDC
Purchase Price”),  Exide’s obligation to sell and convey the EDC Traet shall be expressly
contingent upon the purchase by the CDC of the CDC Tract; likewise, the EDC’s abligation to
purchase and pay for the EDC Tract is expressly contingent upon Exide selling and conveying to
the CDC the CDC Tract.

2.2 Sale by Exide of the CDC Tract. On the ferms set forth in this Agreement and all
other necessary agreements to fully effectuate the Partles® intent herein, tone of which shall be
unreasonably withheld, Exide agrees to sell the CDC Tract to the CDC and the CDC agrees to
buy the CDC Tract from Exide for a cash purchase price equal to $18,000,000.00 (the “CDC
Purchase Price” which togsther with EDC Putchase Price is sometimes referred to as the “Total
Purchase Price”). Exide’s obligation to sell and convey the CDC Tract shall be expressly
contingent upon the purchase by the EDC of the EDC Tract; likewise, the CDC’s obligation to
putchase and pay for the CDC Tract s expressly contingent upon Exide selling and conveying to

. the BDC the EDC Tract,
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23 Modiflcation of the EDC and CDC Tracts. ‘At any time prior to the Fund Dellvery
Deadline (defined in Section 2.4), the Frisco Partles, 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 aflocated 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 Exlde therefor
is $45,000,000.00. Any modification to the size or configuration of the EDC and CDC Tracts or
ihe purchase price allocated to each and the Prisco Party that will purchase such fract shall be
delivered in writing to Exide on or before the Fund Delivery Deadline and thereafter the EDC
* Tract, the EDC Purchase Price, the CDC Tract and tlie CDC Purchase Price as defined herein
shall be automatlcally 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, shall refer insfead to the City as to such portion or all of the T Parcel to which the City

is the purchaser.

24  Establishiment of Bsorow Accouuts. Within ten (10) Business Days from the
execution of this Agreement, the Parties shall enter info the Escrow Agreement attached hereto
as Bxhibit 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 interest-bearing
account (the “Batnest Money Funds BEscrow Account™), which amount shall be disbursed in
accordance with the provisions of Section 2,10 hereof (the “Earnest Money Funds™), On or
before October 1, 2012 (the ‘Fund Delivery Deadline”), the Frisco Parties shall deposit
$1,000,000.00 1o be held by the Escrow Agent in an inferest-bearing account, subject to
additional deposits in accordance with Section 5.2 (the “Remediation Funds Bscrow Account'™),
which shall be disbursed to Exide in reimbursement of the remediation costs associated with 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 (Jess the amount of the
Earnest Money Funds deposited by EDC into the Earnest Money Funds BEscrow Account) info an
interest-bearing account with the Escrow Agent lo 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 Deadtine, the CDC shall deposit the CDC Purchase Price (less the amount of the
Earnest Money Funds deposited by CDC into the Eatnest Money Funds Escrow Account) into
the Purchase Price Escrow Account. EDC and CDC shall also deposit with the Bscrow Agent in
the Pucchase Price Escrow Account the Purchasers’ Resolutions by the Fund Delivery Deadline,

Within thwee (3) Business Days from receiving written confirmation from the Escrow Agent that'

the Remediation Punds have been deposited into the Remediation Funds Escrow Account and
the EDC Purchase Price, the CDC Purchase Price and the Purchaser’s Resolutions have been
deposited into the Purchase Price Esctow Account (the “Deed Delivery Deadline'), Exide shall
execute and deliver to the Escrow Agent a special warranty deed to the EDC Tract (the “EDC
Tract Deed”) and a special warranty deed (o the CDC ‘LI'ract (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 dellvered 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 Bscrow Account twvo original Non-Foreign Person
Affidavits and two originals of the Exide Resolutions by the Deed Delivery Deadline, The
Deeds, Access Easements and Non-Foreign Person Affidavits delivered {o the Esorow Agent
shall be duly executed and notarized, where appropriate, and, swhere appropriate, be in recordable
forim, but shall not be dated, Interest on the finds held in the Purchase Price Bscrow Acconnt
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shall acctue to the account of EDC and CDC, respectively, and, except as otherwise provided
herein, shall be Immediately released and paid to EDC and CDC, af the time of the disbursement
of the BDC Purchase Price and the CDC Purchase Price to Exide. Interest on the fands held in
the Rarnest Money Escrow Account shall accrue to the account of EDC and/for CDC, in
proportion to their refative contribution to the funding of the Earnest Moncy Punds Escrow
Account, and shall be immediately released and paid to EDC andfor CDC, as applicable, at ihe
time of the flnal disbursement of Earnest Money Funds from the Barnest Money Funds Bscrow
Account as set forth herein, All ‘administrative costs associated with the Remediation Funds
Escrow Account, Earncst Money Funds Bscrow Account and the Purchase Price BEscrow
Account shall bo the sole cost and expense of the EDC and CDC on a pro rata basis, which pro
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 discussions with the TCEQ and
any other Governmental Authority, as 1equcstod by Bxide, concerning modifications and updates
required to permits and orders to 1ecogmzc the wind down of operations and facility closure, but
shall be under no obligation to incur any costs in doing so. The City shall assist Exide in
procurtng in accordance with city ordinances all Clty 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  YCP Application, Within ten Business Days fiom the deposit of tho Deeds with
the Bscrow Agent in the Purchase Price Escrow Account, Bxide and the City will prepare and
submit a voluntary cleanup program application (“VCP Application”) to the TCEQ and enter the
J Parcel in the VCP Program as more fully set forth in Article 5 hereof. The Frisco Parties will
be listed as co-applicants on the YCP Application.

27  Wind-Down of Operations; Facility Closure, On or before December 31, 2012,
Exide will cease all business operations on the Bowtie Parcel (other than Demolition Activities
or Regulatory Compliance Closure Activitles) and will close its facilitics located thereon
(“Bxide’s Cessation of Operations”); provided, howeyer, in the event the proposed funding or
funding mechanismi, such as the issuance of bonds to be issued by the Frisco Parties to finance
all or any pottion of the Total Purchase Price, is challenged through the initiation of litigation, by

means of g 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 permuanently stops processing mateials into product at its lead
processing plant on the Exide Property and permanently ceases the inbound movement of raw
materials used i and owtbound movement of products produced by the lead processing
operations. For pur poses of this Agreement, the date on which the last processing of materials
into finished goods in copnection with the Exide Operations and the last shipment of finished
product from the Exide Operations leaves the Exide Property have both occurred shall be

deemed to be the date of Bxide’s Cessation of Operations, Exide shall confitmy such date ina

wiitten notice to the City, with a copy to Escrow Agent, following the occutrence thereof. All
above ground facilities on the Bowtic Parcel, save and except foundations and concrete
equipment mounts, the wastewater (realment plant and other facilities agreed lo by the City i in
writing, shall be demolished and removed from the Bowtie Parcel (the “Démolition Activilies™)
on or before the date that is one yeat 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 Pattics notice of the completion of
Demolition Activitles wﬁhm 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 necessaty to obtain a Cettificate of Completion for
the J Parcel from the TCEQ as soon as possible, with a target date for issuance of the Certificate
of Completion on ot before the date that is [8 months following the date of Exide’s Cessation of
Opesations, Remediation of the J Parcel .under the VCP Program shall be conducted in
accordance with the provisions of Aiticle 5 below, It is hereby agueed that title fo all materials
removed from the J Parcel in connection with the Remedlation of the J Parcel shall remain the

property of Exide,

2,9  Regplatory Compllance and Closure Actlvities and_Site Maintenance Activities
for Bowtie Parcel. Following completion of the Demolition Activities, Exide shall undertake in

a diligent fashion all actlons necessary, to comply with any mgu]atory requirements for the
closure of the Bowtie Parcel and will maintain the Bowtie Parcel in a manner that complies with
applicable laws, Remcdiation and closure of the Bowtle Parcel shall be required to meet
applicable Texas Risk Reduction Program (“TRRP”) industrial cleanup standards, The City
agrees that it will not object to whatever remedy on the Bowtié Parcel is approved by the TCEQ.

2.10 Release of Barnest Money Funds Esctow Account. The Earnest Motey Funds
Escrow Account shall be released by Escrow Agent to Bxide as 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 ot before the Fund Delivery Deadline, the Escrow Agent is hereby anthorized and directed
upon the wrilten request of Bxide to deliver fifly 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 finds under all circumstances; provided if the Closing ocours,
the amount so delivered to Exide shall be treated as a credit against the Total Purchase Price.

2,102  To the extent Exide has not previously received the Bamest Money
Funds pursuant to Section 2.10.1, following Exide’s Cessatlon of Operations, Exide shall be
entitled to begin drawing down the Barnest Money Funds from the Earnest Money Funds Escrow
Account {o pay for costs associated with the wind down and closure of the Exide Operations,
including without limitation Demolition Activities and Regulatory Compliance and Closure
Activities.” Such draw requests shall be submitted by Bxide to City and BEscrow Agent no more
ﬁcquently 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 anount shown on the Diaw Request on or before the first Business Day that is thirty (30)
calendar days from its date of receipt, The aggrogate amount of any payments made to Exide in
respect of Draw Requests putsuant to this Section 2,10,2 shall be treated as a partial payment of
the Total Purchase Price and subtracted from the amount of the Total Purchase Price payable to

Bxide on the Closing Date.
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2.10.3 Any Earnest Money Funds (exclusive of accrued intorest) remaining in
the Earnest Money Funds Escrow Account 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 accrued
interest on the Earnest Money Funds remaining in the Earnest Money Funds Escrow Account on
the Closing Date shall be disbursed to EDC or CDC, as applicable.. :

211 Delivery of Total Purchase Price and Documents Held in Bscrow, In accordance
with Article 12, on the Closing Date, Escrow Agent shall; (a) fill in any undated documents in
fhe Purchase Price Bscrow 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 Bxide ptiot to
the Closing Date from the Eatnest Money Escrow Account) and the Purchasers’ Resolutions, (¢)

fill in names of grantees 4s designated Ly the Purchagers, (d) deliver to the EDC the EDC Tract -

Deed, the Access Basemoent if required, one Non-Foreign Person Affidavit, one otiginal of the
Exide Resolutions and all accrned interest on the EDC Purchase Price, (e) deliver to the CDC the
CDC Tract Deed, the Access Easement if required, one Non-Foreign Person Affidavit, one
original of the Exide Resclutions and all accrued interest on the CDC Purchase Price and the
Earptest Money Funds, and (¢) deliver to the City all of the remaining Remediation Funds and
any Interest accrued thereon, except for any amounts in dispute, After such delivertes, the
Escrow Agreement shall automatically tetminate.

212 Grant of Access Basement by Exide. Exide agrees to grant an easement In favor

of the Frisco Parties on that certain property owned by Exide more particularly deseribed in
Exhibit F attached hereto and made a part hercof (“Corridor Parcel™) to provide access to the
property referred to as the northwest field, which is included in the J Parcel (the “Access
Easement”). The Access Easement shall be in the form attached as Exhibit G attached hereto and

" made a paxt hereof and shall be delivered to the Escrow Agent as set forth jn Section 2.4,

2.13  Conveyance Plat. 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 esctow pursuant to the
Bscrow Agreement. Exide agrees o exccute the application as the property owner and the
Conveyance Plat, once approved, and lo otherwise cooperate with the Frisco Parties in the
platting process at no additional expense to Exide. Exide agrees the Conveyance Plat may

- nclude the right of way dedications for Eubanks and Parksvood shown on the preliminary draft

of the Conveyance Plat attached hereto as “Exhibit 1. Once the Conveyance Plat is approved,
the original shall be delivered to the Escrow Agent to hold pending the release of the eserowed
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 ¢onform Wnth the
legal deser 1pti(>n of the properties per the recorded Couveyance Plat.

2,14 Reservation of Eagan Way Access. The Deeds for the J Parcel shall Include a
reservation of a non-exclusive and perpetual easement for ingress and egress over and across
Eagan Way as shown on Exhibit I attached hereto and incorporated herein, which easement
shall provide that Eagan Way may be relocated by the Frisco Paities so long as the Bowtie Parcel
shall at all times have vninterrupted access over and across the ¥ Parcel to and from public rights

of way.
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ARTICLE 3
MUTUAL SETTLEMENT AND RELEASE

3.1 Seftlement and Mutual Release of Claling, Upon the Closing Date, the Parties

hereby settle and rolease the following claims, demands, causes of action, administrative and
planning and zoning procedures, and threats of litigation listed in this Paragraph (the “Clalms™),
Exide, on the one hand, and the City, on the othor, fully, release 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 injunclive relicf, liabilities, amottization proceedings,
penalties, actions of cavses of action, whether in law or in equity, whether by constitution ot
statute or common faw, arising out of or related to zoning or annexation of the Exide Property,
issuance or failute to issue peunits, application of City regulations to the Exide Property,
development applications submitted by Exide, the use of the Exide Property by Bxide 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 condemnation,
_regulatoty taking, equal protection, due process of law, civil rightls violations, non-conforming
use status, interpretation or applieation of City 1egulations as applied to Exide or the Exide
Property, negligence, gross nogligence, trespass, nuisance, trespass, conspir acy, products
liability, breach of contract and fraud.

In ‘addition, the Frisco Parties and Exide fully release cach othet from any causes of
actlon that may arlse after the Closing Date that relate to or concern hazardous or nonhazardous
matetials currently on the Exide Properly, or hazardous or nonhazardous materials thal may
migrate or otherwise affect the Bowtie Parcel or T Parcel. This release does not tnclude, without
limitation, the City’s ability or authotity to enforce its ordinances and regulations, claims for
breach of this Agreement, Ixide’s potential liability to federal and/or state authoritics to
remediato environmental issues on the Exide Propetty, or remediation of the Exide Propetty by
Exide and/or the Cily as provided by this Agreement,

32  Stewart Creck Letter Apreement, The settlenment and mutval release of claims set
forth in Section 3.1 does not affect the Stewart Creek Letter Agreement, the terms and provisions
of which shall remain in full force and effect in accotdaisce with the terms thereof,

ARTICLE4
CONDITION OF TITLE AND PROPERTY: AS-IS SALE

4.1  Survey. Before the Effective Date, the City at its sole cost and expense shall
order or cause fo be ordered from 4 registered, licensed statc surveyor 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 thelr respective tracts,

4,2 Title Commitment and Title Documents. 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 Title Insurance (the “Title Commitmont™) prepared and
issued by the Title Company describing and covering the BDC Tract and the CDC Tract, and (b)
true, cotrect and legible coplies of all recorded documents relating to easements, rights-of-way,
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and any Instruments referred fo in the Title Commitment as constituting exceptions or
‘vestrictions upon the title of Exide (the “Title Documents™). . :

: 43  Review Period. Exide hereby grants to EDC and €DC during the first ninety
(90) days after the Effective Date (the “Review Period™), the right to review title 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 1o review the Survey, Tille Commitment, and Title Documents
and to deliver in wrlting to Exide such objections as they or either one of them may have to
anything contalned in them (the “Objection Notice™). Exide may, but is not obligated to,
promptly undertake to eliminate or modify all such- matters objected to by EDC or CDC to the
reasonable satisfactlon of the party so objecting, but shall be under no obligation to incur any
cost in so doing; provided, however, Exide agrees to cooperate in good faith to assist EDC and
CDC in addressing such maiters but shall be under no obligation to Incur any costs in doing so.
Any items reflected in the Survey, the Title Commitment, or the Title Dacuments that have not
heen cured by Exide to the safisfaction of both EDC and CDC, other than the Bxisting Liens,
shall be deemed to be Permitted Exceptions. Notwithstanding the foregoing, each of EDC and
CDC hereby agrees that zoning ordinances, real estate taxes and assessments, both general and
special, not yet due and payable, liens or encumbrances created by the acts of the Frisco Partles
(provided monetary liens placed agalnst the J Parcel by Bxide shall not be considered Permitted
Exceptions, if permitted by the Prisco Parties), and any items not objected to timely shall
hereinafter be deemed to be Peimitted Exceptions and EDC and CDC shall not be enfitled to
object to the status of title ot the Survey on account of such Permitted Exceptions, The EDC
Tract Deed shall convey good and indefeasible title in fee simple to the EDC Tract, fice and
clear of any and all liens, encumbranees, conditions, easements, assessments, claims, right-of-
way, encroachments, and restrictions except for the Permitted Exceptions which pertain to the
EDC Tract, The CDC Tract Deed shall convey good and indefeasible title in fee simple to the
CDC Tract, free and clear of any and all liens, encumbrances, condifions, easements,
assessments, claims, right-ofiway, encroachiments, and 1estnctions except for the Permitted
Exceptions which pettain to the CDC Tract,

44  As-Is Sale: Property Condition. EDC AND CDC ACKNOWLEDGE THAT THR
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, THE EDC AND CDC HAVE CONDUCTED SUCH INSPECTIONS,
INVESTIGATIONS AND OTHER INDEPENDENT EXAMINATIONS OF THE J PARCEL
AND ALL RELATED DOCUMENTS AND RELATED MATTERS AS THEY DEEM
NECESSARY INCLUDING BOUT NOT LIMITED>D TO THE PHYSICAL AND
ENVIRONMENTAL CONDITIONS THEREOF, AND WILL RELY UPON SAME AND NOT
UPON ANY STATEMENTS OF ANY EXIDE REPRESENTATIVES. OTHER THAN THE
SPECIFIC MATTERS REPRESENTED IN ARTICLE 8§ HEREOF, THE EDC AND CDC
HAVE NOT RELIED UPON AND WILL NOT RELY UPON, EITHER DIRECILY 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 TIEREAFTER FURNISHED TO THE FRISCO
PARTIES AND THE EDC AND CDC HEREBY ACKNOWLEDGE THAT NO SUCH
REPRESENTATIONS, WARRANTIES OR STATEMENTS UPON WHICIT THE EDC .OR
CDC CANRELY HAVE BEEN MADE, NONE OF THE EXIDE REPRESENTATIVES NOR
ANY OTHER PERSON IS MAKING ANY REPRESENTATION, WARRANTY,
STATEMENTS OR ASSURANCE WHATSOEVER 1O THE EDC OR CDC; AND NO
WARRANTIES, REPRESENTATIONS, STATEMENTS OR ASSURANCES OF ANY XIND
OR. CHARACTER, EITHER EXPRESS OR IMPLIED, ARE MADE BY ANY OF 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
SPECIAL WARRANTY DEEDS), OR THE MAINTENANCE, REPAIR, CONDITION, OR
MARKETABILITY OF THE J PARCEL OR ANY PORTION THERECF, INCLUDING BUT
NOT LIMITED TO (A) ANY IMPLIED OR EXPREBSS 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 AFPPROPIIATE STATUTES TO CLAIM DIMINUTION OF VALUE OR
CONSIDERATION, (E) ANY CLAIM BY THE EDC OR CDC FOR DAMAGES BECAUSE
OF DEFECTS, WHETHER KNOWN OR UNKNOWN, 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 THEREOQF OF THE J PARCEL WITH GOVERNMENTAL
REGULATIONS, IT BEING THE EXPRESS INTENTION OF EXIDE AND THE EDC AND
CDC THAT THE I PARCEL WILL BE CONVEYED AND 1RANSFERRED TO EDC AND
CDC IN 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 ERISCO PARTIES’ INSPECTIONS AND INVESTIGATIONS OF THE
EDC TRACT AND CDC TRACT, RESPECTIVELY.

The EDC and CDC represent that they ave knowledgeable, experienced, and sophisticated
purchasers of real estate, and that they are relying solely on their own expertise and that of Frisco
Parties’ congultants in purchasing the J Parcel, The EDC and CDC, with their counsel, have
fully reviewed the disclaimers and waivers sot forth in this Agresment, and understand the
significance and effect thereof. ‘I'he EDC and CDC acknowledge and agree that the disclaimers
and other agreements set forth hereln are an integral part of this Agreement, and that Exide
would not have agreed to the terns of this Agreement without lhe disclaimers and other
agreements set forth in this Agreement.

45 The EDC and CDC Waiver of Obiectlons. The EDC and CDC, on behalf of
themselves and their respective affiliates, and any of their respective officers, dircctors, -

emplayees, agents, representatives or attornoys, hercby waive as of the Closing Date, to the
maximum extent possible any and all objections to or complaints (including, but not Jimited 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 {he Exide Representatives regarding the physical
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characteristics and existing’ conditions, including, without limitation, siructural and geologic
conditions, subsurface soil and water conditions and Hazardous Materials on, under, adjacent to
or ofherwise alfecting the J Parcel or rolated to prior uses of or in the vicinity of thc I Parcel,
oxoept for obligations arising under this Agr eoment, :

4,6  Changed Conditions, The EDC and CDC furlher hereby assume the risk of

changes in applicable laws and tegulations or relating to past, present and future snvironmental,
safety or health conditions on, or rosulting from, the ownership or operation of] the J Parcel and
the risk that adverss physical characteristics and conditions, including, without limitation, the
presence of Hazardous Matetials, inay not be revealed by its investigations,

4.7  To the extent the City is a purchaser of all or a portion of the T Parcel, all
refercnces, rights and obligations of either EDC or CDC, as applicable, shall tefer nstead to the
City as to such portion-or all of the J Parcel to which the City is the purchaser,

ARTICLE 8
VCP PROCESS

5.1  VCPImplementation and Schedule, The VCP Application for the T Parcel will be

submitted by Exide and the Frisco Parties to TCEQ within thirty (30) Business Days following
the deposit of the Deeds into Purchase Price Escrow Account. TFollowing complotion of
Domolition Activities, Exide shall conduct and complete Remediation and take such other
actions us 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 Cortificate of Completion on or before the
date that is 18 months following the date of Bxide’s Cessation of Operations, with the cost of
such actions being allocated as set forth in Seetion 5.2.2 below, To this end, Bxide agrees as
follows:

511 Concurrently with the submittal of the VCP Application, Exide and the
Frisco Partics shall submit a signed VCP agreement, and a CORE Data Form to 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 Exide will implement the required
response action for the JParcel under Remedy Standard A in 30 Texas Administrative Code
§ 350.32(d), and will use its best efforts to prompily secure approval of the VCP Application and
the SIN and to promptly respond to any information requests by or comizents of the TCEQ,
Frisco Parties shall cooperate reasonably with Exide in any submittals required to be made to the
TCBQ in connection with the clean-up of the J Parcel under the VCP Program, including signing
the application materials and the VCP agreement, Prior to or concurtently with the clean-up of
the J Parcel undor the VCR Program, (i) the City shall take the steps necessaty to secure and
mainfain in effect a municipal settings designation (“MSD”) for the T Parcel, and if requested by
Exide, the Bowtie Parcel; and (Ii) the Partles shall work togethey to prepare agreed upon deed
restrictions to be placed of record against the J Parcel, All costs assaciated with placement of the
T Parcel in the VCP Progran and securing a coneurrent MSD deslgnation for the J Parcel and the
Bowtic Parcel (provided any additional costs therefor are minimal) shall be allocated as set forth

- in Section 5.2.2 below.
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5.1.2 Exide shall undertake and complefe the Remediation of any
confamination 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 wasles or contaminated media generafed in connection with J Parcel
investigation and remediation activities, .

513 Exide shall provide the Fiisco Parties with drafts of any-documents,
wiitten communications or other information Exide plans to submit to the TCBQ 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 opportunity to review and comment on soch
drafts. Bxide 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 ¥risco Parties and their consultant the right to participate in any meefings or
substantive telephone conversations with TCEQ concerning the VCP Apphcatxon or the clean-up
of the J Parcel under the VCP Progiam,

52  Reimbursement by City,

5.2.1 Subject to Section 5.2.2 below, Frisco Parties shall reimburse Bxide
for all costs associated with the placement of J Parcel and, if applicable pursuant to 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 fiom the Remediation Funds Escrow
Account on a monthly basis through the submission by Exide to Frisco Parties and Escrow Agent
of statements for refmbursement (each a “Relmbursement Request”), including reasonable detail
and back-up material, invoices, ete. Frisco Parties shall have ten (10) Business Days after receipt
_ of a Reimbursement Request fo advise Exide and Bscrow Agent of any need for additional
information or any objection to matters contained within or covered by such Reimbursement
Request (collectively, an “Objectlon™), failing which the Frisco Parties shall have consented to
the amounts covered by such Reimbursement Request and Bscrow Agent shall pay the amount
shown on the Relmbursement Request on the first business day that is thirty (30) days fiom its
date of receipt. Ifthe Frisco Parties titely notify Exide and Escrow Agent of an Objestion to
matters within the Reimbursement Request, Escrow Agent shall withhold the payment of
amounts relating fo such Objection, but shall remit to Bxide all other amounts within any
Reimbursement Request. The Frisco Parties and Bxide agree to attempt to resolve any Objection
withini ten (10) Business Days after notification thereof through good faith communications’and
the provision of additional documentation. In the event the Objection hasnot been resolved with
such ten (10) business day period, the Parties shall submit such Objection to the representatives
of Exide and the Frisco Parties for the VCP Program for resolution, If the representatives cannot
resolve the Objection within ten (10) Business Days alter such submittal by Exide and the Frisco
Parties, either party may summil 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
Parcol, 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 ils estimate of additional costs, Subject to the Frisco
Partics’s consent, following a good faith evaluation of Exide’s estimate, the Frisco Parties shall
then deposit such additional amount in the Remediation Funds Esctow Account; provided that
any such additional deposits shall in no event exceed $500,000 in the aggregate. If the costs of

. conducting the Remedlation 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 Fxxde shall pay for one half of any such
additional costs.

53 Frisco Paities Bnvironmental Consultant, Frisco Parlies may designate an
environmental consuliant to assist it with matters relating to the VCP Program, Frisco Parties
shall pay the costs for any such consultant, If and as the Frisco Parties requests, Bxide shall
provide the Frisco Parties and their consultant with weekly progress reports concerning the status
and anticipated schedule of aotivifics under the VCP Program and the clean-up of the J Parcel
under the VCP Program, In addition, Bxide shall regularly consult with the Frisco Parties and
their consultant in connection with the development of plans for remediation and prepatation of
aly repotts or substantive communications to be submitted or made to the TCRQ,

54  Bxide’s Representative for VCP Purposes. For purposes of communicatlons
relating to VCP activitles involving the J Parcel, Bxide’s representative shall be:

M, Matthew A, Love

Exide Technologies

P.O. Box 14294

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

Exide may change such mplesematwc In its sole and absolute discretion from time to time upon
wrilten notice to the City.

5.5  The Prisco Parties’ Representative for VCP_ Purposes, For purposes of |

communications relating to VCP activities mvolvmg the J Parcel, the Frisco Parties’
represetative shall be:

Ron Patterson

City of Frisco

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

Bmail: rpatterson@fiiscotexas.gov

The Frisco Parties may change Such representative in its sole and absolute chscnet(on from time
to time upon written notice to Bxide,
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ARTICLE 6
ALLOCATION OF LIABILITIES

6.1 Liability for Disposal Areas on Bowtie Parcol, Exide shall retain its existing
liability for claims and damages associated with industrial wastes on the Bowtie Parcel,
including all disposal areas and the Exide Class 2 Landfill associated with the operations of
Exide and the remediation of J Patcel (collectively, the “Bxide Wastce™), 'The City shall setain its
cxisting lability for clalms and damages and possibly maintenance obligations, including
monitoring, associated wilh wastes deposited by or on behalf of the City in the closed on-site
disposal areas within the boundarles of the Bowtie Parcel, For liabilities attributable to disposal
areas conlaining a mixture of the City’s waste and Exide Waste, liability shall be shared and
apportioned between Exide and the City using the same principles that would apply to
apportionment of liability for a two-party potentially responsible party (“PRP”) group, However,
it is hereby agreed that title to all materlals removed from the J Parcel in connection with the
Remediation of the J Parcel shall remain Bxide’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

Wasle,

6.2  Environmental Insurance. An Environmental Insurance Policy covering the EDC
Tract and the CDC Tract for a period of ten (10) years shall be obtatned by and at the solo cost
and expense of the EDC and CDC on or before the Closing Date. The palicy shall name the
EDC and CDC as the named insured and Exide as the additional insured o, to the extent such
coverage is available, additional named Insured, Any deductible or self-insurcd retention 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 Buvironmental 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 will be included as
an additional named ingured.

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 Bowtie Parcel more particulmly described in
Exhibit 1-1 attached hereto and made a part hereof (the “Lake Paccel”) and further agree that no
adjustinent to the Total Purchase Price shall be required in the ovent that the ¢losing on the Lake
Parcel does not aceur, The closing of the conveyance of the Lake Parcel to CDC shall be on the
same terms and conditlons applicable to the sale of the CDC Tract, including, without limitation,
the provisions set forth in Article 4 herein, except that the closing for the Lake Parcel shall be
delayed until (he following events oceur: (i) Closing on the J Parcel has occurred; (i) the Lake
Pascel is no longer included within the boundaries of the RCRA peimit for the Bowtle Parcel,
(i) CDC has completed a diligence review of the Lake Parcel to its satisfaction; and (ivy prior to
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2020, CDC dellvers 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 conduct
additional diligence of the Lake Parcel, including the right upon reasonable advance writion
notice to Exide ta enter upon the Lake Parcel and conduct such tests as CDC deems necessary;
provided CDC, to the extent allowed by law, shall indemnify and hold harmless Bxide fiom all
damages occasloned fo'the Lake Parcel and all claims, actions or causes of action or which might
oceur by virtue of CDC’s entty upon ot testing of the Lake Parcel,

7.2 Pound 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 1-2 attached hereto and made a part hereof (the “Pond Parcel”) and further agree that no
adjustment to the Total Prchase Prlee shall be required in the event that the closing on the Pond
Pareel does not ocenr,  Except as provided in this Section 7.2, the closing of the conveyance of
ihe Pond Parcel to CDC shall be on the same terms and conditions applicable to the sale of the
CDC Tract, including, without limitation, the provisions set forth in Article 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; (if) Exide has ceased use of the pond located on the Pond Parcel; (jii)
CDC has completed a diligence review of the Pond Parcel to its satisfaction; and (iv) prior to
2020, CDC delivers written notice to Exide of the date of the closing on the Pond Parcel, on
~ which date Exide shall convey the Pond Paicel to the CDC, The Parties agree that the cost

sharing provisions of Section 5.2.2 do not apply to Pond Parcel and that, instead, Exide shall be
. responsible for the cost of cleanup of the Pond Parcel to industrial temediation standards
acceptable under TRRP, and the CDC shall be responsible for any cost of cleanup of the Pond
Parcel beyond industrial remediation standatds acceptable under TRRP that the CDC requests.
CDC shall have the right to conduct additional diligence of the Pond Pascel, including the right
upon reasonable advance written hotice to Bxide to enter upon the Pond Parcel and conduct such
tests as CDC deeins necessary; provided CDC, (o the extent allowed by law, shall indemnify and
hold harmless Bxide from all damages occasioned to the Pond Parcel and all claims, actions or
causes of action or which might oceur by virtue of CDC’s entty upon ot testing of the Pond

Parcel,

73 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 facilitles or
structures that go beyond the scope of the Demolition Activities or (if) conduct remediation to
achieve clean up levels fower than the levels required for an industrial clean up under TRRP.
Exide will review any such request in good faith with the infent of agreeing to such request
unless it creates an increased environmental Hability risk to the Bowtie Parcel or adversely
affects the use or closure of the Bowtie Parcel, If Exide determines that the activity requested
will not inerease environmental liability 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
tetins to be agreed upon by Exide and the City. Exide shall notify the City of its determination
within forty five (45) days from receipt of the City’s written tequest, '

7.4  Right of First Refusal. The following right of first refiisal shall become effective
only vpon the first date on which both of the following have occusred (the “ROER FEffective

Dale”): (a) the carlier of (i) the salisfaction and dischatge of all of the outstanding 8 5/8% Senior
Secured Notes due 2018 (the “Notes™) pursuant to the terms and conditions of the Indenture,
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_dated as of January 25, 2011, by and between the Exide and Wells Fargo Bank, National

Association or (i) the repayment of such Notes in full at maiurity and (b) the earlier of (i) the
termination of, and repayment in full of all obligations onder, the Credit Agreement, dated as of
Januaty 25, 2011 (the “Credit Agreement®), by and among Exide Technologies, Exide Global
Holding Netherlands C.V,, vatious financial institutions named therein, and Wells Fargo Capital
Finance, LLC, as administrative agent or (Ii) the amendment, restatement or replaceent of stich
Credit Agreement such that this 1 ight of first refusal is peimitied therounder. Durlng the five (5)
year period following the ROFR Effective Date, if a bona fide offer is received from a third-
party pmspectxve buyer for all or a portion of the Bowtic Parcel, then Exide shall notify the City
in writing and offer the Bowtie Parcel to the City at the price gnd upon the same or better terms
as named by the prospective buyer, City shall have (hirty (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 aceepts, Clty shall have one Inindred and twenty (120) days to
close. If the City does not exercise (his right, Exide shall then have the right to sell all or any
portion of the Bowtie Parcel to such third parly prospectlve buyer on the same terms and
cotditions as contained in the bona fide offer delivered to the City. The City may shorten or
climinatc any applicable time periods in this paragraph by walving or decllnmg in yeriting 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 agrees to consider in good falth any offer by
the Brisco Parties, fromn time to time, to purchase all or a portion of the Bowtie Parcel.

7.5 Lease of Exide Buildings. The City will have the option to lease the buildings not
remaved on the Bowtie Parcel and the balance of the Bowtxe Parcel on such teims and conditions
ag the Partics may mutually agree, -

7.6  Bowtie Parcel Maintenance. Parties shall in good faith continue to discuss the
City’s assumption of site maintenance and monitoring activities, including stormwater collection, -
of the Bowtle Parce! following the Closing Date.

7.7  Use Restrictions, After the Closing Date, Exide agrees that it shall not conduct
future battery manufacturing and/or lead processing activities on the Bowtie Parcel. City and
Exide agree that the current business being operated by Ixide on the Exide Propetty is a
sccondary 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 Exlde Property without the issvance of a specific use permit froin the City
Couneil, In the event this Agreement is terminated by any Party, the Parties agree that this
paragraph may not be used by any Party for any reason or purpose in any administrative heating
or litigation behween any of the Partics related to the zoning of the Exide Propetty,

7.8 Release of Use Restrictions on Adjoining Parcels. If requested by the Frisco

Parties, Bxide agrees to work with the Frisco Patlies to release any use restrictions placed by
Exide or its predecessors on any properties in the vicinity of the Exide Property (but not the

~ Exide Property itself) previously owned by Exide or its predécessors.

Pape 15




v?

. : ARTICLE 8
REPRESENTATIONS, WARRANTIES, COYENANTS AND AGREEMENTS OF EXIDE

Exide hereby represents and wartants to, and covenanis and agrees with, the Frisco
Parties as follows, which representations, warranties, covenants and agreements shall be deemed
(excepl as prowded below) fo be made by Exide to the Frisco Parties as of the Effective Date and
as of the Cl osmg Date:

81  To Exide’s actual know[edge, oflier than actlons by the City being settled by this
Agreement, there is no actual or pending action, ‘suit, claim, litigation, or proceeding by amy
entity, individual or Governmental Authority affecting Exide or the J Parcel which would in any
way constitute a Iifen, claim, encumbrance or obligation of any kind against the J Parcel.

82  To Exide’s actual knowledge, the execution of this Agreement, the consummation
of the transactions hetein 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 a party ot to which Exide

or the I Patcel is subject, or constitute a default thersunder, and such execution does not require
Exide to obtaln any consents or approvals from, or the taking of any other actions with respect
to; any third partics.

8.3  Exide has all requisite power and authority to enter into and perform this
Aprcement, “The execution of this Agreemenl, the consummation of the {ransactions herein
contemplated, and the performance or observance of the obligations of Bxide herennder, and
under any and all other related agreements to which Exide is a party, have been duly authorized
by all requisite action and are enforceable against Exide in accordance with their respeciive
terms, The individual executing this Agreement on behalf of Exide is authorized to act for and
on behalf of and to bind Exide in connection with this Agreement and in so doing to bind Exide
fo all of the tetms and provisions hereof, ‘

8.4  Exide has good and indefeasible title in fée simple to the J Parcel subject only to
the Permitted Exceptions as shown on a title commitment, There are no cxisting or outstanding
Hens affecting T Parcel other than the Existing Liens, and no event of default exists under the
Existing Liens, To Exide’s actual knowledge, there are no outstanding imineral Interests, royalty
interasts, or oil, gas or mineral leases atfecting the J Parcel, other than as set forth in the 2010

Title Policy.

8.5 To Exlde’s actual knowledge, there are no, outstanding mechanic’s and
materialmen’s Itens or claims of creditors agalnst the J Parcel other than the Existing Liens.

8.6 No petition in bankruptey (voluntary or to Bxide’s knowledge involuntary),
assighment for the benefit of creditors, or pelition seeking reorganization or arrangement or ofher
similar action under Federal or state bankruptey or insolvency law ls pending against or
contemplated by Exide.

8.7  Other than the Bxisting Lieus, Bxide will not lease, transfer, mortgage, pledge, or
convey its interest in the J Parcel or any portion thereof nor any right therein, nor shall Exide

Page 16




LA

enfer info, or negotiate for the purpose of entering info, any agreement or amendment to
agreement granting fo any person op entity any right with respeot to the J Parcel or any patt
thereof. '

ARTICLE 9

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THR CITY

The Clty hereby warrants and represents to Exide as follows:

9.1  The City is a municipal government duly cxisting under the laws of the Stm‘c of
Texas and has full powver 10 execute, deliver and perform this Agreemont,

92 The cxecutlon of this Agreement, the consummation of the transactions
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 exeenting 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,

93  To the Cily's aclual knowledge, the execution of this Agreement, the
consumumation of the transaclions herein contemplated on the part of the City, and the
performance and observance of the obligations of the City hereunder and under any and all 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 fo which the City is now a
party or is subject, or constitute 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 to,

any third parties.

ARTICLE10 ‘
REPRESENTATIONS, WARRANTIES AND COYENANTS OF THE EDC AND CDC

10,1 The EDC and the CDC are non-profit corporation duly existing under the laws of
the State of Texas and have full power to execute, deliver and perform this Agreemeunt, The
execution of this Agreement, the consummation of the iransactions contemplated herein, and the
performance or observance of the obligations of the EDC and the CDC hersunder have been duly
authorized by requisite action and are enforceable against the EDC and CDC in accordance with
thelr respective terms, The individuals exscuting 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 conbneetion

with this Agteement.

10.2  To the EDC and the CDC’s actual knowledge, the exeeution of this Agreement,
the consummation of the ttansactions hercin 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 CDC are partics 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 parly or are subject, or constitute a
defauit thereunder, and such execution does not require the EDC or the CDC to obtain any
consents or approvats from, o the taking of aty other actions with respect to, any third paities.
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ARTICLE 11
'CONDITIONS PRECEDENT TO OBLIGATIONS

11,1 Conditlons Precedent to the BDC and CDC’s Obligation to Close.
Notwithstanding anything to the contrary herein, satisfaction of the provisions of this Section
11.1 shall be further express conditions precedent to the obligations of the EDC and CDC to

close the transactions contcmplated hereby,

11.1.1 Representations True. All of Exide’s representations and wartantics
mads in this Agrecment shall be true and correct In all material respects on and as of the Closing
Date, as if made on aud as of the Closing Date, except to the extent that they expressly relate to
an earlier date,

11.1.2 - Issuance of the VCP Ceitificate of Complcno The TCEQ shall have
issued a Cettificate of Completion ynder the VCP P[Ogl am for the J Pareel,

112 Conditions Precedent to Bxide’s Obligation to Close, Notwithstanding anything .
to thie contrary herein, satisfaction of the provistons of this Section 11.2 shall be further express -
conditions precedent to the abligations of Bxide to close the transaction contemnplated hereby,

1121 Representations True. All of the Frisco Parties’ and Exide’s
representations and warranties made in this Agreement shall be true and corteot in all materfal
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 to an earlicr date,

. 11,22 Issuance of the VCP Certificate of Completion, The TCEQ shall have
issued a Certificate of Completion under the VCP Program for the J Parcel.

1123 Availabifity of Funds, The Purchase Price Escrow 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 authorities whose approyal may be required, which must be

obtained before the Effective Date. Notwithstanding any provision to the conirary contalned in
this Agteement, the CDC shall have no liability or obligation under this Agrecment mtil the
notice period requived by Section 503,160 of the Texas Local Government Code, as amended
(“Sectlon 505,160”) has explred and (1) the City bas not received a petition that meets the
requirements of Section 505.160, or (ii) if a valid petition is received and an election has Leen
held, the voters of the City have qpplovcd 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 afier the Effective Date, CDC shall pubhsh said notice required under

Seotion 505,160,
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ARTI(‘LE 12

ESCROW

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 occur on the date that is ten (10)
Business Days following issuance of the Certificate of Completion (the “Closing Date®). The
Parties may agree in writing to change the Closing Date. “I'he Closing shall oceur duting 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 Prisco Parties. For the purposes of this Agreement, the actual
consummtation 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 Dale the following
deliveries shall occur by or on béhalf of Exide (all of which shall be duly executed, witnessed,
and notarized, where appropriate, and, where appropriate, be in recordable form):

(1)  The Déeds, {vhich shall be released by the Escrow Agent to EDC and
CDC.

(2)  Two orlginals of a non-foreign person affidavil containing the information
required by Internal Revenue Code Section 1445 and regulations issued
thereunder (the “Non-Foreign Person Affidavit”), which shall be released
by the Esorow Agent to 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 counterpurts of the resolutions of Bxide evidencing and
confirming the power and authority of Fxlde to olose the txansacllon

and made a part hereof (the “Bxide Resolugons”), wluoh shall be released
by the Esorow Agent to EDC and CDC.

(5) " An unconditional release of the Existing Liens in form asceptable to the
Title Company to cause removal of the Existing Liens from a litle policy
(which release shall be duly executed, witnessed and notarized where
approptiate and, where appropriate, be in recordable form, but shall not be
dated), which release Exide shall cause to be delivered to the Escrow

Agent,

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

(2)  Executed counterparts of the resolutions ot orders of the EDC and CDC o
any other documents which Exide shall reasonably request to evidence and
confirm the power and authority of the EDC and CDC to enter into this
Agreement and o close the transaction contemplated hercin (collective,
the “Purchasers’ Resolutions™), which shall be released by the Escrow
Agent to Exide, ‘ ' '

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

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

124 Closing Costs and Attorneys® Tees, Frisco Patlies shall pay all costs of Closing
the fransactions provided for herein, including, without limitation, the costs of preparing and
recording the Deeds and other documents of conveyance; the cost of examining and insuring title
to the J Parcel as provided for hiercin (including the cost of the preihium of the Owner’s Policy of
Title Insurance and all endorsements 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 set 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 terins of this Agreement,

12,5 Prorations. All ad valorem real estate taxes with respect to the J Parcel (the
“Taxes”) for the calendar years prior to 2012 will be paid by Exide. At Closing, alf Taxes for the -
then current year shall be caloulated 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 rollback taxes assessed against their respective
portions of the J Parcel in the event such parcel or a portion thereof loses its agricultural
exethption. The Frisco Parties do not hereby walve any exemption or other exception they, or the
EDC Tract of the CDC Tract, may have from rollback taxes pursuant fo Texas Propetty Tax -
Code §23.55(f) ot other applicable law.

ARTICLE 13
REAL FSTATE COMMISSIONS

The City and Exide mutually represent and warrant {o each other that it dealt with no real
estate brokers in the transactions contemplated by this Agreement, and that no brokerage fees,
commissions, or other remuneration of any kind are due in connectlon herewilh,
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F01 the purposes of all notices and communications betweon the paltlcs, the addresses of
Exdde and the City shall be as follows: -

If 1o Exide, to:

With copy to:

If to the City, tot

With a copy to:
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~ Exide Technologies

Telephone: (678) 566-9000

‘McKinney, TX 75069

ARTICLE 14
NOTICES-

Exide Technologies

13000 Decrfield Parkway, Building 200
Milton, Georgia 30004

Attention; General Counsel

Telephone: (678) 566-9000

Facsimile: (678) 566-9342

13000 Deerfield Patkway, Building 200
Milton, Georgla 30004
Attention: President, Americas

Balcer 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

City of Frisco

City Hall

6101 Frisco Square, Fifth Floor
Frisco, TX. 75034

Attention: George Purefoy
Telephone; (972) 292-5105:
Facsimile: (972) 292-5122

Abemathy, Roeder, Boyd & Joplin, P.C.
1700 Redbud Blvd,, Suite 300

Attention: Richard Abernathy
Telephone: (214) 544-4000
Faosimile; (214} 544-4040




Provided that any party may change its address for notice by glving to the other parly 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, retmn recelpt requested, by overnight courier service or by facsimile and shall
be effective upon the earlier of (i) personal delivery to the party to receive such notice, request,

demand or communication, (i) receipt at the address for notice as provided for herein for the
party to recetve 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,
request, demand or other communication was sent in accordance herewith,

ARTICLE 15
DEFAULTS AND REMEDIES

15.1  Except as set forth in Sections 15.2 and 15.3 below, the Parties expressly agree
that the failure of any Patly to perform jts obligations under this Agreement shall entitle the other
Party fo 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 Trisco Parties default in their abligation 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 braach of such obligation (a)- (i) the right to receive fifty percent

(50%) of the Barnest 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 (1i) fo seck and obtain specific performance of such obligation; or
(b) (1) notWJthstandmg the existence of a Funding Challenge, on or after February 15, 2013, the
right to recetve fifly percent (50%) of the Barnest Money Funds as provided in Section 2.10 and
to retain such monles as damages and to (if) terminate this Agreement in accordance with the

ptovxsmns of Section 16.1,

153 In the event that Bxide defaults in its obhgallon to provide an unconditional
release of the Existing Tiens on the Closing Date as requived by Seciion 12.2(5), the Frisco.
Patties shall have as their sole and exclustve remedies for breach of such obligation (a) the right
to seek and obtain specific performance of such obligation; or (b) the right to terminate this
Agreement in accordance with the provisions of Section 16,2, receive fiom the Bscrow Agent
undisbursed funds remaining in the escrow accounts established pursuant Section 2.4, and to
receive from Exide reimbursement of the following amounts: (i) all Barnest Money Funds
dishursed to Bxide from the Barnest Money Funds Escrow Account, (ii) all Remediation Funds |
disbursed (o Bxide from the Remediation Fund Escrow Account; and (_iii) any additional
" payments for Remediation of the J Parcel made to Exide by the Frisco Partles pursnant to Section

5.2.2,

ARTICLE 16
TERMINATION RIGHT: FORCE MAJEURE
16.1 Tetmination Right of Bxide. If the Total Purchase Price is not received by the

" Hscrow 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 Bscrow Agent, Exide shall have
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the xight 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 Agrecement shall be null and void, except for the last sentetice of Section 7.7 and
Exide’s right to refain fifty percent (50%) of the Earnest Money Funds under Section 15 2(b),

162 Termination Rights of Frisco Parties, Ifthe Deeds have not been received by the
Rscrow Agent on or, before the Deed Dolivery Deadline and for so Jong thereafter as the Deeds
have not been received by the Escrow Agent, the Frisco Parties shall have the right to terminate -
all of their obligations under this Agreement upon ten (10) Business Days prior written notice to
Exide and if the Deeds are not received by the Escrow Agent on or before the termination date in
the written notice, this Agreement shall be null and vold, except for the last sentence of Section
7.7. If Bxide 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 Patties shall have the right to terminate all of
their obligations under this Agreement upon ten (10) Business Days prior written 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 senience of Section 7.7 and the Frisco Parties’ right to reimbursement under Section
15.3(b). A termination notice by the Frisco Parties given pursuant to this Section 16.2 must be
signed by all of the Frisco Partles to be effective,

163 Porce Majeure, No Party shall be responsible for any delay or fallure in
performance, or for any loss, damage, costs, charges and expenses inourred 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 contro] of such Parly and without the fault or
negligence of such Paity, as a result of uusually severe weather, labor disputes, olvil
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 (“Borce Majeure™); provided that the obligations of the EDC and CDC to deposit the Total
Purchase Price into the Purchase Price Hscrow Account on or before the Fund Delivery Date
shall not be affected by an event of Force Majeure, except where thete has been a Funding
Challenge. If a Party is unable to perform as a result of an event of Force Majewre gives
prompt wreitten notice and full particulars of such event of Force Majeure to the other Pactles, the
performance of the notifying Party of its obligations under this Agreement shall be suspended
during the continvance of the Force Majeure event. .

164 Effect of a Funding Challenge, The initlation 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

76 .
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ARTICLE 17
M ISCELLANEOUS

171 g;foopeg'gnon, Tyrther Documents,

1711 Bxide and tho Trisco Partics each agree to use its best efforts to take or
cauge to be taken all aclion, and to do or cause to be done all things neccssaty, proper ot

advisable under applicable Governmental Requirements, regulations. or otherwise, to.

consummate and fo make effective the transactions and other activities contemplated by this
Agreement, including, without limitation, the timely performance of all actions dlld _things
contenplated by this Agleemcnt to be taken or done by each party.

1712 Bach party shall use its best efforts to cooperate with the other party in
such other party’s discharge of its obligations hereunder, which shall include making reasonably
available to the -other party, such of its personnel as have relovant information with respect to

such matters.

17.2  No Partnership. This Agreement is not intended and shall not be constrned to
create any association, trust, partnership, joint venture, agoney or any other relationship between

my of the Parties [o this Agreement

- 173 Savings Clause. Should any provision of this Agreement be held uncnfmceablc
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 parties hereto agree that such provision
shall be deemed modified for purposes of performance of this Agreement It such jurisdiction to
the extent necessary to render it lawfal and enfoxceab[e, or if such a modification is not possible
without materially altering the Intention of the parties hereto, then such provision shall be
severed hetefiom 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 severance, except that if any severance materfally allers the intentions of the
parties heteto as expressed herein (a modification belng pormitted only if there is no matorlal
alteration), then the parties hereto shall use best efforts to agree to appropriate equitable
amendments to this Agreement in light of such soverance,

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

175 Venue, The parties hereto agree that the performance of this Agrecnient is in
Colltn County, Texas. The venuve for any litigation regarding the Exide Property, this

“Agreement, or the J Parcel shall be [)rought ina state or federal dxstrict court in Collin County, '

Texas,

17.6  No Walver By Conduct, The failure of any paity to exetcise any 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 paty’s rights to demand exact compliance with

the terms hereof,
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17,7  Entire Agrcement, This Agreement, including the exhibits, anncxes and
schedules attached hereta, constitutes the entire agreement and understanding belween Exide and”
the Prisco Parties relating to the matters addressed herein, and supersedes all prior and
contemporaneous agreements and undertakings of the parties in connection herewith, No
statements, agreements, covenants, understandings, representations, warranties or conditions not
expressed in this Agrecment shall be binding upon the parties hereto, or shall be effective to
interpret, change, or restrict provisions of this Agreement, unless such is in writing, signed by

‘both parties hereto and by reference made a part hereof, This Agreement may not be modified or

amended except by a subsequent agreement in writing signed by Exide and the Frisco Parties,

17.8  Assienment, Neither the Fnsco Parties nor Bxide shall assign, transfer, or

.mor tgage its respective fiiterest in this Agreement.

17,9 Counterparts. This Agreement may be executed in several connterparts, each of
which shall be deemed an original, and all such counterparts together shall constitute one and the

same instrument,

17.10 Binding Bffsct. Subject to the testrictions set forth in Section 17.8, this
Agresment shall be binding upon and shall inure to the benefit of the parties hereto and their

respective suceessors and assighs.

17.11 Time, Titue is of the essence thh respect to this Agreement, and the respective
time periods set forth herein, A

1712 Captions. The captions in this Agreement are inserted 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- Provouns, Pronouns, wherever used herein, and of whatever gender, shall inelude
natural persons and corporations and assoclations of eyery 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 Exide and (he 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 tetms and provisions of
this Agreemont shall be interpreted and construed in asccordance with thelr usual and cuystomary
meanings, and Exide and the Frisco Partles hereby waive the application in connection with the
interpretation and construction of this Agreement of any rule of law to the effect that amblguous
or conflicting terms or provisions contained in this Agreement shall be interpreted or construed
against the party whose attorney prepared the exccuted draft or any carlier draft of this

Agreement,

1715 Survival, Alf provisions of this Agreement shall survive the Closings of the EDC
Tract and the CDC Tract and shall not be deuned merged into the provislons of any documents
relating to such Closings.
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17,16 Third Party Beneficiaries. Except as expressly set forth here, nothing in this
Agreement is intended or shall operate to create any rights of any nature in favor of any petson,
association or entity that is not a patty to this Agrecment,

17.17 Recordation. Neither Exide nor the Frisco Parties shall record this Agreement or-
any memorandum regarding same or any “short form” version” hersof in any public records

without the prior written consent of the other,

17.18 Sovexexgu Immunily, To the extent per mltted by l'lw the Frlscu Patties heteby
waive any immunity to suit for breach of contract or suit to enforce the rights of Exide
hereundet, bul does not watve any other Immunity, or any other protection afforded to it under
the laws of the State of Texas ot the United States, Any provision that may be construed to
waive any such right shall be decmed veid,

17.19 Ownership of Clalms. The Partles state that they are the sole holders of any
Claitns that have or could have been alleged against the other regarding the Claims that have
been released in this Agreement. The Parties agree that sueh claims have not been assigned,
encumbered, pledged, of ofherwise in any maoner whatsoever sold or txansteued either hy

“written instrument or-otherwise, to any other person or entity.

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

EXIDE:

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

. O _Lru

Name:;.jﬁ el 12, P)(‘xi(’}’j —_—
Title: d A psidend and Chiel Evepudivie. DFGrer

CITY:

- THE CITY OF FRISCO, TEXAS

By:
Name:
Title:

EDC:
FRISCO ECONOMIC DEVELOPMENT CORPORATION

By:
Name;
Title:

CDC:
FRISCO COMMUNITY DEVELOPMENT CORPORATION

By:
Name;
Title:




IN WITNESS WHEREOF, the parties hereto have signed this Agrecment to be cffective as of
the Effective Date,

EXIDE;

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

By:
Name:
Title:

CITY:
THE CITY OF FRISCO, TEXAS

By: 7'(""‘"?“" tcf\-'"f’f"
Name:! (‘\‘H’)O\f [ 1"“’;/’@/-01
Title: ()4“41 M A c}m /

EBDC:
FRISCO ECONOMIC DEVELOPMENT CORPORATION

By: st . ollin
Nanze: o mes (o (& 5;9/1/19\&
Title: Fresi OM)“/

CDC:
FRISCO COMMUNITY DEVELOPMENT CORPORATION

S
By: ‘atm [y,

Name: &,e Glf‘i - f‘T—/? PO'{—(H
Title; {9;90 m’}‘vﬂu MA—M%{%’(!’L




ANNEX A
General Definitional Provisions

1. All terms defined in this Agreement shall have their defined meanings whon used in each
cettificate, exhibit, schedule, annex or other instrnment related thereto, unless in any case
the confext states or implies otherwise; and when required by the context, 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 contraty, include the successors, assigns, heits and legal
representatives of each such person or entity,

3. Unless the context otherwise 1'eq'uir'es or unless otherwise expressly provided, references
o this Agreement shall include .all amendments, modifications, supplements and
restatements thereof or thereto, as applicable, and as jn effect from time fo tlme.

Defined Terms

The terms defined in this Annex A shall, for all purposes of this Agreement, have the
meanings herein specifie,

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

“Access Basement” shall have the meaning ascrﬁaed to such term in Section 2,12 hereof,
“Agreement” shall have the meaning ascribed to such term in the initial paragraph hereof.
“Amortization Proceedh.\gs” shall have the meaning ascribed to such term in the Récitals.
“Bowtle Paroel” shall have the meaning ascribed to such term in the Recitals,

“Business 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 tetm in the initial paragraph hereof,

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

“CDC Tract” shall have the meaning ascribed to such term in the Recitals,

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

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

“City” shall have the meaning ascribed to such term In the initial paragraph hereof,
“City Council” shalf have the meaning ascribed to such term in the Reoitals.

“Claims” shall have the meaning asoribed to such term in Seotion 3.1 ‘hereof,

" “Closing” shall have the meaning ascribed to such tetin in Section 12.1 hereof, ,
“Closing Date” shall have the meaning ascribed fo such term in Section 12.1 hereof,

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

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

“Cotridor Parsel” shall have the meaning ascribed to such tetm in Section 2.12 hereof.

“Credit Agreement” shall have the meaning asoribed to such term in Seotion 7.4 hereof

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

“Deeds” shall have the meaning ascribed to such term in Section 2.4 hereof,

“Demolition_Activities” shall have the meaning ascribed to such teim in Section 2.7
hereof.

“Draw Request” shall have the meaning asoribed fo such term in Section 2,10.2 hereof,

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

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

“BDC” shall have the meanin g asoribed to such tetm in the initial paragraph hereof.

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

“BDC Traot” shall have the meaning asctibed to such term in the Recitals,

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

“Environmenal Tnsurance Policy” shall mean a Pollution Legal Liability insyrance policy
with respect to the J Parcel, issued by an insurance company reasonably acceptable to Bxide and
the Frisco Parties, naming Exide as an additional named insured or to the extent additlonal
named insured status is not available, additional insured, ptoviding Ten Million Dollars (U.S.)
($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 lereto
and otherwise being in form, scope and coverage satisfactory to the Frisco Parties and Exide.

“Bnvironmental Taws” 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, gaseous or liquid waste géneration, handling, treatment,
storage, disposal, discharge, release, emission or transportation, (¢) exposure to hazardous, toxic
of other substances alleged to be harmful, or (d) the protection of any endangered or at=risk plant
or animal [ife, “Bnvironmental Laws” shall include, but not be limited to, the Clean Air Act,
42US.C, § 7401 et seq., the Clean Water Act, 33 US.C. § 1251 e seq, the Resource
Conservation Recovery Act (“RCRA™), 42 U.S.C. § 6901 ef seq,, the Toxic Substances Control
Act, [5 US.C, § 2601 et seq., the Endangered Species Act, 16 U,S.C, § 1531 et seq., the Safe
Drinking Watet Act, 42 U.S.C, § 300f &7 seq., and the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA”), 42 US.C. § 9601 er seq., including the
Supetfund Amendnents' and Resuthotization Act, 42 US.C, .§ 11001 ¢r 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 promulgated by any governmental or quasi-governmental agency thereunder
in order to catry out the purposes of any federal, state, local or nunicipal law In effect on the
Effective Date or the Closing Date,

“Envirohmental Liabilities” shall mean any and all liabilities, responsibilities, claims,
suits, losses, costs (including remedial, removal, response, abatement, clean-up, investigative
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, assessments, fens,
penalties, fines, pre-judgment and post-judgment interest, atiomeys® fees and other legal costs
incurted or impoged (a) pursuant to any agreement, order, notice of responsibility, directive
(including directives embodied in Buvironméntal Laws), injunction, judgment or similar
documents (lucluding settlements) avising out of, in connection with, or under Environmental
Laws, (b) pursuant to any claiim by a Governmental Authority av any other person or entity for
personal injury, property damage, damage to natwral resources, remediation, or payment or
reimbursement of response costs inourred or expended by such Governmental Authority, person
or entify pursuant to common law or statute and related to the use or release of Hazardous
Materials, or (¢) as a result of T Parcel Environmental Conditions.

. “Escrow Agent” shall mean American Escrow Company, located at 2626 FHowell St,, 10"
Floot, Dallas, Texas 75204,
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‘Bxide” shall have the meaning aseribed to such {erm in fhe initial paragraph hereof,

“Exide Class 2 Landfill” shall mean the active Class 2 non-hazardous waste landfill
located on the Bowtie Parcel on the B(fective Date,

“Bxide Opetations” shall have the meaning aseribed to such termn in the Recilals,
“Exide Property” shall have the meaning asoribed to such tern i the Recitals,

“Exide Representatives” shall mean Exide and-any of its affiliates, or any of {heir
respective officers, directors, employees, agents, representatives of attorneys.

“Exide Rcsglutions" shall have the meaning ascribed to such term in Section 12,2 hereof,

“Bxide's Cessation of Operations” shall have the meaning aseribed to such term in
Sectlon 2.7 hereof.

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

“Bxisting Liens' shall mean liens, secutlty interests, or other encumbrances wiising out of
(a) that certain Deed of Trust, Assignment of Leases and Rents, Secutily Agreement and Fixture
" Filing, dated as of January 25, 2011, by Exide Technologles, as Grantor, to Stanley B, Kecton, as
Trustee, for the benefit of Wells Fargo Bauk, National Assooiation, as Collateral Agent, as
Bencficiary, recorded on Januvary 26, 2011, as Instrument #20110126000102150 in the Offioial
Public Records of Collin County, Texas, and (b) that certain Second Deed of Trust, Assignment
" of Leases and Rents, Secwrity Agreement and Fixture Fillng, dated as of Januacy 23, 2011, by
Exide Technologies, as Grantot, to Stanley E. Keeton, as Trustee, for the benefit of Wells Fargo
Capital Finance, 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, supplemented or otherwise modit‘ ed from time to
time, all of which shall be refeased prior to or at Closing,

“Force Maieure” shall have the mcaning aseribed to such term in Section 16,3 hereof,

“Frisco Parties” shall have the meaning ascribed to such term in the initlal paragraph
hereof,

“Frisco Parties Representatives” shall mean the City, EDC and CDC and any of their
respective affiliates, or any of their respective off' icets, directors, employees, agonts,

representatives or attorneys,

“Funding Challenge” shall have the meaning asctibed to such term in Seotion 2.7 hetcof,

“Fund Delivery Deadling” shall have the meaning ascribed fo such term in Section 2.4
hereof, ' ' '

“Governmental " Authorlty” shall mean any and all forelgn, federal, state or local
governments, govermnental institutions, public authoritics and governmental entitics of any
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nature whatsoever, and any subdivisions or instrumentalities thereof; including, but not limited
to, departments, boards, buregus, commissions, agencies, courts, administrations and panels, and
any divisions or Instrumentalities thereof,

“Goyernmental Requirements” shall mean any and all laws (including, but not Kmited to,
applicable common laws), statutes, ordinances, codes, rules, regulations, orders, Judgmenls,

wiits, or injunctions, prommligated, issned, passed or set forth by any Governmental Authority,
. including without limitation any anuomnental Laws,

“Hazardous Materals” shall mean any (a) petroleum or petroloum products, (b) asbestos
or asbestos containing materials, (c) hazardons 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 Pgreel” shall have the meaning ascribed to such terin ih the Recltals,

“] Parcel Environmental Conditions” shall mean any and all acts, omissions, events,
circumstances, and conditions on or in connection with the J Parcel that constitute a violation of|
require Remediation under, or otherwise give rise to liability under, any Environniental Laws,

“Lake Parcel” shall have the meaning ascribed to such tetin in Section 7.1 hetcof.

“MSD” shall have the meuning ascribed to such term in'Section 5.1.1 hereof.

“Non-Poreign Person Affidavit” shall have the meaning ascribed to such term In Section
12.3 heteof,

“Notes” shall have the meaning ascribed to such term in Section 7.4 hereof,
“Objeetion” shall have the meaning ascribed to such term in Section 5.2,1 hereof.
“Objection Notice” shatl have the meaning aseribed o such term in Seotlon 4.3 hersof,

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

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

“Pond Parcel” shall have the meaning aseribed to such termn in Section 7.2 hereof,

“PRP” shall have the meaning ascribed to such tern in Secction 6.1 hereof and under
Environmental Laws,

“Purchase Price BEscrow 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 Sectlon 12.3
liereof, .

“RCRA” shall mean the Resource Conservation Recovery Act (“RCRAY), 42 U.S.C, §
6901 ef seq. ‘

“Regulatory Compliance and Closure Aclivities” shall mean any decontamination,
decommissioning and closure activities condueted at the Bowtie Parcel, including actions taken
to comply with regulatory and permit closure obligations under Envitonmental Laws, including
_closute of the Exide Class.2 Landfill and closure activitles required ‘under applicable
etivironmental permits,

“Reimbursement Request” shall have the meaning ascribed to sucl term in Seetion 5.2.1
hereof, '

“Remediation” shall mean the removal, abatement, response, investigative, cleanup
and/or monitoring activities undertaken to address a spill, leak, emission, discharge, disposal or
‘other release of any Hazardous Material into the environment, .any investigation, study,
assessment, (esting, moniloring, contalnment, removal, disposal, closure, corrective action,
passive remediation, natural attenuation or bioremediation, and the installation and operation of

remediation systems.

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

*Remediation Funids Bscrow Account” shall have-the meaning ascribed to such term in
Section 2.4 heteof,

“Required Remediation” shall have the meaning ascribed to such term in Section 5.1.2
heteof, '

“Review Period” shall have the meaning ascribed fo such term in Section 4.3 hereof,

“ROFR Effective Date” shall have the meaning ascribed to such term in Section 7.4
hereof, ' : '

“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 Creck Leiter Agreement” shall mean that' certain letter agreement dated
March 20, 2012, from Exide to Kerry Russell, Attorney for the City, and accepted and approved. -
by the City on March 22, 2012, with respect to certain remediation matters described therein,

“Survey” shall have the meaning asctibed 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
ageney. : '

“Title Commitment” shall bave the meaning aseribed to such term in Section 4.2 hereof,

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

“Title Documents™ shall have the meaning ascribed to such term in Section 4.2 hereof,

“Tofal Purchase Price” shall have the meaning aseribed to such term in Seetion 2.2
hereof. - .

“TRRP” shall have the meaning ascribed to such terin in Sectton 2.9 hercof,
“YCP Application” shall have the meaning aserlbed to such term in Section 2.6 hereof,

“YCP Progiam” shall mean the Texas voluntary cleanup program cst@blished. 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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EXHIBIT B

EDC TRACT DESCRIPTION
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DESCRIRTION OF F’ROPOSED LOT 3 BLOCKA
STEWART CREEK BUSINESS PARK ADDITION

| STATE OF YEXAS
H GOUNTY OF GOLLIN

1 BEING a tract of lnnd situated In the LH, MeNed Survy, Abslmcd No, 618, the BF, MeNel Survoy, Absltest o, 607, the Widam MoNed
i} Busvey, Abstiadt No, 501, and ihs James Boli Burvay, Abstraot No, 32 entirely I tha Cliy of Fifsoo, Colén Counly, Texas, balng pad of &
4 122.9 acrd romeinder irmef of land accondig B Colin Counly Dead Recoid Document No, 92-0000197, dated 2/12/92, Cotén Courtly,
 Texas, and also & 20,7 aere iracd of tand accotding to Colln County Deed Record Document Volume 3154, Paga 520, dotsd 1012489,

B Colin Gounly, Texas, end belng more parioulery doscribed es foows:

i BEGINKNG ata 34° plpo fotmd for the soutiweest coter of the ek of land described above, aakl pipa also balng in the caslem one
§ unxirad foot (1007 Right of Way of Bustington Northom Rall Road acconding to Colin Gowdy Deed Reord Violuma 121, page 20, Colkd
| Coundy, Texas, sa!dp!pea!sobo{ng[nﬁwnorﬂmeaicwnemtaimdoﬂsﬂddwmmmGountmedRecord\!ommMM pago
520, Coltln Count, dutsd 16/25/80, Coln Counly, Toxna; o

| THENGHE South 08°2025" Ess, a distancs of 38,6 fost 10 a point for comer;

| THENCE Sowth 03'38'22" Wesat, i distance of 353.66 fest to n pokit for comer;

i THENGE North 87*5733* East, a distanca of 616,02 foet to a polnt for comer;

H THENGE South 14°05°21° £ast, a distance of 371,76 fest to a sel 172" kon rod for  polit for comen

H THENGE Nosth 60°657'66" Enist, a distance of 187,60 foet to 0 pold for comen; ~
i THENOE Boudh 02°4542° Eaat, a distinoe of 47,74 fost bu & polnt for comen;

THEHCE South 00104'35¢ Eaal, a distence of (046,08 fest (o a polt for comer. sakd comer elsa balng the nosthwast coser of the platied
propeﬂynemdihuNWOSwnabmok&PodweoodRmeoofdethowmemNo.zmmmoimmmofﬁrep!alwmrdsofcolh
y County, Texas;

THEHGE South 80°60°23" Wast alongs a sommon line with a trect of land conveyed o Jean Plama bya spsohlwamntvwd,wdwm
il Voluma 6078, puga 25628, Doed Records, Colin County, Texas, & distanca of 888:80 feotfe a founkt 1/2° fren rod for & polnt or comer;

THENCHE Norh 86°50'40" West slong o common line wilh tha enld tract, o dibtancs of 433.43 foet to found 162" lron rod with a cep
| slamped BJEF I the Norharoly 300" Right of Way of the Dallas North Tollway, sa conveyed i Documont Nimbers 930116169 und
§ 24-0001590 of fhe Dead Reconts of Collin County, TX, for i polnt for oomes;

THEM}ENMhBB“OTM“WealdmsgﬂmsﬂdRWMWay.ad!smdimﬁﬁfeeimaM1I2’Imwdwlmncap$¢anmdﬂ(¥l‘for
& point for comern; ,

| ‘THENGE alongtheaa&dR&ghto!Wey.a&omanon-tmgmmmwﬂmﬂgsﬂhavmamdkmofzm.mfmammmnf17'58'20".
h n fangsnt langth of 420,30 fest, the Jong chord of which baare North 50°0927" Wesl for .a distancs of B48.07 feat vith & radisl (e In of
! North 21°61'23" Eust and a radlal o out of Soulh 3D'4045° West for on aro lenglh of 851,50 fest tp a 1/27 Tound Iron rod with A cap
i mvedSJ&thoomfywO'R@udWayofﬂwBuﬂnmmNonhemReHRoud,asoomwathoimm,Pag«zo of he Dosd
Rewrﬁswcoﬂncmmty.'l‘m.

B THENCE Nojth 24°0220° Enat slorg the ekl Eaatady Rell Road Right of Way, 8 distanos of 1049.04 fest mmw
& and contalning 85.95 ecros of famkd, Mo of ek, .

BABIS OF BEARINGS:,

Boangs s based o0 the ity of Fisse Geodetie Gontrol Monumants Noa. 1 & 6263 and on the State Plane Nad 08 coordnates
esiabliehed by RTIC muiliod uging Gooalsck Data RTIC Natwork,

NOTE: A GRAPHICAL DEPIGTION OF EVEN
DATE ACGOMPANIES THIS DESCRIFTION,

SHEET 2 of 2 ' o

%ﬁmm = e A
P IR BN At

DRAWN: oAD %

"\ DATE: 6/1/12

BATH: CI005\CP (7YoL 0T3-LDCRATRO
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DESGRIPTION OF PROPOSED LOT 1 BLOCK A
STEWART CREEK BUSINESS PARK ARDITION

| aTATE OF TEXAS
| COUNTY OF COLLIN
| BEING part ol of o remsefnder trict ofland out of U L. H, MoNell BURVEV, Absiraact N, 618, Oty of Frlsoo, ol Goualy, Texas; boing

| pauf ot of & drnck desoribed 65 ¥Track Ono' Bocorting t Colily Gounty Bsed Record Volume 1768, Pags 2010, dated 102889, Colin
| County, Toxes, il ey move pirlkouterty ehencribsd ag fofowe: '

| COMSENOING st 112¢ron rod fourdfor tho soulnonstcomer of & parosi of tund daserlt In & Died uoobrding b Got Gounly Pubilo
H Record Decumant No.93-0017669, dated 811703, Colin'Counly, Texean; thance North T8°52' 36" West with thd e0uih Bno of sakd parcs),
| 16.60800t ko afound 112" Tron vod witts & 08 stamped “BET” for & pokal for 0onver, seld point sso betng in o eastem Right of Way of

Butinglon Norher R Resd aovording to Golkn Gounty Desd Rovord Volurmn 121, Pigre 20, Oolily County, Toxas sl bsing the  PLACE

i OF BEGINNING; .

THEHCE South 70°52'98" West elong tha south o of & pares! of land dosribe In v Dead accoring 1o Coa County Pubio Record
H Doctmoent No.03-0017853, dated 8/1/09, Cofitn County, Texas; & tistenca of 60550 fosd fo 8 polnt for comen;

o THENGE South 11°0046" Weat, 125.77 foak {o polnt for comed;

| THERGE South 78" 160™ Enst, 14860 faet 1o polnt for coman

H THEHGE Bouth 8°36"18° Wi, 390,96 fosd o0 point for comen;

H THERCE South %004 Fast, 24129 tael (o polntforsoman

| THERGE Bouth 67268" Wedt, 272.20 feat fo polnt for comen;

i THERCE Bouth 77°50°16* Woeel, 660,83 fsot 1o polnt for comsr;

| THENGH South 7341448 Wost, 214.20 foat o polnt for eomer;

THENCE Novth B5442:80° Waet, 500,08 faat fo polnt for comes;

THENCE North 80 80°81* West, 81,80 fot o polok for soimat;

THENCE Notth 22°31'31" Wast, 61,40 feot 3o pomt for convor;

THENGE North 16°34'81 Weat, 7640 fast to poind for comer;

THENGE North 4°419'91* Weot, 105,80 fast ip polnf ol comes;

THEHOE North 8'2°20" East, 41,20 feot tn polnt for comor; . .
THENCE North 16*16%20" East, 51.00 faad 10 a0 4/2" fon rodl 5ot with a cep boardag RPLS 6070 foc bomor;

THEROE North 24°02'20¢ Exet along tha sastsm Right of Way of Buriington Nosthem Rali Road sacording to Colin Qotmly Désd Reoord
Vokima 121, Fags 20, Golli Gouy, Texas, 408,28' to a foum /2" Iron rod wilh a cap almoped "BET fora poiat for comern, geld poit
sikao buing tha southwast comar of a parool of 1 descibs In a Daad soconding 1o Collp Cotinty Publle Record Doctmsant
No,88-0017654, datsd 3/1/63, Collln Counly, Taxas; slso belng the PLACE OF BEGINNING and vontsining 2028 scres of latid, mors of

o, '

BASIB OF BEARINGS: ,

Baatings ae bassd on tho Clty of Fifseo Gendelo Gontrol Marinonts Now. 1 & G208 end on e Stete Pluns Ned 63 coontsatss
esiobished hy RTK mottiod using Goostieck Data RTK Natwork, .

' NOTE: A GRAFICAL DERICTION OF RUEN
DATH ACCOMPANIES THIS DESGRIFTION,

| ) SHEET 2 072 ——— . iy
- —— W
f ity or Frisco | . Joramy: _ow
i 11300 RESEARCH RD, (072) 2626021 o Joare: s/31/12
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DESCRIPTION OF PRQPOSED LOT 1 BLOCK B
STEWART CREEK BUSINESS PARK ADDITION «

| sTATE OF TS
| couNrY or coLL ,

Bwaamdtmdﬁumwmww.mBw,mm.cie.mﬁw%mwwaeyAbstramt{o,mf.enwyhum
b Chy of Frleoo, Cotila County, Texas, balng pest of o 1228 ac remalndsr tract ol band auoonding to Colin County Daed Reoord Docinent
| No. 020000107, dated /12102, ol Couly, Texas, end olao & 6,09 weva fact of land eosnting 1o Gokin County Dead Record

i Document Voluma 1599, Page 029, datad 1/24/83, CoBn Counly, Toxes, and e2so 0 21,82 gore ieot of land descrbed aooording fo Coln
| oty Dasd Reoord Document No, 56-0085870, dated 7/31108, Goa Gounly, Texss and belng mors perectaly dssoroed ea foloin:

| BEGINNA s 112" kon vod found for the nortiwent comist of 8 platied ploos of propey dssorbed a8 the Final Plst of Lot 1, Block A of
| tho Stonobrook Vitagn Apatmeats, Gatinal, Page 86 o o Flat Recordaof Cofin Gotity, Texees

: nmmuﬁsiwmmmmmem,nﬁwmmmmmmammmtwﬂhum
emmmwmmwﬁum«mmmmmmmmumm«mmmammmm
H revorded in Docurent No, 20080220010000760, Ooln Gounty, Texas;
H THENUE North 51°8502 Wesl, a disisnoa of 4349 fontto apolnts
{ THENCE Sonh D0"32'61" Enat elong the wostsdly boundary of aali plat, o dlatance of 138,76 ool 1o afoumd 112 bon tody
| THEROE Boulh SU°6Y66" West , & dittancs of 738,84 foel (o u polnd; wstd polit being in the easten 100" Right of Way of Padwond Bhd, *
b asdewmdmmdwayagmmwdmwmbamuwmuo.mmmwﬁmwbitcmwdmcoﬁncmfy"rm.
F Thenes, wong a nondangont cuve 1o the right In the 20k eveksm Right of Wey, ssid curvs hiaving a redius of 1000.000 fael, & conlrad
| angle of 2001998, a tangent langih of 177,00 fexd, tha long chard of which bears Noh 1214'%38" East for a distance of 35049 fesl with &
H rnalial Mot {n of Soulh 86°00'66" Enst and 1 cadisl liva ot of North §7°40°62° Wast for s e langpth of 362:28 feet 0 n polnl;
L Tieawe, Blong & vevetea cuive tu the kit In the eald eastem Right of Waty, nasid ourve having 8 radies of 1100,000 foct; & taisent lengly of
: meafmammmorwow,ummdm«mehmmemm*ww,mmawmmwnmww
i for & dRatenos of 651,67 food; Thorica alongt the m6 of eaki curvy for @ dlatancs of 857,62 fant (o m polnd;
§ THENGR Noith 06'5214" West, a dislanos of 185,12 faet In (e exkd eaatam Right of Way lo a pokily
Tianios, slong & fanpent curve ot left In the said eastem Right of Wey, Bisd ctitve having o rdkes of 1100.000 fest, 4 tangarit klh of
| 456.00 Tuat, o centeal engla of 44°58'507, the radius of witich boars South §3°0740" Vet u»amdammmmmoaz'w
¢ forn distanoy o 841.00 fest; Thanca elong the aro of spid ctiva for o distanca of 852,66 foet fo & X CUT in Hia contists;
0 THENGE North 51°40'10° Wost in the ek esalom Right of Way, o disteies of 85,18 faet o a Tobid 1/2° lron rod wiith a sup elamped BET;
| ‘Fhance, along u norHsent ounve to fhe raht I the ekt eastemm Right of Way, sek! cve heving & radiits of 800,000 fesh, a Senind pogie
"J A44'2798", @ tangont lengh of $20.06 fout, th fong chiord of which boaas Norh 20°93'94* West for n dlstmico of 805,91 foet with @ racial
i line in of North 38412:36° Eost and a radfal Sae out of Soul B2"4011* West for an iro lenpli of 620,77 feet fo a pointy
H THERGE North 02°2308" Weat i the g0kt saslem Right of Way, a disisnce of 150,61 fest to a polnt;
’ WMMmemmmmwmww,ammwwmm1mmmvawmampmmwmscwm
| comey, sald comer aloo betg tha southwesl comer of n drect of lend conveyst fo Grean Supply Gompany In Volume 4509, Paga 1424 of
{ the Dood Revords of Cokin County, Yexws;
! mmswmez'sewmmuwmnmmwmammwwwwmmmmwmummmm :

| tostton polny ,

| BasIS OF BEARINGS; : ' ' ﬁ

H Boangs are hosad on v Gity of Frlesd Qemmmnmwnnmﬂa Nug. 1 &WWM&MSMQMWM%WW
amwsmwmmmwwmm RTH Natworl,

NOTE: HICAL RERISTION OF EVEN
DATE AA')g([J‘M”;’ANIES THIS RESORIPTION.
SHEET 2 of 3 o
CITY OF FRI ‘ ”"” _om
' 86O DATE: 674712 &

11300 RESEARGHRD. (872) 2025821
FRIBCO, TX. 74033 FX. (§72) 791-4000 FATIT: Cjob3\0P12- X0 LOT{ ~BL0CKRLI
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DESGRIPTION OF PROPOSED LOT 1 BLOGK B
STEWART CREEK BUSINESS PARK AUDITION

| sraTE OF EAS
| GOUNTY OF GOLLIN

| THENGE North 1090977 Bash alonyy the woatern e of srid tisct, & ditlancs of 10046 St fo p X Ot for  cormon comesr of s Lot sad -
m;’R,Bmg,ofuwnmofzmm@ramnmsmw.mwmmmummmwomomamomepmwdsof
b cw"wl W : ' '
THEKOE Norlh 06°32:30° Baot vlong the comaon Knd win the aski fote, & datanoe of 402,76 Bet fo a fotnd 55" fron nxk
H THENGE South 08'20°15" Woel, a distance of 348,20 fest to a found 1127 bon rod; ‘ '
H THENGE North B1*16%56” Eant slong Hie sbuthem bioundary of a tract recordsd In Document No, 20000220000220000 of the deed records ., §
o Colin County, Texiso, & diatmoa of 366.28 fout o & found 142 bon rod; '
i THENOE Notth 9123347 Essl alongr tha coromon ins with the aalt frac), 4 distance of 149.21 fastIo a polnt;
3 THENCE North B5'0236" Eastalong the oomynon Hie wih the sald tratt, i distencs of 67,99 feat (0 a poln, sald polnt being & common
L comor wilh thedaid track end & tract of Jend vonveyed 1o Oyril W. Miaslt, JR et Wits Jond P, Minsit In Volume 5458, Page 5351 of the
" | deed feodrds of Coth Gounty, Taxas; . '

i THENGE South 76°23'$4" Enst slonyy the common e of sald fracts, @ tlatencs of 126,69 foet to o poln
 THENOE South 03°175{" Eas! along the commion ins of sald tisels, & distance of 154,02 fesd (0 & polaly
 THERCE South 3271346* Wegt slong tho common Kne of sald fmols, a dislanos of 3543 fest to a point

. [ THERGE Soulh 26"16%30" East along tho commeon Kna of sald tracts, & oistencs of 99,69 foot lo & pobil

B THENGE Sotdly B073502" East alony the tommont K of sald tracts, n tislanss of 141,08 faot to 8 polng
| THENGE South 06°20'12" Eset slong tha comimon 1o of weld inects, e diatings of 0,88 feol (o a polt; seld polat bekg akony tha waatarly
i kna of Block A us shown In the Piat of Hickory Sprlags na recorded b Coliiner K, Paga 150, of the platiscorda of Colin Goundy, Texes;
i THENCH Sooth 01'3048" Weit long tho sald plalled weatody Hid, & diatenca of 194,55 Riet k& found 412 fron vod with & cop stismpsdd

8 THENCE South B8°3742 Woot along tha commion no of thia said plt end the proposed fol, a distanes of 19087 feet to & polly .
;t:jgmsmwmﬂ‘m'ﬁma?oogﬂwoomwnﬁmoﬂtu‘anmpxatmdwpmpwwwadtstmo!mmfeoﬂonfomwtfz"m
N Thenes, tlong e nondengent tisva b the right baviog & radies of 350.0 faal, & contral sngls of 1150°28%, B tengent fongth of 94.22 fest,
[ the long chord of which bens South 975405 Hae for o dislonce of 68.07 fast with a rediol lna k of Bouth ABY 044" West and & rexiied
B lno out of Norh 83°01'00 Enst for an aro Fngth of 66,40 fost to & found 1/27 kon roud e the tammints of Ro¥ing Brook Driva, 1 60 Ripht of
B Way, 6aahown i the revordasd Fat fn Cabinat K, Page 180, of tha Flat records of Coliin Gounty, Texas; ’

B THENOCE Souih 59700'32° Weat to e teminus o e weiary Right of Way of tha saki Right of Wy, a distance of 60,00 fest o o polnts

j Thatits, sl & non-dangent qurve fo Yo riglt b the esld weatsity Right of Way, asld ourve having a radiue of 270.0 fest, & contrel angle
§ of 20°2230%, a fangent tength of 63.20 fosl, the long chord of whith baara Soudh 17°43'34" East for a deterow of 192,30 feut with & raied
§ o2 fn of Bouth BI*0807 Woot and & radlel Eno out of North 88°2745” Brst Tor an 60 bongth of 139,73 feal to i folrwd 127 kon rod; .

H THENOE South 80"3541" Weal, 8 distuaniod 0£ 460,32 fant ko afound 1/2%fron red for tike PLACE OF BEGINNING and contalning 30,03

: mﬁw'wmorm‘ . ! .

| BASIS OF BEARINGS; .
{ Boarlngs em bosed on tho Gty of Peco Goodallo Controf Monuments Nos. 1 & 64293 snd on o Btate Plais Ned 0 eoortioatas
| ostablshiad by RTK mehod ustng Gooshack Data RTK Netwk, .

NOTE! A QRAPHICAL DEFIGTION OF RVEN
DAYE ACCOMPANIES THIS DERGRIFTION.

DR

DRAWN: cAD
DATE: 8/4/12

CITY OF FRIBGO .

11300 RESEARON RD. (872) 202-8621 , ‘ i

FRIBCO, TX, 75083 FX. (972) 731-4860 PATH: G005\0P 12-XX00\LOTI-B00K0. D3
AR i

L e —— L e ————————
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DESCRIPTION OF PROPOSED LOT 4 BLOCK A
STEWART CREEK BUSINESS PARK ADDITION

STATE OF TEXAS
GOUNTY OF COLLIN

nalNeemwmexumemMmeaauwey.mmm.me. m\dmwmmmwswwy,wmm.w.mwhﬂw
ity of Frison, okl Caundy, Tessa, bslng part of 8 1228 aore emeindsr iraot of lsnd scoording to Colin Coundy Daed Reooid Booument
No, 92-0000107, deded 2112102, Colin Counly, Texas, Waboaﬁﬂﬂmh&dﬁlaﬁmﬁﬁwbco%nmwmw
Document Vokime 1699, Page 929, dated 1/21/83, Co%n County, Taxne, and uleo & 8.56 scto tract of lsad deecribsd o8 Trac No, 4
eovording to Coliin County Desd RWDW(NO.OMMN%,MW %mmly,wm,mdbﬁngmmy

degoribrod ea followat

BHGHINNG ot o ' lron rod est for comer, sald comss balng & non-tangenilsl poind on the weat o of & 5.00 pore bieot of kend dezcribad
i & warranty desd cofiveying b Gould, tnc,, 84 deacribsd bn Volume 1689, page 0238, of the Dead Records of Golén Counly, Texss and
&0 balng the Baed kne of Fifth Slrest &3 destribed In Exhibi 4-C of & Right of Way Agrecintent doscifbed in Documant No, 84-0000426;

| THENCR slong & curve 1o the leh haviog a redius of 900,00 foet, b contrel encis of 2444352% & angent tength of 172,75 foel, the leog
chorl of which basrhs Boikh 40°GE'96* Esst for 6 dlstencs of §30.91 feat with 1 radial Fnd ko of North 596046° Esat end) & recksl Fne out of

1 South 98'12:26" West for n axo ksngth of 941,35 fest 1o & 14" lron rod found with & cap stamped BOT I tha weskny 100 101 Right of Way
] MNMdW.MMWhaWWWWWM‘WhWN&W%

E  THENGE Soulh 61’49‘10‘ Ead, edong & common e with the sald dmlofwy,adﬁs!moadw.'mfaetmwm.

! n@wﬁ&mmammﬂmloﬂxerh&m#ﬂaemd%noﬁooo.oomammtmoﬂwmsmfaﬁ,ommmofﬁ'ﬁo‘ﬁe‘ the -
mmmmmsmsaﬂwwmﬂwmmmmmwwmmawmamammmm
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EXHIBIT D
FORM OF BESCROW AGREEMENT




ESCROW AGREEMENT

This BSCROW AGREEMENT (this “Agreement”) is made and cntered info as of the
day of June, 2012 (the “Effective Date™), by and among Exlde Technologies doing business in
Texas as Bxide Technologies, Inc., 8 Delaware corporation (“Seller™), the City of ¥risoo, Texas,
a looal government under the laws of the State of Texas (the “City”), the Trisco Economic
Development Cotporation, & non-profit corporation created pursuaiit to the Texas Development
Corporation Act (“EDC”), the’Frisco Communjty Development Corporation, a non-profit
corporation created pursuant fo the Texas Development Cotporation Act (“CDC” colleotively
with the City and EDC, the “Purchasers”), American Escrow Company, a Texas cotporation (the
“Escrow Agent”), and Reunion Title Company (the “Title Cotpany”).

WHEREAS, Seller and the Purchasers entered lifo that certain Master Settlement

Agreement dated as of June 6, 2012 (the “Settlement Agresment™), relatlag in part to that tract or
parcel of land referred to as the J Parcel in the Settlement Agreement; all capitalized terms not
otherwise defined herein shall have the meaning given to such terms in the Settlement

Agreement;

WHEREAS, pursuant to Section 2.4, of the Settlement Agreement, the Purchasers shall
deposit with the Bscrow Agent the sum of an initlal amount of $1,000,000 (the “Remediation
Esorow Amount”), subject to additional deposits, in both Instances, to be disbursed to the Sefler
in reimbursement of remediation costs associated with the J Parcel;

WHEREAS, pursuant to Section 2.4 of the Seftlement Agresment, the Purchasces ate
depositing with the Escrow Agent the sum of $5,000,000 (the “Eamest Escrow Amount”) as a
pattially non-refimdable deposit ewing from the Putchasers to the Selier;

WHEREAS, pursuant to Section 2.4 of the Settlement Agreement, the Purchasers shall
colleotively on or before Oclober 1, 2012 deposlt the sum of the EDC Purchase Price and CDC
Purchase Price less the Barnest Escrow Amount (the “Purchase Price Escrow Amount”);

WHEREAS, pursuant to Sections 2.4 and 2,11 of the Settlement Agreenient, the Seller
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, Putchasers and Escrow Agent are enteting into this Agreement fo set
forth the rights, responsibilities and obligations of Escrow Agent with respect to the holding and
disbutsing of the Remediation Escrow Amount, the Earnost Escrow Amount and the Purchase

Price Escrow Amount;

WHEREAS, the Escrow Agent s willing to enter into this Agreement and perform as
required in conslderation of the premises and the mutual obligations and promises contalned in
this Agrecment on the terms and subject to the condltions set forth therein

.NOW THEREFORE, in consideration of theso premises and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto

hereby agree as follows;




1, Appolutiment of Bscrow Agent. Seller and the Purchasets hereby appoint and
designate the Escrow Agent as their agent to hold, administer and defiver the Bscrow Funds (as
defined below), in accardance with the terms of this Agteement, and the Escrow Agent hereby
accepts such appointment, all subject to the terms and conditions set forth in this Agreement,

2 Establishment of Bserow Accounts,

(8)  Remediation Ecrow Fund, On or before October 1, 2012, Purchasers will
deposit the Remediation Escrow Amount with the Escrow Agent to be used to reimburse the
Seller for costs related to remediation of the J Parcel and as described in Section 5.2 of the
Settloment Agreement such additional amounts of up to $500,000 as may be required in Section
5.2.2 of the Settletent Agroement, which togother with any and all integest or profit thereon,

shdll be referred to as the “Remedia11 ot Bsctrow Fund,”

(b)  Eacnest Escrow Tund, Upon excoution and dellvery of this Agreement,
Purchasers will deposit the Earncst Escrow Amount with the Escrow Agent to serve as earnest
money to the Seller under the Settlemoent Agreement, which together with any and all interest or

profit thereon, shall be referred to as the “Barest Esorow Fund.”

(¢}  Purchase Price Escrow Fund,

[0) Deposit of Funds, Subject to a Funding Challenge as defined in Section
2.7 of the Setilement Agreetent (“Funding Challenge”), on or before October 1, 2012,
Purchasers will deposit the Purchase Price Escrow Amount with the Escrow Agent in
consideration for the EDC 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 Bscrow Fund and the Earnest Escrow Fund, the “Bscrow Funds.”

' (ity  Deposit of Purchaser Docutnents, 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 shall deposit the original Conveyance Plat with the Escrow
Agent fo be held by the Escrow Agent until the Escrow Agent receives written confirmation
from the Purchasers and/or Exide that the Certificate of Completion has been issued by the
TCEQ and thereafter refeased to the Title Company, who shall be instructed to record the
Conveyance Plat prior (o delivery and filing of the Deeds and, prior to filing the Deeds,
substifute the legal description for EDC Teact on the EDC Tract Deed and the legal deseription
for CDC Tract on CDC Tract Deed, respectively, to conform with the legal descriptions on the
Conveyance Plat. .

(iii)  Deposlt of Seller Documents, By the Deed Delivery Deadline, the Seller
shall deliver to the Escrow Agent (4) the EDC Tract Deed and CDC Tract Deed, (B) the Access
Easement, (C) two original Non-Foreign Person Affidavits, (D) two otiginal Bxide Resolutions,
and (E) an affidavit from Seller as to debts, liens, and parties in possession to be hcld by the
Escrow Agent until the Closing Date,




3, Investment of Escrow Funds,

- (0)  The Escrow Agent horeby agrees to hold and invest the Remediation Escrow
Iund, the Eachest Esorow Fund and the Purchase Price Escrow Fund i separate accounts (tho
“Remediation Bscrow Account,” the “Earnest Escrow Account,” and the “Pyurcliase Price Escrow
Account,” respectively, and, together, the “Bscrow Accounts”). The Escrow Agent shall deposit
each Eserow Fund in'an intorest-bearing account at Wells Fargo Bank, N.A. In accordance with
the terms of this Agreement. ’

(b)  The Bsctow Agent shall maintain, and make available to the Seller and
Purchasets upon written request, a ledget setting forth (a) the amount of each Escrow Fund and
(b) all payments from arly Escrosy Fund pursuaut to Seetion 4 hereof,

4, Disposition of the Escrow Funds. Escrow Agent shall disburse the Escrow Funds

as follows:

(@) Remedlation Escrow Fund.

(0 Unless the City delivers a written Dispute Notice to the Bsorow Agent

within ten (10) Business Days aftet recelipt of Reimbursement Request, on the first Business Day

following the date that is thirly (30) calendar days from receipt of the Reimbursement Request,

the Escrow Agent agrees o disttibute to Seller from the Remediation Escrow Account the .

- amount tequested in the Relmbursement Request, If a Dispute Notioe 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 from receipt of the Reimbursement

Request and to hold the balance of the amount requested pending receipt of joint instructions
from the patties as set forth below.

(i)  Upon receipt of a jolnt written {nstruction executed by the Seller and the
City pursuant to Sectlon 5.2 of the Settloment Agreement (“Remedidtion Jolnt Instruction”), the
Bscrow Agent agrees to distiibute amounts from the Remediation Bscrow Account amounts
disputed by the City in a timely Dispute Notice In accordance with such Remediation Joint
Instruction. A form of joint instruction letter is attnched hereto as Exhibit A,

(i)  On the Closing Date, the Escrow Agent will distribute any remalning
Remediation Escrow Funds in the Remediation Escrow Account, including any and all interest or
profit: thereons, to the Purchasers (as they may designate) by wite transfer of immediately
available funds; provided that if the Escrow Agent has recelved one or more Reimbursement
Requests under the Seltlement Agreement from Buyer, that have not been resolved by the
Closing Date, then this Agreement shall contlnue in full foice and effect after the Closing Dato
until all such Relmbursement Requests defivered by Buyer prior to the Closing Date have beon
resolved and the Remediation Escrow Fund is released in accordance with this Agreement,

(b) Eatnest Escrow Fund.

® In the event the Purchase Price Bscrow Amount is not deposited with
the Escrow Agent by the October 1, 2012, upon written request of Selter, fifly percent (50%) of




the Earnest 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
parties agiee that the Esorow Agent shall make such payment automatically and no further
action, notice or approval from the Purchasers shall be required,

(i)  Upon receipt of a wrltten instruotion exccutod by the Seller pursuant to
§ecngn 2102 of the Ssitlement Agreement (“Earnest Insty uction”) the Bserow Agenf agrees to
distelbute amounts from the Rarmest Escrow Account in accordance with such Eamest

Instruction,

(ith)  On the Closing Date, the Escrow Agent shall distribute (i) to the Title
Company by wite transfer of mnnediatcly available funds for distributlon to or at the divestion of
Seller on the Closing Date in accordance with the settlement statoment for the Closing any
remalning Eatnest Esorow Fund in the Earnest Escrow Account, excluding any and alf interest or
profit thereon which shal be distributed to the Purchasers.

(¢)  Purchase Price Bserow Fund,

(i) ’lhc Sellers, EDC and CDC shall deliver to the Escrow Agent a jomt
notice signed by an authorized representative of each patty at least three (3) Business Days prior
to the Closing Date notifying the Escrow Agent of the Closing Date (the “Closing Notice”),

(i)  Pollowing teceipt of the Clo.sing Notice and on the Closing Date, the
Escrow Ageant shall (A) date all undated documents, (B) distribute to the Title Company, by wire
transfer of immediately available funds, the Purchase Price Escrow Amount and the Purchasers’
Resolutions, (C) deltver to the Purchasets ot the Title Company, as insitucted in wutmg by the
Purchasers, any and all interest or profit en the Purchase Price Escrow Amount, (D) fill in natmes
of grantees as designated by the Purchasers and (B) deliver to the Title Company the EDC Tract
Deed, the CDC Tract Deed, the Access Basement, the Non-Foreign Person Affidavits and the
Exide Resolutions. The Title Company shall be instructed to release the funds and doouments it
receives and shall prepare settiement statements in accordance with the provisions of Article 12
of the Setllement Agreement and subject to its receipt of all deliverables from the Purchasers and
Seller required to be ntade on or before the Closing Date pursuant to said Article 12,

' (d)  Additional Apreements. . The Seller and the Purchasers shall oxecute and
deliver to the Esorow Agent and Title Company such additional joint instractions and certificates
hereunder as may be required to give effect to the provisions of this Agreement, For tax
purposes, the Escrow Funds and all interest and profit therson shall be considered the
Purchasers® and reported as such by the Purchasers for all tax reporting purposes other than all
interest and profit on the Batnest Lscrow Amount, which shall be considered the Seller’s and
reported as such by the Seller for all tax reporting purposes

5. Tetmination. This Agreement shall automatically .terminate upon the final
distribution of the Escrow Funds in accordance with the terms hereof: provided, however, the
provisions of Section 4(d) and Section 9 shall survive such fermination of this Agreement and/or
the reslgnation of the Bscrow Agent,




- 6 Scope of Undertaking, Other than this Agreoment, Escrow Agent Is not a parfy
to, or bound by any agresment which may be deposited undet, evidenced by, or which arises out
of this Agreement, Iscrow Agont acts hereunder as a depository only and s not responsible or
liable in any manner whatever for the sufficioncy, correctuess, genuineness, or validity of any
fnstrument deposited with it hereunder, or with respect to the form ot execution of the sane, or
the identity, authority, or rights of any person executing or depositing the same, The Escrow
Agent may rely upon and shall ngt be liable for acting or refialning from acting upon any written
notice, instruction or request furnished to it hereunder and believed by it to be genuine and to
have been signed or presented by the proper party or partes, The Escrow Agent shall be under
no duty to inquire into or investigate the validily, 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 indlviduals and or titles of officers authorized at such time fo take specific actions
pursuant fo this Agreement and shall be entitled to rely upon such certificate until a new
certificate is delivered to {he Escrow Agent,

7. Knowledge and S_ufﬂciéncy 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 lo be genuine and to be slgned by the proper patty ot parties,

8, Scope of Daties and Brrors in Judgment. Escrow Agent shall not be liable for any

etror of judgment or for any act done or step taken or omitted by it in good falth, or for any
mistake of fact or law, or for anything which if may do or refrain from dolng In connection
herewith, except the Escrow Agent’s own bad falth, willful misconduct or gross negligence, and
the Bscrow Agent shall have no duties to anyone except those slgning this Agreement, The
Bscrow Agent shall not have any liability due to any party other than the Escrow Agent filing for
bankruptey or the consequences of such a bankruptey on the Escrow Funds,

9. Indemnity, As between themselves and the Escrow Agent, each of Seller and the
Purchasers, jointly and severally, agree fo indemnify the Escrow Agent against and hold the

Escrow Agent harmless from any and all losses, costs, damages, out-of-pocket expenses

(including reasonable attorney’s fees aud expenses) and claims suffered or reasonably incurred
by the Bsorow Agent as a result of, In connection with or aising from or out of the acts or
omissions of the Bscrow Agent In performance of or pursuant to this Agreement, except such
acts o omissions as may result from the Escrow Agent’s bad faith, willful misconduct or gross
negligence, In no event shall the Bscrow Agent be liable for indirect, punitive, special or

.conscquential 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 Bscrow Agoant pursvant to the first sentence of this Section 9. The Bscrow Agent
shall never be required to use or advance its own funds or ofhierwise incur financlal Lability in
the performance of any of its dulies or the exercise ofany of its rights and powers hereunder,
‘The Bscrow Agent shall not be obligated to take any actlon which in its reasonable judgmont

- would involve it in expense or fiability unless it has been firnished with an indemnity or other

security reasonably satisfactory to it, Deposit by Escrow Agent of the instruments and funds
(less lts charges and expenses incurred hereln) comprising the Bscrow Funds and such other
documents deposited herein in a court of competent jurisdictions, shall relieve the Escrow Agent
of all further responsibility and liability, and the Escrow Agent is hereby expressly authorized to
regard and to comply with and obey any and all ordets, judgments or decrees entered of issued




by any court with or without jurisdiction, and in case Escrow Agent obeys or complies with any
such ordor, judgment or decres of any count it shall not be liable to any of the parties hersio or fo
any other person, firm or corporation by reason of such complance, notwithstanding any such -
order, judgment or decres be entered without jurisdiction or be subsequently reversed, modiﬁed,
annulled, sel aside or vacated, In the event that Escrow Agent performs any sorvice not
specitically provided hereinabove, or that there is any assignment or attachment of any interest in
the subject mattor of this Agreement or any modtfication thereof, or that any controversy arises
hereunder, or that Escrow Agont 1s made a party to, or intervenes in, any litigation pertaining to
this Agreoment or the subject matter hereof, Bscrow Agent shalt be reasonably compensated
therefor and reimbursed for all costs and expenses occasioned thereby, It being understood and
~ agreod that Escrow Ageut may intorplead the subject matter of this oscrow Into any court of
competent jurisdiction in Collin County, Texas, and the ac{ of such interpleador shall
immediately relieve Escrow Agent ofits duttes, liabilities, and responsibilitles hereunder,

10. Notices. Any notice, request, demand or other communication required or
petmitted horounder shall be in writing and shall be deemod to have been glven (n) if detivered
or sont by omail or facsimile uansmlsslon, upon actual receipt by the recipient, (b) if sent by a
nationally recognizod overnight courler, propetly addressed with postage propaid, on the next
Business Day (or Saturday if sent for Saturday delivery) or (c) if seut by registered or certified
mail, upen the sooner of receipt by the recipient or the explration of three (3) Business Days after
deposit in United States post offlce facilities properly addressed with postage prepaid, All
notices will be sent to the addresses set forth below or to such other address as such party may
designate by notice to each other party hereunder:

Ifto Seller: Exlde Technologies
1300 Deerfleld Patkway, Building 200
Milton, Georgia 30004
Attention: General Counsel
Telephone: (678) 566-9000
Tacsimile: (678) 566-9342

and

Exlde Technologlos

1300 Deerfield Parkway, Building 200
Milton, Georgia 30004

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

with acopy to: . Baker Bofts L.L.I;.
98 San Jacinto Blvd,, Suite 1500
Austln, Texas 78701

Altention: Aileen M. Hooks
Telephone: (512) 322-2616
Facsimile: (512) 322-8314




If to Purchasers: City of Fuisco
City Hall -
6101 I'risco Square, Fifth Floor
Frisco, Texas 75034 -
Attontlon; George Purefoy
Telophone: (972) 292-5105
Facsimile: (972) 292-5122

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

Ifto Escrow Agent:  Awmerican Escrow (“ompany

2626 Howell $t,, 10® Floor

Dallas, Texas 75204

Attentlon: Carla Janousek, Senior Vice President
Telephone; (214) 855-8879

Facsimile; (214) 855-8848

Email: cjanousck@republictitls,com

Ifto Title Company: Reunion Title Company
1700 Redbud Blvd., Suite 300
McKinney, Texas 75069
Attention: Loretta Boddy
Telephone; (214) 544,4025
Facsimile: (214) 544,4044

The parties hereto authorize the Escrow Agent to rely upon and comply with instructions
ot directions sent via unsecured facsimile or email transmission and the Bsorow Agent shall not
be Hable for any loss, liability or expensc of any kind incurred by the Sefler or the Purchasers
due to the Escrow Agent’s rellance upon and compliance with instructions or directions glven by
unsecured facsimile or email transmission, provided, however, that such losses have not arisen
from the bad falth, gross negligence or willlul misconduct of the Escrow Agent, it being
understood that the failure of the Escrow Agent to vetify or confitm that the person providing the
instructions or directions is, in fact, an authorized pex son doos not constitute bad faith, gross

nogligence or willful misconduct,

11, Consultation with Legal Couusel. Escrow Agent may consult with legal counsel
In the event of any dispute or questions as to the construction of the foregoing insiructions, or
Bscrow Agent's dutles 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,




12, Choice of Laws: Cumulalive Rights. This Agreement and the disposition of the

Escrow Funds hereunder shall be construed and regulated under and thelr validity and effect
shall be determined by the laws of the State of Texas, All of the. Bscrow Agent's rights
hereunder are cumulative of any other rights it may have by law ot otherwise,

13..  Relmbursement of Bxpenses. The Escrow Agent shall be entitled to
reimbursement from the Durchasers of all (a) its reasonable costs and expenses, including
teasonable fees and expenses of legal counsel incurred by it in connection with the preparation,
operaling, 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 the escrow created hereby which are related to activities in
excess of normal services hereunder, including without limitation, payment of any legal foes and
expenses reasonably incurred by the Escrow Agent in connection with resotution of any claim by

any party hereunder,

14, Liignatno The Bscrow Agent may resign and be discharged tirom its duties and
obligatxons hereunder at any time by giving no less than ten (10) Business Days* prior written
notico of such resignation to Seller and Purchasers, specifying the date when such resignation
will take effect, Thercafter, 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
agres that they will joittly appoint a banking corporation, trust company, or attorney as
suceessor eserow agent within ten (10) Business Days of the date the notice of such resignation
is given, In such event, the Bscrow Agent shall vefrain from taking ‘any action until it shall
recetve joint written instructions from the Seller and Purchasers designating the successor ¢scrow
agent, The Escrow Agent shall deliver all of the Escrow Funds, less the Escrow Agent’s fees,
costs and experises or ofher obligations owed to the Escrow Agent or hold such Escrow Runds
(or any portion thereof) pending distribution, until all fees, costs and expenses or other
obligations owed to the Escrow Agent are paid, to such successor escrow agent in accordance
with such instructions and upon receipt of the Escrow Funds, the successot escrow agent shall be
bound by all of the provisions hereof. If for any reason any banking corporation or frust
compaty Is unwilling to scrve as the sucoessor escrow agent 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 e*(pnauon of fen (10) Business Days following the dats 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 court of competent
Jutisdiction for the appolntiment of a successor escrow agent and any such resulting appointment
shall be binding wpon alf of the parties hereto,

15, Removal, The Seller and Purchasers acting (ogether 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 Escrow 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 refiain from taking any action
until it shall recelve jolnt written instructions from the Seller and Purchasers designating the
successor escrow agent, The Escrow Agenl shall deliver all of the Bscrow Funds to such




successor eserow agent in accordance with such instructions and upon teceipt of the Bscrow
Runds, the successor escrow agent shall be bound by all of the provisions hereof.

16, Accounting, n the event of the resignation or removal of the Escrow Agent or
upon the release or distiibution of the Escrow Funds or the termination of this Agreement, the
Escrow Agent shall render to the Seller and Purchasers, and to the successor escrow agent, if
any, at accounting In writing of the property constituting the Bscrow Funds and all distributions
therefrom. The requirements of this Scetion 16 may be satistled by the proviston by the Bscrow
Agent Of a bank account statement setting forth the Bser ow. Putls and all depos1ts and
disbursements relating thereto.

17, Colleoted Funds: Colleetion of Ifems, No monies shall be required to be
disbursed by the Escrow Agent until and unless it has collected funds, The Bscrow Agent shall .
not bo obligated to take any legal action to enforce payment of any item deposited with it in
B5CIOW,

18,  Captions. Section heading and captions have been insetted for convenlence only
and do not in anyway limit the provisions set out in the various sections hetoof,

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

20.  Bntire Agreement, This Agreement fogether with the Settloment Agreement
evidences the enfire ageeement between the Seller and the Purchasors in connection with the
Escrow Funds; provided that except for the definitional provisions of the Settlement Agreement
and the specific provisions of the Seltlement Agreement referenced herein, no agreement entersd
into batween the patties or ary of them other than this Agreement shall be considered or adopted
or binding,.in whole or in patt, by or upon the Bscrow Agent, notwithstinding that any other
stich agreement may e deposited herewith or the Bscrow Agent may have knowledge thereof,
This Agreement may be amended only In writing signed by all of the parties hereto.

21, Bxecutlon in Counterparts. For the convenience of the parties and to facilitate -
execution, this Agreement may be executed jin two (2) or more counterparts, each of which shall
be deemed an original, but alt of which shall constifute one and the same document and such
countelparts may be delivered by facsimile,

. 22, Binding Bffect. This Agreement shall be binding upon, and inure to the beneﬁt
of, the parties hersto and their xespscnve heits, executors, successors and assigns.

23, Modifications. This Agreement may not be amended or othetwise altered or
modified without the express written consent of the parties hereto. No course of canduict shall
constitute a waiver of any of the terins 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 Agresment on one accasion shall not constitute a watver of the other terins of
this Agreement, or of such tetms and conditions on any other oceasion.




24, Assignment. No dssignment of any rights (Including, without limitation, any
interest in the Esorow Funds) or delegation of any obilgations provided for herein may be made
by any patty hetcto without the express written congent of the other parties hercto, except for
provisions heteof respecting successor eserow -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,
including, without limitation, (a) consents, waivers and modifications which may hereafter be
oxecuted, and (b) certificates and other Information previously or hereafter furnished, may be
reproduced by any photographic, photostatic, microfilm, optical disk, micro-card, miniature
pholographic o other simllar process, The pariies agree that any such reproduction which is a
true and cotrect reproduction shall be admissible 1n evidence as the original itself in any judicial
or administrative proceeding, swhether or not the original is in existence and whether or not such
reproduction was.mmade by a party in tho regular course of business, and that any enlargement,
facsinille or further reproduction of such reproduction shall likewise be admissible in evidence.

26, Merger, Any corporation into which the Bsorow Agent may be merged,
canverted or with which the Escrow Agent may be consolidated, or any corporation resulting
from any mergor, conversion or consalidation to which the Escrow Agent shall be a party, or any
corporation to which ail or substantially all of the corporate trust business of the Bscrow Agent
shall be transferred, shall sveceed to all the Escrow Agent’s rights, obligations and immunities
hereunder without the execution or filing of any paper or any further act on the part of any of the
partles hereto, anything herein to the contrary notwithstanding.

27, Waiver_of Tyial by Jury, EBEACH QOF 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.  PATRIOT ACT., The partles hereto acknowledge that, in accordance with
Sectlon 326 of the USA Patriot Act (Title III of Pub, L. 107-56 (signed into law October 26,
2001)) (as amended, modified or supplemented from time to time, the “USA Pairiot 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 parties to this Agreement
agree that they will provide the Escrow Agent with such infornation as the Eserow Agent may
request in order for the Esotow Agent to satisfy the requirements of the USA Patriot Act.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOF, the parties hersto have duly executed this Agreement
effective as of the date first written above,

SRLLER;

EXIDE TECHNOLOGIES doing business in Texas as EXIDE THCHNOLOGIES, INC,

a Delaware corporation

By:

[Stgnatures continue on next page.)




PURCHASERS:
THE CITY OF FRISCO, TEXAS

By:

FRISCO ECONOMIC DEVELOPMENT CORPORATION

By:

FRISCO COMMUNITY DEVELOPMENT CORPORATION

By:

[Signatures continue on next page.]




ESCROW AGENT:

AMERICAN BSCROW COMPANY

By:

TITLE COMPANY:_
REUNION TITLE COMPANY

By:




Exhibit A

'TO THAT CBRTAIN
ESCROW AGREEMENT
JOINT INSTRUCTION LETTER
[Date]
1
Re:  Escrow Account.No. L]
Dear[ T

Reference Is made {o the Escrow Agreement dated as of June __ , 2012 (the “Escrow
Agreement”) among Exide Technologles dolng buslness In Texas as Exide Technologies, Inc., a
Delaware cotporation (“Seller™), the City of Frisco, Texas, a local governmont under the laws of
the State of Texas (the “City”), the Frisco Economic Development Cotporaflon, a quasi-
governmental authority wnder the laws of the State of Texas (“EDC”), the Frisco Community -
Development Corporation, a quasi-governmeontal authority under the laws of the State of Texas
(“CDC” and collectively with the Cily and EDC, the “Purchasers”) and American Escrow
Company, a Texas corporation (“Escrow Agent”).

TPutsnant o the Esorow Agreement, each of the undersigned hereby Instructs you to release
from the in immodiately available funds as soon as reasonably practicable,
but in any event no later than three (3) business days fiom the date of your receipt of these

Instructions, as follows:

Anount: $
Bank: _-
ABA No.:
Acct, No.
Acct, Name;

EXIDE TECHNOLOGIES dolng business in ‘I'exas as EXIDE TECHNOLOGIES, INC,
a Delaware corporation .

By:

[THE CITY OF FRISCO, TEXAS] ' !

By:




[FRISCO ECONOMIC DEVELOPMENT CORPORATION]

By:

[FRISCO COMMUNITY DEVELOPMENT CORPORATION]

By:




L

Ixhibit B

ee Schedule

Remediation Escrow

An annval fee of $500.00 per year or partisl year and $50,00 for each additional sum added to
the Remediation Bscrow ar each sum disbursed from the Remediation Escrow,

Earnest Bserow

An anmnual fee of $500.00 per year or partial year and $50.00 for each additlonal sum added to

. the Barnest Escrow or each sum disbused from the Earnest Escrow,

Purchase Price Bscrow

An annual fee of $1,000.00 per yeae or partial year and $50,00 for each additional sum added to
the Purchase Price Esorow or each sum disbursed from the Purchase Price Bscrow in excess of
five (5) total of all such additions and disbursements in any calendar year




"

EXHIBITE

FORM OF DEEDS

WHEN 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 BEFORE 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 .
§  KNOW ALL MEN BY THESE PRESENTS

COUNTY OF COLLIN §

THAT, Exide Technologles doing business in Texas as Exide Technologies, Ine.,

a Dolaware cotpotation (“Grantor™), whoso address is
, Tor and in conslderation of the sum of Ten

and no/100 Dollars ($10.00) and other good and valuable consideration, the receipt and
sufficioncy of which consideration are horsby acknowledged, has GRANTED, SOLD
AND CONVEYED and by these presents does GRANT, SELL and CONVEY unto
) under the laws of the State of Texas

(“Grantes™), whose address ls , the following
described property:

Being those certaln parcols of land located in Collin County, Texas, and boing
more particularly described on Exhibit “A” attached hereto and made a part hereof by
reference for all purpases, togother with all of Grantor’s right, title and interest, if any, in
and to all easements, rights-of-way, appurlenances and other rights and benofits
associated with such parcel(s) of land together with all improvements, fixtures and other’




rights and appurtenances thereto in any wise belonging to Grantor (the “Pioporty™),
subject, however, to [(4)] the excoptions to title (the “Permitted Exceptions™) more
patticnlatly set forth on Exhibit “B” attachod hereto and fully made a part hereof by
reference for all purposes[; and (b) a reservation in favor of Grantox, for the benefit of
Grantor’s land located adjacent to the Property (“Grantor's Retained Land®), a non-
exclusive and perpetual casement over, upon and scross the private road known as
“Bagan Way,” which is more particularly described on Bxhibit “C” attached hereto and
Tully made a part hereof by reference for all purposes, for iugress, egress and access to
and from Granfor’s Retained Land, which easemont shall run with title o Grantor’s
Retained Land and which road may be relocated by Grantee so long as the Grantor’s
Retalned Land shall at all times have uninterrupted access over and across the Propetty to
and from public rights of way via an access road at least comparable in width and quality
to Eagan’s Way]. [NOTE: Clause b only required for the deed for portions of the J
- Pareel that includes Eagan’s Way.] :

TO HAVE AND TO HOLD the above-described Proporty, subject fo the
Permitted Exceptions, together with all and singular the rights and appurtenances thereto
in anywisc belonging to Granior, unto the said Grantee, its successors and assigns
FOREVER, and Grantor does hereby bind itsclf and its successors and assigns to
WARRANT AND FOREVER DEFEND all and singular the Property unto the said
Grantee, its successors and assigns, against every person whomsoever, lawfully claiming
_or to claim the same or any part thereof, by, through or under Grantor, but not otherwise,

BY ITS ACCEPTANCE OF TIIIS DEED, GRANTEE ACKNOWLEDGES
THAT THE PROPERTY IS BEING CONVEYED AND ACCEPTED “AS IS, WHERE
¥S” AND THAT THE CONSIDERATION FOR THIS CONVEYANCE REFLECTS
THE “AS IS, WHERE IS” NATURE OF THE SALE, AND MORE SPECIFICALLY
AGREES 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 IAS CONDUCTED SUCH INSPECTIONS, INVESTIGATIONS AND
OTHER INDEPENDENT EXAMINATIONS OF THE PROPERTY AND ALL
RELATED DOCUMENTS AND RRLATED MATTERS AS IT DEEMS NECESSARY
INCLUDING BUT NOT LIMITED TO THE PHYSICAL AND ENVIRONMENTAL
CONDITIONS THEREOF, AND WILL RELY UPON SAME AND NOT UPON ANY
STATEMENTS OF GRANTOR OR ANY OF ITS AFFILIATES, OR ANY OF THEIR
RESPECTIVE OFFICERS, DIRECTORS, EMPLOYEES, AGENTS,
REPRESENTATIVES OR ATTORNEYS (“GRANTOR’S REPRESENTATIVES®).
NONE OF THE GRANTOR’S REPRESENTATIVES NOR ANY OTHER PERSON 18
MAKING ANY REPRESENTATION, WARRANTY, STATEMENTS OR
ASSURANCE WHATSOEVER TO THE GRANTEFE; 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 UPCN 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,




CONDITION, OR MARKETABILITY OF THE PROPERTY OR ANY PORTION
THEREOF, INCLUDING BUT NOT LIMITED TO (A) ANY IMPLIED OR EXPRESS
WARRANTY 'OF MERCHANTABILITY, (B) ANY IMPLIED- OR EXPRESS
WARRANTY OF TITNESS FOR A PARTICULAR PURPOSE, (C) ANY IMPLIED
OR EXPRESS WARRANTY OF CONFORMITY TO SAMPLES OF MATERIALS,
(D) ANY RIGHTS OF GRANTEE UNDER APPROPRIATE STATUTES TO CLAIM
DIMINUTION OF VALUE OR CONSIDERATION, (B) 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 Or THE PROPERTY, (G) THE PHYSICAL OR
ENVIRONMENTAL CONDITION OF THE PROPERTY, OR @) 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, HERBAFTER,
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 ifs acceptance of this Deed, Grantee forther (i) represents that it is a
knowledgeable, experienced, and sophisticated purchasers of real estate, and that it is
relying solely on ifs own expertise and that of its consultanls in purchasing the Property;
(i) acknowledges that Grantee with its counsel, has fully reviewed the disclaimers and
walvers set forth in this Deed, and understand the significance and effect thereof)
(tifyacknowledges and agrees that the disclaimers and other agreements sct forth in this
Deed 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 followsf




EXBCUTED on ‘ ', 2012 to be effective the ‘ day of
,201_,

GRANTOR:

EXIDE TECHNOLOGIES doing business in T'exas
as EXIDE TECHNOLOGIES, INC,
a Delaware corporation

By:

Natne:
Title:

STATBOF____~ §

§
COUNTY OF §

This instrament was acknowledged before me on , 2012, by
, the of EXIDE TECHNOLOGIES doing business it

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

NOTARY PUBLIC

EXHIBITS *
Exhibit A - Legal Description of Property

Exbibit B ~ Peymitted Exceptions




EXHIBIT F

CORRIDOR PARCEL DESCRIPTION
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| GOUNTY OFf GOLLIN

BﬁNﬁa&eﬁoﬂWﬁkz&Mh&mLHMﬁeﬁw Abatrect No, 818, ontirely Intha Cly of Frisoo, Col oy, Taxes, being pert of
: aw.«mmwmmmmmmmmmmmtVomnm,mam.dammema,mmw
| Texze, and heing more paricuiady dasorbed ne fatlows

f GOMAEMNCING from a 14 kon rod set for comer, sald conter bolng & non-tangentie! polnd on ta weet Ena of o 5.00 aor trect of land

| doscrbad n a warrily dsed conveyiag o Govld, o, 86 dssaiibac in'Volume 1509, page 023, of tho Déad Reconds of Goin County, i
Tma\dmmmwmwﬂmsmtummwmobeO‘Rtho#Wﬁonmemmm«MhDoamauNo.
i Q4-0000426;

ﬂmﬁNonhzmmmmuwmummwmw.ad:moaomo.m@emam

| Thents, along a tengent curve fo the right wilh & radis, of 80000 foet, o conlred engle of 00°57607% the chord of wiich bear
i North 20°0247" West for a dlatancs of 16,14 feal; Thonon elong the arc of sakd curve for & didlenos of 1544 foet 10 & poln, eld point balng
i the POINT OF BEGINNING

| THENGE Novth 62°02°38" Woal, & distenca of 36.44 faol lo & polnd; H
| THENCE Souity 74*38720° Weat, a distencs of 19,88 fest o 2 point;
mm,&wawmmhﬁmMﬂMemdﬁnd&wam.awMWhﬁwWh#,amdeMW.tﬂa
i tediod of which bexre North 182131 Wast, the chord of which besrs Bowth 82°30/33" Wast for & distencs of 06,77 fo¢t; Thanos along tha
| o of sed ouive for @ clstenod of 107,19 featto  point;

THERCE North BEST25" Weet, a distance of 810,99 faet 1o & polndy

d Thenoa, stong a tengent curve 10 1he keft with & radius of 310.00 fast, 8 tangend fength of 2298 fest, n centrel snglo of 8'16'44", the radiue
H of which bears South 002237 Weal, the chord of Which baers South 86*14'%50* Wast for & tistence of 44,85 fosi; Thanos slong the ero of
H neld cuiva for a distenca of 44.00 feet 1o & poinl;

: TRENOEMWOM'WMtrﬁeﬁmmoﬂzimMham&*aﬂdm&ﬂb&mhﬁwoaﬁmﬂth&dnm&dmi.MAda
# oreliminary conveynos plat of Slewsrt Croak Bislneas Park Addition;

| THENCE Novh 62'0T04" Ess, a distsnos of 102,54 fast 10 @ pokt
| Thenoe, s2ong & ergark crve 1o U right vl & radios of 380,00 foad, & tsngent lengh of 28,16 fast & contrel ante of MBS, ihs redius
of which bea Soulh 07°5267° East, the chodd of which boars North 66*14'50° East for & distence of BOAT fael] Thenos along the o of

ﬂnaomﬁ'Sou‘g:?ow Wast for en oo length of 130,118 foet bo a polnt baing the ELACEOFBEG!ENI& andd contallng wsmuoi
§ landl, mors or lsse,

- | pAsis oF BEARINGS:

? Biuinga aro basad ot o Oty ofFlacn Baodatio Goniof Morumionis N 1 & 6203 end on the Stle Plano Nad 09 coordnates
. | ostablished by RYK mothod ualny Gooohack Data RTK Netwoik,

: DESCRIPTION OF PROPOSED 80" CORRIDOR
PARCEL TO PROPOSED LOT 1 BLOCKA IN
| GTATE OF TEXAS STEWART CREEK BUSINESS PARK ADDITION

mmmmmmwmwmmmadﬁmofaz.oefaomnpoaﬂ.

a2l ourva for a déstenco of 56,22 feet {6  polnty)

THEHCE South 659728 Easd, a distence of 610,19 fest 1o & point;
mmammwﬁ»mm«mmwsiooom.ammmmomwmt,ammonwm' the retius i
of which hears North 00'2297* Beel,: wmummmwmrwm:mwuwmﬂmmuwmd
said curve for & diatenca of 85.14 foat to a polad} .

THENCE North 74°3026° East, o dislancs of 13,78 feal 80 @ poln;

THENOCE North $1716'48" Eaat, o distenon of 80,40 fe! 10 & polnt in the weslory aald Right of Wey;

Thenea, slong a non-angent cirve 10 the tef having a radius of 600,000 fewl, & cantral engle of §4700°, & tengent length of 06,170 feed,
the forg chord of which hass Soith 156°25%22" Eest for n distance of 130,000 faet wilh a redied Bna bn of Norh 76°4308" Esst end o rediel

1 A GRAFHICAL DEPIOTION OF EVEN

DATE ACCOMPANIES THIS DESCRIPYION.
SHEET 2 of 2 : L '
CITY OF FRISCO | DRAWN: _cAD
11300 RESEARCH RD, (972) 202-5021 paTE: 8/3/12 |
YL FRISCO, TX, 76033 FX, (972) 71-4060 J
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DESCRtP’ﬂON OF PROPOSED ) CQRRIDOR
PARGEL TO PROFOSED LOT 1 BLOCKAIN
STEWART CREEK BUSINESS PARK ADDITION

| sTATE OF TEXAS

H COUNTY OF COLLIN
| BEING ntrack of land ekuated 1 ha L. H. MoNsd Burvsy, Abstract No, 618, end tho W.B; Watkine Survey, Absirect No, 1004, snliety b the
i Gity of Frlaco, Colin Coundy, Texss, balng pastof Tract 1 of a 80.44 more remendor it of knd eoconding bo ol Cotndy Doed Redord
Dacumant Voluma 1700, Paga 209, dated 1/20/88, Cokn County, Téxas, & being more pariculady dezoiived ea foSown:

BEGREENO aa1!2“smnmdfomdfor&neou1hw<>omecmpme:o!m\damwmoaedmmwco#nooumywwo
ll Rocord Doumant No.03-0017033, dated /1403, Golin County, Taxss;

| THENOR Mo 11°0940" !,  ianos of 677,40 oo tha prosriva 60t ofwey of xbent St 1. poll
| THENGE Soulh 78°e23" Bast elong the souhory o o eeid ot of vy,  dkancs of 85,00 oL pok

| THENOR South 6041049" Wesl,  datnce of 3636 oct o pon

| THENCS South 1110146 Wes, & s of 62104 et o B po

| THENGE Norh 70/51/50* Wosl, @ itanos o 31000 fo0 1o he ptopoced Lot 1, Block A o tha Prekinasy Convayenca Pl fo Slawan
i Grost Business Pesk Adilon & @ poin

| THENGE North 11/0740° Ens, 8 dielsos of 60.00 fact 10 a poinl;
| THENGE South 7051150 Easl, & disancs 01 240.00 foot o a polo
| THENOE North 49'0560" East, @ distenos of 1416 festto a poloty

"} THENGE Norih 14°0548° Eant, & chatance of 5,00 fast o 8 12" found kot rod to tho mogomsommﬂ..andconlammmsof
“land, more of lsas, . s

BASIS OF BEARINGS:

Bearings ara based on the Clly of Filsco Geodo!k;ConWMonumenmNoe 4 & 0203 end on fho State Plono Nad 63 coordinates
astablishod by RTK mutfiod using Geosfiack Data RTK Natwork,

OTE! A GRAPHIOAL DEPIOTION OF EVEN
ATE ACCOMPANIES THIS DESCRIFTION,

SHEET 20f2 L J
e v ‘ o T s
' DRAWNT cAp 3
[ CITY OF FRISCO ]

i 11300 RESEARCH RD, ({972} 202-5621

QFRISCO, TX, 75088 FX. (672) 7914960 | BATH; 0B\ 12 HO0 CORRDORPARGEL AT




EXHIBIT G
FORM QF ACCESS EASEMENT

“NOTICE OF CONPIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY
REMOVE OR STRIKE ANY OR ALL, OF THE FOLLOWING INFORMATION FROM ANY INSTRUMENY
THAT TRANSFERS AN INIEREST IN REAL PROPERTY BEFORE IT IS FILED FOR RECORD IN TIIE
PUBLIC RECORDS: YOUR SOCIAY, SECURITY NUMBER OR YOUR DRIVERS' LYCENSE
NUMBER.” :

AFTER RECORDING, RETURN T0:
Eugincering Depariment

City of Frisco, Texas

6101 Frisco Squate Blvd.; 3 Floor Bast

Frisco, Texas 75034

STREET EASEMENT

STATE OF TEXAS
KNOW ALL MEN BY THESE PRESENTS:

COUNTY OF COLLIN

That EXIDE TECHNOLOGIES doing buslness in Texas as EXIDE

TECHN OI;OGIES, INC,, a Delaware cotporation (“Grantor™), whether one or more, for and in

‘consideration of the sum of TEN DOLLARS ($10.00) cash in hand {o Grantor paid by the

(“Grantes”) the receipt and sufficiency of which are hereby
acknoﬁdedged, does hereby GRANT, SELL AND CONVEY unto Grantee ihe easement and

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




perpetually maintaln street and roadway facilities (“Ff;ciliﬁcs”), together with all incidental
improvements, In, upon and across certain real property owned by Grantor and loeated in the
City of Frisco, Denton County, Texas, as mote particularly desoribed iit and deplicted on Exhibits
“A” and “B”, respectively, attach«;d vhereto and ingorporated he.rein for all purposes (“Easement
Property™). Appurtenances and iﬁoidental improvements include, but are not limited to, curbs,
gutters, inlets, aprons, traffic signs with' or without attached Hashing lights, guarc! rails,

sidewatks, buried conduits, buried City utilities, and underground franchise utilities.

TO-HAVE AND TO HOLD the same perpetually unto the Grantee, its suceessors and
assigns, together with the tight and privilege at all times to ent.er the Easement Property, or any
part thereof, for the purpose of constructing, reconstructing, operating, repaiting, re-building,
re)ﬁacihg, relocating, altering, removing and perpetnally maintaining the Facilities, and .all

incidental improvements and for making connections therewith.

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

through or under Grantor, but not otherwise,

*Qranltee, its sucéessors and asslgns, shall have the right to construct, recohstruct and
perpetually maintain additional Pacilities at all times in the future within the Basement Property.
If Grantee is unable to access the Easement Property due to physical bartiers or conditions, then
the Grantee, its successors and 'a.ssigns, shall have, and are hereby granted, the right of ingress

and egress over that portion of the Granfor’s adjacent property within fificen feet (15°) of the




Rasement Propetty as is reasonably necessary to and for the limited purpose of accessing the

Easement Property hereln granted (“Ingress/Beress Easement™),

w

There are no liens, attachments, or other encumbrances which will affect the title or right
of the Grantor fo convey this easement to the Grantee for the purposes as desciibed herein, Tf'
such condition does exist, a signature with acknowledgment shall be included and made a part of

this document conveying the rights and privileges contained herein,

The easement rights and privileges granted herein are non-exclusive, but Grantor
covenants that Grantor will not convey any other éasement or conflicting rights within the area
covered by this prant which unteasonably interfere with Grantee's rights granted herein and
provided afl such other prants comply with all applicable local, stafe and federal laws,
ordina.nces, rules, regulations and/or requirenments, as they exist, may be amended or in the future

arising. Grantee will not unreasonably deny a request fo encroach on the BEasement Property,

Further, Grantor shall not place any improvement or take any action, permanent or
temporary, which may cause 'damage or jeopardize the integrity of the Facilities and/or which
will affect and/or interfere, in any way, the rights granled herein. Grantee, mnay, due to-the
necessity of rebair and mainfenance of the Facilittes, remove and keep removed any and all
improvements to the extent necessary to make repairs, Grantee will not be responsible for loss

of improvements due to fallure or maintenance of the Faoilities,

Grantor and Grantee agree to réasonably cooperate and coordinate in the scheduling of
Gratee’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
P




construction of the Faoi[iti'es and consult with Grantor concerning such schedule to minimize .
interference with Grantor’s actlvities on its adjacent property, Prior to initiation of construction
of the Facilities, Grantor shall have the right, at no cost to Grantor, fo request changes in the
location and conﬂgm‘atioim of the Easement Property to accommodate Grantor’s activities on its
z‘adjacent property, and Grantee shall coordinale with Graitor to make such chsuges provided the

-location and size of the Easoment Property would not be changed in any matetial respec'l.
Grantor shall have the right following.construction of the Facilities to relocate the Facilities
within the Easemont Property, provided such rolocation shall be conducted by Grantee and shall
be at the cost 'of Grantor,

Grantor shall have the L'ighg to oross the Facilities.coristructed 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 to have access across the Facilities,
inclnding any required curb cuts, median openings and slgnage.

This instrament shall be binding upon, and inure to the bonefit of, Grantee and Grantor,

and thelr respective successors or assigns, |

This instrument may be executed in a number of identical counterpatts, each of which

shalf be deemed an original for all purposes.

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

effective on this day of , 2012.

GRANTOR:

EXIDE TECHNOLOGIES doing business in Texas as EXIDE TECHINOLOGIES, INC,,

a Delaware corporation




By:

Its:

By:

Printed Name:

Its:




AGREED AND ACCEPTED:




. THE STATE OF TEXAS  §

§
COUNTYORCOLLIN %

BEFORE ME, the undersigned authority, on this day personally appeared

, the : and - duly authorized

representative of EXIDE TECHNOLOGIES doing business in Texas as IEXIDE

TECHNOLOGIES, INC., a Delaware corporation; known to me to be one of the petsons whose'

names are subscribed to the forcgoing instrument; he/she acknowledged to me he/she is the duly

authorized representative for sald and and he/she

executed said Instrument for the purposes and consideration therein expressed and In the capacity
. thereln stated. .

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

Notary Public in and for the State of Toxas

My Commission Expires:

THE STATE OF TEXAS  §
§
COUNTY OF COLLIN §




BEFORE ME, the undersigned autﬁority, on this day personally appeared

, for  and on  behall  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 n the capacity therein stated,

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

Notary Public in and for the State of Texas

My Commission Expires;




EXHIBIT H
EAGAN WAY ACCESS EASEMENT DESCRIPTION
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CURVE_TABLE
NO. | CHORD DIRECTION | CHORD DELTA RADIUS [LENGTH g
ci 551'13'27"E 20,79 *11’28"  {1000,00] 20.79 )
c2 523'36'31"w | 282,86 | 2843'38" | 580,00 | 2B5.74 asfpro—
cd N20'26'33"E | 177,85 | 15729'34" | 620,00 | 178.47 3
c4 $51'16'57"E 16.03 1'01'14" 1 900,00 | 16.03
: i
44, -
‘"\u\\—@ 5629 /
\\ \ /
LINE TABLE \
LINE BEARING LENGTH
L 55149'10%E 53,19
L2]  s8x12'07"W 35.06
L3l s37°43'20"W 164,26
L4 No2'36'34"W 128.06
L5|  Ni7'4320"¢ 164,58
L8] Nog's2'42"y 35.60

NDASS OF QEARING:

'Beodo?s are basad on Lhe Clly of Frls:o Oeodnlla
Canlrol Monuments Moy, 1 & &'
Stole Plons Nod 83 cowdrnotus e:lubluhed by RIK

mothod using Gooshotk Dolo RYK Hoiwork.
-~ HOTE: A MEIES & BOUNDS DESGRIFTION OF EVEN
/ -~ OATE ACGOUPANES THIS EXHBIT,
-

wmwemﬁnmr '

bikv mnﬂ;&%w
PATHINOS\G1]-DW\LeoN (1w)
=L ALL A

CITY OF FIUSCO -
1130 RESEARCII RO, (v72) 2904821
| FTU00, TX, 760} FX. (72) Tot 4000




| STATE OF TEXAS

DESCRIPTION OF PROPOSED EAGAN WAY ACCESS
THROUGH LOT 4 BLOCK A .
STEWART CREEK BUSINESS PARK ADDITION

COUNTY OF COLLIN

BEING a parcel of fend sltusded In the L,H, MoNel| 8urvay, Abatract No, 618, and the Willlam MoNsH Survay, Abstrect No, 581, enilrely bn
tho Chy of Fiiaon, Collin County, Texas, bslng pail of a 122.3 acre remalnder fract of land socording to Coliin County Deed Record
Pocument No, 02-0000107, deded 2/12/02, Colin Gounty, Texas, and elao a 8,68 aors trac of land denciibad as Tract No. 1 according to
Cotlin County Desd Reoord Dotument No. 94-0040129, datad 428104, Collln Cotmty, Toxas send balag more parliculary deacrbad ss

follows:

BEQINNING ot a 1/2° iron rod found vith a cap eapad BGT in the westsrly 100" Right of Way of Parkwood Bivd, es deseribsd I a Right
of Way Agresment desoribed in Doowment No, 94=0099426 socording to Collln Gounty Publio Record , dated 3/17/84, Collin County, Texas;

THENGE Bouth 64 °40'10" Erat along the aakd wasterly right of way, a distance of 63,10 fesl ton polit;

Thance, along & tangent cuva to tha right In the sald waateriy dght of way, Wdcuwohav!ngamdmwooo‘oow, a fangent length of
10.30 feu, & coniral enplo of 1411'20° the radius of which bsars Soulth 38*40°60° Wast, the choid of which beam Boulh 51°1827" Esst for

| diatancs o1 20,70 foet Thenco along the o o ekd clve fofa delanco of 20,70 festto  pol

| THENCE Bouth 83°1207Wost,  ditanco of 6,08 foo o & ol

| THENOE Bouth 7443720° Wost,  disanos of 10420 st 1o o pol

Thenoa, along & tengent curve 10 the kR with & radius of 680,00 fest, a tangent longth of 145.63 fesl, a central anls of 20113%38% the
| raclus of which bears Soulh 62#1640" Ea, s chord ofwich boars South 23'3631* Weat for a dslance of 2626 ot Thenos slong tho

aro of seld curve for n distance of 285.74 fest to a poll, aald polnt baing Ih proposed Lot 6, Blotk A es shown in the preliminary
H convayanes plat for the Stewart Craak Bugineas Perk Addition;

THENCE North 02°36'34” Wesl along the sastery ine of vald lot, a dlstance of 128.60 fost fo a poinl;

Thence, alorg a nonlangent curve 1o the rght having a radis of 620,00 feat, a central engle of 16°2034%, a tangent length of 89,80 fael,
iha long chord of which boars North 20°2843" Esel for  distancs of 177.85 faet with @ rackal ino bn of Soulh 88*46'14° East end a radisd
fina out of Norlh 52°46'40" Waat for an are Jangth of {78.47 faet 1o a polnys

THENCE North 37°43°20™ Enst, a distance of 104,50 feat lo a polnl;

THENGE North 06°62'42" Waat, a tistancs of 35,00 fesi 10 a polnl in the eald rght of way;

Thence, along a nonetangsnt ciive to the Joft withi the eald westerly iight of way, esld curve having a mdhwofeooonw;ummannh
of 17011147, a tangont length of 8,02 feat, tha fong chord of which baars Soulh 51°16'6T" Eaal for a disiancs of 16.03 feat with a rdial ine

In of Nosth 80*13'40° Ezat and a rediel line out of South 361220 West for an aro fength of 16,03 feat o totha PLAGE OF BEGINNING
and contalning 0.40 acres of land, more orfosg.

BASIS OF BEARINGS;

Bearings ara baged on the Clly of Frlaco Gaodatic Control Monuments Nos. 4 8 G263 and on the Bhale Plane Nad 83 coordinates
eslablished by RTI method using Geoshack Data RTI Notwork.

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

SHEET20f2

DATE: 6/4/12




EXBIBITI-]

LAKE PARCEL DESCRIPTION
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AN SEA L N ave st rivess

| BTATE OFTEXAS
COUNTY OF COLLIN

| DEING part of 66, 4 s traek of land sltualud In e LH. beNoW SURVEY, Abetract No, 048, Gity of Frisoo, Cole Gounty, Tees, pald
| ot doncvn ol Gounty D Roord Voo 2034, Pog 76, dolod 1114, Cao Gouny,Toxas, o bergmor por
H dasoriiod oo follvse;

| GUMIIN £ 4" pna-Toun fortho scutisnaet cornr of fho frack of fand doorbad sbovs, ek Fipe cleo bekag o the sslem onp

i hondred fook (101) Right of Way of Bisington Nostharm Rall Road wcoording fo Goli Gounty Dawd Racond Votuma 121, paps 20, Colia
¥ County, Texas, saki plpa elsa balng ln the norhwesl comer of  Iract of laod descihe in Colin Gounty Besd Record Volunrs 3184, pags

|| 520, Calto Coun, dated 10/28150, Colin Coury, Toxan

THENOE Nosth 24°0220° Engl, 807,680 faet nlong the enntam Rigit of Way of Buriington Northem Ral Rond tocording to Colkn Gorty
| Dood Record Vokime 121, Page 20, Collla Counly, Texaa 1o a polnt for comer; )

| THENOR Goulh 40'2097" Eest, 473720 P
§ THENCE Soulh 051159 Wesl, A52.491 fost;

THENGE Notith 60°26'25° Wost, 632,785 fost fo a /4" ppa found for e PLAGE OF BESINNING end confalning 7.43 ecres of land, mons
i orlogs.’

DESCRiPT!ON OF F’ROPOSED LOT 2 BLOCK A
- STEWART CREEK BUSINESS PARK ADDITION

| pAsIS OF BEARINGS:

Beatings nde based on fha Clty of Pisto Gaorolls Confrol Monuments Noa. 1 & G263 and iy the Stale Plana Nad 3 coordinatoa
) satablished by RTK mothod talng Geoaheck Daf RTH Nefwoilt

NOTELA GRAPHICAL DEPICTION OF EVEN
DATE AGCOMPANIES THIB BESCGRIPTION,

SHEET 2 of 2

CITY OF FRISCO DRAWN:  CAD

11300 RESEARCH RDY, (972) 2025621 DATE: 6/1/12
FRISCO, TX, 75033 FX, (B12) 7814000 [DATH: GIoS\Gh 2 W\ Lo DR0cHAoRo
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EXHIBITI-2
POND PARCEL DESCRIPTION
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B STATE OF TEXAS
E GOUNTY OF COLLIN

BEING pait oul o a remalndar traot of tand out of tha L.H, MoNal SURVEY, Abairact No, 618, GRty of Frieco, Coliin Gounty, Texas, being
il port out of & tract descdbad ae “Tract One” according to Collin Couaty Dasd Racotd Volums 1769, Paga 200, dated 10/26/54, Calin

| Coury, Texas, a beky morw partostly descrbod ap fowa:

] FCINRENG o 172" hon rod Fouun for ha soulioast cbraer ofa paros) of ! deanibed by a Daed according to Golla Couly Fublo
| Record Dastinisnt No,68-0017883, dated /1/03, Cofln Gounly, Taxas;

H THENGE Boulh 76°6296" Easl, 105.04 feet to a pont for come;
i THENGCE Bouth 04°45'00" Wesl, 448,41 fost 1o polnt for coman
E THENCE Notth 88" 10°04° Weal, 241.21 foel ta point for comes;

i THENGH North 8°95°13" Bl 335.00 feel 1o polnd for comon
THENGE Noith 70°61'60" Weal, 148.60 fool to polnt for oomern

i THENGE North 11°00°48° Enaf, 123,71 feot o polnt for comer;

THENOGE South 78'62'90° Waat along the south Kna of a percel of kind doncribad b a Deed ndsording to Colin County Puis¥o Recod
- Dovomant No.0a-0017853, dated /1403, Gol¥n Gounty, Texas; & distenos of 260,00 fast foths PLAGE OF REGINNING, and contalning

| 2708 acma of fand, more or ks,

| pasis oF BEARINGS:
H vsoatngs are bassd on o Gty of Filseo Gaodata Control Monumonts Nos. 1 & G263 erxd on o Siate Plarie Nad 83 coorcthalos
 ntabiishod by RTK method! talng Gaosheck Dats RTK Nafwork,

TG L P O R B P 2N A A PN LN et o Y

2T B2 e v

DESCRIPTION OF PROPOSED LOT 6 BLOCK A
STEWART CREEK BUSINESS PARIC ADDITION

.

NOTE: A GRAPHICAL DERICTION OF EVEN
DATE ACCOMPANIES THIS DESORIPTION,

SHEET 2 of 2
' i DRAWN: oA}
C .
ITY QF FRISCO pATE: ¢/1/12

11800 RESEARGH RD. (572) 2025021
FRISCO, TX. 75038 FX. (672) 7314960 VP oS
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EXHIBIT
" BOARD OF DIRECTORS RESOLUTIONS

RESOLUTIONS APPROVING SETTLEMENT AGREEMENT

RESOIVED, that Bxide Technologies, a Delaware corporation (the “Company”), be,
and it hereby is, authorized, empowered and directed to negotiate and enter into a master
setiloment agreement (the “Sefflement Agreement™) substantially on tho terms and conditions
ontlined in the terms presented to the Clty of Frisco, Texas, a local governmental authority
(“Frisco”), the Frisco Beotomic Development Corporation, a Texas non-profit cotporation
(“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 Street, Frisco, Teoxas to (a) resolve disputes among the parties related
to the J Parcel (as defined in the Settloment Agreement) and the Bowtie Parcel (as defined in the
Settlement Agteement) and (b) convey the EDC Tract, the CDC Tract, the Lake Parcel and the
Pond Parcel (each as dofined in the Settlement Agreement”) to the Frisco Partles; and be it

further

RESOLVED, that, based on an independent appraisal, togetlier with presentations made
by, and discussions with, managoment 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 Compaity from the Frisco Parties for the conveyance of the EDC Tract, the CDC Tract,
the Lake Parcel, and the Pond Parcel is at least equal to the aggregate fair market value (as such
ferin Is defined in the Indenture, dated as of January 25, 2011 (the “Tndentnre”), by and between
the Company and Wells Fargo Bank, National Association (the “Colluteral Agent”) of the EDC
Tract, the CDC Tract, the Lake Parcel, the Pond Parcol, collectively; and be it further

RESOLVED, that, to the extent required by the Indenture af the timo 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 to the
Collateral Agent for deposit into the into the Collatetat Account (as defined in the Indenture)
pending 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 Executive Officer, Bxecutive Vice
Presidont and Chief Financial Officer, Executive Vice Prosident and General Counsel, Vice
President, Deputy General Counsel and Corporate Secretary and Vice President, Treasuror (each,
an “Aduthorized Officer” and, collectively, the “Authorized Officers”) be, and each of them
heroby 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, to execite,
acknowledge and deliver the Settlement Agresment, 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 executing the samo 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 appropriatotiess thereof and be it further

RUSOLVED, that the Authorized Officers be, and each of thém lereby is, anthorized,




empowered and directed, in the name and on behalf of the Company, to determine the form,
terins and conditions of all other agreements, instruments and certificates related to the
Settlement Agreement, and that the Anthorized Officets be, and each of them hereby is,
authorized, empowered and directed, in the name and on behalf ofile Cotnpany, 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
theteof to be conclusive evidence of such approval and the necessity, advisability and
approptiateness 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 oertificates required in connection with the release by the Collateral
Agent or any other secured party of any mortgages, leasshold mortgages, deeds of trust, security
agreefments relating the BDC Tract, the CDC Tract, the Lake Parcel, the Pond Parcel or any other
assets or property of the Company disposed of in connection 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 thetein, additions thereto or omissions
therefiom as such Authorized Officer executing the same shall approve and deein necessary,
advisable and appropriate, such Authorized Officer’s execution and delivety thereof to be
conclusive evidence of such approval and the necessity, advisability and appropriateness theteof
and be it further '

GENERAL AUTHORIZING RES OLUTIONS

RESOLVED, that the Authorized Officers be, and eacli of them hereby is, authorized,
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 resolytions necessary, advisable or appropriate to
consummate the transactions contemplated by the foregoing resolutions; provided that the
Corporate Seoretary shall include a copy of any such resolutiotis 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 eacli of them heteby is, authorized and directed, in the name and on behalf of
the Company, to certify and to furnish such copies as may be necessary of these resolutions and
such statements as fo the incumbency of the corporate officers of the Company, under the
cotporate seal or otherwise, as may be requested; and be' it further '

, RESOLVED, that the Authorized Officers be, and each of them hereby is, authotized, in
the name and on behalf of the Company, to make all payments and incur all expenses in
connestion with any transaction contemplated by these resolutions as they, or any of them, shall
determine to be appropriate, such payment to be conclusive evidence of such determination; and

“be it further .




RESOLVED, (hat any and all actions previously taken 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 authorized acts and deeds
performed on behalf of the' Company and are hereby approved, adopted, aceepted, confirmed and
ratified in all respects; and be it further

RESOLVED, that the Authorized Officers be, and each of them hereby is, authotlzed,
empowered and dircoted, 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 fo be taken such other actions, as such Authorized Officer
shall approve and deem necessary, advisable and appropriate to inplement the purposes and
intent of the foregoing resolutions, each such agreement, instrument and document to be on the
terns and subject to the conditions, and to containi such terms and conditions, consistent with the
, foregoing resolutions, as the Authorized Officer executing the sate may approve and deem

necessary, advisable and appropiiate, such Authorized Officer’s execution, acknowledgement,
- delivery or taking of such action fo be conclusive evidence of such approval and the necessity,
advisability and appropriateness thereof, ,




T
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EXHIBIT K
ENVIRONMENTAL INSURANCE POLICY COVERAGES

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

The insurance policy will contain per occurrence and aggregate limits of at least .
$10,000,000,

The insurance polley shiall have a deductible in an amount not to exceed the sum of
$10,000.00.

The insutance policy will provide coverage for the following:

n

a. ~ Onsite clean-up of pre-existing conditlons;

b Third-party claims for 'clean-up costs for non-owned locations;
¢ Third-party claims for offsite olean-up (pre-existing conditions);
d Third-party claims for clean-up costs for non-owned locations;

which coverage can also be described as follows;

()  Preexisting conditions coverage arising from an insured focation:

(x)  Third party claims made during the policy period (environmental damage
or emefgency response costs); and ‘
(¥)  Environmental .damage or emergency response expense (discovered
- duting the policy period), '
()  Non-owned locations: Claims for environmental damage or cmergency response
costs at a third parly disposal site.

EDC wlll be named insured as to the EDC Parcel, CDC will be named insured as to the
CDC Parcel, and Exide 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 exclusions shall be reasonably agreed upon by the Parties,

The cost of the insurance policy, including plt premiums, broker fees and taxes, shall not
exceed $250,000 in the aggregate,
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EXHIBITL
PRELIMINARY DRAFT OF CONYEYANCE PLAT
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