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UNITED STATES BANKRUPTCY COURT District Of Delaware PROOF OF CLAIM
Name of Debtor: Case Number:
Exide Technologies 1311482 -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 adminisirative expense according to 11 U.S.C. § 503.

Name of Creditor (the person or other entity to whom the debtor owes money or property):

Frisco Community Development Corporation : COURT USE ONLY
Name and address where notices should be sent: O Check this box if this claim amends a
reviously filed claim.
c/o Abernathy Roeder Boyd & Joplin, P.C., 1700 Redbud Blvd., Suite 300 P Y
McKinney, Texas 75069 ‘ Court Claim Number:
“(If known)
Telephone number: (214) 544-4000 email:
Filed on:
Name and address where payment should be sent (if different from above): 0 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.

Telephone number: email:

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

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.

DI Check 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 3a. Debtor may have scheduled account as: | 3b. Uniform Claim Identifier (optional):
by which creditor identifies debtor:

(See instruction #3a) (See instruction #3b)
Amount of arrearage and other charges, as of the time case was filed,

4. Secured Claim (See instruction #4) included in secured claim, if any:
Check the appropriate box if the claim is secured by a lien on property or a right of
setoff, attach required redacted documents, and provide the requested information, $
Nature of property or right of setoff: JReal Estate (IMotor Vehicle (IOther Basis for perfection:
Describe:
Value of Property: $ Amount of Secured Claim: $
Annual Interest Rate % OFixed or (JVariable Amount Unsecured: $

(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.

O Domestic support obligations under 11 3 Wages, salaries, or commissions (up to $12,475%) 3 Contributions to an
U.S.C. § 507 (a)(1)(A) or (a)(1)(B). earned within 180 days before the case was filed or the employee benefit plan —
debtor’s business ceased, whichever is earlier — 11 U.S.C. § 507 (a)(5).
11 U.8.C. § 507 (a)(4). Amount entitled to priority:
0 Up to $2,775* of deposits toward (3 Taxes or penalties owed to governmental units — 0 Other — Specify $
purchase, lease, or rental of property or 11 U.S.C. § 507 (a)(8). applicable paragraph of
services for personal, family, or household 11 US.C. § 507 (a)(_).

use—11 U.8.C. § 507 (a)(7).

*dmounts aré 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 documgnts 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.

O Iam the creditor. .~ (1 Iam the creditor’s authorized agent.

3 1 am the trustee, or the debtor,
or their authorized agent.

0 I am 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 Operations Manager

Company: Frisco Community Development Corporation
Address and telephone number (if different from notice address above):

Telephone number: email:

l\q’“\/ l\.‘).)\ 25 ha

(Signature) (Date) *

Penalty for presenting, Jraudulent claim: Eine ofup to '$500,000 or imprisonment for up 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,
ail 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 keep 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 conceming 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 disclostre of confidential 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 bankruptcy 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, check thé dppropriate
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.

6. Credits: ‘

An authorized signature on this proof 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 correct 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.




B 10 (Official Form 10) (04/13)

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 oné backed by a lien on 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 ina 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
(@

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 a 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
(www.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 US.C. § 101 et seq.), and any applicable orders
of the bankruptcy court.




CLAIM DESCRIPTION

L. 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 aparcel
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 A ffected 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 F acility, and
the northern tributary of Stewart Creek is located immediately to the north of the F acility. 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.

5. 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
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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
propetty 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 615,000 and
760,000 cubic yards of waste, approximately one-half of that total being hazardous waste. It is 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 §

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

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

Witness my hand and seal this 1 [Q ‘H’ﬂa of July 2013.
pae UL ——

@/ Page, 1t'y Secrefdfy
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' MASTER SETTLEMENT AGREEMENT

by and among

Bxide Technologles doing business in Texas as Exide Technologies, Ine,,

a Delaware corporation,
the City of Frisco, Texas, 1 local governmental authority,
Frisco Economnle Development Corporation, a Texas non-profit corpotatlon,
and

Frisco Community Development Corporatlon, a Texus non-profit cotporation,




MASTER SETTLEMENT AGREEMENT

THIS MASTER SETTLEMENT AGREEMENT (this “Agreement™ is made and entered

into to be effective as of June 6, 2012 (the “Effective Date”) by and among Exide Technologies
doing business in Texas as Exide Technologies, Inc,, a Delaware corporation (“Bxide”), the City
of Prisco, Texas, a local govermmental entity orgqm?cd and existing under the laws of the State
of Texas (the “City”), the Frisco Economic Development Corperation, a non-profit corporation
created pursuant to the Texas' Developmient Corporation Aet (“EDCY), and the Frisco
Comumunity Development Corporation (*CDC™), a non-profit corporation created pursnant fo the
Texas Development Corporation Act (the City, EDC and CDC are sometimes collectively
referred to hetein as the “Frisco Parties”), Collectively, Exide and the Trisco Parties are referred

fo herein as the “Parties.”
RECITALS

A.  Exide is the owner of certain real property located at 7471 South 5th Streef,
Frisco, Texas (the “BExide Property”), on which it is conducting business operations (the “Bxide
Opetrations™). The Parties have negotiated (his Agreement {o resolve disputes among the parties
including a dispute related to two parcels within the Bxide Property referred to herein as the ™
Parcel” and the “Bowtie Parcel.” Specifically, the Bowtie Parcel shall refer to Exide’s operating
plant and landfill facility and the T Parcel shall refer to undeveloped property surrounding the
Bowtie Parcol, The map aitached hereto as Exhibit A and made a pait heteof generally shows
the parcels within the Bxide Property, all of which will be subject to a specific sutyey as pax“c of
the transaction contemplated herein,

B, Disputes have developed between the Paities 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 vse of the Bxide
Praperty (the “Amortization Proceeding”).

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

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

B, Subject to the terms and conditions of this Agreement, Exide has agreed to wind
down its operations on the Bowtle Parcel, and to remave hmpravements, except as provided for
herein. Exide has further agreed to remediate the J Parcel, as set forth in this Agreement, subject
to reimburserment for the costs related to the J Parcel from the City.

F. Subjeot 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 mote particularly described on Exhibit B
attached hereto and made a part heteof, together with all and singular, the rights and
apputtenances pertaining to such portion of the J Patcel, including any right, title and interest of
Exide in and to adjacent streets, alleys or rights-of-way, and including all of Exide’s righis to all
oil, gas and other minerals, together with any improvements, fixtures, and personal property
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situated on and attached to such portion of the I Parcel (collectively, the “EDC Tract”), (2) Exide
has agreed fo sell and CDC has agreed to buy that portion of the J Parcel more particularly
described on Exhibit C attached hereto and made a part hereof, together with all and singular, the
rights and appurfenances 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 minerals, together with any improvements, fixtures, and personal
propeity sitnated 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 J Parcel); and (3) Exide has agreed to sell and CDC has agreed to buy the Lake Parce] and the
Pond Parcel on the terms and conditions set f01 th herein, .

AGREEMENTS

For and in consideration of the respective covenants and agreements herein set fotih, 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:

ARTICLY 1
DEFINITIONS

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

. ARTICLE2
TERMS OF SETTLEMENT

2.1 Sale by Exide of the EDC Tract, On the terins set forth in this Agreement and all
other necessary agreements to fully effectuate the Parties’ intent herely, none of which shall be
unreasonably withheld, Exide agrees to sell the EDC Tract to the EDC and the EDC agrees to
buy the EDC Tract from Exide for a cash purchase price equal to $27,000,000,00 (the “EDC
Purchase Price”). Exide’s obligation to sell and convey the EDC Tract shall be expressly
contingent upon the purchase by the CDC of the CDC Tract; likewise, the EDC’s obligatmn to
purchase and pay for the EDC Tract is expressly contingent upon Exide sellmg and conveying to
the CDC the CDC Tract,

2,2 Sale by Exide of the CDC Tract. On the terms set forth in this Agreement and all

other necessary agreements to fully effectuate the Parties® lntent herein, none 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 together with EDC Purchase 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 is oxpl essly contingent upon Exide selling and conveying to
. the BDC the EDC Tract,
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2.3 Modification of the EDC and CDC Tracts. ‘At any titne prior to the Fund Delivery
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 puréhase such tracts, and the cash
consideration allocated herein for the purchase of each tract, provided that the reconfiguration of
the tracts comprise all of the J Parcel and the combined consideration payable to Exide therefor
is $4:5,000,000.00. Any modification to the size or configuration of the EDC and CDC Tracts or
{he purchase price allocated to each and the Frisco Pariy that will purchase such fract shall be
delivered in writing to Exide on or befove the Fund Delivery Deadline and thereafter the EDC

* Tract, the EDC Purchase Price, the CDC Tract and thie CDC Purchase Price as defined herein

shall be automatically 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 Instead to the City as to such portion or all of the T Parcel to which the City
is the purchaser, '

24  Establishiment of Bscrow Accounts, Within ten (10) Business Days from the
exccution 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 “Barnest Money Funds Bscrow Account”), which amount shall be disbuised in
accordance with the provisions of Section 2.10 hereof (the “Barnest Money Funds®). On or
before October 1, 2012 (the “Fund Delivery Deadling”), 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 Escrow 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 (less the amount of the
Earnest Money Funds deposited by EDC into the Earnest Money Funds Escrow Account) info an
interest-bearing account with the Escrow Agent o 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
Delivery Deadline, the CDC shall deposit the CDC Purchase Price (less the amount of the
Earnest Money Funds deposited by CDC into the Eatnest Money Iunds Escrow Account) into
the Purchase Price Escrow Account. EDC and CDC shall also deposit with the Escrow Agent in
the Putchase Price Escrow Account the Purchasers’ Resolutions by the Fund Delivery Deadline,
Within {lwee (3) Business Days from receiving written confirmation from the Esorow Agent that’
the Remediation Funds 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 speclal warranty deed to the CDC ‘L'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 Esciow Account and delivered to the EDC and the CDC, respectively, on the

" Closing Date, The Deeds shall be in the form attached as Exhibit B. Exide shall also deposit

with the Escrow Agent in the Purchase Price Bscrow Account two 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 deliversd to the Escrow Agent
shall be duly executed and notarized, where approprlate, and, wwhere appropriate, be In recordable
forin, but shall not be dated, Inerest on the finds held in the Purchase Price Bscrow Account
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shall acctue to the account of EDC and CDC, respectively, and, except as otherwise provided
herein, shall be immediately seleased and paid to EDC and CDC, at the time of the disbursement
of the BDC Purchase Price and the CDC Purchase Price to Exide, Interest on the funds held in
the Earnest Money Escrow Account shall acerue to the account of EDC and/or CDC, In
proportion to their relative contribution to the funding of the Barnest Moncy Funds Escrow
Account, and shall be immediately released and paid to EDC and/or CDC, as applicable, at the
time of the final disbursement of Eatnest Money Funds from the Earnest Money Funds Escrow
Account as set forth herein, All ‘administrative costs associated with the Remediation Funds
Escrow Account, Earnest Money Funds Escrow Account and the Purchase Price Escrow
Account shall be the sole cost and expense of'the EDC and CDC on a pro rata basis, which pro
rata colculation 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 Authotity, as 1equcstcd by Exide, concerning modifications and updates
required to permits and orders to 1ecogmze 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
procuring in accordance with city ordinances all City approvals or permits required by Exide in
connection with the Demolition Activities and the Regulatory Compliance and Closure
Activities, but shall be under no obligation to incur any cost in doing so,

2.6  YCP Application., Within ten Business Days from the deposit of the Deeds with
the Bscrow Agent in the Purchase Price Esctow Account, Exide and the City will prepare and
submit a voluntary cleanup program application (“YCP Application”) fo the TCEQ and enter the
J Parcel in the VCP Program as more fully set forth in Article 5 hereof. The Frisco Pactles will
be listed as co-applicants on the VCP Application.

2.7  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 Activities) and will close its facilitics located thereon
(“Bxide’s Cessation of Operations”); provided, howeyer, in the event the proposed fonding or
funding mechanism, such as the issuance of bonds to be issued by the Frisco Parties to finance
all or any portion of the Total Purchase Price, is challenged through the inttiation of litigation, by

means of g petition or otherwise (the “Funding Challenge™), the deadline for Exide’s Cessation -
of Operations shall be extended to Januaty 6, 2014, Exide’s Cessation of Operations shall be .

deemed to occur when Exide pertnanently stops processing materials into product at jts lead
processing plant on the Exide Property and permanently ceases the inbound movement of raw
maferials used in and owtbound movement of products produced by the lead processing
operations. For puwrposes of this Agreement, the date on which the last processing of materials
into finished goods in connection with the Exide Operations and the last shipment of finished
product from the Exide Operations leaves the Exide Property have both occurred shall be

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

wiltten notice to the City, with a copy to Escrow Agent, following the occurrence thereof. All
above ground facilities on the Bowtic Parcel, save and except foundations and concrote
equipment mounts, the wastewater (realment plant and other facilities agreed to by the City in
writing, shall be demolished and removed from the Bowtie Parcel (the “Detnolition Activilies™)
on or before the date that Is onc year following the date of Exide’s Cessation of Operations, but
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no later than January 6 2015. Exide shall provide the Frisco Parttics notice of the complcnon of

Demolition Activities \wthin three (3) Business Days after sald completion,

2.8 Remediation of J Parcel. Not later than 14 Business Days after the completion of
the Demolition Aectivitics, Exide will commence remediation in accordance with the VCP
Application and take such other actions as are necessary to obtain a Certificate of Completion for

the J Parcel from the TCEQ as soon as possible, with a target date for issuance of the Certificate

of Completion on or before the dale that is 18 months following the date of Exide’s Cessation of
Operations, Remediation of the T Parcel wnder the VCP Program shall be condueted In
accordance with the provisions of Article 5 below. It is hereby agreed that title to all materials
removed from the T Parce] in connection with the Remediation of the J Parcel shall remain the

property of Bxide,

2.9  Regunlatory Compliance and Closure Activitios and_ Site Maintenance Actlvities
for Bowtic Parcel. Following completion of the Demolition Activities, Exide shall undertake in
a diligent fashion all actlons necessary, to comply with any regulatory requirements for the
closure of the Bowtle Parcel and will maintain the Bowtie Parcel in a manner that complies with
applicable laws, Remediation and closure of the Bowtie Parcel shall be required fo meet
applicable Texas Risk Reduction Program (“TRRP”) industial cleanup standards, The City

- agrees that it will not object to whatever remedy on the Bowtié Parecl is approved by the TCEQ.

2.10  Release of Eamest Money Punds Escrow Account. The Earnest Money Funds
Escrow Account shall be released by Escrow Agent to Exide as follows:

2.10.1 In the event the Yurchase Price Esorow Account is not fully funded

with an amount equal to the Total Purchase Price (less the amount of the Earnest Money Tunds)

on or before the Fund Delivery Deadline, the Escrow Agent is hereby authotized and directed

upon the wrilfen request of Bxide to deliver fily percent (50%) of the Earnest Money Funds to

Exide on the first Business Day following the Fund Delivesy Deadline, In this event, Exide shall

be entitled to retain such released funds under all circumstances; provided if the Closing occuts,
the amount so delivered to Exide shall be treated as a credit against the Total Purchase Price.

2102  To the extent Exide has not previously received the Eamest Money
Punds 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 Eartiest Money Funds Escrow
Account fo pay for costs associated with the wind down and closure of the Exide Operations,
inclnding without limitation Demolition Activities and Regulatory Compliance and Closure
Activities. Such draw requests shall be submitted by Exide to City and Escrow Agent no more
frequently than once cvery thirty (30) days and include statements of costs incutred for such
activities which form the basis for the request (each a “Draw Request”). Escrow Agent shall pay
the amount shown on the Draw Request on or before the first Business Day that is thirty (30)
calendar days from its date of receipt. The aggregate amount of any payments made to Exide in
respect of Draw Requests pursuant to this Section 2.10.2 shall be treated as a partial payment of
~ the Total Purchase Price and subtracted firom fhe amount of the Total Purchase Price payable to

Bxide on the Closing Date,
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2,103 Any Earnest Money Funds (exclusive of accrued interest) 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 Prico, All accrued
interest on the Barnest Money Funds remaining in the Barnest 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: (&) fill in any undated documents in
the Purchase Price Escrow Accoumt 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 priot to

the Closing Date from the Eacnest Money Escrow Account) and the Purchasers’ Resolutions, (c)

fill in names of grantees as designated by the Purchasers, (d) deliver to the BDC the EDC Tract

Deed, the Access Easement if required, one Non-Foreign Person- Affidavit, one otiginal of the
Exide Resolutions and all accrued interest on the EDC Purchase Price, (¢) deliver to the CDC the
CDC Tract Deed, the Access Easement if required, one Non-Foreign Person Affidavit, one
original of the Exide Resolutions and all accrued interest on the CDC Purchase Price and the
Eariest 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 terminate.

2,12 Grant of Access Tasement by Exide, Bxide agrees to grant an easement In favor
of the Frisco Parties on that certain propetty owned by Exide more particularly described in
Exhibit F attached hereto and made a pact hercof (“Corridor Parcel”) to provide access to the
propetty 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 part hereof and shall be delivered to the Escrow Agent as set forth in Section 2.4,

2.13  Conveyance Plat. The Frisco Parties shall be responsible for processing &
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 futo escrow pursuant to the
Escrow Agreement. Exide agrees fo exccute the application as the property ovwner and the
Conveyance Plat, once approved, and 1o otherwise cooperate with the Frisco Parties in the
plaiting process at no additional expensc to Exide. Exide agrees the Coaveyance Plat may

- include the right of way dedications for Eubanks and Parkwood shown on the preliminary draft
of the Conveyance Plat attached hereto as “Exhibit I.” Once the Conveymice Plat is approved, .

the original shall be delivered to the Escrow Agent to hold pending the release of the escrowed
funds and documents, The Conveyance Plat shall be recorded prior to the delivery and filing of
the deeds and the legal descriptions shall be substituted on the documents to conform with the
legal description of the properties per the recorded Conveyance Plat,

2,14 Reservation of Eagan Way Access. The Deeds for the J Parcel shall include a
teservation of a non-exclusive and perpetual easement for ingress and egress over and across

- Eagan Way as shown on Exhibit [ attached hereto and incorporated herein, which easement

shall provide that Eagan Way may be relocated by the Frisco Parties so long as the Bowtie Parcel
shall at all times have vinintetrupted access over and across the J Patcel to and from public rights

of way, '

Page 6




ARTICLE 3

MUTUAL SETTUEMENT AND RELEASE
31  Setilement and Mutual Release of Claims. Upon the Closing Date, the Parties

hereby seftfe and release the following claims, demands, causes of action, administrative and
planning and zoning procedures, and threats of Litigation listed in this Paragraph (the “Claims™),
Exide, on the one hand, and the City, on the othot, 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, Habilities, amortization procesdings,
penalties, actions ot causes of action, whether in law ot in equity, whether by constitution or
slatute or common law, arising out of or related to zoning or annexation of the Exide Property,
issuance or failute to issue ponmits, application of City regulations to the Exide Property,
development applications submitted by Bxide, the use of the Exide Property by Exide or others,
and any City actions related to Exide or the Exide Property, including without Limitation, federal
ot state Jaw Claims pertaining to common faw or statutory vested rights, inverse condemnation,
regulatoty taking, equal protection, due process of law, civil rights violations, non-conforming
use status, interpretation or application of City regulations as applied to Exide or the Exide
Property, negligence, gross nogligence, trespass, nuisance, (respass, conspiracy, products
liability, breach of contract and fraud. '

In addition, the Frisco Parties and Exide fully release cach ofher from any causes of
action that may arise after the Closing Datc that relate to or concern hazardous or nonhazardous
materials currently on the Exide Property, or hazardous or nonhazardous materials thal may
migrate or otherwise affect the Bowtie Parcel or T Parcel. This release does not include, without
limitation, the City’s ability or authority to enforce its ordinances and regulations, claims for
breach of this Agreement, Ixide’s potential liability to federal and/or state authoritics to
remediate environmental issues on the Exide Property, or remediation of the Exide Property by
Bxide and/or the City as ptovided by this Agreement,

32 Stewart Creck Letter Agreement, The settlenrent and mutval release of claims set
forth in Section 3.1 does not affect the Stewart Creek Letter Agreement, the ferms and provisions
of which shall remain in foll force and effect in accordaice with the terms thoreof,

ARTICLE 4 ,
CONDITION OF TITLE AND PROPERTY: AS-IS SALE,

4.1  Survey, Before the Effective Date, the City at its sole cost and expense shall
order ot cause fo be ordered from a registered, licensed state 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 their respective tracts, ‘

4,2 Title Commitment and Title Doouments, 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 Commitment”) prepared and
issued by the Title Company describing and covering the EDC Tract and the CDC Tract, and (b)
true, cotrect and legible coples of all recorded documents relating to easements, tights-of-way,
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and any Instruments referred to in the Title Commitment as constituting exceptions or
restrictions upon the title of Exide (ihe “Title Documents™), - : : :

43 Review Petiod, Exide hereby grants to EDC and CDC dwing the first ninety
(90) days after-the Effective Date (the “Review Period”), the right to review title and suryey
matters relating to the BDC Tract or CDC Tract. Each of EDC and CDC shall have until the
expiration of the Review Poriod 1o review the Survey, Title Commitment, and Title Documents
and to dellver in writing to Exidé such objections as they or either one of them may have to
anything contained in them (the “Objection Notice™). Exide may, but is not obligated to,
promptly undertake to eliminate or modify all such- matters objected to by BDC or CDC to the
teasonable 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 matters but shall be under no obligation to incur any costs in doing so.
Any items reflested in the Survey, the Title Commitment, ot the Title Documents that have not
been cured by Exide fo the satisfaction of both EDC and CDC, other than the Existing Liens,
shall be deemed to be Permitted Exceptions. Notwithstanding the foregoing, each of EDC and
CDC hereby agress that zoning ordinances, real estate taxes and assessments, both general and
spectal, not yet due and payable, liens or encumbrances created by the acts of the Frisco Parties
(provided monetary liens placed against the J Parcel by Exide shall not be considered Permitted
Exceptions, if permitted by the Frisco Paities), and any items not objected to timely shall
hereinafter be deemed to be Peimitted Exceptions and EDC and CDC shall not be entitled to
object to the status of fitle or 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, fiee and
clear of any and all liens, encumbranees, conditions, easements, assessments, claims, right-of-
way, encroachments, and restrictions except for the Permitted Excepiions 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-of-way, encroachments, and restrictions except for the Permitted
Bxceptions which pettain to the CDC Tract. . :

44 Ass Sale: Property Condition. EDC AND CDC ACKNOWLEDGE THAT THR
TOT'AL PURCHASE PRICE REFLECT'S THE “AS IS, WHERE IS” NATURF 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 BUT NOT LIMITEY 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 DIRECTLY OR
INDIRECILY, 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 WHICK THE EDC .OR
CDC CAN RELY HAVE BEEN MADE. NONR OF THE EXIDE REPRESENTATIVES NOR
ANY OTHER PERSON IS MAKING ANY REPRESENTATION, WARRANTY,
STATEMENTS OR ASSURANCE WHATSOEVER ‘IO THE EDC OR CDC; AND NO
WARRANTIES, REPRESENTATIONS, STATEMENTS OR ASSURANCES OF ANY KIND
OR CHARACTER, EITHER EXPRESS OR IMPLIED, ARE MADE BY ANY OF THE BX/DE
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 THEREOF, INCLUDING BUT
NOT LIMITED TO (A) ANY IMPLIED OR EXPRESS WARRANTY OF
MERCHANTABILITY, (B) ANY IMPLIED OR EXPRESS WARRANTY OF RITNESS FOR
A PARTICULAR PURPOSE, (C) ANY IMPLIED OR EXPRESS 'WARRANTY OF
CONFORMITY TO SAMPLES OF MATERIALS, (D) ANY RIGHTS OF THE EDC OR CDC
UNDER APPROPRIATE STATUTES TO CLAIM DIMINUTION OF VALUE OR
CONSIDERATION, (B) 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 THEREOF OF THE J PARCEL WITH GOVERNMEINTAL
REGULATIONS, IT BEING THE EXPRESS INTENTION OF EXIDE AND THE EDC AND
CDC THAT THE J PARCEL WILL BE CONVEYED AND TRANSFERRED TO EDC AND
CDC IN ITS PRESENT CONDITION AND STATE OF REPAIR, “AS IS” AND “WHERE 18,”
WITH ALL FAULTS AND, THEREAFTER, EDC AND CDC, RESPECTIVELY WILL
ASSUME THE RISK THAT ADVERSE MATTERS, INCLUDING, BUT NOT LIMITED TO,
ADVERSE PHYSICAL AND ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN
REVEALED BY THE FRISCO PARTIES’ INSPECTIONS AND INVESTIGATIONS OF THE
EDC TRACT AND CDC TRACT, RESPECTIVELY.

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

45  The EDC and CDC Waiver of Obicctions. 'The BDC and CDC, on behalf of
themselves and their respective affiliates, and any of their respective officers, dircctors,
employees, agents, representatives or attorncys, hereby waive as of the Closing Dalte, to the

maximum extent possible any and all objections to or complaints (including, but not limited to,

actions based on foderal, state or common law and any private right of action under CERCLA,
RCRA, Texas envitonmental laws or any other statc and federal law to which the J Parcel is or
may be subject) against Exide and the Bxlde Representatives regarding the - physical
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chatacteristics and existing conditions, ineluding, without limitation, structural and geologic
conditions, subsurface soil and water conditions and Hazardous Materials on, under, adjacent to
or otherwise alfecting the J Parcel or related to prior uses of ot in the vicinity of the T Parcel,
oxoept for obhgatious arising under this Agreement,

4.6 Changed Conditlons, The EDC and CDC further hereby assume the risk of

changes in applicable laws and tregulations or relating to past, present and future enviromnental,
safety or health conditions on, or resulting from, the ownership or operation of, the J Parce] and
the risle that adverse physical characteristics and conditions, including, without limitation, the
presence of Hazardous Materlals, may not be revealed by its investigations,

4,7 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 tofer instead to the
City as to such portion or all of the J Parcel to which the City is the purchaser,

ARTICLE 5
VCP PROCESS

5.1  VCPImplementation and Schedule, The VCP Application for the J 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. Following complotion of
Demolition Activities, Exide shall conduct and complete Remediatlon and take such other
actions as are necessary to obtain 4 Certificate of Completion for the J Parcel from the TCEQ as
soon as posmble with a target dato of issuance of the Certificate of Completion on or before the
date that is 18 months following the date of Exide’s Cessation of Operations, with the cost of
such actions being allocated as set forth in Seetion 5.2.2 below, To this end, Exide agrees as

follows:

511 Concurrently with the submittal of the VCP Application, Exide and the
Frisco Partics shall sabmit 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 tho JParcel under Remedy Standard A in 30 Texas Administrative Code
§ 350.32(d), and will use its best efforts to prompily seeure approval of the VCP Application and
the SIN and to promptly respond to any information requests by or comibents of the TCEQ,
Frisco Parties shall cooperate reasonably with Exide in any submittals required to be made to the
TCEQ in connection with the clean-up of the T Parcel under the VCP Progran, including signing
tho application materials and the VCP agreement, Prior to or concurtently wiih the clean-up of
the J Parcel undet the VCR Program, (i) the Cily shall take the steps necessary to secure and
maintain in effect a municipal settings designation (“MSD”) for the J Parcel, and if requested by
Exide, the Bowtie Parcel; and (i) the Parties shall work together to prepare agreed upon deed
restrictions to be placed of record against the J Parcel, All costs associated with placement of the

I Parcel in the VCP Program and securing a congurrent MSD designation for the J Parcel and the

Bowtie Parcel (provided any additional costs therofor are minimal) shall be allooated 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 solls and otherwise meet risk-based residenttal cleanup standards established
by the TCEQ (“Required Remediation™), Exide shall be responsible for the chatactetization and
management of any wasles or contaminated media generated in connection with I Parcel
inVestigatlon and remediation activities,

513 Bxide shall provide the Frisco Parties with draﬁs' of any - documents,

written comtmunications ov other information Exide plans to submit to the 'I‘CEQ 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 such
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, Bxide shall provide the T'risco Parties reasonable advance notice of and
afford the ¥risco Parties and their consultant {he right fo participate in any meefings or
substantive telephone conversations with TCEQ concerning the VCP Application or the clean-up
of the J Parcel under the YCP Progran,

52  Reimbursement by City.

52.1 Subject to Section 5.2.2 below, Frisco Pattles 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 refmbursement shall be made from the Remediation Funds Escrow
Account on a monthly basis through the submission by Exide to T'risco Parties and Escrow Agent
of statements for rejmbursement (each a “Relinbursement Request™), including reasonable detail
and back-up material, invoices, etc. 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 “Objection™), failing which the Frisco Parties shall have consented to
the amounts covered by such Reimbursement Request and Esctow Agent shall pay the amount
shown on the Reimbursement Request on the first business day that is thirty (30) days firom its
date of receipt, If the Frisco Parties timely notify Exide and Escrow Agent of an Objection to
matters within the Reimbursement Request, Escrow Agent shall withhold the payment of
amounts relating fo such Objection, but shall remit to Exide all other amounts within any
Reimbursement Request. The Frisco Parties and Bxide agree to attempt to resolve any Objection
within 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 Objestion to the represéntatives
of Exide and the Frisco Parties for the VCP Program for resolution, If the representatives cannot
resolve the Objection within ten (10) Business Days after such submittal by Exide and the Frisco
Partles, either parly may summit the Objection fo 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 durlng the course of the Remediation of the J Parcel and the Lake
Parcel, Exide in good faith determines that it will incur costs in excess of $1,000,000, it shall
notify the Frisco Parties in writing of its estimate of additional costs. Subject to the Frisco
Partics’s consent, following a good faith evaluation of Exide’s estimate, the Frlsco 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. It the costs of

. conducting the Remediation of the J Parcel and the Lake Parcel exceed $1,500,000, the Frisco

Parties pay tor one half of any such additional costs and Exide shall pay for one half of any such
additional costs.

53  Frisco Paities Environmental Consultant, Frisco Parties may designate an

environmental consullant 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, Exide shall
provide the Frisco Parties and their consultant with weekly progress reports concerning the status
and anticipated schedule of actlvitics under the VCP Program and the clean-up of the J Parcel
under the VCP Program. In addition, Exide shall regularly consult with the Frisco Parties and
their consuttant in connection with the development of plans for remediation and preparation of
any reports or substantive communications to be submitted or tnade to the TCEQ.

54  Exidc’s Representative for VCP Purposes. Ror purposes of communications
relating to VCP activitles involving the J Parcel, Exide’s representative shall be:

Mt, Matthew A, Love

Exide Technologies
P.O.Box 14294

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

Exide may change such xepmsentatnvc In its sole and absolute discretion from time to time upon

wiilten notice to the City.

55  The Fuisco Parties’ Representative for VCP Purposes. For purposes of . .

cominunications relating to VCP activities mvolvmg the J Parcel, the Frisco Parties’
representative shatl bes

Ron Patterson

City of Frisco

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

EBmail: wpatierson@friscotexas.gov

The Prisco Partics may change suoh representative in its sole and absolute chscl etion from tlme
to time upon written notice fo Fxndc.
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ARTICLE 6
ALLOCATION OF LIABILITIES

6.1  Liabllily for Disposal Areas on Bowtie Parcel, Exide shall retaln its existing
liability for claims and damages associated with industrial wastes on the Bowtie Parcel,
including all disposal arcas and the Exide Class 2 Landfill associated with the operations of
Exide and the remediation of J Parcel (collectively, the “Exide Waste™), The City shall retain its
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 boundaries of the Bowtie Parcel, For liabilities altributable to disposal
areas containing 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 fiom the J Parcel in connection with the
Remediation of the J Parcel shall remain Exide’s. To the extent possible, the parties shall work
together to survey (he disposal area that confains the mixture of the City’s waste and Exide

Wasle,

6.2  Environmental Insurance. An Envirotmental Insurance Policy covering the BDC
Tract and the CDC Tract for a period of ten (10) years shall be obtained by and at the solo cost
and expense of the EDC and CDC on or before the Closing Date. The policy shall name the
EDC and CDC as the named insured and Exide as the additional insured of, to the extent such
coverage Is available, additional named insured, Any deductible or self-insured 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 Environmental Insurance Policy, If the EDC and CDC
decide to replace or renew the Environmental Insurance Policy, at the roquest and sole expense
of Exide for any additional cost to be named as an additional insured, Exide will be included as
an additional named insuced, ,

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 mose particulaly described in
Bxhibit I-1 attached hereto and made a patt hereof (the “Lake Parcel”) and further agree that no
adjustment to the Total Purchase Price shall be required in the event that the closing on the Lake
Parcel does not oceur. The closing of the conveyance of the Lake Parcel to CDC shall be on the
same tetms 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 Lake Parce] shall be
delayed until the foflowing events oceur; (i) Closing on the J Parcel has occurred; (i) the Lake
Parcel is no longer included within the boundaries of the RCRA petmit for the Bowtle Parcel,
(ilf) CDC has completed a diligence review of the Lake Parcel to its satisfastion; and (iv) 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 (he Lake Patcel to the CDC, CDC shall have the right to conduct
additional diligence of the Lake Patcel, including the right upon reasonable advance wrilton
notice to Exide to enter upon the Lake Parce] and conduct such tests as CDC deems necessary; .
provided CDC, to the extent allowed by law, shall Indemmify and hold harmless Exide fiom all
damages occasloned to'the Lake Parcel and all claims, actions o causes of acuon or whxohnﬂght
oceut by virtne of CDC’s entty npon or testing of the Lake Parcel, »

7.2 Pond Parcel. In consideration for payment of the CDC Purchase Price, Exide
shall also convey to CDC that portion of the Bowtie Patcel- more particularly deseribed in
Bxhibit I-2 attached hereto and made a part hereof (the “Pond Parcel”) and further agree that no
adjustment to the Total Purchase Peice shall be required in the event that the closing on the Pond
Parcel does not ocenr,  Except as provided in this Section 7.2, the closing of the conveyance of
the Pond Parcel to CDC shall be on the same tetms 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 Patcel shall be delayed until the following events oceur; (i) Closing on
the J Parcel has occurred; (ii) Exide has ceased use of the pond located on the Pond Parcel; (jif)
CDC has completed = 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 agrec that the cost
sharing provisions of Section 5.2.2 do not apply to Poud Parcel and that, instead, Exide shall be

. responsible for the cost of cleanup of the Pond Parcel to industrial remediation standards

acceptable under TRRP, and the CDC shall be responsible for any cost of cleanup of the Pond
Parcel beyond industrial remediation 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 notice fo Exide to enter upon the Pond Parce] and conduct such
tests as CDC deeins necessary; provided CDC, to the extent allowed by law, shall indemuify and
hold harmless Exide from all damages occasioned to the Pond Parcel and all claims, actions or
causes of action or which might occur by virtue of CDC’s entry upon ot testmg of the Pond

Parcel,

7.3 Enhanced Demolition and Remediation, The City shall have the right to request
In writing that Exide, at the sole cost and expense of the City, (i) remove the facilities or
structures that go beyond the scope of the Demolition Activities or (ii) conduct remediation to
achieve clean up levels {ower than the levels required for an industiial clean up under TRRP,
BExide will review any sunch request tn good faith with the intent of agreelng to such request
unless it creates an increased environmental Hability risk to the Bowtic Parcel or advetsely
affects the use or closure of the Bowtie Patcel. If Exide determines that the activity requested
will not increase environmental liability risk to the Bowtie Parcel or have an adverse effect on
the use or closure of the Bowtie Parcel, Exide shall condnet such activities in accordance with
terms to be agreed upon by Exide and the City. Exide shall notify the City of its detelminatton
within forty five (45) days from receipt of the City’s written request,

74  Right of First Refusal. The following right of first refiisal shall become effective
only upon the first date on which both of the following have occusred (the “ROFR Bffective
Date”): (a) the carlicr of (i) the satisfaction and discharge 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 (he Exide and Wells Fargo Bank, National
Association or (if) the repayment of such Notes in full at maturity 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,, various financial mstitutions named therein, and Wells Fargo Capital
Finanee, LLC, as administrative agent or (ii) the amendment, restatement or replacement of such
Credit Agreement such that this right of first refusal is parmitted thereunder, During the five (5)
year period following the ROFR Effective Date, if a4 bona fide offer is received from a third-
party prospective buyer for all or a portlon of the Bowtic Parcel, then Exide shall notify the City .
in writing and offer the Bowtie Parcel to the City at the price and upon the same or betler terms
as named by the prospective buyer, City shall have (hirty (30) days from receipt of such notice
or until the City’s next regularly scheduled City Councll meeting, whichever is longer, to
consider this offer, and if the City aceepts, City shall have one lundred and twenty (120) days to
close, If the City does not exercise this right, Exide shall then have the right to sell all or any
portion of the Bowtie Parcel to such third parly prospective buyer on the same terms and
conditions as contained in the bona fide offer delivered to the City. The City may shotten or
climinatc any applicable time periods in this paragraph by walving or declining in writing to
exercise the City’s right of first refusal. The City shall have the right to assign its right of first
refusal to the EDC and/or the CDC. Exide further agrees to consider in good falth any offer by
the Frisco Parties, from time to tinie, to purchase all or a portion of the Bowtie Parcel.

7.5  Lease of Exide Buildings. The City will have the aption to lease the buildings not
removed on the Bowtie Parcel and the balance of the Bowne Parcel on such terms and conditions

as 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 stormwwater collection, .
of the Bowtic Parcel following the Closing Date.

7.7  Use Restrictions, After the Closing Date, Bxide agrees that it shall not conduct
future battery manufacturing and/or fead processing activities on the Bowtie Parcel. City and
Exide agree that the current business being operated by Exide on the Exide Property is a

sceondary lead smelting facility that is properly classified as a Miscellaneous Hazardous

Industrial Use and not a Reeycling Center under the City’s ordinances, Including its Zoning

" Ordinance. The Parties agree that another Miscellaneous Hazardous Industrial Use may not be

established on (he Bxide Property withoul the issuance of a specific use permit fiom the City
Council, In the cvent this Agreement is terminated by any Party, the Parties agree that this
paragraph may not be used by any Party for any reason oy purpose in aty administrative hearing
or litigation between any of the Partics related to the zoning of the Exide Property.

7.8 Release of Use Restrictions on Adjoining Parcels. If requested by the Frisco
Partics, Exide agrees to work with the Frisco Parties to rclease any use restrietions placed by
Exide or its predecessors on any properties in the vicinity of the Rxide Property (but not the

Exide Property itself) previously owned by Exide or its predecessors.
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: ARTICLLE 8
REPRESENTATIONS, WARRANTIES, COVENAN1'S AND AGREEMENTS OF EXIDE

Exide hereby represents and wartanis to, and covenants and agrees with, the Frisco
Patties as follows, which representations, watranties, covenants and agreements shall be deemed
(excepl as provided below) to be made by Exide to the Frisco Parties as of the Effective Date and

as of the Closmg Date:

8,1  To Exide’s actual knowledge, other than actions by the City being seitled by this
Agreement, there is no actual or pending action, "suit, claim, litigation, or proceeding by any
entity, Individual or Governmental Authority affecting Exide or the J Paccel which would in any .
way constitute # hen, claim, encumbrance or obligation of any kind against the J Parcel,

8.2  To Exide’s actual knowledge, the exemxhon of this Agreement, the consummation
of the transactions herein contemplated, and the performance and observance of the obligations
of Exide heleundel, and wnder any and all other agrecments 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 pacty ot to which Exide
or the T Parcel is subject, or constitute a default thereunder, and such execution does not require
Exlide to obtaln any consents or approvals from, or the taking of any other actions with respect
to, any third partics. .

83  Exide has all requisite power and authority to enter into and perform this
Agreement. The execution of this Agreement, the consummation of the {ransactions herein
contemplated, and the performance or observance of the obligations of Exide hereunder, and
under any and all other related agreements to which Exlide is a party, have been duly authorized
by all requisite action and are enforceable against Exide in accordance with their respective
terms, The individual executing this Agrecment on behalf of Exide is authotized to act for and
on behalf of and to bind Exide in connection with this Agreement and in so doing to bind Exide
to all of the tetms and provisions heteof,

84  Exide has good and indefeasible title in fee simple to the J Parcel subject only to
the Permitted Exceptions as shown on a title commitment, There are no existing or outstanding
lens affecting J 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 mineral Interests, royalty
interests, or oil, gas or mineral leases affecting the J Parcel, other than as set forth tn the 2010

Title Policy.

8.5 To Exide’s actual knowledge, there are no, outstanding mechanic’s and
matetialtmen’s liens ot claitng of creditors against the IParcel other than the Existing Liens,

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

8.7  Other than the Existiug Liens, 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
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enter info, or negotiate for the purpose of entering into, any agieement or amendment to
agreement granting to any person or entity any right with respect to the J Parcel or any part
thereof.

ARTICLE 9

REPRESENTATIONS, WARRANTIES AND COYENANTS OF THE ClTY

The City hereby warrants and represents to Exide as follows:

91  The City is a municipal government duly cxisting under the laws of the St'\fc of .
Texas and has full power 10 execute, deliver and perform this Agreetaont,

92  The cxecuhon of (his Agreement, the consummation of the {ransactions
contemplated herein, and the performance or obsetvance 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 individvals executing this Agreement on behalf of the City are
authorized to act for and on behalf of and to bind the City in connectlon with this A greemont,

93 To the Cily’s aclual knowledge, the execution of this Agreement, the
consumunation 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 Cify is a party will not conflict with or result in the breach of
any Governmental Requitement or of any agreement or instrument to which the City Is now a
party or is subject, or constitufe 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.

| ARTICLE 10 ‘
REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE EDC AND CDC

10,1 The EDC and the CDC ate non-profit corporation duly existing under the laws of
the State of Texas and have full power to execute, deliver and perform this Agreement, The
execution of this Agreement, the consummation of the transactions contemplated herein, and the
performance or observance of the obligations of the EDC and the CDC hereunder have been duly
authorized by requisite action and are enforceable against the EDC and CDC in accordance with
thelr respective terms. The individuals executing this Agreeinent on behalf of the EDC and the
CDC are authorized to act for and on behalf of and to bind the EDC and the CDC in connection

with this Agteement.

102 To the EDC and the CDC’s actual knowledge, the execution of this Agreement,
the consummation of the fransactions 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
default thereunder, and such execution does not require the EDC or the CDC to obfain any
consents or approvats from, or the taking of any other actlons with respect to, any. third paities.
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ARTICLE 11

CONDITIONS PRECEDENT TO OBLIGATIONS .
11,1 Conditions Precedent to the EDC apd CDC’s Obliganon to_ Close.

Notwithstanding anything to the contrary herein, satisfaction of the provisions of this Section
111 shall be further express conditions precedent to the obligations of the EDC and CDC to
close fhe transactions contcmplated hereby,

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

an earlier date,

11.1.2 - Jssuance of the VCP Cettificate of Conmlctmn The TCEQ shall havc
issued a Certificate of Completion ynder the VCP Program for the T Parcel,

11.2  Conditions Pr cgedent to Bxide’s Obhgahon to Close, Nolwithstanding anything

to thie contrary herein, satisfaction of the provisions of this Section 11.2 shall be further express -
conditions procedent to the obligations of Bxide to close the transaction contemplated hereby,

1121  Representations Troe. All of the Frisco Parties’ and Exide’s
representations and warranties made in this Agreement shall be true and correct 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 earlier date,

. 1122 lssuance of the VCP Certificate of Completion, The TCEQ shall have
issued a Certificate of Completion under the VCP Program for the J Parecl.

1123 Availability 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.

113 Approval of Respective Boards of Directors. The obligations of Exide, BDC and
CDC under this Agreement are conditioned upon receipt of the approval of respective boards of
directors and any local governmental authorities whose approval may be required, which must be
obtained before the Effective Date. Notwithstanding any provision to the confrary contained in
this Agteement, the CDC shall have no liability or obligation under this Agrecment until the
notice period required by Section 505,160 of the Texas Local Government Code, as amended
(“Sectlon 505,160") has explred and (I) the City has not received a petition that meets the
requnements of Section 505.160, or (ii) if a valid petition is received and an election has been
held, the voters of the City have '1ppxovcd 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 after the Effective Date, CDC shall pubhsh said notice required under

Seotion 505,160,
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ARI‘ICLD 12

ESCROW

12.1  Closing Date. Pxowded that the conditions plecedent set fmth in Artiele 11
hereof are satisfied, the closing of the sale of the J Parcel shall occur on the date that is ten (10)
Bugsiness Days fol)owing issuance of the Certificate of Completion (the “Closing Date”). The

Partles may agres in writing to change the Closing Date. "T'he Closing shall occur during regular

business hours in the offices of the Title Company, or such other location as may be mutually
agreed to by the City and the Frisco Parties. For the purposes of tlits Agreement, the actual
consumunation and closing df the purchase and sale contemplated by this Agreement is herein -

referred to sometimes as the “Closing,”

122 Deliverles By _or_on_Behalf of Exide. 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 Deeds, which shall be released by the Escrow Agent to EDC and
CDC,

(2) ~ Two originals of a non-foreign person affidavil containing the information -
required by Intetnal Revenue Code Section 1445 and regulations issued
thereunder (the “Non-Foreign Person Affidavit™), which shall be released
by the Escrow 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 counterparts of the resolutions of Bxide evidencing and
confirming the power and authority of Fxlde to close the tmnsac(ion

and made a part her cof‘ (the “Bxide Resolutxons”), wluch shall be released
by the Escrow Agcnt to EDC and CDC.

(5)° An uncondinonal release of the Existing Liens in form aceeptable to the -
“Title Company to cause removal of the Bxisting Liens from a title 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 o on Behalf of EDC or CDC. On the Closing Date, the following
deliveries shall occur by or on behalf of the Frisco Parties (all of which shall be duly executed,
withessed, and notatized, where appropriate, and, where appropriate, 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 to the Closing Date from the Earnest Money
Escrow Account, which shall be released by the Escrow Agent to Iixide.

(2)  Executed counterparts of the resolutions ot orders of the EDC and CDC or
any other documents which Exide shall reasonably request to evidence and
confirm the power and authority of the EDC and CDC to onter into this
Agreement and to close the transaction contemplated herein (collective,
the “Purchasers’ Resolutiong™), whwh shall be 1'cleased by the Escrow
Agent to Exide,

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

(4)  Bvidence that the EDC and CDC have obtained and paid the premium for
' the Environmental Tnsurance Policy and that such. policy satisfics the
requirements of this Agreement, .

124 Closing Costs and Attorneys® Tees. Frisco Parties shall pay all costs of Closing
the transactions 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 hierein (including the cost of the preiium of the Owner’s Policy of
Title Insurance and all cndoisements thereto); the cost of the Survey; all bond issuance costs; the
cost of the Frisco Parties’ attorneys’ 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 terms of this Agreement.

12,5  Prorations. All ad valoremn 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, all 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 apd hewby agree to pay any rollback taxes assessed against thelr respective
portions of the J Parcel in the event such parcel or a portion thereof loses its agricultural
exemhption. 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 to Texas Propetty Tax
Code §23.55(f) or other applicable law.

ARTICLE 13
REAL ESTATE COMMISSIONS

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

Fox the purposes of all notices and communications betweon the par tles, the addresses of
Exide and the City shall be as follows

Ifio Bxide, to; Exide Technologies
13000 Decrfield Parkway, Building 200
Milton, Georgia 30004
Atteation; General Counsel
‘Telephone: (678) 566-9000
Facsimile: (678) 566-9342

and

Exide Technologies

13000 Deerfield Patkway, Building 200
Milton, Georgla 30004

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

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

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

[ 1]

With a copy to: Abemathy, Roeder, Boyd & Joplin, P.C.
1700 Redbud Blvd,, Suite 300
McKinney, TX 75069
Attention: Richard Abernathy
Telephone: (214) 544-4000
Facsimile: (214) 544-4040
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Provided that any party may change its address for notice by giving to the other party written
notice of such changs as provided herein, Any notice, request, demand: or other communication’
given under this Article shall be in writing, shall be glven by U.S, certified or registered mail,
postage prepaid, return receipt requested, by overnight courfer service or by facsimile and shalt
be effective upon the earlier of (i) personal delivery to the party to receive such notice, request,

demand or communication, (il) receipt at the address for notice as provided for herein for the
parly to receive such notice, request, demand or communication, or (iii) as to U.S, certified or
registered mail, the expiration of seventy-two (72) hours from and after the date such notice,
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 its obligations under this Agreement shall entitle the other
Party to seek and oblain, as its sole and exclusive remedy against a non-performing Party for
breach of this Apreement, specific performance of all such non-performed obligations.

152 In the event that the Frisco Parties default in their obligation to deliver the Total
Purchase Price to the Bscrow Agent by the Fund Delivery Deadline, Exide shall have as its sole
and exclusive remedies for breach of such obligation (a) (i) the right to receive fifty percent
(50%) of the Earnest Money Funds as provided in Section 2.10, which amount shall be credited
against the Total Purchase Price if the Closing oceurs due 1o exerclse of Exide’s right to specific
performance or otherwise and (ii) fo seck and obtain specific performance of such obligation; or
(b) () not\wthstandmg the existence of o Funding Challenge, on or after February 15, 2013, the
right to recelve fifly percent (50%) of the Barnest Money Funds as provided in Sectlon 2.10 and
to retain such monies as damages and to (ii) terminate this Agreement In accordance with the

p10v1s10ns of Section 16.1,

153 In the event that Exide defaults in its obhgalmn fo plOVldc’: an unconditional
release of the Bxisting Liens on the Closing Date as required by Section 12.2(5), the Frisco.
Patties shall have as their sole and exclustve remedies for breach of such obligation (a) the right
to seck 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 from the Escrow Agent
undisbursed fonds remaining in the escrow accounts established pursuant Section 2.4, and to
receive from Bxide reimbursement of the following amounts: (i) all Barnest Money Funds
disbursed to Bxide from the Barnest Money Funds Escrow Account, (if) all Remediation Funds |,
disbursed (o Exide from the Remediation Fund Escrow Accouni; and (ilf) any additional

- payments for Remediation of the J Pascel made to Exide by the Frisco Parties pursuant to Section

5.2.2.
ARTICLE 16

TERMINATION RIGHT; FORCE MAJEURE

16.1 Tetmination Right of Bxide. If the Total Purchase Price is not recelved by the

" Escrow Agent on or before the Fund Delivery Deadline, and for so long thereafter as the full

amount of the Total Purchase Price has not been received by the Bscrow Agent, Exide shall have
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the right to terminate all of its obligations under this Agteement, including its obligation to ell
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 jn the
notice this Agrcement shall be null and void, except for the last sentence of Section 7.7 and
Exide’s right to retain fifty percent (50%) of the Earnest Money Funds under Section 15.2(1),

162 Termination Rights of Frisco Parties, Ifthie Deeds have not been received by the
Fsorow Agent on or, before the Deed Dolivery Deadline and for so long thereafter as the Deeds
have not been received by the Eserow Agent, the Frisco Parties shall have the right to terminate
all of their obligations under this Agreement wpon 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 notlce, this Agreement shall be null and vold, except for the last sentence of Section
7.7. If Exide defaults in its obligation to provide an unconditional rclease of the Bxisting Liens
on the Closing Date as required by Section 12.2(5) and such defiult is not cured within the 180~
day period following the Closing Date, the-Frisco Parties shall have the right to teyminate all of
their obligations under this Agreement upon ten (10) Bustness Days ptior written notice to Exide
and if an unconditional release of the Bxisting Licns is not received by the Bscrow Agent on or
before the tenminatlon date in the written notice, this Agreement shall be nwll and void, except
for the last sentence of Section 7.7 and the Frisco Parties® right to reimbursement under Section

15.3(b). A termination notice by the Frisco Parties given pursvant to this Section 16.2 must be
signed by all of the Frisco Patties to be effective,

163 Force Majeure, No Party shall be responsible for any delay or failure in
performance, or for any loss, damage, costs, charges and expenses Incurred 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 thie reasonable contro) of such Parly and without the fault or
negligence of such Parfy, as a result of unusually severe weather, labor disputes, civil
cominotion, hostilitics, sabotage, unanticipated changes in governmental regulations, inability to

. obtain regulatory approvals, fire or other casualty, failure of suppliers or creditors, and acts of

God (“Force Majeurs”); 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 Muajeure, except where there has been a Funding
Challenge. 1If a Party js unable to perform as a result of an event of Force Majewre gives
prompt written notice and full particulars of such event of Force Majeure to the other Parties, the
performance of the notifying Party of its obligations under this Agreement shall be suspended
during the continvance of the Force Majeme event, .

16.4 Effect of a Funding Challenge. The initlation of a Funding Chal!enge 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
7.6.
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ARTICLE 17
MISCELLANECUS

17.1 Jooperation: Turther Documonts,

17.1.1 Exide and the Trisco Partics each agree to use its bost efforts to take or
cause to be taken all action, and to do or cause to be done all things neccssaty, proper ot

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

consummate and to make effective the transactions and other activities contempl ted by this
Agreement, Including, without limitation, the timely performance of all actions aud things
conteniplated by this Agxeement to be taken or done by each paity.

1712 Bach party shall use its bést 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 relevant information wlth vespect to

such matters.

17.2  No Partnorship. This Agreement is not intended and shall not be construed to
create any assoclation, frust, partnership, joint venture, agency ot any other relationship between

any of the Parties fo this Agreement,

173 Savings Clouse. Should any provision of this Agreement be held unenforceablo
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 in such jurisdiction to
the extent necessary to render it lawful and enforceable, or if such a modification is not possible
without materfally altering the intention of the parties hersto, then such provision shall be
sovered hetefrom for purposes of performance of this Agreement in such jurisdiction, - The
validity of the remaining provisions of this Agreement shall not be affected by any such
modification or severance, except that if any severance materially alters the inlentions of the
partios hereto as expressed herein (a modification being permitted only If there Is no material
alteration), then the parties hereto shall use best efforts to agree to appropriate equitable
amendments to this Agreement in light of such severance,

174 * Goveming Law, This Agreement shall be govermned by and construed and
interproted in accordance with the laws of the State of Texas,

17.5 Venue, The parties hereto agree that the performance of this Agreenient is in
Collin County, Texas, The venue for any litigation regarding the Exide Property, this

Agreement, or the J Parcel shall be brought in a state or federal dxstnct court in Collin County, :

Texas,

- 17.6  No Waiver By Conduct, The failure of any paity to exercise any power glven
such party hereunder ot to insist upon strict compliance by the other parties with its obligations
hereunder shall not constitute a waiver of such paity’s rights to demand exact compliance with

the terms hereof,
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17.7 EBatire Agrcement, This Agreement, including the exhibits, annexes and

schedules attached hereto, constitutes the entire agreement and understanding between Bxide and”

the Prisco Partles relating to fhe matters addressed hereits, and supersedes all prior and
contemporaneous agreements and undertakings of the patties in connection herewith, No
statements, agreements, covenants, understandings, representations, warranties or conditions nat
expressed in this Agrecment shall be binding upon the pactles hereto, or shall be effective to
interpret, changé, or restrict pmwsmns of this Agreement, unless such is in wiiting, signed by
botlt parties hereto and by referende made a part hereof. This Agreement may not be modified or
amended except by a subsequent agréement in writing signed by Exide and the Frisco Parties,

178 Assignment, Neither the Frisco Parties nor Exlde shall assign, transfer, or

.m 6x‘tgage its respeetive hiterest in this Agreement.

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

same instrament,

]7.10 Binding Effect, Subject to the restrictions set forth in Section 17.8, this
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their

respective successors and assigns,

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

17,12 Captiops. The captions in this Agreement are inserted for canvenlence and
reference only, and shall In no way affeci, define, limit or describe the scope, intent or

constructlon of any provision hereof,

17.13 Pronouns, Pronouns, wherever used herein, and of whatever gender, shall include
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 Apreement. The terms and provisions of this Agreement
represent the results of negotiations between Exide and the Frisco Parties, each of which has
been represented by counsel of its own choosing, and neither of which has acted under duress or
compulsion, whether legal, economic or otherwise, Accordingly, the tetms and provisions of
this Agreement shall be interpreted and construed in accordance with thelr usual and customary
meanings, and Exide and the Frisco Parties hereby waive the application in connection with the
interpretation and construction of this Agreement of any rule of law to the effect that ambiguous
or conflicting terms or provisions contained in this Agreement shall be interpreted or construed
against the party whose atforney prepared the exccuted drafi or any carlier draft of this

Agreem ent

1715 Survival. Al provisions of this Agreement shall survive the Closings ofthe EDC
Tract and the CDC Tract and shall not be deuned merged into the provislons of any dacuments
relating to such C]osmgs
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“written instrument orothetsvise, to any other person or entity.

17.16 Third Party Beneficiaries. Except as expressly set forth hereln, nothing in this
Agreement is intended o shall opetate to create any rights of any nature in favor of any petson,
association ot entify that is not a party to this Agrecment,

17.17 Recordation. Neither Exide nor the Frisco Parties shall vecord this Agl‘eemein or
any memorandum regarding same or any “short form™ version hereof in any public records
without the prior written consent of the other,

17.18 Sovereign Immunily, To the extent permitted by law, the Frisco Pacties heteby
waive any immunity to suit for breach of contract ot suit to enforce the rights of Exide
hereunder, but does not waive any other Immunity, or any other protection afforded to it under
the laws of the State of Texas or the United States. Any provision that may be construed to
walve any such right shall be dectned void,

1719 Qwnership of Claims, The Parties state that they are the sole holders of any
Claims that have or could have been alleged against the other regarding the Claims that have
been relensed In this Agreement. The Parties agree that such claims have not been assigned,
encumbered, pledged, of otherwise in aity manner whatsoever sold or transferred, either by

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

EXIDE:

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

. QA;? RAC

Name: - 1 p3ed_12. Po 04
Titleze ]} psldent and (‘hir Eveouhve DfCeer

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: .
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IN WITNESS WHEREOQF, the parties hereto have signed this Agrectent to be cffective as of
the Effective Date,

EXIDE;

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

By:
Name:
Title:

CITY:
THE CITY OF FRISCO, TEXAS

‘i’ . o—rere,
By: éjcm;; - 7"—7;?\)\ P
Name: @-,eo\r s -l e Aoy
Title: (g Mawsry Geres /

EDC:
FRISCO ECONOMIC DEVELOPMENT CORPORATION

By: 6_4%,/.:5?./ BGonilins

Name: Jbomes (. (3;9,/1/1,0\1» :
Title: ‘P@em‘oawf ¢
CDC:

FRISCO COMMUNITY DEVELOPMENT CORPORATION

'.4-‘~k.,> ‘)
By: &ﬂi N /?;w-‘{ A
Name; (0 0'(‘ g f‘T;? PH"(M
Title:___Operaputts Mowslgin,




ANNEX A
General Definitional Provisions

1. All terms defined in this Agreement shall have their defined meanings when used i each
certificate, exhibit, schedule, annex or other instrument related thereto, unless in any case
the context 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 spocifically defined herein, unless otherwise
expressly provided. to the contrary, include the succossors, assigns, heirs and legal
representatives of each such person or entity.

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

eLing ns
The terms defined In this Annex A shall, for all purposes of this Agreement; have the
meanings herein specified.

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

“Access Basement” shall have the meaning ascm;bed to such term In Section 2,12 heteof,
“Agreement” shall have the meaning ascribed to such term in the initial paragraph hereof.
“Amortization Proceediﬁgs” shall have the meaning ascribed to such term in the Re:citals.
“Bowtle Parcel” 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 term in the initial paragraph hereof,

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

hercof,
“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 US.C. § 9601 ef seq., including the .Supelﬁmd Amendments and
Reauthorization Act, 42 U.S.C, § 11001 ef seq.
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“Certificate of Completion” shall mean g certificate of completion issued by the TCEQ
pursvant to the VCP Program,

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

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

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

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

“Corridor Parcel” shall have the meaning ascribed to such tetm in Sectlon 2,12 hereot.

“Credit Agreement” shall have the meaning asoribed to such term in Section 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 term in Section 2.7
hereof,

“Draw Request” shall have the meaning asoribed to such term in Section 2.10.2 hereof,

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

“Barnest Money Funds Bscrow Account” shall have the meaning ascribed to such term in
Section 2.4 heieof, .

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

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

“BDC Tract” shall have the meaning asctibed to such tern in the Recitals,
“EDC Tract Deed” shall have the meaning asctibed to such term in Section 2.4 hereof,
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“Effective Date” shall have the meaning asctlbed to such term in the initlal paragraph
hereof,

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

“Bnvironmental Taws” shall mean all applicable federal, state, local or twunicipal 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 generation, handling, treatment,
storage, disposal, discharge, release, emission or transportation, (¢) exposure to hazardous, toxic
or other substances alleged to be harmful, or (d) the protection of any endangered or at-risk plant
ot animal life, “Environmental Laws” shal] include, but not be limited to, the Cleah Air Act,
42U.8.C. § 7401 ef seq., the Clean Water Act, 33 US.C. § 1251 ef seq, the Resource
Conservation Recovery Act ("RCRA”), 42 U.8.C. § 6901 et seq., the Toxic Substances Conirol
Act, 15 US.C, § 2601 ef seq., the Endangered Species Act, 16 U,S.C, § 1531 ef seq., the Safe
Drinking Water Act, 42 U.S.C, § 300f ef seq., and the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA”), 42 U.S.C. § 9601 et seq., including the
Supetfund Amendinents' and Reauthorization Act, 42 US.C, § 11001 et segq. The term
“Environmental Laws” shall also jnclude 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 carry out the purposes of any federal, state, local or municipal law in effect on the
Effective Date or the Closing Date.

“Bunvirohmental Liabilities” shall mean any and all liabilities, responsibilities, claims,
suits, losses, costs (including remedial, removal, response, abatement, clean-up, investigativeé
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, fiens,
penalties, fines, pre-judgment and postjudgment interest, attoimeys® fees and other legal costs
incurred or imposed (a) pursuant to any agreement, ordet, notice of responsibility, directive
(including directives embodied in Buvironmeéntal Laws), injunction, judgment o siiilar
documents (including settlements) arising out of, in connection with, or under Buvironmental
Laws, (b) putsuant to any claim by a Governmental Authority ov any other person or entity for
personal injury, property damage, damage to natural resources, remediation, or payment or
relmbursement of response costs Incurred or expended by such Governmental Authority, person
or entity putsuant to common Jaw or statute and related to the use or release of Hazardous
Materials, or (¢) as a result of J Parcel Environmental Conditions.

. “Bscrow Agent” shalt mean American Escrow Compatty, located at 2626 Howell St,, 10
Floot, Dallas, Texas 75204, '
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“Exide” shall have the meaning ascribed to such term in the initial paragraph hereof, -

“Bxide Class 2 Landfill” shall mean the active Class 2 non-hazardous waste landfil}
located on the Bowtie Parcel on the Effective Date.

“Exide Opetations” shall have the meaning asctibed to such term in the Reciials,
“Bxide Property” shall have the meaning asoribed to such terin in the Recitals,

“Exide Representatives” shall mean Exide and-any of lts affiliates, or any of their
respective officers, directors, employees, agents, representatives of attorneys,

“Bxide Resolutions” shall have the meaning ascribed to such term in Section 12.2 hercof,

“Bxide’'s Cessation of Qperations” shall have the meaning ascribed to such term in
Section 2.7 hereof. ‘

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

“Bxisting Liens” shall mean liens, secutity interests, or other encumbrances axising out of
() that certain Deed of Trust, Assignment of Leases and Rents, Security Agreement and Fixture
Filing, dated as of January 25, 2011, by Bxide Technologies, as Grantor, to Stanley E. Kecton, as
Trustee, for the benefit of Wells Fargo Bank, Natlonal Association, as Collateral Agent, ag
Bencficiary, recorded on Jatuaty 26, 2011, as Instrument #20110126000102150 in the Official
Public Records of Collin County, Texas, and (b) that certaln Second Deed of Trust, Assignment

* of Leases and Rents, Security Agteement and Fixture Filing, dated as of Janwaty 25, 2011, by

Exide Technologies, as Grantot, to Stanley B. 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 modified from time to

time, all of which shall be released priot to or at Closing.
“Force Majeure” shall have the meaning asoribed to such term in Section 16,3 hereof,

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

“Trisco Parties Representatives” shall mean the City, EDC and CDC and any of their
respective affiliates, or any of their respective officers, directors, employees, apents,

representatives or atforneys.

“Funding Challenge” shall have the meaning ascribed to such term in Seotion 2,7 hereof,

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

“Governmental Authority” shall mean any and all foreign, federal, state or local
governments, governmental nstitutions, public authorities and governmental entities of any
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nature whatsoever, and any subdivisions or insttumentalities thereof, including, but not limited
to, depattments, boards, buregus, commissions, agencies, coutts, administrations and panels, and
any divisions or Instrumentalities thercof,

“Goyernmental Requirements® shall mean any and all laws (including, but not kitmited to,
applicable common laws), statutes, ordinances, codes, rules, regulations, orders, judgments,
writs, ot injunctions, promulgated, issued, passed or set forth by any Governmontal Anthority,
including without limitation any Bnvironmental Laws,

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

“J Parce!” shall have the meaning ascribed to suchi term i the Recltals,

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

“Lake Parcel” shall have the meaning asctibed to such terin in Section 7.1 hercof,

“MSD” shall have the meaning ascribed to such term in’Sggliop 5.1.1 hereof,

“Non-Foreign Person Affidavit” shall have the meaning ascribed to such term n Section
12.3 hereof. :

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

“Qbjection” shall have the meaning ascribed to such term in Section 5.2.1 hereof,
" “Objection Notice” shall have the meaning aseribed to such term in Section 4.3 hereof,

“Patties” shall have the meaning aseribed to such term in the initial pavagraphi hereof,

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

“Pond Parcel” shall have the meaning ascribed to such term in Section 7.2 hereof,

“PRP* shall have the meaning ascribed to such term in Section 6.1 hereof and under
Bnvironmental Laws, .

“Purchase Price Escrow Account” shall have the meaning aseribed to such term in
Section 2.4 hereof,
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“Purchasers’ Resolutions” shall have the meaning ascribed fo such term in Sectlon 12.3
hereof, : o

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

“Regulatory Compliance and Closure Activities” shall mean any decontamination,
decommissioning and closure actlvitles conducted 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 activities required under applicable
entvironmental permits,

“Reimbursement Request” shall have the meaning ascribed to such term in Section 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 rclease of any Hazardous Matetial into the environment, any investigation, study,
assessment, lesting, moniloring, containment, removal, disposal, closure, cotrective action,
passive remediation, natural attenuation or bioremediation, and the installation and operation of

remedlation systems,

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

*“Remediation Funds 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
hereof. '

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

“ROFR Effective Date” shall have the meaning ascribed to such term in Section 7.4
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 Creek Letter Apgreement” 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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“LCEQ” shall mean the Texas Commission on Bnvironmental Quality or aly successor
agency. : :

“Title Commitment” shall have 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. o

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

“Total Purchase Price” shall have the meaning ascribed to such term in Secton 2.2
hereof. .

“IRRP” shall have the meaning ascribed to such term in Section 2.9 hercof,
VY CP Application” shall have the meaning aseribed to such term in Section 2.6 hereof,

" “YCP Program” shall mean the Texas voluntary cleanup program established' pursuant to
Chapter 361, Subchaptet S of the Texas Health and Safety Code,
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EXHIBITA
EXIDE PROTERTY MAP
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EDC TRACT DESCRIPTION
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DESCRIPTION OF F’ROF’OSED LOT 3 BLOCK A
'STEWART CREEK BUSINESS PARK ADDITION

§ OTATE OF YEXAS

H GOUNTY ©F COLLIN
BEING & tract of land pllusted I the LH, MoNed Sunvay, Abalracd No. 818, the B.F, Mool Survay, Abatract No, 607, the Widam Mol
 Burvey, Absiraol No, 54, and the Jumes Bolk Survay, Abstract No, 82 entirely ki tha Clly of Fifeoo, Coin Counly, Texes, balng pad ofa

b 1223 nora romeoudor o o tand socording t ol Counly Deed Record Docuent No, 92-0000167, dated 2/12/92, Colkn Cotrty,
K Texas, ant albo a 20,7 acre lract of iaad according to Colin County Dead Record Document Violuis 3164, Paga 520, datsd 1024789,

B Colin Gounly, Towes, end belng more partioclarly destribed ss fosows:

i BEQINNSIG ot o 3/4° pipo fotmd for the souliwast comer of the (et of lan desoribad abovs, ek plps also bakg In the extem ona
| hundred foot (1007 Right of Way of Busiinglon Norihor Rall Roadt aocording to Colii Gotkly Dasd Record Volurma 121, pago 20, Cottd
| County, Texes, sakd P s bolng In the nothwast commer ofa et of fond doacitbo In Gola Gounty Deed Recond Voluma 8164, pago
H 520, Colthn Coun, diled 10/25/80, Col Coundy, Texns; -

H  THENGE South 65°26'28° East, f cistancs of 3.6 Toxt 10 & point for comer;

| THENGE South 033922 Weat, i dlstunce of 303.66 feat to n polit for comer;

| THENGE Nosth 67*57'33* East, o distonos of 616,02 foet to a palnt for comer;

H FHENGE South 140521 East, s distancs of 371,76 fest te & pal 1/2" Fon rod for  pofit for cemern

! THENGE North 805760 Exel, o tlelancs of 137,60 fost o o polnd for comer
i THENOE Botih 02745742° Enot, a (istenos of 47,74 foet & & polnt for comen

[} THENGE South 0004:35° Eaat, & disterion of 104,08 fost o & point for comot, 568 comer elso bolng tha narthwost cosear 6f the platied
propatynamodumwwwmmbmok&Pamwnmwoommnowmwmmmmmommofmepxatreoowmcam
 County, Texas; .

mEHt}EBwﬂlaa‘wza*wwaomammlhewimaueaoftandwnvawdwmnP}enabyaspsMwmntydwd,mMm
d Volame 6078, puga 2528, Daid Records, Colkn Cotxly, Toxas, & distencs of 888.50 fott {o a found 4/2° fron rod for & polnt for commes;

THRENGE Nodh 85°6040" West slongs the common lne with the eald tract, a distance of 433.43 fast to found /27 lon nd with a cap
H slamped SJSF I the Nohetoly 300° Rkt of Way of the Dallas North Tollway, aa convayed 1 Document Numbeis 030116189 and
i 240081090 of the Dead Recorda of Collin Goundy, TX, for i point for cormer;

'mem:ﬁNmmenrpms*wwmmmnwaww.admwimmmwam1/z'|mnwdmmacapamwaerfur
§ @ polnt for comsn ,

i THENCE akmgthasa&dRightofWay,aﬁoﬁganommganmm!aﬂiemmmamdmaﬂﬂmfmaoonba!énq!aof17'53’20".
1 a tangant langth of 420,30 fest, the lorgs chord of wikch besrs North 56°0527 Weet for ,a distines of B48.07 feat with i radial ine I of
2 North 24°64'23" Enst end a radlal lino out of South 30°40°48" Wast for an aro lengih of 851,68 fest to a 1/27 found Iron rod with a cap
ntampedSJ&Fhthmdﬂm‘RundeyofU}eMnmmNonhemRe!!Rmd,aaoocmyathoiumMm,Pagezo of fho Dead
| facords of Goln County, Toxas;

THENGE Notth 24°0226° East sfong the ekl Enatedy Redl Road Right of Waty, a diddanod of {049.03fset (o the B LAGEOFBE@!NN;NG
E and contalning 85.95 ecros of lamd, mom of s, )

Beatngs am hased on the City of Frisco Gaodetie Gontrol Monumants Noo. 1 & 6263 and on the Siale Plane Nad 83 coontinates
eotabilehod by RTK metlhol woing Gaoslysck Dala RYK Netwerk,

NOTE: A GRAPHICAL BEPICTION OF EVEN
DATE ACCOMPANIES THIB DESCRIPTION,
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DESCRIPTION OF PROPOSED LOT 1 BLOCK A
STEWART CREEK BUSINESS PARK ADDITION

| oTATE OF TR
| COUNTY OF COLLIN

| BEING st out of  romeinder et o Lo outof U . H, MeNall BURVEEY, Aletract N 010, Oy of Fsoo, oo Gotaly, Tovss, bsng
i parf out of a kot desoitbed 65 *Thant Ono" aovording to Coli County Desd Reoord Volume 1768, Pega 200, doted 10/20/89, Colin
i County, Toxms, sl belng) move purlkulary thancibad oa fofown: ’

OOMMEHGMQ‘(MIZ‘RMmdfmmfmmmhommnm{apamadhnddawibalnumam@ogb%wmﬂ’m
H Record Docueaiit No.93-00170539, dated 8103, Collly Counly, Texan; thepoo North T6'62! 367 Wost vith the aoutl Bna of sald parcel,
H D16.60 Tt to o found 12" lron rod with @ oap slamyed “BET Tor a poind for conver, ald point aiso betng i o eantsm Right of Way of
mm&mMiRW&WMMMWE)OWWDsodeooanolumwi,Pm%O&hOmw.TamWMﬁw PLACE

| THEWOR South 70°6296" Wost sfony tha south 110 oF e parts) of k] dusarye In & Pesd vecortig 1o Gol County Fuito Rocord
H Doinont No,03-0017853, daled /108, Gofin County, Texas; a tistranica of 605,80 foet tn & polnt for comon

§ THENCE South 11°0046* Weat, 12977 foak fo polnt for comer;

{ THENGE South 70"51'50" East, 140.60 feat o polnt fos comer;

H THERGE South 6*2615° Wasal, 598,86 et fo point for nomer;

i THENGE South 0944704" Eaet, 244,21 faet to point Tor porery

| THENGE Bouth 6"2'50" Wost, 272.20 faat fo polnt for comen;

| THENCE South 77*5’18* Weal, 660,63 feat o pold for coimer

| 'THENOE South 134145 Wost, 214.20 faat to polnt for comer;

THENCE Notlh B5"12'30* Waet, 980,00 #sat to point for comer;

THENCE North 0'50'51* Weaf, 81,80 feat to potot for oot

THERCE Notih 22°3'91" Weat, 81,40 feot b polat for convorn

THENGE North 18°34'31* Wisat, 70.40 fsst $o polintfor cormen

THENGE North 44081 Wed, 105,50 faok tp polnf for comer;

THERCE North 882°20" East, 41,20 fagt o polnt for cosnos; . ,
THENGE North 16*46%20" Enst, 51.09 fast 10 o 122" kon odl set with a cap boarkig RPLS 6070 for conmor;

THRENGR North 24"02726" Exiat along tha sastam Righd of Way of Buriington Nosthem Reli Road secording to Coliin Cowmrly Desd Raoom
Volums 121, Pago 20, Collin Gouwly, Tesss, 408,26' to o found /27 Iron rod wify & cop elompad "B tor'a potit for comer, guld polit
aio belng tha noutinsnat comar of a paron] of s (escris In a Dead socording to Colin Colinty Publlo Record Doctmant
Ho,83-0017654, dabed 8/1/63, Culiln Coimiy, Teotas; slao bolog the PLACE OF BEGINNING and contsining 20.2 seran of latid, inone or
fo, :

BASIS OF BEARINGS: ,

Baaulngs ore hoased o tho Clty of Fsce Garklello Gonirol Morusnont Nos. 1 & G209 oridon the Sinle Plans Nex 89 coonosas
selobishad by RTK mettiod using Goosheck Data RTK Natwork, .

NOTE: A GRAVHIGAL DERICTION OF BVEN
DATH ACCOMPANIES THIS DESGRIFTION.

SHEET 2 0of 2
CITY OF FRISCO | ‘ o UDRAVN: CAD
| 11300 RESEARCH RD. (972) 2028821 : |pare: o/31/12
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DESGR!PTION OF PROPQSED LOT 1 BLOCKR

STEWART CREEK BUSINESS PARK ADDITION

| sraTeE orTeXA
j COUNIY OF COLLIN

BMGWGFMWMWLH.WW Abwm,oss.mmv&ﬁamwswwmmw.mhﬂw
i City of Frieoo, Coltio Counly, Texas, belnp pett of a 1228 ace remaindar tract of land ansonding to Golin Couty Dasd Reoord Dottiment
No, 020000107, dalsd 2/$2/82, CoEn Colurly, Texes, wd eleo a 6,00 vove St of ard gecording 1o Gon Goundy Dasd Recond

§ Dogurent Voluma 1509, Pape 028, dalad 1/21/83, Colin Gounty, Toxea, and elso 0 21,32 aoro ttect of lnd dascribied aooonding 49 Gon
omywaamomoommm.mommammm,mmwmmwngmmmwwammm

| BEGINHNG 5l 12" on rod Found for e nortiwent oot of 8 piESY plsos of propaily dscriexd a8 the Fia) Piatof Lol 1, Block A of
[ tho Blonsbrook Vidage Apsitents, Cabitst1, Paga 65 of o Flat Record of GoRn Gouiy, Towe

: nmswmozvaiwmmuwmmnmwwmm,mwmmmmmmmmmtmam
1 ﬁmnWBURVﬁYHAm{ER,WmmMMMWWWMMi.MAMWWMMMﬁWEM&W
! mwmnmwzmwoommmwmm&\wmm

(| 'THENUE North B1°5502Y Wosd, & tiistanon of 4343 fastto apolnty

| 'THENCE Soutl) 00"52'81" Enat slong the weaterly bownidary of eald plat, o distencs of 138,76 ool 10 4 foumd /2" o toty

| THERGE Bouth S0°6065" West , m disinnos of 798,84 feol to  point; Bk polit bong b Hie sastem 100" Right of Wety of Fawood B, *

kB aadewwmmdwnyagmmﬂ,onwwﬂmmmmm.%ommwﬂkaMMMnmmea

E Thenes, wong a nondangont cve 1o the right In the a0l enckm Right of Wy, sakd cirve having & radkis of 1000.000 fésf, & contra)
1 ooty of 20019037, a tangant Jongh of 177,09 fest, tha bong chord of which becrs Noth 12'04'36 East for o ditanos of 35049 fesl with o
H Jacia) ¥no Inof South 88°00'66* East i n redisd fea ot of North §7°40°52° Weat for ey aro lsrgth of 152:28 fast t0 a polntf

[ Theaws, slong & revares cuive to the kit in tha exld eastem Ripht of Waey, sald ourve having 8 radie of 100,000 fast, & tiigont lngth of
284,08 ford, & contul Bilo of 20°02°22°, the radies of wiich bz Naith 67°40%52" Waat, e chord of wich eard Nodlh DT°3897° Bast
{ for & ciodenoe of 651,67 foel; Thoroa along the om of eakl cirve for @ distance of 557,62 fast lo » pokl: -

J THERSE Noith 06"52'14" Wost,  dislonos of 18,12 fact b the suld easbar Rihiof Way to a polil;

Thance, slong o fangen crvs o i loft In the aatd eastsm Right of Way, sekd ctrve having o ks of 1100.000 fasf, & tangstit lanplh of
| 465,00 fasl, a cenlral engly of 44°565°) the rudius of which buars South 03°0748" Went, the chiocd of wiich bears Novih 2072042" Went
f forn dislanoy of 841,00 feed; Thenca slong the o of seid ctive for a distenca of 682,08 tost o a X OUT in Hia coritrete;

D THENOH North 5174610 Wast b the seid enslam Right of Way, o dfsloncs of 63,10 fast bo r foind 1127 lron rod wiih a cip slemped BET,

| Thance, along a iHaigent ourve b tre vt in the sald eastetn Right of Wiy, ekl cusve huving & radits of 800,000 fash, a genina engie
| oF44'2798"% & tangont length of $20.90 fou, ths tong chord of vhieh boas Norh 2079396° Weat for a distance of 805.31 foet vith @ recial
nmmomofthawz'ss'Eaatmdamd(sm\aoummmaz'mrwmrwmmmmmw.mmmpom

H THENGE Nodh 02°2300" Weat In the suki acsksm Right of Way, a disiance of 159,61 fest o & pokily

| THENGE North 00'30'56" Exst I the saki aestsm RKA of Way, @ distenca of 6700 fest 1o a 1/2° Iron Tod wih o vop stemped AECOM &

oomer.saédmerahobo&wﬁmmﬁwtm«nmo{wwmmmwmmymvmwm Paga 1424 of
v Doad Revorda of Co¥n Counly, Yexsy

wmsomhez’mrmemguwwnmmmwwmmamwmmmmmmommamdwm :

i 1pot to a point; ,
| BABIS OF BEARUNGS;

: Bmﬂnmmhmmﬂm(ﬁ(yvfmwﬁmd@ﬂcmﬂMMUMBN% 1 &Wmdmﬂmsmteﬁmw%mm
| oetabiishod by RTK mathod using Geoshack Data RTK Network

NOTE: A GRAPHICAL DERICTION OF EVEN
DATE ACCOMPANIES THIS DESORIPTION,
SHEET 2 of 3
CITY OF FRIBCO - : gfdgg'l\fzs /-45/32 '.

11300 RESEARCH RD. (972) 2025821
FRISGO.'IX75038FX.(972)731-4%0 PATJI wm\ePI2~mor\Lor:—mmm
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DESCRIPTION QF PROF’OSED LOT 1 BLOCK B
STEWART CREEK BUSINESS PARK ADDITION

B GOUNTY OF GOLLIN

| HENOE North 10307 East slong o wostern bos of cold reet, & dislinoe of 100.45 e to a X Gut for o cormimon comer of 14 Lot snd
J Lo, B o o R o 2, Al Blnaniy Go, s o Bt No. Z00GSDSD1O00ESD of o it rctis o
: ‘Nmm' ‘oxa . .

[ THAKOE Norih 86°92:20° Eaat olong te corviron o Wikt e ok lota, & ciatunos o7 408.75 #564 b & found BD* ion rocs

| THENGE South 002016 Wont,  distaron of $45.20 ot o fourxd 112° bon vod

| THENCE North B1°16%6” Eaxt elong Hie soulhem bmwammmmmmmmmmmmmmu .

E of Colin Counly, Text, 4 distenoa of 356.28 faut bo r Found 1/2* kon rod;

|| THRNOE North 94°23'34" Essi slongy tha comnton ks with the acld traol, u distence of 140,21 fest bo  polnl;

§ THENOE North 850230 Bautslong tho pomvnion s with the seld trect, & dlatency of 57,90 fest © a polnt, sakd polnt belng & comaion
WwﬂhmwmmamamwwwmwMmuthwwamp.mmwa»maswe,memmm
 desd feodids of Coli Gounty, Taxss;

| THENGE Soulh 782334 Enst tony the i Hine of sald tracts, & dlatince of 12169 fsed o & point;

2 THENOR South 03*761" East niong tha commion iny of said teots, & distanos of 54,02 fesd (o & polnl

TRERGE South 8211346 Watt slong the common Ens of sald fmois, o distanoe of 85,43 fosi to B point;

B THEKRGE Soulh 2671630 East along Hro common ¥ne of sald trects, & olstence of 99,69 Tood to a polil

" THENCE Soulh BO'9502" Eant slongy the common ine of epld tracts, a tistanta of 145,68 foot to poiny
E THENCE South 6672012" Esat skorg tha commen 1k of seld tracta, o distines of D88 frel o a polnt, sekd polit beiyy slon tha weatary

i ¥na of Block A s shown ba the Pist of Hickory Springs na necorde b Cabinot K, Paga 150, of the pit rsconds of Coxa Coundy, Toxeq;
m&mm;ov'sws"w&qummmdmmma«eﬂmm%wwmmﬂz“mmwmoapsmed
i BGT;

Waso«ma&'swrwmmwoonmnﬁnanfmwmmwtnepmqmeam,amomomreemapm
;l:;gmﬁswﬂm‘t’oa‘m’ma?mﬂwoosm\onﬁmowknn&dp{atmdﬂwpmpmdh%,ndtﬂmwm.%fwwumifmmn
§ Thenes, along & nonengent ousva b the right baving & radks of 3804 fsad, a cenlral anghs of 19°50%28% b tengsn! fength of 84,22 fesd,
[ 1l forsg chord of which boars South 97°6406" Eas! for a dislerce of B0,07 fest with 8 redial Iine T of Bouth 48"1044" West and a redied
I} ¥no out of Norih §8°0108* Enst fo an aro length of 60.10 Fost to & found 1/2” on rod e the temminus of Rloting Brook Diiva, 0 80 Rigit of
B Way: s shown ki the revorded Flal in Gsbinst K, Page 150, of lha Flat recorda of Cotin County, Texas;

B THENUE South 580032 Weat to the torminus o4 he werdarly Right of Way of (hé sak Right of Way, a dlstance of 60,00 fout o o polnly

§ Thente, slong & nomdesngent cirve 1 o rgit I the osid veaterty Right of Way, esld curvs having a radiue of 2700 et & contrel anple
§ of 26%22130% a tangent leng of 63.20 foat, the kg chord of which boare Soufh 17°43'94" East for a disthnos of 132,80 fest wikh & meds)
§ oo in of Bouth BI*0807” Wost and a ratiol Eno out of North 88°2745" Bast for an ero longth of 139,73 fest o fourdd 12 konved;
manoaswmwaswww,ammmse.szfomwufmmdﬂz‘imnmd fwﬁmn_u;ggg_aga_,_emmgmwmmmm

ncmeofhnd,motoorm,

| BAYIS O BEARINGS; :
| Moarngs am bated on tho Olty of Frikco Geodtko Control Monuments Nos, 1 & €20 snd on o Biate Plane Nad 63 poodinatss
\ emwmwmmmummmammmﬂm&

NOTE! A QRAPHICAL DEF{GTION OF BVEN
BAYE ACOOMPANIES THIB DERCIUFTION.

SHEET(&M‘.‘:} o

DRAWN:

cAp 3

lTYOF FRIBCO DATE: 6/4/12

| 11300 RESEARCH RD. (877) 2026621

FR!SGO TX, 76084 FX. (972) 791-4960 PATH: Guogs\CP12-X00\LOTI-BLOGKTL DAY
N R bR

g -

-t ———— e o a—. i,
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DESCRIPTION OF PROPOSED LOT 4 BLOCK A
STEWART CREEK BUSINESS PARK ADDITION

| aTATE OF TEXAS
| COUNTY OF GOLLIN

i OEINGGMMWWWML.H.McNe%lBUNW.AbsmNo.MO.mdﬁwW%&nWMV,MMNo.MI.thM
| Cliy of Friacn, Cobin Coundy, Texss, being pert of a 122.3 sore remsindar trect of lend acoording to Colin Coundy Dead Reoard Doourmient
| No. 020006107, dibad 214212, Colin Counly, Texes, end elso n 5.00 &cre tract of Jend sosording 1o Cotin Counly Doed Record

| Dooument Volume 1660, Page 029, dxied 1721183, G680 County, Texas, and 6l20 o 8,68 soro traot of isnd deecrbed es Tract No, 4
w&wmmmwummmmtm.mmm,wm %my,rwmbﬁmmmww

| dosoribad e followat
| BEGHINNG ot o 4 kron rod st for comes, askl comst balng & non-tzngenlal point on tho viost i of & 5,09 aore teot o nd desorbsd

I @ watrenty dosd cofiveying 1o Gaukd, nc, #a dezcribsd I Volume 1609, paga 023, of he Deed Reocords of Coln Gounly, Texss sod
. mmmwwwmwmmwme:mmmaworwaywmmmwedhuowmmtmwmm

| TiHENeR mamwmmmamammmammmmwsmmwmmofm.wfea,mam
H| chord of which baars South 40°55'98° East for @ tlatence of 830,81 focd with & radial End i of Notth 50°5640" East end a redial o out of
| South 38'1226" Wesk for an exo lsngth of 941,85 feet 10 & 14" lron rod found with & c2p stampied BGT b tha wesknly 100 f0t Right of Way
: ﬂNdew»MWWhﬁWWWWtthmm% g

THENCE Bouth 51’49‘(0'5&&.asongammhe“«hﬂwwdrwtww,ad&mdmimﬁham.

THENGE elong & tangsid curva 1o the right vith e redius of 1000,00 fest, ammbmﬁd4is,ww.ammﬂmd44'ﬁﬁ‘ﬂ6‘ the -
rediue of which basre Bouth 86°1050° Wes, MMMMWMW&‘MMM&W of 764.64 foed; Thenco slong the
mmwmmmwmﬁymm.Wofmyfon&s%md?&&immapo&t.

THENCE M}Oﬁ‘&ﬁ#‘E’-aal.‘nWﬂWWNR@AdW&yH(ﬁWOﬁM.ﬂMbaWI
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EXHIBIT D

FORM OF BRSCROW AGREEMENT




ESCROW AGREEMENT

This ESCROW AGREEMENT (this “Agreement”) Is made and cntered into as of the
day of June, 2012 (the “Effectlve Date™), by and among Exide Technologies doing business in
Texas as Exide Technologies, Inc,, a Delaware corporation (“Seller™, the City of Frisco, Texas,
a local government under the laws of the State of Texas {the “City®), the Frisco Economic
Development Corporation, & non-profit corporation created pursuait to the Texas Development
Corporation Act (“EDC”), he Frisco Communjty Development Corporation, a non-profit
corporation creuted pursuant fo the Texas Dovelapment Cotporation Act (“CDC” collectively
with the City and EDC, the “Purchasers™), Ametioan Escrow Company, a Texas cotporation (the
“Escrow Agent”), and Reunion Title Company (the “Title Company™).

WHEREAS, Selfer and the Purchasers entered lnto that certain Mastor Seftloment

Agreement dated as of June 6, 2012 (the “Settlement Agreement”), relating 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 meoning given to such tetms in the Settlement
Agreement; .

WHEREAS, pursuant to Section 24, of the Settlement Agreement, the Purchasers shall
deposit with the Bsorow Agent the sum of an inittal amount of $1,000,000 (the “Remediatios
Escrow Amount”), subject to additional deposits, in both instances, to be disbursed to the Setor
in relmbutsement of remediation costs associated with the J Parcel;

WHEREAS, pursuani lo Section 2.4 of the Settlement Agreement, the Purchasers are
depositing with the Escrow Agent the sum of $5,000,000 (the “Bamest Esctow Amount”) as a
partially non-refundable deposit owing from the Purohasers to the Selfer;

WHEREAS, pursuant to Section 2.4 of the Settlement Agreement, the Purchasers shall
colleotively on or before October 1, 2012 depostt the sumi of the EDC Purchase Price and CDC
Putchase Price less the Earnest Hscéow Amount (the “Purchase Price Eserow Amount™);

WHEREAS, pursuant to Sections 2.4 and 2.11 of the Settlement Agreement, the Seller
and the Purchasers shall deposit such additional documents s set forth in Section 2 below on the
dates described therein to atlow for the transfer of the EDC Tract and CDC Tract on the Closing

Date;

. WIERRAS, Seller, Purchasers and Escrow Agent are enteting into this Ageement to set
forth the rights, responsibilities and obligations of Bsorow Agent with respect to the holding and
disbutsing of the Retediation Bserow Amount, the Earnost Esorow Amount and the Purchase

Price Escrow Amount;

WHEREAS, the Escrow Agent fs willing to enter into this Agreement and perform as

required in consideration 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 these 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. Appolntment of Bscrow Agent, Seller and the Purchasets hereby appoint and
designate the Escrow Agent as theit agent to hold, administer and defiver the Bscrow Funds (as
defined below), in accordance 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, Establislunent of Hserayw Accounts.
(3)  Remediation Escrow Fund, On or before October 1, 2012, Purchasers will

deposit the Remediation Bserow 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'
Settlement Agreement such additional amounts of up to $500,000 as may be required in Section
5.2.2 of the Settlement Agreement, which togother with any and all lnterest or profit thereon,

shdll be reforred to as‘the “Remediation Bsorow Fuad.”

(b)  Eamest Bserow Iund, Upon execution and defivery of this Agreement,
Purchasers will deposit the Earncst Escrow Amount with the Escrow Agent to serve as catnest
money to the Seller under the Settlement Agresment, which together with any and all interest or
profit thereon, shall be referred to as the “Barnest Esorow Fund.”

(¢}  Purchase Price Escrow Fund,

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

. (i) Deposit of Purchaser Documents, Subject to a Funding Challenge, on or

before October 1, 2012, EDC and CDC shall deposit the Purchasers’ Resolutions with the

Escrow Agent to be held by the Escrow Agent until the Closing Date, Following approval of the
Conveyance Plat, EDC and CDC shall deposit the original Conveyance Plat with the Escrow
Agent to be held by the Escrow Agent until the Escrow Agent receives written confirmation
from the Purchasers and/or Exide that the Certificate of Completlon has been issued by the
TCEQ and thereafter released to the Title Company, who shall be instructed to record the
Conveyatice Plat prior {o delivery and filing of the Deeds and, prior to filing the Deeds,
substitute the legal desoription for EDC Tract on the EDC Tract Deed and the legal description
for CDC Tract on CDC Tract Deed, respectively, to conform with the legal descriptions on the
Conveyance Plat. )

(iii)  Deposit of Seller Doguments. By the Deed Delivery Deadline, the Sellet
shall deliver to the Escrow Agent (4) the EDC Tract Deed and CDC Tract Deed, (B) the Access
Easement, (C) two ariginal Non-Foreign Person Affidavits, (D) two otiginal Bxide Resolutions,
and (E) an affidavit from Seller as to debts, llens, and parties in possession to be held by the
Escrow Agent until the Closing Date. :
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3, Investment of Escrow Funds.

(#)  The Escrow Agent horeby agrees to hold and invest the Remediation Escrow
Fund, the Eatnest Esorow Fund and the Purchase Price Escrow Fund n separate accounts (the
“Remediation Bscrow Account,” the “Earnest Escrow Account,” and the “Purclase Price Bserow

Account,” respectively, and, together, the “Bsorow Accounts™). The Esctow Agent shall deposit
each Escrow Fund in'an intorest-bearing account at Wells Fargo Bank, N.A. In accordance with

the terms of this Agreement.

(0) The Esctow Agent shall maintain, and make available to the Seller and
Purchasers upon written request, a ledger setting forth (a) the amount of each Escrow Fund and

(b) all payments fiot arly Escrow Fund pursnant to Section 4 hereof,

as followvs:

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

(a) Remediation Escrow Fund.

()  Unless the City delivers a written Dispute Notice to the Escrow Agent

withln fen (10) Business Days aftet receipt of Reimbursement Request, on the first Business Day

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

the Escrow Agent agrees fo distribule to Seller from the Remediation Escrow Account the .
- amount requested in the Reimbursement Request, If a Dispute Notioe from the City is timely

delivered by the City, the Escrow Agent shall distribute to Seller from the Remediation Bscrow
Account any undisputed amounts requested in the Reimbursement Request on the flrst Buslness
Day following the date that is thirty (30) calendar days from receipt of the Retmbursement

‘ Request and to hold the balance of the amount requested pending receipt of joint instructions

from the parties as sot forth below.

(i)  Upon receipt of a joint wrltten instruction exccuted by the Seller and the
City pursuant to Section 5.2 of the Settlement Agreement (“Remedidtion Jolnt Instruction”), the
Bscrow Agent agroees to distiibute amounts from the Remediation Escrow Account amounts
disputed by the City in a timely Dispute Notice in accordance with such Remediation Joint
Instruction. A form of joint instruction letter is attached heveto as Bxhibit A,

(ti)  On the Closing Date, the Esorow Agent will distribute any remalning
Remediation Escrow Funds in the Remediation Escrow Account, including any and all interest or
profit- thereon, to the Purchasers (as they may designate) by wire transfer of immediately
available funds; provided that if the Escrow Agent has recetved one or more Relmbursement
Requests under the Seltlement Agreement from Buyer, that have not been resolved by the
Closing Date, then this Agresment shall contlnue in full foice and effect after the Closing Date
until all such Relmbursement Requests delivered by Buyer prior to the Closing Date have beon
resolved and the Remediation Escrow Fund Is released in accordance willy this Agreement,

(b) Earnest Escrow Fund.

03] In the event the Purchase Price Escrow Amount is not deposited with
the Escrow Agent by the October 1, 2012, upon written request of Seller, fifty percent (50%) of
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the Barnest Escrow Amount shall be paid to the Scller by the Escrow Agent, by wire transfer of
immediately available funds, on the first (1) Business Day following October 1, 2012, The
parties agree that the Esorow Agent shall make such payment gufomatically and no farther
action, notice or approval from the Purchasers shall be required,

(i)  Upon receipt of a wiltten instruction excouted by the Seller pursuant to
Section 2,102 of the Settlement Agreement (“Earnest Instr uctxon”) the Bsorovw Agent agrees (o
disteibute amounts flom the Emnest Escrow Account in gccordance with such Earnest
Instr uctwn.

@ity  On the Closing Date, the Escrow Agent shall distiibute (1) to the Title
Company by wite transfer of immediately available funds for distribution to or at the direction of
Seller on the Closing Date in accordance with the settlement statement for the Closing any
remaining Earnest Escrow Fund in the Earnest Escrow Account, excluding any and all interest or
profit thereon which shall be distributed to the Purchasers.

(¢)  Purchase Price Bscrow Fund.

(i) 'lhc Sellets, EDC and CDC shall deliver to the Escrow Agent a jomt
notice signed by an anthorized representative of each party at least three (3) Business Days prior
to the Closing Date notlfying the Bscrow Agent of the Closing Date (the. “Closing Notice”).,

(i)  Pollowing receipt of the Closing Notice and on the Closing Date, the
Escrow Agent 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) deliver to the Purchasets o the Title Company, as instructed in writing by the
Purchasers, any and all interest or profit en the Purchase Price Escrow Amouat, (D) fill in names
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 Resolutlons, The Title Company shall be instrusted to release the funds and documionts it
receives and shall prepare seftlement statements in accordance with the provisions of Atticle 12
of the Setllement Agreement and subject to its receipt of all deliverables from the Purchasors and
Seller required to be made on or before the Closing Date pursuant to said Article 12,

: (d)  Additionsl Agreements, . The Seller and the Purchasers shall cxecute and
deliver to the Esorow Agent and Title Company such additional joint instructions and certificates
hereunder as may be required to give effect to the provislons of this Agreement, PFor tax
purposes, the Escrow Punds and all interest and profit theteon shall be considered the
Purchasers® and reported as such by the Purchasers for all tax reporting purposes other than all
inferest and profit on the Eamest Escrow Amount, which shall be considered the Seller’s and
reported as such by the Seller for all tax reporting purposes

5. Tenmination. This Agteement shall automatically . terminate -upon the final
distribution of the Escrow Funds in acoordance with the terms hereof: provided, however, the
provisions of Section 4(d) and Section 9 shall survive such fermination of this Agrsement and/ot
the resignation of the Bserow Agent,
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" 6, Scope of Undertaking, Other than this Agrecment, Escrow Agent is tiof a parfy
to, or bound by any agresment which may be deposited undet, evidenced by ot whicl arises ont
of this Agreement, Iscrow Agont acts hereunder as a depository on[y and Is not rosponsible or

- liable in any manner whatever for the sufficiency, correctness, genuineness, or validity of any

instrument deposited with it hereundet, or with respect to the form or execution of the same, or
the identity, authority, or rights of any person cxecuting or depositing the same, The Escrow
Agent may rely upon and shall not be liable for acting or refraining from acting upon any written
notice, instruction or request furnished fo it hereunder and believed by it to be genvine and to
have been signed or presented by the proper party or patties, The Escrow Agent shall be under
no duty fo inquire into or luvestigate the validity, accuracy or content of any such document,
The Escrow Agent may, request that the Setler and Purchasers deliver a certificate setting forth
the names of individuals and or titles of officers authorized at such tinie to take specific actions
pursuant to this Agreement aud shall be entitled to rely upon such certificate until a new
certificate is delivered to the Eserow Agent,

7. Knowledge and Sufflefency of Documents. Escrow Agent shall be protected in
acting upon any notice, vequest, waiver, consent, receipt, or other papet' or document believed by
Escrow Agent {o be genuine and to be stgned by the proper patty ot partics,

8, Scope of Dattes and Birors in Judgment, Escrow Agent shall not be liablo for any

~otrot of judgment or for any act done or step taken or omitted by it in good faith, or for any

mistake of fact ot law, or for anything which if may do or refrain from doing In connection
herewith, except the Escrow Agent’s own bad faith, willful misconduct or gross negligence, and
the Escrow Agent shall have no duties to anyonc except those slgning this Agreement, The
Bscrow Agent shall not have any liability due fo any party other than the Escrow Agent filing for
bankruptey or the contsequences of such a bankruptey on the Bscrow Funds,

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

Bscrow Agent harmless from any and all losses, costs, damages, out-of-pocket cxpenses

(including reasonable attorney’s fees and expenses) and claims suffered or reasonably incurred
by the Esorow Agent as a result of, In connection with or arising from or out of tle acts or
omissions of the Bscrow Agent In performance of or pursuaut to this Agresment, except such
acts or omissions as may result from the Escrow Agent’s bad faith, willful misconduct or gross
negligence, In no event shall the Escrow Agent be liable for indirect, punitive, special or
conscquential damages. Notwithstanding the foregoing, as between themselfves, the Seller, on
the one hand, and the Purchasers, on the other hand, shall each pay one-half of all amounts
payable fo the Bscrow Agout pursuant to the first sentetice of this Section 9, The Escrow Agent
shall never be required fo use or advance its own fiunds or otherwise incur financial liability in
the performance of any of its duties or the exercise of any of its rlghis and powers hereunder,
The Bscrow Agent shall not be obligated fo take any action which in its reasonable judgment

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

security reasonably satisfactory to it, Deposit by Bscrow Agent of the Instruments and funds
(less lts charges and expenses incutred herein) comprising the Bscrow Funds and such other

“documents deposited herein in a court of competent jurisdictions, shall refieve the Escrow Agent

of all further responsibifily and liabillty, and the Bserow Agent is hereby expressly authorized to
regard and to comply with and obey any and all ordets, judgments or decroes entered of [ssued




by any court with or without jurisdiction, and in case Escrow Agent obeys or complies with any
such order, judgment or decree of any court it shall not be liable to any of the parties hereto or to
any other person, firm or corporation by reason of such compliance, notwithstanding any such -
ordet, judgment or decre be entered without jurisdiction or be subsequently reversed, modified,
annulled, set aside or vacated, In the event that Escrow Agent performs any service not
specifically provided hereinabove, or that there is any assignment or attachment of any nterest in .
the subject matter of this Agreement or any modification thereof, or that any controversy arises
hereunder, or that Escrow Agent is made a party to, or intervenes in, any litigation pertaining to
this Agreement or the subject matter hereof, Bscrow Agont shall be reasonably compensated
therefor and relmbursed for all costs and expenses occasioned thereby. It boing understood and
. agreod that Escrow Agent may intorplend the subjeot matter of this oscrow lnto any court of
competent jurisdiction in Colfin County, Tesas, and the aclt of such interpleador shall
Immediately relieve Escrow Agent ofits duties, liabilities, and responsibilities hereunder.

10, Notices. Any notice, request, demand or other communication required or
permitted hetounder shall be in writing and shall be doomed to have been gtvon (a) if defivered
or sent by email or facsimile transmission, upon actual receipt by the recipient, (b) if sent by a
nationally recognizod overnight courier, propetly addressed with postage propaid, on the next
Business Day (or Saturday if sent for Saturday delivery) or (c) if sent by rogistered or certified
mail, upon the sooner of receipt by the recipiont or the expiration of three (3) Business Days after
deposit In United States post offlee facilities properly addressed with poslage propald, All
notices will be sent to the addresses set forth below or to such other address as such party may
designato by notice to each other party hereunder:

Ifto Seller; Exide Technologies
1300 Deerfleld Parkway, Building 200
Milton, Georgia 30004

Attention: General Counsel
Telophione: (678) 566-9000
Tacsimile: (678) 566-9342

and

‘Exlde Technologles

1300 Deerficld Parkway, Building 200
Milton, Georgia 30004

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

with a copy to; Baker Botts L.L.P,
: 98 San Jacluto Blvd,, Suite [500
Austin, Texas 78701
Attention: Aileen M. Hooks
Telephone: (512)322-2616
Facsimile: (512) 322-8314




[fto Purchasers: City of Frisco .
City Iall
6101 Irisco Square, Fifth Floor
Frisco, Texas 75034
Attentlon; George Purefoy
Telephone: (972) 292-5105
Facsimile: (972) 292-5122

with a copy to: Abornathy, Rooder, Boyd & Japlin, P.C.
: - 1700 Redbud Blvd., Suite 300
McKinney, Texas 75069
Aftention; Richard Abornathy
Telephone: (214) 544-4000
Facsimile: (214) 5444040

Ifto Hscrow Agent:  Awsrican Escrow Company
2626 Howell 8t,, 10" Floor-
Dallas, Texas 75204
Attentlofy; Catla Janousek, Senior Vice President
Telephone: (214) 855-8879
Facsimile; (214) 855-8848
Email: cjanousck@republictitle.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 Escrow Agent shall not
be Hable for any loss, liability or expense of any kind incurred by the Seller or the Purchasers
due to the Escrow Agent’s rellance upon and compliance with instructions ot directions glven by
unsecured facsimile or email transmission, provided, however, that such losses have not arisen
from the bad falth, gross negligence or willful misconduct of the Bscrow Agent, it being
undersfood that the faflure of the Escrow Agent to verify or confitm that the person providing the
instructions or directions is, in faot, an authorlzed petson doos not constitute bad faith, gross
negligence or willful misconduct,

11, Consultation with Logal Counsel, Esctow Agent may consult with legal counsel
In the event of any dispute or questions as to the construgtion of the fotegoing instructions, or
Escrow Agent's duties hereunder, and Escrow Agent shall ineur no liability and shall be fully
protected in acting in accordance with the opinion and instruetions of such counsel,
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12, Cholce of Laws: Cumulative Rights. This Agreement and the disposition of the
Escrow Funds hereunder shall be construed and regulated under and their validity and effect
shall be determined by the laws of the State of Texas, All of the. Bscrow Agent’s rights
hereunder are cumblative of any other rights it may have by law ot otherwise.

I13,. Relmbursement of Bxpenses. The Escrow Agent shall be entitled to
reimbursement from the Purchasers of all (a) its reasonable costs and expenses, including
reasonable fees and expenses of legal counsel incuired by it in connection with the preparation,
operating, administration and. enforcement of this Agreement as set forth in the fee schedule
attached hereto as Exhibit B and (b) expenses reasonably incurred In connection with the -
administration of this Agresment or the escrow creatod hereby which are related to activities in
excess of normal servicés hereunder, including without limitation, payment of any legal fees and
expenses reasonably incurred by the Escrow Agent inn connection with resolution of any claim by

any party hereunder,

14, Lﬁlgna’uo The Bscrow Agent may resigh and be discharged from its duties atid
obhgations hereunder at any time by giving no less than ten (10) Business Days’ prior written
notice of such resignation to Seller and Purchusers, 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 jointly appolnt a banking corporation, trust company, or attorney as
successor éscrow agent within ten (10) Business Days of the date the notice of such resignation
is given, In such event, the Bscrow Agent shall vefeain from taking any action until it shall
recelve joint written instructions firom the Seller and Purchasers designating the suceessor escrow
agent, The Escrow Agent shall deltver all of the Escrow Funds, less the Escrow Agent's fees,
costs and expenses or ofher obligations owed to the Escrow-Agent or hold such Bscrow Funds.
(or any portion thereof) pending distribution, wntil all fees, costs and expenses or other
obligations owed to the Escrow Agent are paid, to such suceessor escrow agent in accordance
with such instructions and upon receipt of the Escrow Funds, the successor escrow agent shall be
bound by all of the provisions hereof, If for any teason any banking corporation or trust
company is wnwilling to serve as the successor escrow agent or if Seller and Purchasers are
unable to agree upon a successor escrow agent or shall have failed to appoint a successor escrow
agent prior to the ex'pnauon of ten (10) Business Days following the date of the notice of
resignation (or removal in accordance with Section 15 below), the then acting Escrow Agent
may at the joint and several expense of the Seller and Purchasers petition any court of competent
Jurlsdiction for the appolatment of a successor escrow agent and any such resulting appointment
shall be bindlng wpon alf of the parties hereto,

15,  Removal, The Seller and Purchasers acting (ogether shall have the right to
terminate the appointinent of the Escrow Agent, specifying the date upon which such termination
shall take effect. Thereafter, the Escrow Agent shall have no further obligation hersunder except
to hold the Escrow Funds as depository, 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 Bscrow Agent shall refiain from taking any action -
untit it shall recelve jolnt written instructions from the Seller and Purchasers designating the
successor escrow agent. The Bscrow Agent shall deliver all of the Escrow Funds to such
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successor escrow agent In accordance with such Instruetions and upon receipt of the Bscrow
Runds, the successor escrow agent shall be bound by all of the provisions hereof.

16, Accounting, Tn the event of the resignation or removal of the Escrow Agent or
upon the release or distribution of the Escrow Funds or the tetmination of this Agreement, the
Escrow Agent shall vender to the Seller and Purchasers, and to the successor escrow agent, if
any, an accounting In writing of the property constituting the Eserow Funds and all distributions
therefrom. The requirements of this Scction 16 may be satistied by the provision by the Bscrow
Agont of a bank account statement setting forth the Bscrow PFunds and all deposxts and
disbursements relating ther eto.

17. Collocted Funds : Collection of Ttems. No monies shall be required to be
disbursed by the Escrow Agent until and unless it has collgeted funds, The Escrow Agent shall

not be obligated to take any legal action to enforce payment of any item deposited with it in
eSCIOW,

18.  Captions. Section heading and captions have been inserted for convenlence only

and do not in anytway litit the provistons set out in the various sections heteof,

19, Severability. If one or mote of the provisions confained herein for any reason
shall be held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or
unetiforceability shall not affect any other provisions hereof, and this Agreemont shall be

~ construed as if such invalid, illegal or unhenforceable provision had never been contained herein,

20.  Entive Agreement, This Agreement together with the Seltlement Agreement
evidences the entire agreement between the Selfer and the Purchasers in connection with the
Bscrow Funds; provided that except for the definitional provisions of the Settlement Agreement
and the Speciﬁc. provisions of the Seltlemient Agreement reforenced herein, no agreement entered
into between the patties or any of them other than this Agreement shall be consldered or adopted
ot binding, in whole or in part, by or upon the Iscrow Agent, notwithstanding that any other
stch agreement may be deposited herewith or the Bscrow Ageint may have knowledge thereof,
This Agreetnent may be amended only in writing signed by all of the parties hereto,

21, Bxecution in Counterparts, I'or the convenience of the parties and to facilitate
execution, this Agreement may be execufed in two (2) or more counterparts, oach of which shall
be deewed an original, but alt of which shall constitute one and the same document and such
caunterpatts may be delivered by facsimile,

22. Binding Effect, This Agreement shatl be binding upon, and inure to the benefit

of, the partics hereto and their respective helts, executors, successors and assigus.

23,  Modifications. This Agreement may not be amended or othetwise altered or
modlified without the express written consent of the parties hereto. No course of candtict shall
constitute a waiver of any of the terms and conditions of this Agreement, unless such walver is
specified In writing, and then only to the extent so specified. A waiver of any of the terms and
conditions of this Agreement on one occasion shall not constitute a waiver of the other terms of
this Agreement, or of such terms and conditions on any other occasion,
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24, Assignment. No dssignment of any rights (including, without limitatlon, any
interest In the Esorow Funds) or delegation of any obligations provided for herein may be made
by any party hercto without the express written consent of the other parties hereto, except for
provisions hereof respecting successor eserow agents and except that the Escrow Agent may
assign this Agreement to an affiliated or successor entity.

25.  Reproduction of Documenis, This Agreement and all documents relating hereto,
including, without limitation, (a) consents, waivers and modifications which may hereafier 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
photographic or other simllar process. The pariies agree that any such reproduction which is a
true and correct reproduction shall be admissible 1n evidence as the original itself in any judicial
or adininistratlve proceeding, whether or not the original Is in existence and whether or not such
reproduction was.made by a patty in the regular course of business, and that any enlargement,
faesimile or further reproduction of such reproduction shall likewise be admlssible in evidence.

26,  Merger, Any cotpotation into which the Esorow Agent may be merged,
converted or with which the Bscrow Agent may be consolidated, or any corporation resulting
from any inerger, convetsion or consolidation to which the Escrow Agent shall be a parly, or any
corporation to which all or substantially all of the corporate trust business of the Bscrow Agent
shall be fransferred, shall succeed to all the Escrow Agent’s rights, obligations and immunities
hereunder without the exeoution or filing of any paper or any further act on the part of any of the
partles hereto, anything hereln to the contrary nofwithstanding.

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

28,  PATRIOT ACT, The partles hereto acknowledge that, in acoordance with
Sectlon 326 of the USA Pairiot Act (Title Il of Pub, L, 107-56 (sighed into Iaw October 26,
2001)) (as amended, modified or supplemented from time to time, the “USA Patriot Act”), the
Bscrow Agent, like all financial institutions, is required to obtaln, 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 Agett with such information as the Escrow Ageit may
request in order for the Bscrow Agent to satisfy the requirements of the USA Patriot Act,

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

SBLLER:
EXIDE TECHNOLOGIES doing business in Texas as EXIDE THCBNOLOGIES, INC,

a Delaware corporation

By:

[Signatures continue on next page.]




PURCHASERS:
THE CITY OF FRISCO, TEXAS

By:

FRISCO ECONOMIC DEVELOPMENT CORPORATION

By:

FRISCO COMMUNITY DEVELOPMENT CORPORATION

By:

[Signiatures continue on next page.]
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ESCROW AGENT:

AMERICAN ESCROW COMPANY

By:

TITLE COMPANY:
REUNION TITLE COMPANY

By:




Exhibit A
TO THAT CERTAIN
ESCROW AGREEMENT
JOINT INSTRUCTION LET’I‘ER
[Date]
[ 1
Re:  Bscrow Account'No. I l
Dear [ je

Reference is made to the Escrow Agrecment dated as of June _, 2012 (the “Bscrow
Agteement”) among Exide Technologles doing business in Texas as Exide Technologies, Inc., a
Delaware corporation (“Seller™, the Clty of Frisco, Texas, a local governmont under the laws of
the State of Texas (the “City”), the Frisco Economic Development Cotporation, a quasi
governmental authority under the laws of the State of Texas (“EDC”), the Frisco Community -
Development Corporation, a quasi-goverimental authority under the laws of the State of Texas
(“CDC” and collectively with the City and EDC, the “Purchasers”) and Ametican Bscrow

Company, a Texas corpaoraiion (“Escrow Agent”).

‘Pursnant to the Esctow Agreement, each of the undersigned hereby Instructs you to release
from the In immediately available funds as soon as reasonably practicable,
but in any event no later than three (3) business d'lyS from the date of your receipt of these

Instructions, as follows:

Anount: $
Bank:
ABA No,:
Acct, Nou
Acet, Name:

EXIDL TECHNOLOGIES dolng business in ‘l'exas as EXIDE TECHNOLOGIES, INC.
a Delawvare corporation .

By:

[THE CITY OF FRISCO, TEXAS] ’ !

By:




[FRISCO ECONOMIC DEVELOPMENT CORPORATION]

By:

[FRISCO COMMUNIT‘J_.’ DEVELOPMENT CORPORATION]

By:




Exhibit B

Fee Schedule

Remediation Escrow

An annual fee of $300,00 per yesr or partial year and $50,00 for each additional sum added to
the Reimediation Bscrow or each sum disbursed from the Remediation Esorow,

Earnest Bscrow

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

An annual fee of $1,000.00 per year or partial year and $50,00 for each additional sum added to

the Purchase Price Bsorow 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 BEFCRE IT IS FILED FOR RECORD IN THE PUBLIC.
RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVER’S LICENSE

NUMBER. '
" SPECIAL WARRANTY DEED

STATE OF TEXAS . §
§  KNOW ALL MEN BY THESE PRESENTS

COUNTY OF COLLIN §

THAT, Exide Technologies dolnhg business in Texas as Exide Technologies, Inc.,

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

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

(“Grantee™), whose address Is ' , the following
described properly: ‘

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




rights and appurtepances thereto in any wise belonging to Grantor (the “Proporty™),
subject, however, to [(a)] the excoptions to (itle (the “Permiited Exceptions™) more
pattioulatly set forth on Bxhibit “B” attachod hereto and fully made a part hercof by
reference for all purposes[; and (b) a reservation in favor of Grantor, for the benefit of
Grantor’s land located adjacent to the Property (“Grantor’s Retained Land”), o none
exclusive and perpetual casement over, upon and across the private road known as
“Bagan Way,” which is more particularly described on Bxhibit “C” attached hereto and
Tally made a part hereof by reference for all purposes, for Ingress, egress and access to
and from Grantot’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 unm(enrupted accoss over and across the Property to
and from public rights of way vla an access roud at least comparable in width and quality
to Eagan’s Way]. [NOTE: Clausc b only requu ed for the deed for portions of the J

- Parcel that includes Tagan’s Way.]

TO HAVE AND TO HOLD ihe above-desoribed Propotty, subject to the
Permitted Exceptions, together with all and singular the rights and appurtenances thereto
in anywisc belonging to Grantor, unto the said Grantee, its successors and assigns
FOREVER, and Grantor does hereby bind itself 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 clalm the same or any part thereof, by, through or undor Grantor, but not otherwise,

BY ITS ACCEPTANCE OF TIIS DEED, GRANTEE ACKNOWLEDGES
THAT THE PROPERTY IS BEING CONVEYED AND ACCEPTED “AS IS, WHERE
IS” 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 GRANTHE, AND THE TERMS OF THIS DEED
REFLECT THE MUTUAL - AGREEMENT OF GRANTOR AND GRANTEE.
GRANTEE HMAS 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 IS
MAKING ANY REPRESENTATION, WARRANTY, STATEMENTS OR
ASSURANCE WHATSOEVER TO THE GRANTEE; AND NO WARRANTIES,
REPRESENTATIONS, STATEMENTS OR ASSURANCES OF ANY XIND OR
CHARACTER, EITHER EXPRESS OR IMPLIED, ARE MADE BY ANY OF THE
GRANTOR’S REPRESENTATIVES OR RELIED UPON BY THE GRANTEE WITH
RESPECT TO THE STATUS OF TITLE TO (EXCEPT FOR THE WARRANTIES OF
TITLE PROVIDED IN THIS DEED), OR THE MAINTENANCE, REPAIR,




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 FITNESS 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, (E) ANY CLAIM BY GRANTEE
FOR DAMAGES BECAUSE' OF DEFECTS, WHETHER KNOWN OR UNKNOWN,
OR LATENT, WITH RESPECT TO THE PROPERTY, (F) THE FINANCIAL
CONDITION OR PROSPECTS Or THE PROPERTY, (G) THE PHYSICAL OR
ENVIRONMENTAL CONDITION OF THE PROPERTY, OR (H) THE
COMPLIANCE OR LACK 'THEREOF OF THE PROPERTY WITH
GOVERNMENTAL REGULATIONS, IT BEING THE EXPRESS INTENTION OR
GRANTOR AND GRANTEE THAT THE PROPERTY IS BEING CONVEYED AND
TRANSFERRED TO GRANTEE IN ITS PRESENT CONDITION AND STATE OF
REPAIR, “AS I8” AND “WHERRE IS,” WITH ALL FAULTS AND, HEREAFTER,
GRANTEE WILL ASSUME THE RISK. THAT ADVERSE MATT ERS, INCLUDING,
BUT NOT LIMITED TO, ADVERSE PHYSICAL AND ENVIRONMENTAL
CONDITIONS, MAY NOT HAVE BEEN REVEALED BY GRANTEE INSPECTIONS
AND INVESTIGATIONS OF THE PROPERTY.

By its acceptance of this Deed, Grantee further (i) represents that it is a
knowledgeable, experienced, and sophisticated purchasets of real estate, and that it is
relying solely on ifs own expertise and that of its consultanls in purchasing (he Propetty;
(ti) acknowledges that Grantee with its counsel, has fully teviewed the disclaimers and
watvers set forth in this Deed, and understand the significance and effect thereof
({if)acknowledges and agrees that the discluimers and other agreements sct forth in this
Deed are an integral pait of this Deed, and that Grantor would not have executed this
Deed without the disclaimers and other statements set forth herein,

[signm‘u}"e page follows]




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

GRANTOR:
EXIDE TECHNOLOGIES doing business in T'exas

as EXIDE TECHNOLOGIES, INC,
a Delaware corporation

Byi

Nane:
Title:

STATEOF____~ §
§
COUNTY OF §

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

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

NOTARY PUBLIC

BXHIBITS
Exhibit A - Legal Description of Property

Exhibit B — Permitfed Exceptions




BXHIBITF

CORRIDOR PARCEL DESCRIPTION
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DESCRIPTION OF PROPOSED 80" CORRIDOR
PARCEL TO PROPOSED LOT 1 BLOCK A IN
| GrATE OF YEXAG STEWART GREEK BUSINESS PARK ADDITION

| COUNTY OF COLLIN

BﬁMa&e&diaMﬂWhﬂmLHJMW Abatreot No. 848, ontiely In the Clly of Frisco, Col Cotmly, Texas, baing part of
: aas,«mmwwmwmmommmnmtVomaweo,mam.daummaa Go&nOowuy
! rm,mmmmwmmm

| GOMMEHOING from a 4" kon rod sat fr Gomer, skl conter bing & non-angental polnt on the west ina of 0 5,00 som trect of laad
dosorbad in & warventy $sed convaying to Gould; lnc, 8 desriibed in Voluns 1500, psge 023, of the Dead Recorta of Coliln County,
mﬁmmmwmmmsmwmmwmm1wmtwwwmmmm«mmomtm
! THENOE North 251905 Weat along tha'weelarly zeld Right of way , a distance of 148,44 fast to o poind}
| Thents, slong & tangeot cirve o the right vih & radius, of 800,00 fst, @ conicsl angle of 00°5T507, the chord of wilch beads
B Novth 200247 West for a dlstancs of 16,14 Fesl; Thenoa elong (he er6 of seki curve for a distenoa of 15,44 foet 10 & point, 9eid polnt batng
fi the POINT OF BEGINNING;
nmmwmmwm,umwamwmm
| THENGE Souih 74°98'20" Weat, a distencs of 19,86 fest fo & polnt;
mm,domswmhmmmamwmmmawwmmdm.mw,aoemmmwwtm
H rediug of which b North 168°21'91° Wed, the chord of which besre Botdh 82/30°33" Weet for  distence of 106,77 fs¢f; Thenos slong the
i ero of esd curve for 8 dletencs of 107,11 festto e polat
| THENCE Nodh 60°37°29° Weal, a diatance of 610,13 fasi b & polnt;
| Thencs, slong a tengent curve 10 The kit wih & redius of 310,00 fast, & tangent Jength of 22,55 fest, n centrel englo of 6'16'34"; the ratius
| of which boars South 0042267 Weal, the chord of ikhich boers Bouth B8*14'60° West for & tketanos of 44,85 fests Thenos glong tha aro of
eeld curva for a distanca of 44.00 feet 1o & polnty:

ﬂmmmm-wmuMmoM:i.@ﬁwmmwmmmmmwmmWWtMAm
| preliminery conveyanoa plat of Slawsi Croak Buslaas Park Addition;

"} THENOE North 05'02'66° East along tho estlery oo of the asld lot, & distante of 82,00 foetto apoit
| THENCE North 52°0704" E&sl, a distsnod of 103,64 fost 10 & polnk;
1 Thenta, slong o tongand curve 1o the right with & redius of $80.00 fead, & tangant length of 28,10 faol, R central-engia of 8'1615°, the redhus
| of which bears South 07'E267” Essl, the chodd of which boars North 86141507 Bxst for 4 hilence of BO1T fesl; Thenos elong the o of
! nekd ourva for @ distenca of 50,22 feet to @ polnts;
| THENCH South 60%47'25" Entl, a divtenca of 810,19 st 10 & point;
ﬂmmammwmmmamdanus1ooomamawmmwfemmmmoﬁwm'ﬁwm
: wmmn«mwmrmmm«mmmwmwwmnmwmwmﬂmmmama
| asid ourvo for a dislence of §5.14 feaf to a polaly

meﬁuo;ﬂﬂramsmnmms.nmmnpom

THENOE North 31*18'48" Eaat, o distenos of 38,40 fetd 1o 8 polnt in the wealory tald Right of Way,

| Thanes, slong e non-tangent curve 10 the leh having a redius of 600,000 Sew!, & cantral engle of 8°47T00%, & tengeant kength of 05,170 faet,

i tha kong chord of which basrs South 16°25%22° Eeet for & dialance of 130,000 fasl wilh a retied Bnd b of Norh 76°4508" East end aredial

mmwsoua‘;;mw Waost for n e longth of 190,113 feet o & polnt batng theELAOEOFB EGINNING end conlakilng Mseomuof

0 Tand, mora of bese.

- I pAsts oF BEARINGS;
f Diaailnga o bissd on tho Gy of Fiuca Geodeto ool Mottumens Nos. 16 0269 and on tha Siale Plane Ned 09 coordnalos
. || ostablistred by RYK mothod using Geashack Data RTK Network.

1 A GRAFHIGAL DEFIOTION OF EVEN

DATE ACCOMPANIES THIS DESCRIPTION.
SHEET 2 of 2 : ;o ‘
[ CITY OF PRISCO _ DRAWN: 040 Y
11300 RESEARGH RD, (972) 202-5021 DATH: o/3/12 |
\FRisco, Tx. 76080 FX. @72) 7614980 [ brm s om0

g
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DESGR?PTION OF PROPOSED 80’ CQRRIDOR
PARCEL TO PROPOSED LOT 1 BLOCKAIN
STEWART CREEK BUSINESS PARK ADDITION

BEINGatmdofMde&u&adlntbaLH.M&éiSmwy.Abmmm.ew,WMW.B.W&&WW,MMN& tw.m&%tyhﬂ}a
i ity of Friaco, Colin Counly, Texed, balng past of Tract 1 of & 80.44 rors reméinter tratd of land eccording to Colin Courly Dosd Record -
i Documait Voluma 1760, Page 209, datod 1/20/83, Colin County, Texss, and being mor pariculady dezofyed &4 foows

nsewéeoaawmmmmﬁewMoommwam\amwmammmwmmmm\m
Rooord Dogumant No.83-0017033, datad 3143, Colin County, Texes;

mencsmmmwwm:.a&mwmmmwﬂmmmwm«wmmmmm
THENOE&M!TWB‘%'EMtMmMMWotMmwvay.ammweoms.oowmm.
THENOE South 604043 Wesl, n dtnos of 36,3 fod 1 a ol

THENGE Bouth 11°0940* Weet, a distetics of 627.04 faat b a polnt;

| THENGE Nodh 70'51'60* Weat, a distence of 310,00 fa¢f to the proposed Lot 1, Block A of fha Prem&myconvayanca Plel for Stewan
! Gresis Buslnees Perk Addiion & a ponds

THENGE North 1140(46° Exst, 6 dielsnos of 60,00 fact {6 & polni
THENGE South 78'51'60" Essl, & diatance o 240.00 fost to 2 polod;
| THENOR North 83'09%59" Esst,  chstance of 14,15 fostto a ponl ‘ b

"} THENOE North 11%01748° East, & diatance of 5,00 faét 1o 8 1/2* found kot rod to tho PLACE OF BEGINNING moomammmm
| lend, more or lsea, !

| BASIS OF BEARINGS:
Beadngaumbaaedonﬁwcﬂyofl"ﬂ&coBood&ﬂoCOnfmlMonumeﬂtaNO& 4 & €263 end on the State Plone Nad 83 coordinates
| astabilehod by RTK muthiod uslng Gsoshack Data RTK Notwork,

OTE: A GRAFHIQAL DEPICTION OF EVEN

ACCOMPANIES THIB DESCRIFTION,
SHEET 2 of 2 : )
i CITY OF FRISCO DRAFN: _CAD_ Y
| 11300 RESEARCH RD, (072) 2026624 ‘ DATE: 6/3/12

WFRISGO, TX, 75083 FX. (872) 7814900 | BATH: owios eeiz- W oA A ]

—mqtam s,




EXHIBIT G
FORM OF ACCESS EASEMENT

“NOTICE OF CONPIDENTIALITY RIGHTS: IF YOU ARG A NATURAL PERSON, YOU MAY
REMOVE OR STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM ANY INSTRUMENT
THAT TRANSFERS AN INTEREST YN REAL PROPERTY BEFORE IT IS FILE) FOR RECORD IN TIIE
PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER OR YOUR DRIVERS' LICENSE
NUMBDER,” -

AFTER RECORDING, RETURN 10:
Fugincering Depaciment

City of Briseo, Texas

6101 Rrisco 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 Dbusiness in Texas as EXIDE
TECHN OLOGIES, INC,, a Delaware corporation (“Grantos™), wheth& ohe or more, for and in
consideration of the sum of TEN DOLLARS ($10.00) cash in hand 1o Grantor paid by the

(“Grante”) the receipt and sufficiency of which are hereby

ixcknov;'ledged, does hereby GRANT, SELL AND CONVEY unto Grantee {he easemient and

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




perpetually maintain street and roadway facilities (“Facilities”), together with all incidental

improvements, in, upon and across certain real property owned by Grantor and Jocated in the

City of Frisco, Denton County, Texas, as more partienlarly described in and depicted on BExhibits
“A” and “B”, respectively, aﬁach@d 'hcreto and incorporated herein for all purposes (“Basement
Property™), Appurtenances and iﬁcidental improvements include, but are not limited to, curbs,
gutters, Inlets, aprons, traffic signs with or without attached Hashing lights, guarq rails,

sidewalks, buried conduits, buried City utilities, and underground franchise utifities.

TO HAVE AND TO HOLD the satne perpstually unto the Grantee, its successors and
assigns, fogether with the tight and privilege at all times to ent;ar the Basement Property, or any
part thereof, for the purpose of constructing, reconstructing, operating, repairing, re-building,
rep‘lacing} relocating, atterh;g, removing and petpetually maintaining the PFacilities, and .all

incidental improvements and for making connections therewith.

Grantor does hereby bind ifself and its successors fo WARRANT AND FOREVER
DEFEND all and singular the Basement Property unto Grantee, Its successors and assigns,
agaihst every person whomsoever lawfully claiming or to claim. the same or any patt thereof, by,

through or under Grantor, but not otherwise,

'Grantee, its sncoessors and assighs, shall have the right to construct, reconstryet and
perpetually maintain additional Facilities at all times in the future within the Basement Property,
If Grantee is unable to access the Easement Property due to physical bariiers ot conditions, then
the Grantee, ifs successors and assigns, shall have, and are hereby granted, the right of ingress

and egress over that postion of the Grantor’s adjacent property within fifteen feet (15°) of the




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

Easement Property herein granted (“Ingress/Bgress Easement™,

N

There are no liens, attachments, or other encumbrances which will affect the title or right

of the Grantor to convey this easement to the Grantee for the purposes as desceibed herein, If’

such condition does exist, a signature with acknowledgment shall be included and made & part of

this document conveylng 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 easement or conflicting rights within the area
covered by this grant which unteasonably interfere with Grantee’s rights granted herein and
provided all such other prants comply with all applicable local, stafe and federal laws,
ordinapccs, rules, regulations and/or requirements, as they exist, may be amended or in the future

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

Furthet, 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 granied herein. Grantes, may, due to the
. necessity of reigair and maintenance of the Facilities, remave and keep removed any and all
improvements to the extent necessary to make repairs. Grantee will not be yesponsible for loss

of improvements due to failure or maintenance of the Facilities,

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

Grantee shall afford Grantor at least 60 days® prior written notice of the proposed-schedule for




"

constrnction of the ]?aoi[iﬁ'es and consult with Grantor concerning such schedule to minimize .
interference with Grantor’s actlvities on its adjacent property, Prior to initiation df construction
of the Facilities, Grantor shall have the right, at no cost to Grantor, fo request changes in the
location and couﬂguratio;l of the Basement Property to accomimodate Grantor’s activities on ifs
elzdjacent property, and Grantee shall coordinate with Grantor to make such changes provided the
location and size of the Easement Propetty would not be changed in any matetial respec'l.
Grantor shall have the right following.construction of the Facilities to relocate the Facilitles
within the Easemont Property, provided such relocation shall be conducted by Grantee and shall
be at the cost 'of Grantor,

Grantor shall have the right to cross the Facilitieslcoristructed by Granlee with vehicle
and equipment to access Grantor’s adjoining property, Granfee shall design and construct the
TFacilities in consultation with Grantor to'allow Grantor to have access across the Facilities,
ineluding any reqoired curb cuts, median openings and sighage.

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

and thelr respective successors ot assigns.

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

shalf be deemmed an original for all purposes,

EXBCUTED on the dates appeating in the acknowledgements below, however, to be

effective on this day of , 2012,

GRANTOR:

BXIDE TECBNOLOGIES doing business in Texas as EXIDE TECHNOLOGIES, INC,,

a Delaware corporation




By:

Its:

By:

Printed Name:

Its:

(1]




AGREED AND ACCEPTED:




. THE STATE OF TEXAS  §

§
COUNTY OF COLLIN  §

BEFORE ME, the undersigned authority, on this day personally appeared
: , the ) and "~ duly authorized
representative of EXIDE TECHNOLOGIES doing business in Texas as EXIDE
TECHNOLOGIES, INC., a Delaware corporation; known to me to be one of the persons whose'
names are subscribed to the foregoing 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 i the capacity
. thereln stated, .

GIVEN UNDER MY HAND AND SEAL OF OFFICE this 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 authority, 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 In the capacity therein stated,

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

Notary Public in and for the State of Texas

My Commission Expives:




EXHIBIT H
EAGAN WAY ACCESS EASEMENT DESCRIPTION




CURVE TABLE

NO. [ CHORD DIRECTION

_CHORD DELTA RADIUS | LENGTH

ci 551'13'27"E

20,79 i*11'268" 11000,00] 20,79

c2 523'36'31"V

282,86 | 281338" | 580,00 | 285.74

c3 N29'26'33 ¢

177.85 | 16'29'34" | 620.00 | 17B.47

c4 $51'16'57"E

16.03 1'01'14" 900,00 | 15,03

L4
"":-.'-,:;_?\ \OLP
“\ﬂ? TN
S \
LINE TABLE \
LINE BEARING LENGTH
Lt 551'49'10°E 53,19
Lz|  s8312'07"W 35.08
L3 S37°43°20"W 164,28
4] Np2'38'34"W 128.96
LS|  N3743'90"E 164,58
L6 NO8'52'42"y 35.60

9

GITY OFFIUSCO -
15500 RESEARQII RD, (¥72) 2928021
L FRIB00, TR, 7808 FX. 72) 1314000
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’ Baotlno?s a¢s bosad on {he cn&' of Friseo Geodello
&% C263 o
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Stole Plong Hod B3 ¢odrdinaton esloblished by RTK

method ushg Goosheck Dola RYK Holwork,

OATE ACGOUPARES THIS EXHEIT,
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DAYEy_c9/0i/12

SCALE:  17~100




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

| STATE OF TEXAS
| GOUNTY OF COLLIN

| BEING a parcal of tand altuated In the L.H, MoNell Survay, Abatraol No, 618, and tha Willlam MoNel Survay, Abatract No, 584, entirsly In

| the Clly of Friaco, Collin County, Texas, bsing parl of a 1223 acre remainder iraot of land scconding to Coliln County Desd Record

{ PRocument No, 02-0000107, dated 2/12/02, Qolin Gounly, Texas, and eleo a 8,58 sore tracl of land deacribsd ns Tract Mo, 1 according to
&rpﬂﬁn County Deed Reoord Document No. 94-0040129. datad 4/26704, Collin Cotnty, Toxas ;end balag more parleulary descrtbed &s

] BEGINNING et a 1/2° bon rod found vith a ¢ap etampad BT in the westsrly 100° Right of Way of Parkwood Blvd, es deseribad |y e Right
i of Way Agresment dasoribed In Deoument No. 64-0090428 eccording to Coliin Counly Publo Record , dated 3/17/84, Coliin County, Texas;

§ THENGE Bouth 54%4040" Eaat slong the bold westerly lght ofway, a distence of 63,40 festfo & polnt;
| Thonco, along & tangent curvs 1o tha right In 1he sekd weaterly dght of way, sald curve having & radive of 100000 fost, a fangent length of

10.30 feat, @ contral enpla of 1°4120°% the radius of wiich bsars South 38*10°60° Wost, the chond of which beass Bouth 51*1327* Eest for
1 0 distance of 20,78 fest; Thence slong the aro of sakl cuve for a diatance of 20,70 fest to & polnt;

| THEMGE South 83*1207" Wost, & distance of 36,08 footto & polnt
| THENOE South 37*43%20* Wes, a distance of 164.28 fest ta @ polnt;

Thenos, along a tengent curve 10 the kst with a radiva of 580,00 fesl, & tangent lenpth of 145.83 feel, a central angle of 28*1538" the
redlus of which bears South 52°16'40" Enst, U chord of which bears South 23%36'34 West for a dislance of 262,60 feel; Thenos slong the
aroormidwrveforad)atmofmufmwapomt,sa!dpomtbehghpmpoxedms.mo&maaahwmmmamlm'wy
sonvayanes piat for the Stewart Creak Buelness Park Addfiion;

THENCE Norih 02°3634" Wesl elong the sastedy ns of sald lot, & distancs of 128.00 fest to a point;

Thenoe, along a noidangent cuva 1o the right having a radius of 620.00 feat, a canire) engle of 16°20°34%, a tangent kength of 69,88 fest,
the long shord of which bears North 20°28'33" Bast for a dlistance of 177.85 feet with a redial line I of Soulh 68°46'14" Eest end a radial
Hina out of North 62°16'40" Weat for an ercJangth of 178,47 fact to a polni;

THENGE North 57°43'20" East, & distance of 164,50 feat bo a polnl;

THENGE North 06°6242" Wasl, a distance of 38,60 fasl 10 & polnt In the eald rght of way;

Thence, along a noreiangent ceve to the feft Wit the eald westerly right of way, eald curve having & radius of 600, oofw;aoontmiamh
of 104"14", a tangent lengih of 8,02 fsat, tha long chord of which baars SBoulh B1°16'67" Eset for a diatance of 16,03 feat with a radial e

In of North 36*13'40” Esat and a rediel ino out of South 38°12:26” Wesl for an arc lengih of 16,03 fest o 1o 1he PLAGE OF BEGINNING
and contalning 0.40 acres of land, more orfosy,

BASIS OF BEARINGS;

Boarlngs ata based on the Olly of Frisco Geodatic Control Monuments Noa, 4 & G283 and on the Stale Plane Nad 83 coordinates
“establishad by RTI method using Geoshack Data RTK Notwork,

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

SHEET20f2 _ . o

DATE: 6/4/12




EXHIBITI.]

LAKE PARCEL DESCRIPTION
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| B7ATE OF TEXAR
| COUNTY OF COLLIN

BEING pavt of o 66, 48 avre lral of lend sltuated n tha LH. MeNel SURVEY, Abetmct No, 618, Cily of Frisco, Con Gounty, Toxay, sald
| ract doscdbed In Cotia County Daad Reocord Volumo 2084, Page 761, dated 11/0/84, Cotin County, Toxes, end belngmom pmmw
| desoriied oa folloe:

HEQINNING 11 a 34 plna Tound for tho aouthwast oomomﬂhe tract of land dosoribad ebove, nald pipe also belng I the saatem ong |

8 hundred foot (1007) Right of Way of Buslingfon Nottham Rell Read sccording to Gollin County Dawd Record Volina 121, paps 20, Coln

DESCRIPTIDN OF F‘ROPOSED LOT 2 BLOCKA
. STEWART CREEK BUSINESS PARK ADDITION

Cotmly, Texas, sakd pipa tlaa belng In the northvweal comer of o eact of laad detedba in Coin Gounty Bood Record Volurre 3164, pags
620, Co¥ly Cotrtt, dotad 10/26/89, Coln Coudy, Toxas;

THENGE Noih 24%0220° Engl, 507,520 fast alomy the esatum Right of Way of Bustington Northem Ralf Rond ecording to Golln Comly
Doad Record Volune 121, Pags 20, Gollia Gounly, Texna 1o n polat for comer

THENGE Goulh 48°20°07* Eayt, 473.730 fosh;

i THENCE Soulh 05'1193" Wast, 452,431 foot;

THENGE Nosth B6°26'28° Wost, 832788 fuek to a 3/4" pipe found for e PLACE OF BEGINNING end contalning 7.4 ecves of land, more
i orlass, '

| pasig OF REARINGS:
Beatngs s bassd on the City of Prisso Gaodalle Confrol Monumenis Nos. 1 & 6263 and o the Stale Plane Nad 03 coordinates
‘ esfeblished by RTK mothod ualng Geoahrck Datn RTK Network.

NOTE! A GRAHIGAL DEPIGTION OF EVEN
DATE AGGOMPANIES THIS BESCRIPTION,

SHEET20f 2

§ 11300 RESEARCH RD, (972) 2025621
{FRISGO, TX. 75033 FX. (672) 714000

R R B I W
DRAWN: CAD
DATE: 6/1/12




EXHIBITI-2

POND PARCEL DESCRIPTION
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DESCRIFTION OF PROPOSED LOT 6 BLOGK A
STEWART CREEK BUSINESS PARK ADDITION

PR

| STATE OF TEXAS
| COLINTY OF GOLLIN

BEING pait oul of a paralndar traot of tand out of tha 1. H, MoNe¥ SURVEY, Abatmot No, 618, Clty of Frieco, Coliin Gounly, Texas, baing
i part out of & tract dacaribed o Tradt One" according to Colln Gounty Dagd Recotd Volums 1709, Paga 209, dated 10/26/59, Colin
Gounly, Texas, mmmmmmwwm

7} BEQINRING s n 1/2° hon rod found for Ihe soullipast ovmor of a percs! of land desoribed b & Desd ascording ko Golfia Cownly Publio
| Record Dacunant No,08-0017013, dated %/1/03, Colk Gounly, Texas;

i THENGE Boulh 78'6235" Easl, 105.04 feet o apowt for comar
 THENOE Botth D4°45'08" Wosl, 449,41 faet ta polnt for coman
H THENGE Notih 83"18°04° Weat, 241,21 foet 8 polnt for coman

i THENGH North 8'36'19" Bast, 336,00 foed o pokd for comen;

i THENGE Noih 766760 Wea, 148.60 foal to polnt for oomer

§ THENGE Norh 1109457 Enst, 123.71 foot lo polnt for oomer;

THENCE South 78°62'90° Wasat along tha souih Kna of a pancel of kiad dopcrilied In a Deed socanding to Co¥n County Pub¥o Record
1 " Docutant No.03-0017853, datad 8/1/03, Golkn Gounty, Texsn; a distencs of 250,00 faet fothe PLAGE OF BEGINNING and contelning
i 270 acros of land, more orfass,

| Basis oF BEARINGS:

| Boartngs s based on fhe €4ty of Fifsco Goodatia Control Monumonts Nos, 1 & G263 s on e Stata Plurve Nad 69 coodtiatas
H extabiished by RTI method uslng Gaoshack Data RTIK Natwork,

NOTE: A GRAPHICAL DERICTION OF EVEN

DATE ACCOMPANIES THIS DESCRIPTION.
SHEET20f2 .
DRAWN: CAD 3§

CITY OF FRISCO
11300 RESEARCGH RD, (972) 2025021
FRISCO, TX. 75038 FX, {272) 73145080

S sy T

DATE: ¢/1/12 |

J




EXHIBIT J
BOARD OF DIRECTORS RESOLUTIONS
RESOLUTIONS APPROVING SETTLEMENT AGREEMENT

RESOYVED, that Bxide Technologies, a Delaware corporation (the “Company*), be,
and it hereby is, authorized, empowered and directed to negotiate and enter into a master
sefiloment agreement (the “Settlement Agreement’) substantially on tho terms and conditions
outlined in the torms presented to the City of Frisco, Texas, a local governmental authority
(“Frisco®), the Frisco Beotiomic Development Cotporation, a Texas non-profit corporation
(“ZDC”), 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 Sonth Sth Street, Frisco, Texas to (a) resolve disputes among the parties related
to the J Parcel (as defined in the Settloment Agreement) and the Bowtie Patcel (as defined in the
Settlement Agreement) and ( b) convey the EDC Tract, the CDC Tract, the Lake Parcol and the
Pond Parcel (each as dofined in the Settlement Agresment™) to the Frlsco Parties; and be it

further

RESOLVED, that, based on an independent appraisal, togetlier with presentations made
by, and discussions with, management of the Company, the Board of Directors has concluded
that the consideration, including and any cash and other consideration described, to be received
by the Company fiom the Frisco Parties for the conveyance of the EDC Tract, the CDC Tract,
the Lake Patcel, and the Pond Parcel is at least equal to the aggregate fair market value (as such
term Is defined in the Indenture, datod as of January 25, 2011 (the “Indenture”), 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 at the tinio 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 Paroel, and the Pond Parcel shall be paid directly to the
Collateral Agent for deposit into the info the Collateral 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 Chalrman of the Board, Chief Executive Officer, Executive Vice
Presidont and Chief Financial Officer, Executive Vice President and General Counsel, Vice

President, Deputy General Counsel and Corporate Secretary and Vice President, Treasurer (each,

an “duthoriged Officer” and, colleotively, the “duthorized Officers”) be, and each of then
hereby is, authorized, empowered and directed, in the name and on behalf of the Company and
under its corporate seal if so required, subject to the limitations set forth herein, to execute,
acknowledge and deliver the Settlement Agreement, substantially on the terns and conditions as
set forth in the Term Sheet, with such changes therein, additions therefo 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 nccossity, advisability and appropriateness thereof; and be it further

RESOLVED, that the Authorized Officers be, and ench of thém lLereby is, anthorized,




empowered and directed, in the name and on behalf of the Company, to determine the form,
ferms and conditions of all other agreements, instruments and certificates related to the
Settlement Agreement, and that the Authorized Officers be, and cach of them hereby is,
authorized, empowered and directed, in the name and ot behalf ofilie Company, to execute,
acknowledge and delfver 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 deemn necessary advisable and appropriate, such Authorized Officer’s execution -
theteof to be conclusive evidence of such approval and the necessity, advisabitity and
approptiateness thercof and be it further . :

RESOLYED, that, in connection with the execution of the Settlement Agreement, that
.the Authorized Officers be, and cach of them hereby is, anthorized, 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, instraments, and certificates requited in connection with the release by the Collatetal
Agent or any other secured party of any torigages, leasehold mortgages, deeds of trust, security
agreements relating the EDC Trect, the CDC Tract, the Lake Parcel, the Pond Pares! or any other
assefs or propetty 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 approptiate, with such changes therein, additions thereto or omissions
therefrom as such Authorized Officer executing the same shall approve and deem necessary,
advisable and appropriate, such Authorized Officer’s execution and delivery thereof to be
conclusive evidence of such approval and the necessity, advisability and appropriateness thereof;
and be it further '

GENERAT AUTHORIZING RESOLUTIONS

RESOLVED, 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 cettify as having been
adopted by the Board, any and all other resolutions necessary, advisable or appropriate to
consummate the transactions contemplated by the foregoing resolutions; provided that the
Corporate Secretary shall Include a copy of any such resolutions certified pursuant to the
authority given in this resolution with the corporate record book of the Company; and be it

further

RESOLVED, that the Corporate Secretary of the Compaiy and any other officer of the
Company be, and each of them hereby 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 to the incumbency of the corporate officers of the Company, under the
corporate seal or otherwise, as may be requested; and be'it further

, RESOLVED, that the Avthotized Officers be, and each of them hereby is, authorized, in
the name and on behalf of the Company, fo inake all payments and incur all expenses in
connection 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, that 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 arve hereby approved, adopted, accepted, confirmed and
ratified in all respects; and be it further

RESOLVED, that the Authorized Officers be, and each of them hereby Is, authorized,
empowered and dirceted, in the name and on behalf of the Company and under its corporate seal
where required, to execute, acknowledge and deliver such additional agreements, instruments
and documents, and to take or cause to be taken such other actions, as such Anthorized Officer
shall apptove and deem necessary, advisable and appropriate to implement the purposes and
infent of the foregoing resolutions, each such agreement, instrument and document to be on the
tenins and subject to the conditions, and to contaiti such terms and conditions, consistent with the
. foregolng resolutions, as the Authorized Officer executing the saine may approve and deem

necessary, advisable and approptiate, such Authorized Officer’s execution, acknowledgement,
delivery or taking of such action to be conclusive evidence of such approval and the necessity,
advisability and appropriateness thereof,
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EXHIBITK
ENVIRONMENTAL INSURANCE POLICY COVERAGES

The insurance pelicy will be issued by a cartier 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:

a Onsite clean-up of pre-existing conditlons;

b. Third-party clalms for 'clean-up costs for non-owned locations;
¢, Third-party claims for offslte clean-up (pre-existing condttions);
d. Third-parly claims for clean-up costs for non-owned locations;

which coverage can also be described as follows:

(i)  Preexisting conditions coverage arising from an insured focation;

(*)  Third party claims made during the policy perfod (environmental damage
OF emergency response costs); and
(y)  Environmental .damage or emergency respense expense {discovered
- during the policy period).
()  Non-owned locations: Claims for envirommental damage or cmergency response
costs at a third parly disposal sife.

EDC will be named insured as to the EDC Parcel, CDC will be named insured as fo the
CDC Parcel, and Exide will be included as the additional insured, or to the extent such
coverage is available, the additienal 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 atid
Exide, . :

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

The cost of the insurance policy, including all premiums, broker fees and taxcs, shall not
exceed $250,000 in the aggregate,




EXHIBIT L
PRELIMINARY DRAFT OF CONVEYANCE PLAT
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