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

UNITED STATES BANKRUPTCY COURT District Of Delaware PROOF OF CLAIM
Name of Debtor: Case Number:
Exide Technologies 13-11482 -KJC
NOTE: Do not use this form to make a claim for an administrative expense that arises after the bankruptcy filing. You
may file a request for payment of an administrative expense according to 11 U.S.C. § 503.
Name of Creditor (the person or other entity to whom the debtor owes money or property):
Frisco Economic Development Corporation COURT USE ONLY

McKinney, Texas 75069
Telephone number; (214) 544_4000

Name and address where notices should be sent:

c/o Abernathy Roeder Boyd & Joplin, P.C., 1700 Redbud Blvd., Suite 300

email:

(3 Check this box if this claim amends a
previously filed claim.

Court Claim Number:
- ({f known)

Filed on;

Telephone number:

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

email:

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

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

undeteTrmined

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

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

2. Basis for Claim: ENnvironmental Liability and Contract Claims

I 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,

(See instruction #2)

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

3a. Debtor may have scheduled account as:

(See instruction #3a)

3b, Uniform Claim Identifier (optional):

(See instruction #3b)

4, Secured Claim (See instruction #4)

Describe:
Value of Property: §

Annual Interest Rate
(when case was filed)

Nature of property or right of setoff: [TReal Estate

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.

OIMotor Vehicle 3 Other

% OFixed or (3Variable

Amount of arrearage and other charges, as of the time case was filed,
included in secured claim, if any:

$

Basis for perfection:

Amount of Secured Claim: $

Amount Unsecured: $

the priority and state the amount.

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

{3 Up to $2,775* of deposits toward
purchase, lease, or rental of property or

use— 11 U.S.C. § 507 (a)(7).

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

11 U.S.C. § 507 (a)(4).

(3 Taxes or penalties owed to governmental units —

11 US.C. § 507 (a)(8).

services for personal, family, or household

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 categorles, check the box specifying

O Contributions to an
employee benefit plan —
11 US.C. § 507 (a)(5).
Amount entitled to priority:

{3 Other — Specify $
applicable paragraph of
11 U.S.C. § 507 (@)(__).

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

6. Credits, The amount of all payments on this claim has been credited for the purpose of making this proof of claim. (See instruction #6)
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7. Documents: Attached are redacted copies of any documents that support the claim, such as promissory notes, purchase orders, invoices, itemized statements of
running accounts, contracts, judgments, mortgages, security agreements, or, in the case of a claim based on an open-end or revolving consumer credit agreement, a
statement providing the information required by FRBP 3001(c)(3)(A). If the claim is secured, box 4 has been completed, and redacted copies of documents providing .
evidence of perfection of a security interest are attached. If the claim is secured by the debtor's principal residence, the Mortgage Proof of Claim Attachment is being

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

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

If the documents are not available, please explain:

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

{7 1am the creditor. (A I am the creditor’s authorized agent.

3 Iam the trustee, or the debtor,
or their authorized agent.

{3 I am a guarantor, surety, indorser, or other codebtor..
(See Bankruptcy Rule 3005.)

(See Bankruptcy Rule 3004.)

1 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: James L. Gandy

Title: President

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

Telephone number; email;

Penalty for presenting fraudulent claim: Fine of up to $500, 000 or 1mprlsonment forupto 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

pleted in Proof of Claim form

Court, Name of Debtor, and Case Number:

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

Creditor’s Name and Address:

Fill in the name of the person or entity asserting a claim and the name and

address of the person who should receive notices issued during the bankruptcy

case. A separate space is provided for the payment address if it differs from the

| notice address. The creditor has a continuing obligation to 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 concerning whether to complete items 4 and 5. Check
the box if interest or other charges are included in the claim.

2. Basis for Claim:

State the type of debt or how it was incurred. Examples include goods sold,
money loaned, services performed, personal injury/wrongful death, car loan,
mortgage note, and credit card. If the claim is based on delivering health care
goods or services, limit the disclosure of the goods or services so as to avoid
embarrassment or the disclosure of 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. Sk1p 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 interést
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 the appropriate
box(es) and state the amount entitled to priority. (See Definitions.) A claim may
be partly priority and partly non-priority. For example, in some of the categories,
the law limits the amount entitled to priority.

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 constifutes 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.
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DEFINITIONS

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

Creditor

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

Claim

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

Proof of Claim

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

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

A secured claim is one backed by a lien 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
1 a security interest in a car. A lien may be voluntarily
granted by a debtor or may be obtained through a
court proceeding. In some states, a court judgment is
a lien.

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

Unsecured Claim
An unsecured claim is one that does not meet the
requirements of a secured claim. A claim may be

_partly unsecured if the amount of the claim exceeds

the value of the property on which the creditor has a
lien.

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

Priority claims are certain categories of unsecured
claims that are paid from the available money or
property in a bankruptey 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 U.S.C. § 101 et seq.), and any applicable orders
of the bankruptey 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 manufacturmg
facility (the “Facility”). Battery recycling operations began at the Facility in 1969 and continued
until the Facility ceased operations in November 2012. These operations were conducted on a parcel
of land contammg 98.1 acres of land, more or less (the “Exide Plant Site”).

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

3. Since 2010, the Texas Commission on Environmental Quality (“TCEQ”) has issued
three Agreed Orders to the Exide Plant Site (Docket #2011-1712-IHW-E for improper waste
management; Docket #2011-0521-MIS for excessive discharges of lead particulate to the
atmosphere; and Docket #2010-1818-IWD-E for unmonitored wastewater discharges to Stewart
Creek). Exide is also under a United States Environmental Protection Agency (“EPA”)
Administrative Order on Consent (RCRA 06-2012-0966) for improper waste management practices.
On September 24, 2013, the TCEQ issued its Notice of Enforcement regarding improper storage of
blast furnace slag at the Exide Plant Site, improper disposal of blast furnace slag in the Class 2
Landfill located at the Exide Plant Site and inadequate testing for cadmium when performing
hazardous waste determinations of waste piles as well as the capped cells of the Class 2 landfill at
the Exide Plant Site. On October 3, 2013, the TCEQ issued their comments to the Affected Property
Assessment Report (“APAR”) dated July9, 2013, submitted by Exide regarding the Exide Plant Site.

'Among these comments were concerns regardmg the classification of the groundwater utilized by
Exide as Class 3 rather than Class 2. The comments directed further evaluation and recalculation
of the data to properly determine the groundwater classification. The comments also noted that a
change in the groundwater classification would also affect the applicable critical protective
concentration level (“PCL”) and residential assessment level (“RAL”) for all or portions of the Exide
Plant Site. The EPA comments regarding the APAR also noted that the reclassification of the
groundwater would affect the required cleanup levels for contaminated soils at the Exide Plant Site.

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

5. On June 6, 2012, Exide and the City of Frisco, Texds, 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
property of the Exide bankruptcy estate and are property owed by or being held for the benefit of
Frisco. To the extent necessary and in an abundance of caution, Frisco asserts a claim to all funds
being held in the Escrow Account. To the extent the following is 1ncon81stent 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. Addltlonally, 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. Friscoalso 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 neghgence 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

LT WO O O OB O

COUNTIES OF COLLIN/DENTON

1, Jenny Page, City Secretary for the City of Frisco, Texas do hereby certify that I am the
custodian of records of the City of Frisco, Collin and Denton Counties, Texas and attached
hereto is a true and correct copy of the Master Settlement Agreement by and among Exide
Technologies doing business in Texas as Exide Technologies Inc., the City of Frisco, Texas a
local government authority, Frisco Economic Development Corporation, a Texas non-profit
éorporation, and Frisco Community Development Corporation, a Texas non-profit cotporation. 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 ZQ *H’ﬂa of July 2013,




'MASTER SETTLEMENT AGREEMENT

by and amaong

Bxide Technologles doing business in Texas as Exide Technologles, fhe.,

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

Frisco Community Development Corporation, 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 armong Exlide Technologies
doing business in Texas as Exlde Technologies, Inc., a Delaware corporation (“Bxide”), the City
of Frisco, Texas, a local govermmental entity mganwcd and existing under the laws of the State
of Texas (the “City”), the Frisco Economic Development Corporation, a non-profit corporation
created pursnant to the Texas' Development Corporation Act (“EDC), and the Frisco
Comumunity Development Corporation (“CDC™), & non-profit corporation created pursvant to the
Texas Development Corporation Act (the City, BDC and CDC are sometimes collectively
reforred to herein as the “Frisco Parties”), Collectively, Bxlde and the Frisco Parties ave referred

fo herein as the “Partles,”
RECITALS

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

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

Properly (the “Amortization Procesding™).

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

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

E, Subject to the terins and conditions of this Agreement, Exide has agreed to wind
down Its operations on the Bowtle Parcel, and to remave improvements, except as provided for
herein. Exide has further agreed to remediate the J Parcel, as set forth in this Agreement, subject
to relmbursement for the costs related to the J Parcel from the City.

E, Subject to the terns and conditions of this Agreement, (1)Exide has agresd to sell
and BDC has agreed to buy that portion of the J Parcel more particularly described on Exhibit B
attached hereto and made a part hereof, together with all and singular, the rights and
apputtenances pertaining to such portion of the J Parcel, including any right, title and interest of
Exide in and to adjacent streets, alleys or rights-of-way, and including all of Exide’s rights to all
oil, gas and other minerals, together with any improvements, fixtures, and personal property
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sitvated on and attached to such porfion of the J Parcel (collectively, the “EDC Tract”), (2) Exide
has agreed (o sell and CDC has agreed to buy that portion of the J Parcel more particularly
described on Bxhibit C attached hereto and made a part heteof, together with all and singular, the
rights and appurfenances pertaining to such portion of the J Parcel, Including any right, titls 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 atiy improvements, fixtures, and personal
propetty situated on and attached to such portion of the J Parcel (collectively, the “CDC Tract”),
on the terms and conditions set forth herein (the EDC Tract and the CDC Tract comprising all of
the J Parcel); and (3) Exide has agreed to sell and CDC has agresd to buy the Lake Parce] and the

Pond Parcel on the terms and conditions set forth heretn, :

AGREEMENTS

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

ARTICLE 1
DEFINITIONS

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

. ARTICLE2
TERMS OF SETTTEMENT

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

2,2 Sale by Exide of the CDC Tract. On the ferms set forth in this Agreement and all
other necessary agreements to fully effectuate the Parties® intent 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 Bxide 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 al convey the CDC Tract shall be expressly
contingent upon the purchase by the BDC of the EDC Tract; likewise, the CDC’s obligation to
purchase and pay for the CDC Tract is expressly contingent upon Exide selling and conveying to

. the EDC the EDC Tract,
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2.3 Modification of the EDC and CDC Tracfs, ‘At any time prior to the Fund Delivery
Deadline (defined in Section 2.4), the Frisco Partles, i theiv solediscretion, may reconfigure the
EDC Tract and CDC Tract, which of the Frisco Parties will purchase such tracts, and the cash
consideration allocated hereln 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 Exlide 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 fo each and the Frisco Party that will purchase such fract shall be
delivered in writlng to Exide on or before the Fund Dellvery Deadline and thereafier the EDC
" Tract, the EDC Purchase Price, the CDC ‘I'ract and the 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 reforences, rights and obligations of either EDC or CDC, as
applicable, shall refer Instead to the Cily as to such postlon or all of the J Parcel to which the City
is the purchaser, '

24  Bstablishinent of Bscrow Accounts, Within ten (10) Business Days from the

executlon 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 interbst-bearing
account (the “Batnest Money Funds Escrow Account™), which amount shall be disbursed in
aceordance with the provisions of Section 2,10 hereof (the “Barnest Money Funds™). On or
before October 1, 2012 (the “Fund Delivery Deadling”), the. Frisco Partles shall deposit
$1,000,000.00 fo be held by the Escrow Agent in an inferest-bearing account, subject to
additional deposits in accordance with Section 5,2 (the “Remediation Funds Hscrow Account™,
which shall be disbursed to Exide in reimbursement of the remediation costs associated 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 Bscrow Agent o be held and disbursed as set forth in Section
2.11 and Article 12 below (the “Purchase Price Escrowv 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 Earnest Money Funds Escrow Account) into
the Purchase Price Escrow Account. EDC and CDC shall also deposlt with the Escrow Agent in
the Purchase Price Eserow Account the Purchasers’ Resolutions by the Fund Delivery Deadline,
Within tlwee (3) Business Days fiom receiving written confirmation from the Escrow Agent that*
the Remediation Funds have been deposited into the Remediation Funds Escrow Account and
the EDC Purchase Price, the CDC Purchase Price and the Purchaser's Resolutions have been
deposited into the Purchase Price Escrow Account (the “Deed Delivery Deadllne®), Exide shall
execute and deliver to the Bscrow Agent a special watranty deed to the EDC Tract (the “EDC
Tract Deed”) and a speclal warranty deed (o the CDC ‘T'iact (the “CDC Tract Deed” and
collectively with the BDC ‘Tract Deed, the “Deeds’™), and the Access Easement to be held in the
Purchase Price Bscrow Account and delivered fo the EDC and the CDC, respectively, on the
" Closing Date, The Deeds shall be in the form attached as Exhibit E. Exide shall also deposit
with the Bscrow Agent in the Purchase Price Bserow Account two original Non-Foreign Person
Affidavits and two orlginals of the BExide Resolutions by the Deed Delivery Deadline, The
Deeds, Access Easements and Non-Foreign Person Affidavits delivered to the Escrow Agent
shall be duly executed and notarized, where appropriate, and, svhere appropriate, be in recordable
form, but shall not be dated, Interest on the funds held in the Purchase Price Escrow Account
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shall accrue fo the account of EDC and CDC, respectively, and, except as ofherwise provided
hetein, shall be immediately released and paid 1o EDC and CDC, af the time of the disbursement
of the EDC Purchase Price and the CDC Purchase Price to Bxide, Tnterest on the funds held in
the Earnest Money Escrow Account shall accrue to the account of EDC and/or CDC; in
proportion to their relative contribution to the fonding of the Barnest Moncy Punds Escrow
Account, and shall be immediately released and paid to EDC and/or CDC, as applicable, at the
time of the flnal disbursement of Eatnest Money Funds from the Barnest Money Funds Escrow
Account as set forth herein, All ‘adminlstiative costs associated with the Remediation Yunds
Escrow Account, Earncst Money Funds Bscrow Account and the Purchase Prico Escrow
Account shall be the sole cost and expense of the EDC and CDC on a pro rata basis, which pro
rata caleulation shall be in proportion to the EDC and/or the CDC funding of the escrow

accounts,

2.5  City Cooperation, The City shall assist Bxide in discussions with the TCEQ and
any other Governmental Authotity, as requested by Exide, concerning modifications and updates
tequired to permits and ordets to recognize the wind down of operations and facllity closure, bul
shall be under no obligation to incur any costs in doing so. The City shall assist Exide In
procurtng in accordance with city ordinguces 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 sa,

2.6  VCP Application, Within ten Business Days fiom the deposit of the Deeds with
the Escrow Agent in the Purchase Price Escrow Account, Bxide and the City will prepare and

submit a voluntary cleanup program application (“YCP Application”) to the TCEQ and enter the
J Parcel in the VCP Program as more fully set forth in Axticle 5 hereof, The Frisco Parties will

be listed as co-applicants on the VCP Application.

2,7  Wind-Down of Operations; Taeility Closure, On or before December 31, 2012,
Exide will cease all business operations on the Bowtie Parcel (other than Demolition Activities
or Regulatory Compliance Closure Activitles) and will close its facilities located thereon
(“Bxide’s Cessation of Operations”); provided, howevyer, in the event the proposed funding or
funding mechanism, such as the issvance of bonds to be issued by the Frisco Parties to finance
all or any pottion of (he Total Purchase Price, is challenged through the initiation of litigation, by
means of g petition or otherwise (the “Funding Challenge™), the deadline for Exide’s Cessation -
of Operations shall be extended to January 6, 2014, Exide’s Cessation of Operations shall be .
deemed to occur when Exide permunently stops processing materials into product at its lead
processing plant on the Exide Property and permanenily ceases the inbound movement of raw
materials used i and outbound movement of products produced by the lead processing
operations. For purposes of this Agreement, the date on which the last processing of materials
into finished goods in connection with the Exide Operations and the last shipment. of finished
product from the Exide Operations leaves the Exide Property have both occurred shall be
deemed to be the date of Bxide’s Cessation of Operations. Exide shall confitm such date in a
written notice to the City, with a copy to Eserow Agent, following tlie occurrence thereof. All
above ground facilities on the Bowtic Parcel, save and except foundations and concrete
equipment mounts, the wastewater trealment plant and other facilities agreed to by the City in
writing, shall be demolished and removed from the Bowtie Parcel (the “Demolition Activities”)
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 Janvary 6 2015. Exide shall pr ovide the Frisco Patties notice of the complcuon of
Demolition Activitles within three (3) Business Days after sald completion,

2.8 Remedjation of ] Parcel. Not later than 14 Business Days after the completion of
the Demolition Activitics, Exide will commence remediation in accordance with the VCP
Application and take such other actions as are necessaty to obtain a Cettificate of Completion for
the J Parcel from the TCEQ s 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 dafe of Exide's Cessation of
Operations, Remediation of the J Parcel under the VCP Program shall be condueted In
accordance with the provisions of Aiticle 5 below., It is hereby agreed that title to all matdrials
removed from the T Parcel in connection with the Remediation of the ¥ Parcel shall remain the

property of Bxide,

2.9  Regulatory Compllance and Closure Actlvitics and_Site Maintenance Activities
+ for Bowtlc Parcel, Following completion of the Demolition Activities, Exide shall undertake in
a diligent fashion all actions necessary, to comply with any mgulatory requirements for the
closure of the Bowtle Parcel and will malntain the Bowtie Parcel in a manner that complies with
applicable laws. Remediation and closure of the Bowtle Parcel shall be required o meet
applicable Texas Risk Reduction Program (“TRRP”) industrial cleanup standards, ‘The City
agrees that it will not object to whatever tremedy on the Bowtié Parcel is approved by the TCEQ.

2.10  Release of Barnest Money Funds Escrow Account. The Earnest Mouey Funds
Escrow Account shall be released by Escrow Agent to Bxide as follows:

2101  Tn the event {he Purchase 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 ot before the Fund Delivery Deadline, {he Escrow Agent is hereby anthotized and directed
upon the wrilten request of Exide to deliver fifty percent (50%) of the Earnest Money Funds to
Exide on the first Business Day following the Fund Delivery Deadline, In this event, Exide shall
be entitled to retain such released fiunds under all circumstances; provided if the Closing occurs,
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 Barnest Money

Funds pursuant to Section 2.10.1, following Exide’s Cessation of Operations, Exidé shall be
entitled to begin drawing down the Barnest Money Funds from the Earnest Money Funds Escrow

Account o pay for costs associated with the wind down and closure of the Exide Operations,
“including without Hmitation Demolition Activities and Regulatory Compliance and Closure
Activities. Such draw requests shall be submitted by Exide to City and Bscrow Agent no more

frequently than once every thirty (30) days and include statements of costs incurred for such

activities which form the basis for the request (each a “Draw Request”), Escrow Agent shall pay

the amount shown on the Draw Request on or before the first Business Day that is thivty (30)

calendar days from its date of receipt. The aggregate amount of any payments made to Exide in

respeet of Draw Requests pursuant to this Section 2.10,2 shall be treated as a partial payment of

the Total Purchase Price and subtracted fiom the amount of the Total Purchase Pmce payable to

Bxide on the Closing Date,

Page 5




2,103 Any Eamest Money Funds (exclusive of accrued intorest) remaining in -~

the Earnest Money Funds Escrow Account on the Closing Date shall be disbursed to Exide in
accordance with Atticle 12 as part of the payment of the Total Purchase Price, All acerued
interest on the Barnest Money Funds remaining in the Barnest Money Funds Escrow Account on
the Closing Date shall be disbursed to EDC or CDC, as applicable.

2.11  Delivery of Total Porchase Price and Documents Held in Bsorow. In accordance
with Article 12, on the Closing Date, Eserow Agent shall; (&) fill in any undated documents in
the Purchase Price Escrow Account with the Closing Date, (b) deliver to Exide the Total
Purchase Price (less the amount of any payments of the Earnest Money Funds to Exide priot to
the Closing Date from the Earnest Money Escrow Acconnt) and the Purchasers’ Resolutions, (¢)

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

Deed, the Access Ensement 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
CPC Tract Deed, the Access Basement if required, one Non-Foreign Person Affidavit, one
original of the Exide Resolutions and all accrued interest on {the CDC Purchase Price and the
Earttest Money Funds, and (¢) deliver to the City all of the remaining Remediation Funds and
any Interest accrued fhereon, except for any amounts in dispute, Afier such deliverles, the
Bscrow Agreement shall automatically terminate.

2,12 Grant of Access Tasement by Exide. Exide agrees to grant an easement In favor

of the Frisco Parties on that certain propeity owned by Exide more particularly described in
Exhibit F attached herete and made & part hercof (“Corridor Parcel”) to provide access to the
property referred to as the northwest field, which is included in the J Parcel (the “Access
. Basement”). 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 a
Conveyance Plat through the City to plat the EDC Tract, CDC Tract, and the Bowtie Parcel
following the delivery of the Total Purchase Price and the documents into esctow pursuant to the
Escrow Agreement. Exide agrees o exccute the application as the property owner and the
Conveyance Plat, once approved, and lo otherwise cooperate with the Frisco Parties in the
platting process at no additional expense to Exide. Exide agrees the Conveyance Plat may

- include the right of way dedications for Eubanks and Parkwood shown on the preliminary draft
of the Conveyance Plat attached hereto as “Exhibit L.” Once the Conveyance Plat is approved,
the original shall be delivered to the Escrow Agent to hold pending the release of the escrowed
funds and documents, The Conveyanco 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
reservation of a non-exclusive and perpetual easement for ingress and egress over and across
Eagan Way as shown on Exhiblt I] 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 vininterrupted access over and across the ¥ Patoel to and fiom public rights

of way,
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ARTICLE, 3
UAL SETTLEMENT AND RELEASE

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

hereby settle and releasc the following claims, demands, causes of action, administrative and
planning and zoning procedures, and threats of litigation listed in this Paragraph (the “Claims”).
Exide, on the one hand, and the City, on the other, fully, release and discharge one another from
all past or present Claims, whethor now or later aceruing, damages, fines, debts, demands, suits;
counterclaims, requosts for mandamus or nuunclwo relicf, Habilitles, amortization proceedings,
penalties, actions or causes of action, whether in law or In equity, whether by constitution or
statute or common law, arising out of or related to zoning or annexation of the Exide Property,
issuance or failure to issue pormits, application of City regulations to the Exide Property,
development applications submitted by Exide, the use of the Exide Property by Exide or others,
and any City actions related to Exidoe or (he Exide Property, lncluding without limitation, federal
or state faw Claims pertaining to common {aw or statutory vested rights, inverse condemnation,
regulatory taking, equal protection, due process of law, civil rights violations, non-conforming
use status, interpretation or application of City mgulatlons as applied to Exide or the Exide
Property, negligence, gross negligonce, trospass, nuisance, trespass, conspir acy, produtcts
liability, breach of contract and fraud.

Tn addition, the Frisco Parties and Exide fully release cach ofher from any causes of
action that may arlse after the Closing Date that relate fo or concern hazardons or nonhazardous
matetials currently on the Bxlde Properly, or hazardous or nonhazardous materials thal may
migrate or otherwise afTect the Bowtie Parcel or J 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, Exide’s potentlal liability to federal and/or state authoritics to
remediate environmental issues on the Exide Property, or remediation of the Exide Property by
Exide and/or the Cily as provided by this Agreement,

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

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 or cause to be ordered from a registered, licensed stato surveyor the preparation of a new or
updated on the ground survey (the “Survey®) of the Exlde Property, which Survey shall be in
form sufficient fo satisfy all of the reasonable requirements of the EDC and the CDC for the
acquisition by each of thelr ws:pectwe tracts,

42  Title Commitment and Title Documents. Befors the Effective Date, the EDC and
CDC at thelr sole cost and expense shall cavse 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, rights-of-way,
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and any instruments referred to in the Title Commitment as constxtuting excepﬂons o1
restrictions upon the title of Exide (ihe “Title Documents™). .

43  Review Period. Exide hereby grants to BDC and CDC dming the first ninety
(90) days after the Bffective Date (the “Review Period™), the tight fo 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 Period to rsview the Survey, Title Commitment, and Title Documents
and to dellver in wrlting to Exide such objections as they or either one of them may have to
anything contained in them (the “Objection Notice). Exide may, but is not obligated fo,
promptly undertake to eliminate or modify all such-matters objected to by EDC or CDC to the
reasonable satisfaction of the party so objecting, but shall be under no obligation to incur any
cost it so doing; provided, however, Exide agrees to coopetate in good faith to assist EDC and
CDC in addressing such matters but shall be under no obllgation to incur any costs in doing so.
Any items reflected in the Survey, the Tiile Commitment, or the Title Documents that have not
been cured by Exide to the satisfaction of both EDC and CDC, other than the Exsting Liens,
shall be deemed to be Permitted Exceptions. Notwithstanding the foregoing, each of EDC and
CDC heteby agtrees that zoning ordinances, real estate taxes and assessments, both general and
special, not yet due and payable, liens or encumbrances created by the acts of the Frisco Partles
(providsd monetary liens placed against the J Parcel by Bxide shall nol be considered Permitted
Exceptions, if permiited by the Frisco Parties), and any ltems not objected to timely shall
herejnafter be deemed to be Peimitted Exceptions and EDC and CDC shall not be enlitled to
object to the'status of fitle or the Survey on account of such Permitted Exceptions, The EDC
Tract Deed shall cotivey good and indefeasible title in fee simple to the EDC Tract, fice and
clear of any and all liens, encumbrances, conditions, easements, assessments, claims, nght—of
way, encroachments, and restrictions except for the Permitted Exceptions which pettain to the
EDC Tract, The CDC Tract Deed shall convey good and indefeasible tifle in fee simple to the
CDC Tract, free and clear of any and all liens, encumbrances, conditions, easements,
assessments, claims, right-of-way, encroachments, and 1estuctions except for the Permitted
BExceptions which pertain to the CDC Tract,

44 Asls Sale: Property Condition. BDC AND CDC ACKNOWLEDGE THAT THR
TOTAL PURCHASE PRICE REFLECT'S THE “AS IS, WHERE IS” NATURE OF THE SALE,
THE TRANSACTIONS WITH RESPECT TO THE J PARCEL CONTEMPLATED BY THIS
AGREEMENT HAVE BEEN NEGOTIATED BETWEEN EXIDE AND THE EDC AND CDC,
AND THIS AGREEMENT REFLECTS THE MUTUAL AGREEMENT OF EXIDE AND THE
EDC AND CDC, THE EDC AND CDC HAVE CONDUCTED SUCH INSPECTIONS,
INVESTIGATIONS AND OTHER INDEPENDENT EXAMINATIONS OF THE J PARCEL
AND ALL RELATED DOCUMENTS AND RELATED MATTERS AS THEY DEEM
NECESSARY INCLUDING BUT NOT LIMITEDD 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, BITHER DIRECILY OR
INDIRECTLY, ANY REPRESENTATION, WARRANTY OR ORAL OR WRITTEN
STATEMENT OF ANY EXIDE REPRESENTATIVES, INCLUDING ANY
REPRESENTATION, WARRANTY OR STATEMENT CONCERNING COMPLETENESS,

- TRUTH OR ACCURACY OF ANY OF THE DOCUMENTS OR OTHER SUCH
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INFORMATION HERETOFORE OR TIEREAFTER FURNISHED TO THE FERISCO
PARTIES AND THE EDC AND CDC HEREBY ACKNOWLEDGE THAT NO SUCH
REPRESENTATIONS, WARRANTIES OR. STATEMENTS UPON WHICH THE EDC .OR
CDC CANRELY HAVE BEEN MADE, NONE OF THE EXIDE REPRESENTATIVES NOR
ANY OTHER PERSON IS MAKING ANY REPRESENTATION, WARRANTY,

STATEMENTS OR ASSURANCE WHATSOEVER ‘10O 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 EXIDE-

REPRESENTATIVES OR RELIED UPON BY THE EDC OR CDC WITH RESPECT TO THE
STATUS OF TITLE TO (EXCEPT FOR THE WARRANTIES OF TITLE PROVIDED IN THE
SPECIAL WARRANTY DEEDS), OR THE MAINTENANCE, REPAIR, CONDITION, OR
MARKETABILITY OF THE J PARCEL OR ANY PORTION THERECE, INCLUDING BUT
NOT LIMITED TO (A) ANY IMPLIED OR EXPRESS WARRANTY OF
MERCHANTABILITY, (B) ANY IMPLIED OR EXPRBSS WARRANTY OF FITNESS FOR
A PARTICULAR PURPOSE, (C) ANY IMPLIED OR EXPRESS WARRANTY OF
CONFORMITY TO SAMPLES OF MATERIALS, (D) ANY RIGHTS OF THE EDC OR CDC
UNDER APPROPRIATE STATUTES TO CLAIM DIMINUITION OF VALUE OR
CONSIDERATION, (E) ANY CLAIM BY THE EDC OR CDC FOR DAMAGES BECAUSE
OF DEFECTS, WHETHER KNOWN OR UNKNOWN, OR LATENT, WITH RESPECT TO
THE J PARCEL, (F) THE FINANCIAL CONDITION OR PROSPECTS OF THE J PARCEL,
(G) THE PHYSICAL OR ENVIRONMENTAL CONDITION OF THE J PARCEL, OR (1)
THE COMPLIANCE OR LACK THEREOF OF THE J PARCEL WITH GOVERNMINTAL
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 IS,”
WITH ALL FAULTS AND, THEREAFTER, EDC AND CDC, RESPECTIVELY WILL
ASSUME THE RISK THAT ADVERSE MATTERS, INCLUDING, BUT NOT LIMITED TO,
ADVERSE PHYSICAL AND ENVIRONMENTAL CONDITIONS, MAY NOT HAVE BEEN
REVEALED BY THE FRISCO PARTIES’ INSPECTIONS AND INVESTIGATIONS OF THE
EDC TRACT AND CDC TRACT, RESPECTIVELY.,

The BDC and CDC represent that they are knowledgeable, experienced, and sophisticated
purchasers of real estate, and that they are relylng 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 sot forth hereln are an integral part of this Agreement, and that Exide
would not have agreed to the terms of this Agreement without the disclaimers and other
agreements set forth in this Agrecment,

4,5  The EDC and CDC Waiver of Objectlons. The EDC and CC, on behalf of
themselves and their respective affiliates, and any of their respective officets, ditectors,
employees, agents, representatives or attorncys, hercby waive as of the Closing Date, to the
maximum extent possible any and all objections to or complaints (including, but not Jimited to,
actlons based on federal, state or common law and any private right of action under CERCLA,
RCRA, Texas envitonmental laws or any other state and federal law to which the J Parcel is or
may be subject) against Exide and the Bxide Representatives regarding the physical
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characteristics and existing condltions, ineluding, without limitation, structural- and geologic
conditions, subsurface soif and water conditions and Hazardous Materials on, under, adjacent to
or otherwise affecting the J Parcel or rolated fo prior uses of or in the vicinity of the T Parcel,
except for obligations arising under this Agreement,

46  Changed Conditlons, The EDC and CDC further hereby assume the risk of
changes in applicable laws and tegulations or relating to past, present and future enviromnental,
safety or health conditions on, or rosulting fiom, the ownership or operation of, the T Parcel and
the rislk that adverse physical characteristics and conditions, including, without limitation, the
presence of Hazardous Materials, inay not be revealed by its investigations,

4,7 To the extent the City is a purchaser of all or a portion of the T Parcel, all
references, rights and obligations of either EDC or CDC, as applicable, shall tefer instead to the
City as to such portion or all of the J Parcel to which the City is the purchaser,

ARTICLE 5
YCP 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 Remediation and take such other
actions us are necessary to obtain a Certificate of Completton for the J Parcel from the TCEQ as
so0n as possxhle with a target dato of issuance of the Cortificate of Comp]otmn on or before the
{ate that is 18 months following the date of Bxide’s Cessation of Operations, with the cost of
such actions being allocated as Set forth in Seetion 5.2.2 below. To this end, Exide agrees as

follows:

511 Concurrently with the submittal of the VCP Application, Exide and the
Frisco Partics shall submit a signed VCP agreement, and a CORE Data Form to the TCEQ., As -
soon as practical Exide shall submit a Self-Implementation Notice (“SIN*) to the TCEQ in
accordance with the provisions of TRRP, indicating that Exide will implement the required
response action for the J Parcel under Remedy Standard A in 30 Texas Administrative Code
§ 350.32(d), and will use its best efforts to promptly secure approval of the VCP Application and
the SIN and to promptly respond to any Information requests by or comiients 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 Pavcel under the VCP Program, including signing
tho apptication materials and the VCP agreement, Prior to ot concurrently wiih the clean-up of
the J Parcel undor the VCPR Program, (i) the Cify shall take the steps necessary to secure and
maintaln in effect a municipal settings deslgnation (“MSD”) for the J Parcel, and if requested by
Exide, the Bowtie Parcel; and (li) the Partles shall work together to prepare agreed upon deed
rostriotions to be placed of record agaixist the J Parcel, All costs associated with placement of the
T Parcel in the VCP Program and securing a congurrent MSD designation for the J Parcel and the
Bowtie Parcol (provided any additional costs therefor ave minimal) shall be allocated as set for th

- in Section 5.2.2 below.
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5.12 Exide shall undertake and complete the Remediation of any
contamination identified at the J Parcel required to achieve a clean up level of 250 patts per
million for lead in solls and otherwise meet risk-based residential cleanup standards established
by the TCEQ ("Required Remediation”), Exide shall be responsible for the characterization and
management of any wasles or contaminated medla generated in connection with J Parcel
inVestigatlon and remediation activities. '

5.1.3 Bxide shall provide the Frisco Pal‘tlee with drafts of any-documents,
wiitten communications ov other information Exide plans to submit to the 'I‘CBQ 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 wilh them any disagreement prior to submittal of a document on which
there is n disagreement, BExide shall provide the Frisco Parties reasonable advance notice of and
afford the Frisco Parties and their consultant the right to participate in any meefings or
substantive (elephone conversations with TCEQ concerning the VCP Application or the clean-up
of the J Patcel under the VCP Program, :

52  Reimbusement by City,

5.2.1 Subject to Section 5,2,2 below, Frisco Parties shall reimburse Bxide
for all costs associated with the placement of J Parcel and, if applicable pursuant fo Section 7.1
the Lake Parcel, in the VCP program and the remediation of the J Parcel in accordance therewith,
including costs associated in comection of a new cell for the Class 2 Landfill on the Bowtie
Parcel, if needed. Such reimbursement shall be made fiom the Remediation Funds Escrow
Account on a monthly basis through the submission by Exide to Irisco Parties and Escrow Agent
of statements for reimbursement (each a “Relmbursement Request™), including reasonable detail
and back-up material, invoices, etc. Frisco Parties shall have ten (10) Business Days after reoeipt
of a Reimbursement Request fo advise Exide and Escrow 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 Brisco Parties shall have consented to
the amounts covered by such Reimbursement Request and Escrow Agent shall pay the amount
shown on the Relmbursement Request on the first business day that is thivty (30) days from its
date of receipt. If'the Frisco Parties timely notify Exide and Escrow Agent of an Objection to
matters within the Reimbursement Request, Bscrow Agent shall withhold the payment of
amounts relating {o such Objection, but shall remit to Bxide all other wmounts within any
Reimbursement Request. The Frisco Partics and Exide 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 basmot been resolved with
such ten (10) business day period, the Parties shall submit such Objectlon to the representatives
of Exide and the Frisco Parties for the VCP Program for resofution. If the representatives cannot

resolve the Objection within ten (10) Business Days after such submittal by Exide and (he Frisco -

Partles, either party may summit the Objection to mediation in accordance with the provisions

therefor contained in the Texas Practice and Remedies Code; which shall be a prerequisite to the -

pursuit of litigation as a matter of last resort in the resolution of an Objection.
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5.2.2 If durlng the cowrse 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 It wiiting of ils estimate of additional costs, Subject to the Frisco .

Partics’s consent, following a good faith evaluation of Bxide’s estimate, the Frlsco Parties shall
then deposit such additional amount in the Remediation Funds Esorow Account; provided that
any such additional deposits shall in no event exceed $500,000 in the aggregate. I the costs of

, conducting the Remediation of the J Parcel and the Lake Parcel exceed $1,500,000, the Frisco
Partles pay for one half of any such additional costs and Exide shall pay for one half of any such

additional costs.

53 1isco Parties Environmental Consultant, Frisco Parlies may designate an

environmental consultant 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 aotivitics under the VCP Program and the clean-up of the J Parcel
under the VCP Program. In adgition, Exide shall regularly consult with the Frisco Parties and
their consuftant in connection with the development of plans for remediation and prepatation of
any repotts or substantive communications to be submitted or made to the TCRQ,

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

Mr, Matthew A, Love

Exide Technologies

P.O. Box 14294

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

Exide may change such 1epmsentativc in its sole and absolute discretion from time to time upon
wrilten notice to the City.,

55  The Frisco Parties’ Representative for VCP Purposes, For purposes of | .

communications relating to VCP activities mvolvmg the J Pawcel, the Frisco Partles’
reprosontative shall bes ‘

Ron Patterson

City of Frisco

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

Email: rpatterson@fiiscotexas.gov

The Trisco Parties may change such representative in its sole and absolute chsc: ation from time
to thwe upon written notice fo Fxme.
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ARTICLL 6
ALLOCATION OF LIABILITIES

6.1  Liabilily for Disposal Areas on Bowtie Parcel, Exide shall retain its existing
liability for claims and damages associated with industrial wastes on the Bowtie Parcel,
including all disposal areas and the Exide Class 2 Landfill associgted with the operations of
Exide and the remediation of I Parcel (collectively, the “Bxide Waste”). The City shall retaln its
existing liability for clalms and damages and possibly maintenance obligations, including
monitoring, associated with wastes deposited by or on behalf of the City in the closed on~site
disposal areas within the boundarles of the Bowtie Parcel, For liabilities atlributable to disposal
areas containing a mixture of the City’s waste and Exide Waste, liability shall be shared and
apportioned between Exlde and the City using the same prineiples that would apply to
apportionment of liability for a two-party potentially responsible party (“PRP”) group, However,
it is hereby agreed that title to all materlals removed from the J Parcel in connection with the
Remediation of the J Parcel shall remain Exlde’s. To the extent possible, the parties shall work
together to survey the disposal area that confaing the mixture of the City’s waste and Exide

Wasle,

6.2  Environmental Insurance. An Environmental Insurance Policy covering the BEDC
Tract and the CDC Tract for a period of ten (10) years shall be obtained by and at the sole cost
and expense of the EDC ‘and CDC on or before the Closlng Date. The policy shall name the
EDC and CDC as the named inswed and Exide as the additional insured or, 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 premiun cost of $250,000, The Partics will cooperafe with each
other in pursuing any claims under the Environmental Insurance Policy, If the BDC and CDC
decide to replace or renew the Environmental Insurance Policy, at the request and sole expense
of Bxide for any additional cost to be named as an additional insured, Exide will be included as

an additional named insured,

ARTICLE 7 ‘
ADDITIONAL PROVISIONS REGARDING BOWTIE PARCEL

7.1  Lake Parcel. In consideration for payment of the CDC Purchase Price, Exide
shall also convey to CDC that portion of the Bowtie Parcel more particulaly deseribed in
Exhibit I-1 attached hereto and made a part hereof (e “Lake Parcel”) and further agree that no
adjustinent to the Total Purchase Price shall be required in the event that the closing on the Lake
Parcel does not occur,  The closing of the conveyance of the Lake Parcel to CDC shall be on the
same ternis and conditions applicable to the sale of the CDC Tract, ineluding, without limitation,
the provisions set forth in Article 4 herein, except that the closing for the Lake Parcel shall be
delayed until the following events occur: (i) Closing on the J Parcel has occurred; (1) the Lake
Pascel is no longer included within the boundaries of the RCRA petmit for the Bowtle Parcel,
(il) CDC has completed a diligence review of the Lake Parcel to its satisfaction; 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 the Lake Parcel to the CDC, CDC shall have the sight to conduct
additional diligence of the Lake Patcel, including the right upon reasonable advance writicn
‘notice to Bxide to enter upon the Lake Parcel and conduct such tests as CDC deems necessary;
provided CDC, to the extent allowed by law, shall Indemnify and hold harmless Exide fiom all
damages oceasloned fo'the Lake Parcel and all claims, actions or causes of action or which might
oceur by virtue of CDC’s entty upon or testing of the Lake Parcel,

7.2 Pond Parcel. In consideration for payment of the CDC Purchase Price, Exide
shall also convey to CDC that portion of the Bowtle Parcel mote particularly described in
Bxhibit 1-2 attached hereto and made a part hereof (the “Pond Parcel”) and further agree that no
adjustment to the Total Pirchase Prlce shall be required in the event that the closing on the Pond
Parcel does not ocenr,  Except as provided in this Sectlon 7.2, the closing of the conveyance of
the Pond Parcel to CDC shall be on the same terms and conditions applicable to the sale of the
CDC Traef, including, without limitation, the provistons set forth In Article 4 herein, except that
the closing for the Pond Parcel shall be delayed until the followlng events oceur; (i) Closing on
the J Parcel has ocemred; (i) Exide has ceased use of the pond located on the Pond Parcel; (jif)
CDC has completed a diligence review of the Pond Parcel to its satisfaction; and (iv) prior to
2020, CDC delivers written notice to Exide of the date of the closing on the Pond Parcel, on
which date Exide shall convey the Pond Parcel to the CDC, The Parties agree that the cost
sharing provisions of Section 5.2.2 do not apply to Pond Parcel and that, instead, Exide shall be

. responsible for the cost of cleanup of the Pond Parcel to industrial remediation standards
acceptable under TRRP, and the CDC shall be responsible for any cost of cleanup of the Pond
Parcel beyond industiial remediation standatds acceptable under TRRP that the CDC requests,
CDC shall have the right to conduct additional diligence of the Pond Paseel, Including the right
upon reasonable advance written notice to Exide to enter upon the Pond Parcel and conduet such
tests as CDC deetns necessary; provided CDC, to the extent allowed by Jaw, shall indemnify and
hold harmless Exide from all damages occasioned to the Pond Parcel and all claims, actions or
causes of action or which might occur by virtue of CDC’s entry upon ot tesfmg of the Pond

Parcel,

7.3 Enhanced Demolition and Remediation, The City shall have the nght to request
In writing that Bxlde, at the sole cost and expense of the City, (i) remove the facilitles or
structures that go beyond the scope of the Demolition Activities or (if) conduct remedtation to .
achieye clean up levels lower than the levels required for an industiial clean up under TRRP.
Exide will review any snch request in good faith with the intent of agreelng fo such request
unless it creafes an increased environmental Hability risk to the Bowtie Parcel or adversely
affects the nse or closure of the Bowtle Patcel. If Exide determines that the activity requested
will not Increase envirommental liability risk to the Bowtie Parcel or have an adverse effect on
the use or closire of the Bowtie Parcel, Bxide shall conduct such activities in accordance with
tetms {o be agreed upon by Exide and the Cily. Elde shall notify the City of its detennination
within forty five (45) days from receipt of the City’s written request,

7.4 Right of Flrst Refusal, The following right of first refusal shall become effective
only upon the first date on which both of the followlng have occurred (the “ROFR Effeclive
Dale”): (a) the carlier of (i) the satisfaction and discharge of ali of the outstanding 8 5/8% Senior.
Secured Notes due 2018 (the “Notes™) pursuant to the terms and condltions of the Indenture,
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dated as of January 25, 2011, by and between the Exide and Wells Fargo Bank, National
Association or (ii) 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 under, the Credit Agreement, dated as of
Jauary 25, 2011 (the “Credit Agreement”), by and among Exide Technologies, Exide Global
Holding Netherlands C,V,, various financial institutions named therein, and Wells Pargo Capital
Finance, LLC, us administrative agent or (ii) the amendment, restatement or replacement of such
Credit Agreement such that this right of first refusal is permitted thereunder. Durlng the five (5)
year period following the ROFR ‘Effective Date, if a 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 better terms
as named by the prospective buyer, City shall have ihirty (30) days from recelpt of such notice
or until the City’s next regulatly scheduled Clty Councll meeting, whichever is longer, to
consider this offer, and if the City aceepts, Cily shall have one hundred and twenty (120) days to
close, If the Cily does not exercise {his right, Exide shall then have the right to sell all or any
portion of the Bowlle 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 shorton or
climinate 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/ot the CDC, Exide further agrees to consider in good falth any offer by
the Frisco Parties, from time to time, to purchase all or a portion of the Bowtie Parcel.

7.5 Lease of Exide Bmldmg The Clty will have the option {o lease the bux[dmgs not
removed on the Bowtie Parcel and the balance of the Bowue Parcel on such tetms and conchtlons

ag the Partics may mutually agree,

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

7.7  Use Restrictlons, After the Closing Date, Exide agrees that it shall not conduct
future battery manufacturing and/or lead processing activities on the Bowtie Parcel.  City and
Exide agree that the curront business being operated by Exlide on the Exide Property is a
sccondary 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 the Bxide Property withoul the issnance of a specific use permit from 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 or purpose in aty administrative hearing
or litigation between any of the Partics related to the zoning of the Bxide Property,

7.8  Release of Use Restrictions_on Adjoining Parcels. If requested by the Frisco
Parties, Exide agrees to work with the Frisco Patties to release any use restrictions placed by
Bxide or its predecessors on any properties in the vicinity of the Exide Property (but not the

Bxide Property itself) previously owned by Exide or its predecessors.
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: ARTICLE 8
REPRESENTATIONS RRANTIES, COYENAN1S AND AGRFFMPNTS OF EXIDE

Bxide hereBy represauts and warranis to, and covenants and agrees with, the Frisco
Patties as follows, which representations, warranties, 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 settled by this
Agreement, there is no actnal or pending action, ‘sult, claim, litigation, or proceeding by any
entity, individual or Governmental Authority affecting Exide or the J Parcel which would in any
way constitute & Iien, clalm, encumbrance o obligatlon of any kind against the J Parcel,

82  To Exide’s actual knowledge, the execution of this Agreement, the consummation
of the transactions herein contemplated, and the performance and observance of the obligations
of Exide hereunder, and under any and all other agreements and instruments related hereto to
which Exide Is a party, will not conflict with or result in the breach of any Governmental
Requirement or of any agreement or instrument to which Exide is now a party or to which Exide
or the J Parcel is subject, or constitute a default thereunder, and such execution does not require
Bxide to obtaln any consents or approvals from, or the taking of any other actions with respect

to, any third partics,

8.3  Exide has all requisite power and authority to enter info and perfbrm this
Agreement. The execution of this Agreement, the consummation of the {ransactions herein

* contemplated, and the performance or observance of the oblgations of Exide herennder, and

under any and all other related agreements to which Exlde s 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 Agreement on behalf of Exide is authorized to act for and
on behalf of and to bind Exide in connection with this Agreement and in so doing to bind Exide

to all of the terms an¢ provisions hercof,

. 8.4  Exide has good and indefeasible title in fee simple to the T 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 in the 2010

Title Policy.

8.5 To Exlde’s actual knowledge, there are no, outstanding mechanic’s and
materialtnen’s liens or claims of creditors agalnst the 1 Parcel other than the Existing Liens,

8.6  No petitlon in bankruptey (voluntary or to BExide’s knowledge involuntary),
assignment for the benefit of creditors, or petition seeking reorganization or arrangement or other
similar action under Federal or state bankruptey or insolvency law Is pending against or

contemplated by Exide.

8.7  Other than the Existing Liens, Exide will not lease, transfer, mortgage, pledge, or
convey its interes in the JParcel or any portion thersof nor any right therein, nor shall Exide
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enler info, or negotiate for the purpose of entering into, any agreement or amendment to
agreement granting 1o any person of entity any right with respect fo the J Parcel or any part
thereof. _

ARTICLE 9

REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE CITY

The City hereby warrants and reprosents to Exide as follows:

9.1  The City is g municipal government duly cxisting under the laws of the Statc of
Texas and has full power 10 execite, deliver and perform this Agtccmont.

92  The cxecuhon of this Agieement, the consumnm(lon of the fransactions
contemplated herein, and the performance or obsetvance of the obligations of the City hereunder
have becn duly authorized by requisite action and are enforceable against the Clty in accordance
with thelr respeotive terms. The individuals executing this Agreement on behalf of the City are
authorized to acl for and on behalf of and to bind the City in connection with this Agreement,

93 To the Cily's aclual knowledge, ihe execution of this Agreement, the
consummation 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 o which the City is a party will not conflict with or result in the breach of
any Governmental Requirement or of any agreement or instroment to which the City is now a
patty or is subject, or constitufe a default thereundet, and such exccution does not require the
City to obtain any consents or approvals frem, or the taking of any other actions with respect to,

any third parties.

ARTICLE 10 )
REPRESENTATIONS. WARRANTIES AND COYENANTS 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 beet duly
authorized by requisite action and are enforceable against the BDC and CDC in accordance with
thelr respective terms. The individuals cxecuting this Agreement on behalf of the EDC and the
CDC are authorized to act for and on behalf of and to bind the EDC and thé CDC in conncction

with this Agteement,

102 'To the EDC and the CDC’s actual knowledge, the exceution of this Agreement,
the consummation of the fransactions herein contemplated on the part of the EDC and the CDC,
and the performance and observance of the obligations of the EDC and the CDC hereunder and
under any and all other related agreements fo which the EDC and CDC are parties will not
conflict with or result in the breach of any Governmental Requirement or of any agreement or
instrument to which any of the EDC and the CDC are now a party or are subject, or constitute a
default thereunder, and such execution does not require the EDNC or the CDC to obtain any
consents or approvats from, or the taking of any other actlons with respect (o, any third patties. .
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ARTICLE 11 .
CONDITIONS PRECEDENT TQ OBLIGATIONS

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

close the transactions contcmpla(ed hereby,

11.1.1 Representations Trae. All of Bxide’s representations and warrantics
made in this Agrecment shall bie true and correct In all material respects on and as of the Closing
Date, as if made on aud as of the Closing Date, except to the extent that they expressly relate to

an earlier date,

11.1.2  Issuance of the VCP Cettificate of Conmlctmn The TCEQ shall have
issued a Cettificate of Completlou undef the VCP Plogi am for the J Pareel,

11.2  Conditions Pr ggedeut to Bxide’s Obhgallon to Close, Notwithstanding anything

to the contrary hereln, satisfaction of the provislons of this Seotlon 11.2 shall be further expross -
conditlons precedent to the abligations of Bxide to close the transaction,contemplated hereby,

112,1  Representations Troe. All of the Frisco Parties’ and Exide’s
representations and warranties made in this Agreement shall be true and cortect in all materlal
respects on and as of the Closing Date, as if made on and as of the Closing Date, exccpt to the
extent that they expressly relate to an earlier date,

. 1L2.2 Issuance of the VCP Certificate of Completion, The TCEQ shall have
issued a Certificale of Completion under the VCP Program for the J Parcel.

11,23 Ayailability 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 Direotors. 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, whiclh must be .
obtained before the Effective Date, Notwithstanding any provision to the contrary contalned in
this Agreement, 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 recetved a petition that meets the
requirements of Sectlon 505.160, or (if) if a valid petition Is received and an election has been
held, the voters of the City have 'lpplOVCd as required by Sectlon 505.160, the proposed
acquisition of the CDC Tract as set forth i the published notice under Section 505.160, Within
ten (10) Business Days afier the Effective Date, CDC shall pubhsh said notice required under - .

Section 505,160,
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ARTI(‘LE 12

ESCROW

12,1  Closing Date. Provided that the conditions precedent set forth in Asticle 11
hereof are satisfied, the closing of the sale of the J Parcel shall occur on the date that is ten (10)
Bustness Days fol ]owing Issuance of the Certificate of Completion (the “Closing Date”). The

Parties may agroe in writing to change the Closing Date. The Closing shall occue during regular

business hours in the offices of the Title Company, or such other location as may be mutually

agreed to by the City and the Frisco Parties, For the purposes of this Agreement, the actual
consuminiation and closing of the purchase and sale contemplated by this Agreement is herein
referved to sometimes as the “Closing,”

122 Deliveries By or o _Behalf of Exide, On the Closing Dale the following
deliveries shall ocour by or on o behalf of Exide (all of which shall be duly execufed, witnessed,
and notarized, where apprapriate, and, where appropriate, be in recordable form);

(1) The Déeds, which shall be released by the Escrow Agent to BDC and
CDC.

(2)  Two originals of a non-foreign person affiduvil containing the information
required by Internal Revenue Code Section 1445 and regulations issved
thereunder (the “Non-Foreign Person Affidavit”), which shall be released
by the Bsorow Agent to EDC and CDC,

(3)  Such other doouments, 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
insttuments as may be requested by the Title Company from Exide.

(4) - Executed counterpurts " of the resolutions of Exide evidencing and
confinming the power and authonity of Fxlde to olose the taansucllon

and made a part hereof (the “Exlide Resoluglon §"), wluch shall be relsased
by the BSGI ow Agent to EDC and CDC.

(5) " An unconditional release of the Existing Liens in form acceptable to the -
Title Company to cause removal of the Existing 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 or on Behalf of EDC or CDC, On the Closing Date, the following
deliveries shall ocour by or on behalf of the Frisco Parties (all of which shall be duly executed,
witnessed, and notarized, where appropriate, and, where appropriate, be in recordable form);
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(1)  The Total Purchase Price less the amount of any payments of the Eamest
Money Funds to Exide prior to the Closing Date from the Earnest Money
Esctow Account, which shall be released by the Escrow Agent to Ixide.

(2)  Executed counterpaits of the resolutions or orders of the BDC and CDC or
any other documents which Exide shall reasonably request fo evidence and
confirm the power and authority of the EDC and CDC to cnter info this
Agreement and fo close the transaction contemplated hercin (collective,
the “Purchasers” Resolutions™), which shall be released by the Escrow

Agent to Exlde.

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

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

124 Closing Costs and Attorneys® Fees. Trisco Parties shall pay all costs of Closing

the {ransactions provided for herein, including, without limitation, the costs of preparing and
recording the Deeds and other documents of conveyance; the cost of exatnining and insuring title
fo the J Parcel as provided for herein (including the cost of the premium of the Owner’s Policy of
Title Insurance and all endorsements therefo); the cost of the Survey; all bond issuance costs; the
cost of the Frisco Parties’ attomeys’ fees; and any othes 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 atlorney fees and any
other costs incurred by Bxide in connection with the performance of the terns of this Agreement,

12,5 Protations. All ad valorem real estate taxes with respect to the J Parcel (the
“Taxes”) for the calendar years prior to 2012 will be paid by Exide. At Closing, all Taxes for the -
then current year shall be caloulated as of the Closing Date and the Frisco Parties> share shall be
collected by Tifle Company at the Closlng and remitted to the appropriate taxing jurisdictions in
accordance with Section 26,11 of the Texas Property Tax Code. The Frisco Parties shall be
responsible for and hereby agree to pay any rollback taxes assessed against thelr respective
portions of the J Parcel in the event such pawcel or a portion thereof loses its agricultural
exemption. The Frisco Patties do not hereby watve any exemption or other exception they, or the
EDC Tract of the CDC Tract, may have from rollback laxes pursuant to Texas Propetly Tax -

Code §23.55() or other applicable law.

ARTICLE 13
REAL ESTATE COMMISSIONS

The City and Bxide mutually represent and warrant {o each other that it dealt with no real
estate brokers in the transactions contemplated by this Agreement, and that no brokerage fees,
cotnmissions, or ofher remuneration of any kind are due in connectlon hetewilh,

Page 20




F01 the purposes of all notlces and communications betwicon the par txcs, the addresses of
Exide and the Clty shall be as follows:

Ifio Bxide, to:

With copy tor

If to the City, to!

With a copy to:

Pape 21

Telephone: (678) 566-9000

ARTICLE 14
NOTICES-

Exlde Technologies

13000 Deorfield Parkway, Building 200
Milton, Georgia 30004

Attention: General Counsel

‘Telephone: (678) 566-9000

Facsinile: (678) 566-9342

and

Exide Technologies

13000 Deerfield Patkway, Building 200
Milton, Georgla 30004

Attention: President, Americas

Baker Botts L.L.P,

98 San Jacinto Bled., Sulte 1500
Austin, Texas 78701

Attention; Alleen M., Hooks
Telephone: (512) 322-2616
Facsimile: (512)322-8314

City of Prisco

City Hall

6101 Frisco Square, Fifth Floor
Frisco, TX. 75034

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

Abernathy, Roeder, Boyd & Joplin, P.C.
1700 Redbud Blvd., Suite 300
MecKinney, TX 75069

Attention: Richard Abernathy
Telephone: (214) 544-4000

Facsimile:. (214) 544-4040-




Provided that any party may change its address for notice by glving to the other party written
notice of such change as provided herein, Any notice, request, demand: or other communication
given under this Article shall be in writing, shall be glven by U.S, certified or registered mail,

postage prepaid, return recelpt requested, by overnight courier service or by facsimile and shall
be effective upon the earlier of (i) personal delivery to the party to receive such nofice, 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 (i) 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 Patties expressly agree
that the failure of any Parly to perform jts obligations under this Agreement shall entitle the other
Party to seek and obtain, as its sole and exclusive remedy against a non-performing Party for
breach of this Agreement, specific performance of all such non-performed obligations.

15.2  In the event that the Trisco 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 fifly 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 to exuo{ss of Bxide’s right to specific
performance or atherwise and (Ji) to seek and obtain specific performance of such obligation; or
(b) (1) notwithstanding the existence of o Funding Challenge, on or after February 15, 2013, the
right to recelve fifly percent (50%) of the Earnest Money Funds as provided in Sectign 2.10 and
to retain such monies as damages and to (il) terminate this Agreement in accordance with the

plovnsmns of Section 16,1,

153 Tn the event that Bxide defaults in its obhgahon to provide an unconditional
release of the Exlisting Liens on the Closing Date as required by Section 12,2(5), the Frisco.
Parties shall have as their sole and exclusive remedies for breach of such obligation (s) 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 fiom the Bscrow Agent
undisbursed funds remaining in the escrow accounts estahlxshed pursuant Section 2.4, and to-
receive from Exide reimbursement of the following amounts: (i) all Eamest Money Funds
disbursed to Bxide from the Barnest Money Funds Escrow Account, (ii) all Remediation Funds |
disbursed o Exide from the Remediation Fund Escrow Account; and (ili) any additional

- payments for Remediation of the J Parcel made to Exide by the Frisco Partles pursuant to Sectlon

5.2.2.

ARTICLLE 16

TERMINATION RIGHT: FORCE MAJEURE

, 16.1 Teumination Right of Bxide. If the Total Purchase Price is not recelved by the
Escrow Agent on ar before the Fund Delivery Deadline, and for so long thereafter as the tull
amount of the Total Purchase Pilce has not been received by the Bscrow Agent, Exide shal] have
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the right to terminate all of Its obligations under this Agreement, including s obligation to gell
the J Parcel, upon ten (10) Business Days priot written notice to the Frisco Parties, and if the
Total Purchase Price is not received by the Bscrow Agent on ot 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 vight to refain fifty percent (50%) of the Earnest Money Funds under Section 15,2(b),

162  Termination Rights of Frisco Parties, Ifthe Deeds have not been received by the
Bsorow Agent on or before the Deed Delivery Deadline and for so long thereafter as the Deeds

have not been received by the Bserow Agent, the Frisco Patties shall have the right to terminate’

all of their obligations under this Agreement upon ten (10) Business Days prlor written notice to
Exide and if the Deeds are not recelved by the Escrow Agent on or before the termination date in
the written notice, this Agreement shall be null and vold, except for the last sentence of Section
7.7, If Bxide defaults in its’ obhgation to provide an unconditional rclease of the Exlsting Liens
aon the Closing Date as required by Section 12.2(5) and such default is not cured within the 180~
day period following the Closing Date, the-Frisco Patties shall have the right to terminate all of
their obligations under this Agreement upon ten (10) Business Days ptior wriften notice to Exide
and if an unconditional release of the Existing Licns is not reccived by the Bscrow Agent on or
before the termination 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 Rrisco Parties given puxsuant to this Section 16.2 must be
slgned by all of the Frisco Patties to be effective,

163 Force Majeure. No Party shall be responsible for any delay or fallure in
performance, ot 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 ocourrence of an event beyond the reasonable contro) of sych Parly and without the fault or
negligence of such Party, as a result of wnusvally severe weather, labor disputes, civil
cominotion, hostilities, sabotage, unanticipated changes in governmental regulations, inability to

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

God (“Force Majeure”); provided that the obligations of the EDC and CDC to deposit the Total
Purchase Price info the Purchase Price Hscrow Account on or before the Fund Delivery Date
shall not be affecled by an event of Force Majeure, except where there has been a Funding
Challenge. 1If a Party is unable to perform as a result of an event of Force Majeure gives
prompt written notice and full particulars of such event of Force Majeure to the other Parties, the
performance of the notifylng Party of its obligations under this Agreement shall be suspended
during the continuance of the Force Majeme event, .

16.4  Effect of g Funding Chiallenge, The initlation of & Funding Challenge shall bc
treated as an event of Force Majeure. For the avoidance of doubt, a Funding Challenge suspends

Exide’s obligations pursuant to Sections 2.6, 2.7, 2.8 and 2,9, Article 5 and Sections 7.4, 7.5 and
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ARTICLE, 17
MISCELLANEQUS

17.1  Cooperation: Fyrther Documonts,

. 17.1.1  Bxide and the Trisco Partics each agree to use ifs best efforts to take or
cause fo be taken all action, and to do or cause to be done all things necessary, proper or
advisuble under applicable Governmental Requirements, rogulations. or otherwise, to.
consummate and fo make effective the transactions and other activities coniemplated by this
Agrecment, including, without limitation, the timely performance of all actlons dnd things
conteniplated by this Agleement to be taken or done by each party.

. EESUAl 2 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 -olher patty, such of its personnel as have relevant information wlth respect to

such mattew

17.2  No Parnorship. This Agreement is not intended and shall not be construed to
create any association, frust, partnership, joint venture, agoncy or any other relationship between

any of the Parties {o thls Agreement,

173 Savings Clouse. Should any provision of this Agreement be held unonforceable
or invalid under the laws of the United States of America or the Staie 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 Js not possible
without materially altering the intention of the parties hereto, then such provision shall be
severed hetefiom for purposes of performance of this Agreement in such jurisdiction, The
validity of the remaining provisions of this Agreement shall not be affected by any such
modificalion or severance, except that if any severance materially aliors the intentions of the
parties hereto as expressed herein (a modification belng permitted only If there Is no materlal
alteration), then the pacties hereto shall use best efforts to agree to appropiiate equitable
amendments to this Agreement in light of such soverance,

174 Governing Law., Thils Agreement shall be govemed by and construed and
Interproted in accordance with the laws of the State of Texas,

175 Yenue. The parties hereto agree that the porformance of this Agreenient is In

Collin County, Texas, The venue for any litigation regarding the Exide Property, this
Agreomettt, or the J Pdl cel shall be brought in 8 state or federal dtstric’c court in Collin County,

Texas.

176 No Waiver By Conduct, The failure of any party fo cxercise any power glven
such patty hereunder ot to Insist upon strict compliance by the other parties with its obligations
hereunder shall not constitute a waiver of such party’s rights to demand exact compliance with

the terms hereof,
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17.7 BEatire Agreement, This Agreement, inoluding the exhibits, anncxes and

schedules attached hereta, constitutes the entire agreement and understanding beiween Exide and’

the Prisco Partles relating to the matters addressed herein, and supersedes all prior and
contemporaneous agreements and undertakings of the parties in conmection herewith, No
statements, agreements, covenants, undetstandings, representations, warranties or conditions nat
expressed in this Agrecment shall be binding upon the partles hereto, or shall be effective to

interpret, changg, or restrict pravisions of this Agreement, unless such is in writing, signed by.

botl parties hereto and by referenée made a pait hereof, This Agreement may not be modified or
amended except by a subsequent agreement in writing signed by Exide and the Frisco Parties,

178  Assignment, Neither the Fiisco Partles not Exlde shall assign, transfer, or

Y 61'tgage its respeetive fiterest 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 instroment,

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

respective suceessors and assigns.

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

1712 Captions. The captions in this Agreement are inserted for convenience and
reference only, and shall In no way affect, define, limit or describe the scope, Intent or
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 approptiate.

17.14 Constryction of Apresment, The terms and provisions of this Agreement
represent the results of negotiations between BExide and (he Prisco 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 othetwise, Accordingly, the terms and provisions of
this Agreement shall be inferpreted and construed in accordance with thelr usual and customary
meanings, and Exide and the Prisco Partles hereby waive the application in connection with the
Interpretation and construction of this Agreement of any rule of law to the effect that ambiguous
ar conflicting terms or provisions contained in this Agreement shall be interpreted or construed
against the party whose atforney prepared the exccuted drafi or any ecarlier draft of this

Agreement,

17,15 Survival. All provisions of this Agreement shall survive the Closings of the EDC
Tract and the CDC Tract and shall not be deuned merged into the provislons of any documents
relating to such Closings.
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17,16 Third Party Beneficiaries, Except as expressly set forth hereln, nothing in this
Agreement is intended or shall operate to create any rights of any nature in favor of any petson,
assoclation or entity that Is not a patty to this Agrecment.

17,17 Reeordation. Neither Exide nor the Frisco Parties shall record this Agreement or
any memorandum regarding same or any “short form® version' hercof in any public records
without the prior written consent of the other,

17.18 Sovereign Immunily, To the extent permitted by law, the Frisco Parties hereby
walve any immunity to suit for breach of contract or suit to enforce the rights of Exide
hereunder, bul does not walve any other immunity, or any other protection afforded to it under
the laws of the State of Texas or.the United States. Any plowsion that may be ¢onstrued to
waivc any such right shall be decied void.

17.19 Ownership of Clajms. The Partles 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 released in this Agresment. The Patties agree that such claims have not been assigned,
encumbered, pledged, of ofherwise in any maoner whatsoever sold or hansteued either by

“veritten instrument orotherwise, to any other petson o entity.

[Signatures on Next Page]
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IN WITNESS WHEREOF, the parties hereto have signed this Agreement to be effective as of
the Bffective Date. ‘ '

EXIDE:

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

. O £z

Name:;.jﬂ HJ/(é 2, Px ‘(‘h
Title: M psidend and (44

CITY:
THE CITY OF FRISCO, TEXAS

>

Eveccwe. Df-Geer

By:
Nanme!
Title:

EDC:
FRISCO ECONOMIC DEVELOPMENT CORPORATION

By:
Name:
Title:

CDC:
FRISCO COMMUNITY DEVELOPMENT CORPORATION

By
Name:
Title:




£
W .

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

EXIDE;

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

By:
Name;
Title:

CITY:
THE CITY OF FRISCO, TEXAS

.
By: é’”""'f" ' «\Jﬁ[ ™
Name! /)ﬂ’ov l (v 0t
Title: __ () it Magn Gene. )

EDC:
FRISCO ECONOMIC DEVELOPMENT CORPORATION

By: 8,% WA " WV
Name: o mes L_u@.éﬂz/
Title: Frest Oen)“/

CDC;
FRISCO COMMUNITY DEVELOPMENT CORPORATION

) JUREEN
By: STY w\»

Nane: Cseor«xk.lmrhlm
Title: (Dpa rel h/nu MA ,wf] 5,%;1




ANNEX A
General Definitional Provisions

L All terms defined in this Agreement shall have their defined meanings when used in each
certificate, exhibit, schedule, annex or other instrnment related thereto, unless In any case
the context states or implies otherwise; und when required by the context, each texm 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 confrary, include the succossors, assigns, heits and legal
representatives of each such person or entity.,

1 Unless the context otherwise requires or unless otherwise exptessly provided, references
lo this Agreement shall include .all amendments, modifications, supploments and
restatements thereof or thereto, as applicable, and as in effect from time fo time.

eime 3Ny
The ferms 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 on January 26, 2011,

“Access Basement” shall have the meaning aseribed to such term in Section 2,12 hereof,

“Agreement” shall have the meaning ascribed to such tern in the initial paragraph hereof.

“Amortization Proceedings” shall have the meaning ascribed to such term in the Recitals,

“Bovwtle Parcel” shall have the meaning ascribed to such term in the Roeitals,

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

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

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

“CERCLA” shall mean the Comprehensive Environmontal Response, Compensation and
Liability Act (“CERCLA”), 42 U.S.C. § 9601 et seq., including the Superfund Amondments 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 heteof.
“Clty Council” shall have the meaning ascribed to such term in the Recitals,
“Claims” shall have the meaning ascribed to such term in Sectlon 3.1 hereof,

" “Closing” shall have the meaning asoribed to such tetm in Section 12,1 hereof,
“Closing Date” shall have the meaning ascribed to such term In Seotion 12.1 hereof,

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

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

“Corridor Parcel” shall have the pieaning aseribed 1o such term in Sectlon 2,12 hereof,

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

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

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

“Demolition Activities” shall have the meaning ascribed to such term in Section 2.7
lereof,

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

“Earnest Money Funds” shall have the meaning asoribed 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 hereof,

“BDC” shall have the meaning asoribed to such term in the inltlal paragraph hereof.

“BEDC Purchase Price” shall have the meaning asoribed to such term in Section 2.1
hereof,

“BDC Traot” shall have the meaning ascribed to such term in the Recitals,
“BDC Tract Deed” shall have the meaning ascribed to such term in Section 2.4 hereof,
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“Effectlye Date” shall have the meaning ascribed to such term in {he initlal paragraph
hereof, ' :

“Brvironmental 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 Exide as an additional named insured or to the extent additlonal
named insvred status is not available, additional insured, providing Ten Million Dollars (U.S.)
($10,000,000) of insurance protection, having a ten (10) year term for which the premivm Is fully
paid at the J Parcel Closing, baving the coverages and deductible described in Exhibit K hereto
and otherwise being in form, scope and coverage satisfactory to the Frisco Parties and Exide,

“Bnyironmental Taws” shall mean all applicable federal, state, local or municipal laws,
roles, 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
or animal life, “Environmental Laws” shall include, but not be limlted to, the Clean Air Act,
421.8.C. § 7401 ef seq., the Clean Water Act, 33 US.C. § 1251 ef seq., the Resource
Canservation Recovery Act (“RCRA™), 42 U.8.C. § 6901 et seq,, the Toxic Substances Control
Act, 15 US.C. § 2601 ef seq., the Endangered Species Act, 16 U,S.C, § 1531 et seq., the Safe
Drinking Water Act, 42 U.S.C, § 300f et seq., and the Comprehensive Environmental Response,
Compensation and Liability Act (“CERCLA”), 42 US.C, § 9601 ef seq., including the
Superfund Amendinents' and Reauthorization Act, 42 U.S.C, § 11001 ¢t seq. The tetrm
“Environmental Laws” shall also include all applicable state, lacal and municipal laws, rules,
regulations, statutes, ordinances and orders dealing with the subject matter of the above listed
federal statutes or promulgated by any governmental or quasi-governmental agency thereunder
in order to catry out the purposes of any federal, state, local or municipal law in effect on the
Effective Date or the Closing Date.

“Envirohmental Liabilities” shall mean any and all liabilities, responstbilities, claims,
suits, losses, costs (including remedial, removal, response, abatement, clean-up, investigative
and/or monitoring costs and any other related costs and expenses), other causes of action
recognized now or at any Iater titne, damages, settlements, expenses, charges, assessments, fiens,
penalties, fines, pre-judgment and postjudgment interest, atiorneys’ fees and other legal costs
incurred or imposed (a) pursuant to any agreement, order, notice of responsibility, directive
(Including directives embodied in Buvironmental Laws), injunction, judgment or similar
documents (lncluding settlements) arising out of, in connection with, o under Environmental
Laws, (b) pursuant to any claim by a Governmental Autharity v any other person or entity for
personal injury, property damage, damage to natural resources, remediation, or payment or
reimbursement of response costs Incurred or expended by such Governmental Authority, person
or entity pursuant to common law or statute and related fo the use or release of Hazardous
Materials, or (¢) as a result of J Parcel Environmental Conditions.

_ “Bscrow Agent” shall mean American Escrow Company, 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, -

"Bmde Class 2 Landfill” shall mean the active Class 2 non-hazardous wnste landfill
located on the Bowtie Parcel on the Effective Date.

“Bxide Operations” shall have the meaulng asctibed to such term in the Recitals,
“Bxide Property” shall have the meaning asoribed to such terin i the Reoitals,

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

“Bxide Resolutions™ shall have the meaning ascribed to such tetn in Section 12.2 hereof,

“Bxide’s Cessation of Operationg” shall have the meaning ascllbed to such term in
Sectlon 2.7 hercof, . .

“Bxide Waste” shall have the meaning ascribed to such terin in Section 6,1, hereof,

“Bxisting Liens" shall mean liens, securlty interests, or other encumbrances avising out of
(a) that certain Deed of Trust, Assighment of Leases and Rents, Secutity Agreement and Fixture
" Filing, dated as of January 25, 2011, by Bxide Technologies, as Grantor, to Stanley E, Keeton, as
Trustee, for the benefit of Wells Fargo Bank, Natlonal Association, as Collateral Agent, as
Bencficiary, recorded on Jauvary 26, 2011, as Instrument #20110126000102150 in the Offioial
Public Records of Collin County, Texas, and (b) that certain Second Deed of Trust, Assignment
- of Leases and Rents, Security Agreement and Fixture Filing, dated as of January 25, 2011, by
Bxide Technologies, as Grantor, fo Stanley B. Keetan, as Tiustee, for the benefit of Wells Fargo
Capital Rinance, as Agenl, as Beneficiary, recorded on January 26, 2011, as Instrument
#20110126000102160 in the Official Public Records of Collin-County, Texas, in each case, as
such Instraments may be amended, restated, supplemented or otherwise modified from time to
time, all of which shall be released prior to or at Closing,

“Force Majeure” shall have the meaning ascribed to such term in Section 16,3 hereof,

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

“Irisco Parties Representatives” shall mean the City, EDC and CDC and any of their
respective  affillates, or any of their respective off' icers, divectors, employees, agonts,

representatives or atforneys,

“Funding Challenge” shall have the meaning asctibed to such term In Seotion 2,7 hereof,
“Fund Delivery Deadline” shall have the meaning asoribed fo such term in Section 2.4
hereof, . ' o

~ “Governmental Authority” shall mean any and all forelgn, federal, state or looal
governments, governmental institutions, public authoritics and governmental entities of any
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nature whatsoever, and any subdivisions or instrumentalities thereof, including, but nof Iimited
to, departments, bo'uds buregus, commissions, agencies, coutts, administrations and panels, and
any divisions or instrumentalities thereof.

“Goyernmental Requirements™ shall mean any and all Jaws (including, but not limited to,

applicable common laws), statutes, ordinances, codes, rules, regulations, orders, judgments, .

wiits, or injunctions, promulgated, issued, passed or set forth by any Governmontal Authority,
including without limitation any Bhvironmental Laws,

“Huzardous Materlals” shall mean any (1) petroleum or petroleum products, (b) asbestos
or asbestos containing materials, (¢) hazardous substances as defined by § 101(14) of CERCLA,
and (d) any other chemical, substance or waste (hat is regulated by any Governmental Author 1ty
under any Environmental Lavy. ‘

“J Parcel” shall have the meaning ascribed to suchi term fir the Recitals,

“J_Parcel Bnvironmentsl Conditions” shall mean any and all acts, omissions, events,
circumstances, and condltlons 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 ascribed to such terin in Section 7.1 hetcof,
“MED” shall have the meuning ascribed to such term in'Seetion 5.1.1 hereof.

“Non-Poreign Person Affidavit” shall have the meauing ascribed {o such term in Seclion
12 .3 heteof,

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

“Objeetion” shall have the meaning ascribed to such term in Section 5.2,1 hereof,
* “Objection Notice” shatl have the meaning ascribed 1o such term in Section 4.3 hereof,
“Parties” shall have the meaning aseribed to such term in the initlal pavagraph 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 on a survey, and (o) liens ox
encumbrances created by the acts of the Frisco Parties; provided monetary liens placed against
the J Parcel by Bxide shall not be considered Permltted Exceptions.

“Pond Paycel” shall have the mcaning aseribed to such term in Section 7 .2 hereof,

“PRP” shall have the meaning ascribed to such term in Section 6.1 I hereof and under
Env;romnenhl Laws, .

“Purchuse Price Escrow Account” shall have the meaning ascribed fo such torm in
Sectlon 2.4 hereof,
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“Purchasers’ Resolutions” shall have the meaning ascribed to such term in Sectlon 12.3

liereof,

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

“Regulatory Compliance and Closure Activities” shall mean any decontamination,
decommissionlng and closure activities conducted at the Bowtie Parcel, including actions taken
to comply with regulatory and permit closure obligations under Environmental Laws, including
closure of the Exide Class 2 Landfill and closure activities required under applicable
environmental permits, ‘

“Reimbursement Request” shall have the meaning ascribed fo 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, emisslon, discharge, disposal or
other release of any Hazardous Matetial into the environment, any investigation, study,
assessment, (esting, monitoring, containment, removal, disposal, closure, corrective action,
passive remediation, natura] attenuation ot 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 Bserow Account” shall have-the meaning aseribied to such term in
Section 2.4 hereof,

“Reguired Remediation” shall have the meaning ascribed to such term in Section 5.1.2
heteof. ‘ '

“Review Period” shall have the meaning aseribed to such term in Section 4,3 hetreof,

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

“SIN” shall have the meaning aseribed to such {erm in Section 5,1,1 hereof,

“Site Maitenance Activities” shall mean routine propetty malntenance and management

actlvities associated with holding the J Parcel as & non-operating asset,

“Stewart Creek Leiter Agreement” shall mean that certain letter agreement dated
March 20, 2012, fiom 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 ascribed to such term in Section 4.1 hereof,

" “Taxes” shall have the meaning ascribed to such tetm in Section 12.5 hereof. -
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“TCEQ” shall mean the Texas Commission on Bnvironmental Quality or aty successot
agency. : :

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

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

“Title Doouments” shall have the meaning ascribed to such term in Section 4.2 hereof,

“Total Purchase Price” shall have the menning ascribed to such feim in Sectlon 2.2
hereof, : :

“IRRP” shall have the meaning ascribed to such tetm in Sectlon 2.9 hercof,
“¥CP Application” shall have the meaning ascribed to sueh term in Section 2.6 hereof,

" “YCP Program” shall mean ihe Texas voluntary cleanup program est@blished‘ pursuant to
Chapter 361, Subchapter S of the Texas Health and Safety Code.
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XHIBIT A
EXIDE PROPERTY MAP
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EXHIBIT B
EDC TRACT DESCRIPTION
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DESCRIPTION OF PROF’OSED LOT 3 BLOCK A
STEWART CREEK BUSINESS PARK ADDITION

i STATE OF YEXAS
H GOUNTY QF GOLLIN

1" BEING g tract of land vliuated b the L, RcNed Bonvay, Abalmod No, 615, the ILF, McNsd Survey, Abatract Mo, 007, the Wik MuNel
[ Buvey, Absiract No, 601, snd ths dines Bolln Guivay, Abstract No, 32 entirely b the Clly of Fiisoo, Colin Counly, Toxss, balg prd of &
1229 eore romeinder et of fand acsondky & Coln Counly Desd Racord Dosument No, $2-0008407, dated 2/42/02, Coltn Gounty,

R Toxas, and aloo & 20,7 ace lract of land according to Colln County Ded Recont Document Vokus 3164, Pagé $20, d(lwd 10/24/89),

H Coliin Gounly, Texas, am! being more particulardy dwcﬂbad ns foliows:

! aamaawmmmrumouWoomwmhammwam&maabova.amdpspwlwbemmummwmm
| hurdred foot (900 Rigit of Way of Buiiglon Northom RaX Road according to Colla Gotkily Dasd Repord Voloma 121, paga 20, Golf
| County, Texes, 60kl ppo oleo bolg In the nortinost comer of a et of lond dosciibo In Guln Gounty Doed Recont Volurma 8164, pago
520, Coltin Gour, dulod 16/25/60, Coln Copnty, Toxasy -

H THENGE South 86°20'25° Esaf, o datanos of $33.6 fost 1o n poind for comer;

[ THENQGE South 08'33°22" Weat, i distanve of 902,66 foot to n polnt for comsn;

i THENGE North 67*57°33" East, @ distancs of 616,02 foetto a polnt for comer;

THENGE Sotth 14°0521" Enst, & distartos of 379,76 fost to a sl 1/2" kon 1o for n pofntfor comon ‘ .
"B 'THENGE Noith 80°5T66" Enc, a distenoo of 118760 foet ko o pold for comen; - ,
H THENOE Souih 02°45'42° Engt, o dittanos of 47,74 Topt b & polnd for vomen : B

THENGE South 000435 East, o dlstencs of 1046.0 fest 1o a polit for comu, 564 comer also bolng tha northwest comar of the platiad
WWMNWOWM&PWRWLWmnoaumemmzomzmtmmmmmmatremmsofcmm
i County, Texas; i

'mEfmaMGQ‘HWWA&MammImmmaueaofmconvaycdwmnmmbyasmolatwmntydwd.wmm
Volumo 6078, prga 2529, Deid Records, Colin Coiny, Texas, 1 distonos of 888,30 fott 1o a fourkt 4/2° kron rod for & polnt for comes;

THENOENOthS‘SO’W’W&aim&IwmmnlMMﬁ)WMMadeWJSMMW1!2"lmnr\odwﬂhamp
H slampad BJAF I the Northeroly 300" Right of Way of the Dallas Nodh Tollway, aa vonveyed ' Document Numbers 03-0116169 pod
[ 040001690 of fhe Dead Recorts of Colls Couny, TX, far i polt for comer;

| THENGE Noth 6640700 Weal mmmamaww.adfatmmwmmmam 1!2’Immdmmncapmnwd BaT for
N & polnt for comes; ,

§ 'THENGE slong the sakl nghlof Way, sloig & nondnngent sivva 10 the right having a radfua of 271479 feat, 0 oontrel angle of 17507207
3 & tangant lapgth of 420,30 fest, tha bong chord of which bears North 56°08'27* West for . distancs of B48.07 feat vith 1 radisl lne by of
1 North 21°64'23" Enat end a raddal o out of Soulh 30%40°48° West for on ara Jength of 851,66 fest to e 142" Tound Iron sod with & cep
1 stamped SJ4F In the eastedy 100'R!gmo¢Wuyof1heBtﬂnnm Norihem Re&lRmd,aaoonvoyadhwkm 121, Pags 20, of tho Dowd
| Recards of GoMn Gowily, Toxae; .

mmammwommmammEmmymamaumway.admwwmmw tothe FLAGH OF BEGINNING, -
mdoontaln!nggﬁ_&menfland.mmorm . .

i&w&g&%&m&& o i
E Boartngs et basad o tho Clty of. Frisce Gaodotio Control Monumeants Noa. 1 & €263 and on the Siate Plane Nad 03 coordnates
| eolablizhed by RYIC moilio uoing Gagalinck Date RTK Natwork,

* HOTE: A BRAPHICAL BEPIOTION OFEVEN
DATE ACCOMPANIER THIS DESCRIPTION,

SHEET 20f 2 C ' : ¥

2 ~ . s

. DRAWN: 0CAD

cm' OF FRISCO . | . y

! 11300 RESEARGH RD. (972)2925821 : ‘ DATE: 6/1/12 |

L FRISCO, TX. 76083 FX. (972) 731-4860 PATH: moos\cm—xm\wn—mmm
ESE 2 )i v

L




CDC TRACT DESCRIPTION
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DESCRIPTION OF PROPO$ED LOT 1 BLOCK A
STEWART CGREEK BUSINESS PARK ALDITION

8YVATE OF TEXAS
H COUNTY OF COLLIN

amm.ummmmmmmwwmwm;ﬂ MoNell BURVEY, Atistract No, 618, Oty of Frlsco, Colin County, Toxas, baing
st out of & traot desoiibied 85 “Tract One! rocorting to Cotin Gounty Desd Ruoord Voluma 1768, Pagn 209, duted 10/28/89, Colin
f coww.'rom‘ e bolng) move paschtarly thanuribad 0a foRows:

mmﬁa1!2'Imnmdf0tlf\dfwﬂmaotﬂhoaeioomerofapameioflundduwﬁwinﬂmeuwmhoo%coumy%
¥ Record Dooumant No.93-0017059, dated 8HID3, Bolly County, Texan thenco Noith 7652 367 West with the souti Eno of saki pams),

H 016,00 foot to o fornd 112" lron rod with fosp stampad *BETT Tor @ polnl for comer, sl point s being i e sasiem Right of Way of
: WWWWRW&MWMW%WDMRGMVM&121,me,cdlh0mm{y Texas el bslng the  PLACE

{ OF BEGINNING;
THEROE South 70°52:96" Woat slong ha south o of a pares) of knd doseribe In v Desd aooording 1o ColEn County Puliio Recoitd
i Dootmont No03-001 7058, dated 87108, Cofin Counly, Texas) & diatenon of 60580 foal 1o a point for comen

THENGE 8outh 11°000" Waat, 128,77 foal {o polnt for comer;

i THERGE South 78" 160" Enat, 146.60 foet 16 polnt for comas;

H THENGE South 03618 Waal, 595,96 faed to polnt fix pomer;

i THENGE South 0941004 East, 241,29 faet to polnt for nomar

| THERGE Bouth 6"2/60" Weel, 212.21} fhat fo polnt for comen

| THENGE Bouth 77°50"16" Wesl, 650,63 feat 1o polnd for obimise

It 'THENOE South 73%41'45" West, 214.20 feat o point for comer;

L THENCE Noith B542380" Waet, 500,06 ¥eat fo polnt for comes;

| THENCE Novth 60%50'01* Wass, 81,80 it bo polnt for toirer;

H THENGE Nodh 22¢81'1* Waeat, 81,40 feot o polot for eontor

i ‘THENGE North 18°24'51* Wead, 7040 fest {0 polntfor comer; .
THERGE North 44151 Woot, 105,50 faot tp polat for comer;

THENCE North 8°82:20" Enat, 41,20 tect b polnt for comen; .

WEN@ENMMB‘?B!Z&"EMBNDMMMW’MWWNM}M@M:NWWOWW

THENOE Narth 24°0226° Exat elorgy the sastam Righ of Way of Butinglon Noytheim Reli Road sacording to Colin Cowrly Désd Recom
Vokima 421, Paga 20, Golth Gounty, Texds, 498,26 to a found /27 Iron rod wify o cop almpad "B ET for'e poktt for comer, sold point

alao baing Bmm&mﬁmwdapmoldmwmmamdm&mhcoanmmylﬂumhnmrdbmmm .
No.mm 7654, datad 8/1/639, Cotlln Cotmly, Texae; olao bukig the PLACE OF BEGINNING amd contslning 2028 soren of ot more of H

Yot

BASIE OF BEARINGE; ,

Baeﬂmambmdonmac:wsmmoonmmmmmm1 & €203 pnd on the State Pl Nad 68 coorddatas
ssioblished by RTK method ualng Goosfiack Dats RTK Natwork, | '

, ;A GRAPHIOAL DERIGTRIN OF BVEN
. ATE AGCOMPANIES THIB DESCRIFTION,

SHEET 2 of 2
4 ' - . "“i
! CITY OF FRISCO , - Jpoawy: _cao
|| 14300 REGEARCH RD. (072) 2025621 : : !DATI;: 5/31/12 )
'QFRIS00, TX. V5003 (972) A0 | BT GRS\ e T KA 1 .
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DESCRIPTION O PROPOSED LOT 1 BLOCK B

STEWART CREEK BUSINESS PARK ABDITION

| aTATE oF TEXAS
| CoUNIY OF GoLLN

azwamonmmuammu»w.mw.mwmmm,maw&mmwsucvayAbmmm.mi,enwmuw
ity of Erioo, Colio County, Texns, balng pest of a 1228 acre remalndar tract of Land acoonding to Golin Cowty Dasd Recond Dotitment
| No. 020000107, daled 2/42/52, ol Gouly, Toxas, ©ad olng n 6,00 Rora ract of i geoontog 19 Cofin Gotny Dasd Rocond

| Docurnent Volums 1500, Pape 029, dated 1120/83, CoBn Gousty, Texss, ond eleo a 21,82 4oro teot of land dascrbed sooording fo Colin
| County Dead Record Qootrnent No, £8-0085870, dMTNI@S.MOmmW,TmmMmmwﬂMMywamem

| BROINNACS ot 112" kon vod foundt or tho nortivwent o ol patied ploos of propaiy dascekied n8 tho Fina Pistof Lo, Block A of
| tho Bionobrook Vitags Apadinants, Gablnal, Page 88 of o ot Recgrda of GoRn oty T

: nmmamnhumm'mmuwmmem,ammmmmmmamwmmwlmum
i umwsunv&vumcen,aa%ammmmmmummwmbommmmamaammmwmmsmm
0 recorded iy Dorient No, 2000022001 DD0U7E0, G0l County, Toxns; .
! mwnammvwma.mmmofmafaamwm .
§ THEHCE Souh D0%32'61* Enet slong the westsily boundaty of sald lat, o diatance of 138,76 Feol to afotmd 2" kon oty
| THENGE South SU°5050" West , n disinnos of 798,64 fuel to v polnt; uskd polnt being I e santem 100" Right of Wty of Parwood Bi, *
B ammwmnwofmmmmmowmwmbemmmtm.mmmdﬂmmxcmmcmmmm.
Wm.ﬂmanm&wmmobﬁwrwmﬂmam“mRWofwAmwdmbmamdkmdwooomw,aomm
[ ongs of Z0°1903% & Wangont bonghh of 177,00 fost, the hong oivrd of which biars Norhy 12704/98" Eatt for a distanos of 35048 feal wilh o
H racial o In of Soulh 86'00'60" East bt n radied (e ot of Notth §7°480:2 West for s aro langah of 352:24 fest to a poin
{ Thenwe, dong & revarea cuive 1o the kit in the usld eastem Ripht of Wy, uekd curve having 4 radivs of 1100,000 fest, 4 tahpent tenglls of
: meefaot.ummwwow,uwmdmofmmwhomm*ww.mmawmmwnomww
| for & thatanos of 651,67 foel; Thonoa along tha ane of eaki curve for o dialance of 557,62 fast (o m polnd;
J THENGE Noith 06"5214" West, a tlslanos of 188,12 fact I the eakd enstem Right of Way to 8 polnl;
| Thionce, dong v fangent otrve o fiks left in the snkd eastsm Right of Way, seid curve having o mxdkss of 100,000 foot, t fungent kplh of
| A5G.00 fast, o centrd enple of 44°50°56”, the rudkes of which boany Boith D8°07T40" Vieat, u»amammmmmoww
H for o dietnnoy of 841,00 fest; ‘Thanca slong the are of saki ctive for o dlatanca of 852,66 foet fo a X CUT in e ooritiate;
| THENGE North 61°4¢10 Wast b the ekl eastom Right of Wiy, a cistenco of 89,10 fest to & fourkd 1727 iron rod wilh a bup elatped BGT;
| ‘thencs, slong 1 torisigont curve to e vl ko the okl eastitn Right of Way, sk cuive having & radits of 800,000 fes), & oanint engie
"] oF44'2799" @ tangent lsngth of 820,00 fost, the fong chord of vich boan North 20°93'96* Weat fir a dlslance of 808,31 foet vith a nedind
Iktahomorﬂ\aaﬁmEattmdamdnl!naoutumomh&'wmeformmmmo’w.ﬂfwwum
H THENGE Norffh 022306" Weat I the soki anskarm Right of Way, e dislanca of 108,61 fost to a polnl; \
| THENOE North 08"30'65% East n the seki cester Rid of Wey, n distancs of 67.00 Jest io a 1/2° ron rod wih 1 cop stemped AECOM k'
W.MWRBOI)MMGMNW!W“HMMWMYWNMGW&WVGM‘OWMVO!UMQM,Pngo14240¥
| 1ho Dood Revord of Golin Couaty, Toxs;
: mwcasomhoz'sewsmaonguwmmmwwmmm&mmmmmmmwmamamw :

| ot 100 polnt . A

| pasis OF :

: BmmmbmdmﬂmWyudemGeodaﬂcconﬁmMUmnaNm i &mﬁamdmﬁmSMaMWNudwwm
ammfmdhymmﬂwdwmwmm RTK Natworle

&Ql‘ézmwmmmmu OFEVEN
DATE ACCOMPANIES THIS DESORIPTION,
SHEET 2 of 3
" =T Rl el A
! CITY OF FRIBCO - gwxa /;;;g

i 11300 RESEARGH RD, (072) 292—5821

% FRIBCO, TX. 76083 FX. (072) 7914000 PATIT: Cbbs\CPI2—XO0ALOT |- BLOCKIANG
SORMRG AR B GSAh Al B SR A P ; : s
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DESCRIPTION OF PROPOSED LOT 1 BLOGK B
STEWART GREEK BUSINESS PARK AUDITION

| svATE OF TEXAB
E GOUNTY OF GOLLIN

| THENOR North 10907 Eaas elong tho woatern boo of el 1, & dilenos of 100,46 566410 & X Gutfor 8 contnon comar of s Lot snd
l&ﬂ&;& Blook ?oﬂm Replat of 2T, Acker Blemontory Sohool, #ib recerdad In Docurmsnt No, 20060500010001830 of the- pkxmomio of
H THEIOE Horlh D5°92290° Raetelong 1o coriaion oo Wi 50 nekl lots, & dtanoe of 409,76 ek 0 & found W° ion oc

H THENGE South 00°20'15" Wesd, 0 distance of 340,20 feet tu a found 1427 o rod;

H of Golin Copnly, Tawss, & distonoe of 38628 fout bo & Fobad 12* kon rod;
T?h‘m(lﬂNodhsi'za‘:w&smonammmnmﬂnavﬁﬁ:&mmmu&ﬂmmdiw.zifeusuoapow,

i THENCE North BB*02'30" Eantelong Hhe pomrmon Hne wh the usld tract, it Whtency of 07,90 feet (0 a polnd, seid polnt bty & comimon
mmuwahmmmmammmwwmwmwmewmwmmnmxmmmm,mamtofme
b deed foodids of Cotin Gounty, Yoxas;

| THENGE Soulh 76°2334" Enst along the toitman Hro of ald fracts, a distanes vf 124,81 fset fo.2 poln;

i THENGE South 631751 Ersl niong tha common ing of sald tnaols, & distancs of 184,02 fesd (0 & polaly

! THERUE Gouth 821846 Wayt slong the commen Ine of seld tmole, & dislanos of 8543 fust to s polnl;

_RTHENCE Soudh 2671630 East along o conmon Kne of sakd trects, e oistenos of 39,00 fect o a polid;

N THENDE Soulh BOT9602° East alonyg the tominon Ko of eald tracty, n dislante of 146,08 fort o 8 poing;

i THERGE South 85°20M2" Bsat slongg the comnkn (1o of seld {pacts, @ gletinen of BLUS feel to a polat, sakd polt ek slony tha weatarly
2 Kno of Block A s shown b the Plat of Hickory Sprdngs na necorshed kn Cabinet K, Paga 160, of thé plat iscords of Colin County, Texag)
mﬂcﬁswﬂmi'so’wwsﬁnmuwwadp!auedmw&m mmmwwwamwmmmmoapsmw

i BOT;
mauaemwsm*wmmmoonmnmomaaa;dmmwmmmdm,ammomo‘emamapom
mﬁmasmomm'mmtlwwmmnmamampmmunpmmmadmammmwamwtrz*uxm
K Thenes, along & nondengant cuive (b the ight haviog & radkis of 3804 fest, & central anghs of 19°5028%, b tengent fength of 84,22 fosd,
Bt Jong chord of which boeors South 87" 5405 Eagd for o dislance of BB.07 fest with a radiol na Ta of Bouth 48"1014" Went 2l & reiful
¥ng out of North B8°0106% Enet for 80 aro legth of 60.10 Fost to & found 1/2” kron rod e the terminus of Ro¥ing Brook Drive, 0 60/ Right of
i Wey, 0 shown i tho revorded Fiat in Cabinst K, Page 160, of tha Flat recorda of Colin County, Toxas;

i THENOE Souh 5870032° Weat bo 1he tormimes o hs werlaity Right of Way of thé sakd Right of Way, a dlstoncs of 60,00 fast f0 & polnly

i Thanos, slomg 8 non-tangent ouve fo Uio sigit In the esld weateity Righl of Way, ssld curvs having & radive of 270.0 fest, & contral anple
of 20022:50%, a tengent feng of 63,20 feat, tha lng vhord of which basna Soldh 17°43%34" East for a teliviow of 192,30 feut with & sl
B Koo b of Bouth BI*080Y Wost and e radial b out of North B8°27°45" Bast for en €ro bngth of 199,73 fool (o n fotiwd 412" kost rod) .
mRNOﬁSw\hBﬂ‘SB'WWeﬂ.adfa!moeuﬂ&ﬂ.&zhm&uufmmﬂﬂkmmd for tiye PLACE OF BEGINNI mdoomahwm

;.' :menfw,nwroorm.

¢ 13 OF [£3:]
g denmmbatedonﬁwmlyofmwo@eodemcmmMommwntaNos.d&mamdonﬂwetutw}mwmmwmae
ostablishad by RTK mathod uslng Bmﬂhackbatammw&

NOTE( A GRAPHICAL DEF{GRON OF RVEN
WE AGCOMPANIES THIB DESGRUFTION,

QHEETSOM o

DRAWN:

H THENGE North B1°16'50" Eaad elong the soulhem boundsty of & tract reconded In Documsat No, 20000220000220000 of th desd records - , |

cAD

CITY OF FRIZGO

DATH: 6/4/12

| 11300 RESEARGH RD, (672) 202-5621
Fmsco X, masi FX. (072) 71-4550

e e

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

BTATE OR TEXAS
GOUNTY OF COLLIN

DEING & trasd of kv slfusted i the LK, Mool Guivey, Abalract No. 019, end tha Wiiem MoNsH Survoy, Abelract Mo, 691, entiely in the
Cly of Frizon, Co¥in Coundy, Texas, hsing pirt of 8 122,3 sore rerasindsrfrsot of land scoording to Colin Counly Deed Renord Dooumant
No. 02-0000107, debad 24202, Colin Counly, Texns, el alzo o 5.0 ecre trect of Jeivd aosording to Colin Counly Desd Recond
Dooument Volume 1609, Pags 929, dated 1121189, COn Courty, Tonn, and 620 o .86 o traot of land desoribisd es Tract No, 1
eooo:&mtoOoﬂnOowﬁwadRooordmmmnmo.m-omomo,d&b&dmw,%mwnm,mdb&k)gmoroperwgﬂy

e
| RGN ot o o rod et for come, s orma beng @ o angnlal poln o tho et v of & 50D et e of b dsid

| k1 @ wirranly desd cofiveying o Gaukd, tno,, 29 dezeribed I Volume 1559, page 028, of e Dead Records of Golén Oounly, Texss et
§ 160 balng the Baed Rns of Fifth 8lrest &3 doscdbed In Bihibi 43 of & Right of Way Agreertient dosoifbed tn Documsnt No, 64-0000426;

| THEMOE oy & curve 10 (he Ieh havieg & redios of 00,00 foct, b cenirel s of 21°4962", o tengant kength of 172.75 fos), he long
chofd of which basrs Souh 40°GE96* East for n titenos of 530,81 foet with & redial #1o In of North 50°5616° Esat end & radil Bno out of

| Bouth 94'12:26" West for an g lsngth of 341,95 feet 10 8 947 lron rod found wilh & cap stamped BOT 10 the waskrly 100 foit Right of Way
g of Parkwood Bhd, NMWhaR@ﬂMWWWWiW@thN&W% 8

| THENGE Bouth 51'49“0' Enst, edong @ cominon Ene with the seld ﬁghtofmy.adisi&noaowa.*lufaeﬂoepow,

f' ﬂmﬁmmmmmmlothaﬂgmwmnamdapoﬁooo.oomt.amaambmﬂ\ofﬂs.wmﬁ,ooammmhfﬁ'ﬁm‘.lha .
mdawmmt»msmxhaawwwmuwwmmmwmwwuwmmmwmmwmazongtm
mofw!dwmmmaeﬂdmdymimodaw.Naﬂo!myforadel&moﬂ?ﬂ#ﬁfwmapm,

TH&NOEM)OG‘M!&‘M#Iwa#dleRWoanyamWOHM 12 feot 10 @ point

H Thanca elory a Langont cuve fo1ho rght with & radisa of 1000,000 feok, & tsngerit kg of 268,00 faet, & contral englo of 2010222, the
| e of which bsss Souh 63¥074" Wesl, ho hord of hich bearo B OT'SBT" Wl for . s of 5.4 fol T slog
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EXHIBIT D

FORM OF ESCROW AGREEMENT




ESCROW AGREEMENI

This ESCROW AGREEMENT (this “Agreement”) Is made and onfered lnto as of the
day of June, 2012 (tho “Effectlye Date™), by and among Exlde Technologies doing business in
Texas as Bxido Technologies, Inc,, a Delaware corporation (“Seller™), the City of ¥risoo, Texas,
a loonl government under the laws of the State of Texas (the “City™), the Trisco Economic
Development Corporation, a non-profit sorporation oreated pursvait to the Texas Development
Corporation Act (“EDC”), the Frisco Communjty Development Corporation, a non-profit
corporation created pursuant fo the Texas Dovelapment Cotporation Act (*CDC” colleotively
with the City and EDC, the “Purchasers”), American Escrow Company, a Texas corporation (the
“Egcrow Agent”), and Reunion Title Company (the “Title Company”).

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

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 meaning given to such terms in the Settlement
Agrecmen; :

WHEREAS, pussuant to Section 24 of the Settlement Agreement, the Purchasers shall
deposit with the Bscrow Agent the sum of an Initial amount of $1,000,000 (the “Remediation

Escrow Amount™), subject to additional deposits, In both instances, to be disbursed to the Seflor
in relmbursement of remedintion costs associated with the J Parcel;

WHEREAS, pursuant (o Section 2.4 of the Settlement Agresment, the Purchasers ate
depositing with the Escrow Agent the sum of $5,000,000 (the “Eamest Esorow Amount”) as a
pactially non-refundable deposit owing from the Pyrchasers to the Seller;

WHEREAS, pursusnt to Section 2.4 of the Settlement Agreement, the Purchasers shall
colleotively on or before October 1, 2012 deposlt the sum of the EDC Purchase Price and CDC
Puorchase Price less the Eaenest Esefow Amount (the “Purchase Price Bscrow Amount”);

WHEREAS, pursuant to Sections 2.4 and 2.11 of the Settlement Agreement, the Seler
and the Purchasers shall deposit such additional documents as set forth In Section 2 below on the
dates desoribed therein to allow for the transfer of the EDC Tract and CDC Tract on the Closing

Date;

. WHERREAS, Seller, Putchasers and Escrow Agent are enteting into this Agreement fo set
forth the rights, responsibilities and obligations of Escrow Agent with respect to the holding and
disbursing of the Rothediation Bscrow Amount, the Barnost Escrow Amount and the Purchase
Price Escrow Amount;

WHEREAS, the Escrow Agent ls willing to enter into this Agreement and perform as
required in conslderation of the premises and the mutual obligations and promises contalned in
this Agreement ont the terms and subject to the conditions set forth therein;

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

hereby ngree as follows:




L. Appolutment of Bserow Agent. Seller and the Purchasers hereby appoint and
designafe the Escrow Agent as their agent to hold, administer and deliver the Escrow Funds (as
defined belaw), in accordance with the terms of this Agreement, and the Escrow Agent hereby
accepts such appointment, all subject to the terms and conditions set forth in this Agreement,

2 Establishnent of Bserow Accounts.

(8)  Remediation Escrow Fund, On or before October 1, 2012, Purchasers will
deposit the Remediation Escrow Amount with the Escrow Agent to be used to reimburse the
Seller for costs related to remediation of the J Parcel and as described in Section 8.2 of the
Settfement Agreement such additional amounts of up fo $500,000 as may be required in Section
5.2.2 of the Seitlement Agreement, which togother with any and all interest or profit thereon,
shdll be referred to as the “Remediation Bscrow Fyad.”

(b)  Barnest Eserow Fund, Upon execution and delivery of this Agreement,
Purchasers will deposit the Earncst Escrow Amount with the Escrow Agent to serve s catnest
money to the Seller under the Settlement Agreement, witich together with any and all interest or
profit thereon, shall be referred to as the “Bamest Escrow Fund.” :

(¢)  Purchase Price Escrow Fund,

(®  Deposit of Funds, Subject to a Funding Challenge as deftned in Section
2,7 of the Settlement Agreement (“Funding Challenge”), on or before October 1, 2012,
Porchasers 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, fogether with the
Remediation Bscrow Fund and the Earnest Escrow Fund, the “Bscrow 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 Bscrow
Agent to be held by the Eserow Agent until the Bscrow Agent receives written confirmation
from the Purchasers and/or Exide that thie Certificate of Completion has been Issued by the
TCEQ aud thereafter refeased to the Title Company, who shail be instructed to record the
Conveyance Plat priot to delivery and filing of the Deeds and, prior to filing the Deeds,
substifute the legal description for EDC Tract on the EDC Tract Deed and the legal deseription
for CDC Tract on CDC Tract Deed, respectively, to conform with the legal descriptions on the
Conveyance Plat, :

(i)  Deposit of Seller Documents, By the Deed Delivery Deadline, the Selfer

shall dellver 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 (B) an affidavit from Seller as to debts, lens, and parties in possession to be h(,ld by the
Escrow Agent until the Closing Date,




3, Ioyestment'of Bsorow Funds,

(#)  'The Esorow- Agent horeby agrees to hold and lnvest the Remediation Escrow
Fund, the Barnest Esotow Fund and the Purchase Price Escrow Fund in separate accounts (the
“Remodiation Bscrow Account,” the “Earnest Eserow Account,” and the “Pyrchase Price Escrow
Accoul ,”1espectlvely, and, together, the “Bsorow Accounts™). The Bsorow Agent shalt deposit
each Esorow Fund in‘an intorgst-bearing account at Wells Fargo Bank, N.A. In accordance with
the terms of this Agreement, .

(b)  The Bscrow 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 from aiiy Bscrosy Fund pursuaut to Seetion 4 hereof,

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

as followvs:

(a) Kemedlattou Escrow Fund.

() Unless the City delivers a written Dispute Notice to the Escrow Agent
within ten (10) Business Days after receipt of Reimbursement Request, on the first Business Day
following the date that is thirty (30) calendat’ days from receipt of the Reimbursement Request,
the Escrow Agent agrees to disteibule fo Seller from the Remediation Escrow Account {he.
. amount requested in the Reimbursetent Request, If o 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 fltst Business
. Day following the date that ls thirty (30) calendar days from receipt of the Relmbusement

Request and to hold the balunce of the amount requested pending recelpt of joint instructions
firom the par lles' as sot forth below.

(u) Upon receipt of a jolnt wrltten instruction executed by the Seller and the
Clty pursuant to Section 5.2 of the Seitlement Agreement (“Remedidtion Jolnt Instruction”), the
Bscrow Agent agress to distribute amounts firom the Remedlation Escrow. Account amounts
disputed by the City in a timely Dispute Notioe in accordance with such Remediation Joint
Instruction. A form of jolnt instruction letter is attached hereto as Bxhibit A,

(i)  On the Closing Date, the Esorow Agent will distribute any remalning
Remediation Bscrow Funds in the Remediation Bscrow Account, including any and all interest or
profil thereon, to the Purchasers (as they may designate) by wire teunsfer of immediately
available funds; provided (hat if the Escrow Agent has recelved one or more Relmbursement
Requests under the Seitlement Agreetnent from Buyer, that have not been iesolved by the
Closing Date, then this Agreoment shall contlnue in full foice and effet after the Closing Date
until all such Relmbursement Requests delivered by Buyer prior to the Closing Date bave beon
resolved and the Remediation Escrow Tund is released in accordance with this Agreement,

(b) Larnest Escrow Fund,

® 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




the Barnost Escrow Amount shall be paid to the Seller by the Esctow Agent, by wire transfer of
immedintely available funds, on the fivst (1) Business Day folfowing October 1, 2012, The
parties agree that the Bsorow Agent shall make such payment automatically and no further
action, notice or approval from the Purchasers shall be required,

(i)  Upon recelpt of a written instruction executed by the Seller pursvant to
Section 2,102 of the Setifement Agreement (“Earnest Instruotion™) the Eserow Agoent agrees-to
distbute amounts from the }smnest Escrow Account in accordance with such Barnest

Instruction,

(it)  On the Closing Date, the Escrow Agent shall distribute (i) to the Title
Company by wite transfer of immediately available funds for distributlon to or at the divectlon of
Selfer on the Closing Date in accordance with the settlement statement for the Closing any
remalning Earnest Esorow Fund in the Barnest Escrow Account, excluding any and all interest o
profit thereon which shall be distiibuted to the Purchasers.

(¢)  Durchase ligioe Bserow Fund.

) 'lhc Seffers, EDC and CDC shall deliver to the Bsorow Agent a jomt
notice signed by an authotized representative of each party at least three (3) Business Days prior
to the Closing Date notifying the Eserow Agent of the Closing Date (the “Closing Notice”).

(i)  Pollowing receipt of the Closing Notice and on the Closing Date, the

Esorow Agent shall (A) date all undated documents, () distribute to the Title Company, by wire
transfer of immediately available funds, the Purchase Price Escrow Amount and the Purchasers’
Resolutlons, (C) deliver to the Purchasets ot the Title Company, as instructed in welting by the
Purchasers, any and all interest or profit on the Purchase Price Escrow Amount, (D) fill in natnes
of grantees as deslgnated 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 Affldavits and the
Exide Resolutlons. The Title Company shall be instructed to release the funds and documonts It
receives and shall prepare seftlement statements in aceordance with the provisions of Article 12
of the Setllement Agreement and subject to its reoeipt of all dellverables from the Purchasers and
Seller required to be made on or before the Closing Date pursuant to sald Aiticle 12,

(d)  Additionsl Agresments. . The Seller and the Purchasers shall cxecute and
deliver to the Escrow Agent and Title Company such additional joint instructions and certificates
hereunder as may be required to give effect to the provisions of this Agreement, For fax
purposes, the Escrow Funds and all interest and profit theteon shall be considered the
Purchasers’ and reported as such by he Purchasers for all tax reporting purposes other than all
interest and profit on the Earnest Escrow Amount, which shall be considered the Seller’s and

reported as such by the Seller for all tax reporting purposes .

5. - Tetmination, This Agreement shall antomatically .terminate upon the final
dlstribution of the Esorow Funds in accordance with, the terms hereof; provided, however, the
provisions of Section 4(d) and Section 9 shall survive such fermination of this Agreement and/or

the resignation of the Bscrow Agent,




6 Scope of Undertaking, Other (han this Agreoment, Escrow Ageht is not a patiy
to, or bound by any agteement which may be deposited undot, evidenced by, or which arises out
of this Agaeement. Escrow Agent acts hereunder as a depository on[y and Is not rosponsible or
Hable in any manner whatever for the sufficioncy, correctness, gemuineness, or validity of any
instrument deposited with it hereunder, or with respect to the form or exceution of the same, or

the identity, authority, or rights of any person cxecuting or deposlting the same. The Escrow

Agent may rely upon and shall not be liable for acting or refialning fron acting upon any written
notice, instruction or requost furnished to it hereunder and believed by it to be genvine and to
have been signed or presented by the proper party or parties, The Escrow Agent shall be under
no duty fo inquire into or investigale the valldily, accuracy or content of any such document,
The Bscrow Agent may, request that the Seller and Purchasers deliver a certtlcate setting forth
the names of indlviduals and or titles of officers authorized at such time fo take specific actions
pursuant to this Agreement and shall be entitled to rely upon such certificate until a new
certificate is delivered to the Escrow Agent,

7. Knowledge and Sufﬂciéncv of Documents, Escrow Agent shall be protected in
acting upon any notice, vequest, waiver, consent, receipt, or other paper or document believed by
Bserow Agent (o be genulne and 1o be signed by the proper patly ot partics,

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

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

9. !ndemmtx, As between themselves and the Escrow Agent, each of Seller and the
Purchasers, jointly and severally, agree to indemnify the Hscrow Agent against and hold the
Bscrow Agent harmless fiom any and all losses, costs, damages, out-of-pocket expenses
(including roasonable attorney’s fees and expenses) and olaims suffered or reasonably incyrred
by the Bscrow Agent as a result of, In connection with or arising from or out of the acts or
omissions of the Bserow Agent In performance of or pursuant to this Agreement, except such
acts or omissions as may result from the Bscrow Agent’s bad falth, witlful misconduct or gross
negligence, In no event shall the Hscrow Agent be liable for indirect, punitive, special or
conscquential damages. Notwithstanding the foregoing, as between themselves, the Seller, on
the one hand, and the Purchasers, on the other hand, shall each pay one-half of all amounts
payable to the Escrow A gont pursvant to the first sentence of this Section 9, The Escrow Agent
shall never be required {o use or advance its own finds or otherwise incur financlal liability in
the performance of any of its dulies or the excrcise ofany of its rights and powers hereundet,
‘The Bscrow Agent shall not be obligated to take any action which in its reasonable judgmont
- would involve it in expense or liability unless it has been firnished with an indemnity or other
securlty reasonably satisfactory to if, Deposit by Bserow Agent of the Instruments and funds
(less lts charges and expenses incurred hereln) compusmg the Bscrow Funds and such other
documents deposited herein in a court of competent jurisdictions, shall refieve the Escrow Agent
of all further responsibility and liability, and the Bserow Agent is hereby expressly authorized to
regard and to comply with and obey any and all ordets, judgments or decrees ontered or issued




by any coult with or without jurisdiction, and In case Escrow Agent obeys or complios with any

such order, judgment or decres of any count it shall not be liable to any of the parties herelo or to

any other person, firm or corporation by reason of such comphiance, notwithstanding any such -

order, judgment or decree be entorad without jurisdiction or be subsequently revorsed, modified,
aonulled, sel aside or vacated. In the event that Escrow Agent performs any service not
specifically providod hereinabove, or that there is any assignment or attachment of any interest in
the subject matter of this Agrcement or any modlfication thereof, or that any controversy arises
hereunder, or that Escrow Agont is made a paity to, or intervenes in, any litigation pertaining to
this Agreoment or the subject matter hereof, Escrow Agent shall be reasonably compensated
therefor and reimbursed for all costs and expenses occasioned thereby. It being understood and
_ agreod that Escrow Agent may Intorplead the subjeet maiter of this osorow into any court of
competent Jurisdiction in Collin County, Texas, and the act of such interpleader shall
immediately relisve Escrow Agent ofits duties, linbilities, and responsibilitles hereunder.

10.  Notices. Any notice, request, demand ot other communication required or
permitted horounder shall be in writlng and shall be deomed to have been glvon (n) if delivered
or sont by email or facsimile nausmlsslon, upon actual receipt by the reciplent, (b) if sent by a
nationally recogtizod overnight coutier, propetly addressed with postage propaid, on the next
Business Day (or Saturday if sent for Saturday delivery) or (c) if sent by registered or cer tified
mail, upon the sooner of receipt by the recipient or the expiration of three (3) Business Days after
deposit n United States post offlce facilities properly addressed with postage prepaid, All
notices will be sent to the addresses set forth below or to such other addross as such party may
designate by notice to each other party horeunder;

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

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

and

Exlide Technologlos

1300 Deerficld Parkway, Buildlng 200
Milton, Georgia 30004

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

with a copy to: Bakor Botts L.L.P,
98 San Jaciato Blvd,, Suite 1500
Austln, Texas 78701
Attention: Aileen M. Hooks
Telephone: (512) 3222616
Facsimile: (512) 322-8314




If to Purchusers: Cily of Tirisco
Clty Hall
6101 I'risco Square, Fifth Floor
Frisco, 'Texas 75034
Attentlon; George Purefoy
Telephone: (972) 292-5105
Facsimile: (972) 292-5122

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

Ifto Bsorow Agent:  Awmsrican Eserow Company

2626 Howell §t., 10" Floor

Dallas, Texas 75204 '
Attentlon: Catla Janousek, Senior Vice President
Telophone; (214) 855-8879

Facsimile; (214) 855-8848

Lmail: cjanousck@republictitle.com

Ifto Title Company: Reunion Title Company
1700 Redbud Bivd., Sultc 300
McKinney, Texas 75069
Attention: Loretta Boddy
Telephone; (214) 544.,4025
Baosimile: (214) 544.4044

The parties heroto authorize the Esorow Agent to rely upon and comply with instraotions
or directlons sent via unsecured facsimile or email (ransmission and the Esorow Agent shall not
be lable for any loss, liability or expense of any kind incurred by the Seller or the Purchasers
due to the Eserow Agent’s rellance upon and compliance with instructions or directions glven by
unseoured facsimile or email transmission, provided, however, that such losses have not atlsen
from the bad falth, gross negligence or willful misconduct of the Bscrow Agent, it being
understood that the fallure of 1lie Bscrow Agent to verify or confirm that the person providing the
instructions or directions is, In faet, an authorlzed person doos not constitute bad faith, gross

nogligence or willful misconduct,

11, Consultation with Legal Covusol, Bscrow Agent may consult with legal counsel
in the event of any dispute or questions as to the construction of the fotegoing instructions, or
Escrow Agent's duties hereunder, and Escrow Agent shall incur no lability and shall be fully
protected in acting in accordance with the opinion and instructions of such counsel,

7




12, Cholce of Laws: Cumulglive Rights. This Agreement and the disposition of the

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

13.. Relmbursement of Bxpenses, The Escrow Agent shall be entltled to

reimbursement from the Purchasers of all (a) its reasonable costs and expenses, including
reasonable fees and expenses of legal counsel incurred by it in conmection with (he preparation,
operaling, administration and enforcement of this Agreement as sel forth in the fee schedule
attached hereto as Exhibit B and (b) expenses reasonably incurred In connectlon with the
administration of this Agreement or the escrow creatod hereby wlich are related to activities in
excess of notmal servlces hereunder, including without limitation, payment of any legal foes and
expenses reasonably incurred by the Escrow Agent in conngotion with resolution of any claim by

any party hereauder,

14, Lglgnatno \. The Bscrow Agent may resigh and be discharged from its duties anid
obligatlons hereunder at any time by giving no less than ten (10) Business Days® prior written
notico of such resignation to Seller and Purchasers, specifying the date when such resignation
will take effect, Thercafter, the Escrow Agent shall have no further obligation hereunder except
to hold the Escrow Funds as depository. In the event of such resignation, Seller and Purchasers
agres that they will joittly appolnt a banking corporation, trust company, or attorney as
successor escrow agent within ten (10) Business Days of the date the notice of such resignation
is given, In such event, the Bscrow Agent shall refeain fiom taking any action until it shall
recelve jolnt written instructions from the Seller and Purchasers designating the successor escrow
agenl, The Escrow Agent shall deliver all of the Escrow Funds, less the Bscrow Agent’s fees,
costs and expenses or other obligations owed to the Escrow Agent or hold such Escrow Punds
(or any portion thereof) pending distribution, wntil all fees, costs and expenses or other
obligations owed to the Escrow Agent nre paid, to such successor escrow agent in accordance
with such instructions and upon receipt of the Escrow Funds, the sucesssor escrow agent shall be
bound by all of the provisions heteof, If for any reason any banking corporation ot frust
company is wnwilling to serve as the sucoessor escrow agent or if Seller and Purchasers ave
unable to agree upon a successor escrow agent or shall have failed to appoint a successor escrow
agent prior to the expiration of fen (10) Business Days following ihe 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 appoiniment
shall be binding npon alf of the parties hereto. ‘

15. Removal, The Seller and Purchasers acting (ogether shall have the right to
terminate (he appointient of the Bscrow Agent, specifying the date upon which such terminatlon
shall take effect, Thereafter, the Escrow Agent shall have no further obligation hereunder except
to hold the Escrow Funds as depository, The Seller and Purchasers agree that, in the event of
any such termination, they will jeintly appoint a banking corporation, trust company or attormney
as successor escrow agent. In such event, the Escrow Agent shall vefinin from taking any action
until it shall recelve joint written instructions from the Seller and Purchasers desighating the
shccessor escrow agent. The Escrow Agen( shall deliver all of the Bscrow Funds to such




successor eserow agent In accordance with such Instructions and upon recelpt of the Bserow
Funds, the successor escrow agent shall be bound by all of the provisions hereof.

16, Accounting. Tn tho event of the resignation or removal of the Escrow Agent or
upon the release or distribution of the Eserow Funds of the termination of this Agreement, the
Escrow Agent shall render to the. Seller and Purchasers, and to the successor escrow agent, if
any, an accounting in writing of the property constituting the Eserow Funds and all distributions
therefrom, The requirements of this Scetion 16 may be satistied by the provision by the Bscrow
Agent of a bank account statement setting forth the Escrow Funds and all deposits and
disbursements rolating thereto.

17.  Collested Funds: Collection of Tfems. No monles shall be required fo be
disbursed by the Escrow Agent until and unless it has collected funds, The Bscrow Agent shall

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

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

19, Severability. If one or mote of the provisions contained herein for any scason
shall be held to be invalld, illegal or unenforceable In any respect, such invalidity, illegality or
unenforeeability shall not affect any other provisions hereof, and this Agresment shall be
_ construed as if such invalid, illegal or uhenforceable provision had never heen contained hereln,

20,  Lntire Agresment, This Agreement fogether with the Settlomcnt Agreement
evidences the enfire agresment between the Seller and the Purchasors in connection with the
Bscrow Funds; provided that except for the definitionat provisions of the Seftlement Agreement
and the specific provisions of the Seltlement Agreement reforenced herein, no agreement entered
Into between the patties or any of them other than this Agreement shall be consldered or adopted
or binding, -In whole or in part, by or upon the Iscrow Agent, notwithstanding that any other
such agreement may be deposited herewith or the Escrow Agent may have knowledge thereof,
This Agreetent may be amended only in writing signed by all of the parties bereto,

21, Executlon in Counterparts. For the convenience of the pariies and to facllitate -
execution, this Agresment may be executed in two (2) or more counterparts, cach of which shall
be deemed an original, but all of which shall constifute one and the same docurnent and such
counterparts may be delivered by facsimile,

- 22. Binding Bffect, This Agresment shall be binding upon, and inure to the benefit
of, the parties heroto and their respective hielrs, executors, successors and assigs.

23, Muodifications. This Agreement may not be amended or otherwise altered or
modified without the express wrltten consent of the parties heroto. No course of canduict 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 Agresment on one oceasion shall not constitute a waiver of the other terms of
this Agreemont, or of such ternis and conditions on any other occasion,




24, Assignment. No dssignment of any rights (Including, without limitation, any
interest in the Escrow Funds) or delegation of aity obilgations provided for herein may be made
by any patty hercto without the express written consent of the other parties hercto, except for
provisions heteof respecting successor escrow agents and except that the Escrow Agent may
z\smgn this Agreement to an affillated or successor entity,

25.  Reproduction of Documents, Thls Agreement and all (Iocuments 1claﬂng hereto,
including, without limitation, (a) consents, waivers and modifications which may hereafier be
cxeouted, and (b) certificates and otber Information previously or hereafter furnished, may be
reproduced by any photographic, photostatic, microfilm, optical disk, micro-card, miniature
photographic or other similar process, The pariies agree that any such reproduction which is a
true and correet reproduction shall be admissible 1n evidence as the orlginal itself in any judiclal
or administrative proceeding, whether or not the original Is in existence and whether or not such
reproduction was made by a party In the regular course of business, and that any enlargement,
facsimile or futther reproduction of such reproduction shall Hicewise be admlssible in evidence.

26,  Merger, Any corporation into which the Escrow Agent may be merged,
converted or with whioh the Hscrow Agent may be consolidated, or any corporation resulting
from any merger, conversion or consolidation to which the Escrow Agent shall be a party, or any
corporation to which all or substantially all of the corporate trust business of the Escrow Agent
shall be fransferred, shall succeed to all the Escrow Agent’s rights, obligations and immunities
hereunder without the execution or filing of any paper or any further act on the part of any of the
partles hereto, anything hereln to the contrary notwithstanding.

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

28, PATRIOT ACT. The partles hereto acknowledge that, in acoordance with
Seotlon 326 of the USA Patriot Act (Title IIf of Pub, L, 107-56 (slgned into law October 26,
2001)) (as amended, modified or supplemented from time to time, the “USA Patriot Act”), the
Escrow Agent, like all financial Institutions, is required to .obtain, verify, and record information
that identlfies each person or legal entity that opens an account. The parties to this Agrecment
agree that they will provide the Escrow Agett with such information as the Bscrow Agent may
request in order for the Escrow Agent to satisfy the requirements of the USA Patriot Act.

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

SELLBR;

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

By:

[Signatures contimie on next page.)




PURCHASERS:

THE CITY OF FRISCO, TEXAS

By:

FRISCO ECONOMIC DEVELOPMENT CORPORATION

By:

FRISCO COMMUNITY DEVELOPMENT CORPORATION

By:

[Signatures continue on next page.]




BSCROW AGENT:

AMERICAN ESCROW COMPANY

By:

TITLE COMPANY:
REUNION TITLE COMPANY

By:




Extibit 4

TO THAT CERTAIN
ESCROW AGREEMENT
JOINT INSTRUCTION LETTER
[Date]
N
Ré:  Bscrow AccountNo. [~ ]
Dear[ ___T:

Reference is made fo {he Escrow Agrecment dated as of June __, 2012 (the “Esorow
Agroement”) among Exide Technologles dolng buslness In Texas as Exide Technologles, Ine., a
Dolaware corporation (“Seller”), the Clty of Frisco, Texas, a local govornmont under the laws of
the State of Texas (the “City”), the Frisco Economic Development Cotporatlion, a quasl
governmental authority under the laws of the State of Texas (“EDC”), the Frisco Community -
Development Corporation, a quasi-governntontal authority under the laws of the State of Texas
(“CDC” and collectively with the City and EDC, the “Purchasers”) and American Escrow
Company, a Texas corporalion (“Escrow Agent”),

Putsnant to the Bscrow Agreement, each of the undersigned hereby Instructs you to release
from the In immodiately available finds as soon as reasonably practicable,
but in any event no later than three (3) business days from the date of your receipt of these

Instructions, as follows:

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

EXIDE TECHNOLOGIES dolng business in ‘T'exas as EXIDE TECHNOLOGIES, INC,
a.Dolaware corporation _

By:

[THE CITY OF FRISCO, TEXAS] ' !

By:




[FRISCO ECONOMIC DEVELOPMENT CORPORATION]

By:

[FRISCO COMMUNITY DEVELOPMENT CORPORATION]

By:




R

Exhibie B

Fee Schedule

Remedtation Bscrow,

An annual fee of $500,00 per year or partial year and $50,00 for each additional sum added to
the Remediation Escrow or each sum disbursed from the Remediation Esorow,

Barnest Bscrow

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

Purchase Price Escrow

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




. EXHIBITE
FORM OF DEEDS

WHEN RECORDED RETURN TO:

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

NUMBER. -
 SPECIAL WARRANTY DEED

STATE OF TEXAS g
§  KNOW ALL MEN BY THESE PRESENTS

COUNTY OF COLLIN §

THAT, Exlde Technologles dolng business in Texas as Exide Technologles, Ine.,

a Dolawara corpotation (“Grantor™), whoso address is

__, for and in consideration 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 theso presents doos GRANT, SELL and CONVEY unto

AL . under the laws of the State of Texas

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

Being those certain parools of land located in Collin County, Texas, and boing
more particularly described on Exhibit “A” attached Liereto 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, appulenances and other rights and benofits
associated with sueh parcel(s) of land together with all improvements, fixtures and other’




rights and appurtenances thereto in any wise belonging to Grantor (the “Proporty™),
subject, however, to [(a)] the excoptions to title (tho “Permitted Exceptions™) more
pattioulatly set forth on Bxhibit “B” attached hereto and fully made a part hereof by
reference for all purposes(; and (b) a reservation in favor of Grantos, for the benefit of
Grantor’s land located adjacent to the Property (“Grantor’s Retained Land®), 8 non-
exclusive and perpetual casement over, upon aud across the private road known gs
“Ragan Way,” which is more particularly described on Exhibit “C” attached hereto and
Tully made a part hereof by reference for all purposes, for Ingress, egress and access to
and from Grantor’s Retained Land, which easemont shall run with title {o Grantor’s
Retalned Land and which road may bo relocated by Grantee so long as the Grantor's
Retalned Land shall at all times have uninterrupted accoss over and across the Propetty to
and from public rights of way via an access road at least comparable in width and quality
to Eagan’s Way]. [NOTE: Clause b only required for the deed for portions of the J
- Parcel that includes Tagan’s Way.] .

TO HAVE AND TO HOLD the above-desoribed Property, subject to the
Permitted Exceptions, together with all and singular the rights and appurtenauces thereto
in anywise belonging to Grantor, unto the said Granteo, its succossors and assigns
FOREVER, and Grantor does hereby bind itsclf and its successors amd assigns to
WARRANT AND FOREVER DEFEND all and singular the Property unto the said
Grantes, its successors and assigns, agalnst every person whomsoever, lawfully claiming
_or to claim the same or any part thereof, by, through or under Grantor, but not otherwise,

BY ITS ACCEPTANCE OF TIUS DEED, GRANTEE ACKNOWLEDGES
THAT THE PROPERTY IS BEING CONVEYED AND ACCEPTED “AS 1S, WHERE
YS” AND THAT THE CONSIDERATION FOR THIS CONVEYANCE REFLECTS
THE “AS 1S, 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 HAS CONDUCTED SUCH INSPECTIONS, INVESTIGATIONS AND
OTHER INDEPENDENT EXAMINATIONS OF THE PROPERTY AND ALL
RELATED DOCUMENTS AND RELATED MATTERS AS IT DEEMS NECESSARY
INCLUDING BUT NOT LIMITED TO THE 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
MAXING ANY REPRESENTATION, WARRANTY, STATEMENTS OR
ASSURANCE WHATSOEVER TO THE GRANTEE; AND NO WARRANTIES,
REPRESENTATIONS, STATHMENTS OR ASSURANCES OF ANY KIND OR
CHARACTER, EITHER BXPRESS 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,




s

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 VALUK OR CONSIDERATION, (B) ANY CLAIM BY GRANTEE
FOR DAMAGES BECAUSE OF DEFECTS, WHETHER KNOWN OR UNKNOWN,
OR LATENT, WITH RESPECT TO THE PROPERTY, (F) THE FINANCIAL
CONDITION OR PROSPECTS OF 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 O
GRANTOR AND GRANTEE THAT THE PROPERTY IS BEING CONVEYED AND
TRANSFERRED TO GRANTER IN ITS PRESENT CONDITION AND STATE OF
REPAIR, “AS IS” AND “WHERR IS,” WITH ALL FAULTS AND, HEREAFTER,
GRANTEE WILL ASSUME THE RISK. THAT ADVERSE MATTERS, INCLUDING,
BUT NOT LIMITED TO, ADVERSE PHYSICAL AND ENVIRONMENTAL
CONDITIONS, MAY NOT HAVE BEEN REVBALED BY GRANTEE INSPECTIONS
AND INVESTIGATIONS OF THE PROPERTY.

By its ncceptance of this Deed, Grantee further (i) represents that it Is a
knowledgeable, experlenced, and sophisticated purchasers of real estate, and that it is
relying solely on its own expertise and ihat of its consultants in purchasing the Property;
(i) acknowledges that Grantee with its counsel, has fully reviewed the disclaimers and
walvers set forth in this Deed, and wnderstand the significance and effect thereof;
(tinacknowledges and agrees that the disclaimers and other agreements sot forth in this
Deed are an integral part of thls Deed, and that Grantor would not have executed this
Deed without the disclaimers and other statements set forth herein,

[signature page follows]




EXBCUTED on ', 2012 to be effective the — day of
,201__, A

GRANTOR:

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

By:

Name: —_
Title:

STATBOF __ ~ §
g
COUNTY OF §

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

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

NOTARY PUBLIC

RBXMIBITS
Bxhiblt A - Legal Description of Propeity

Exhibit B ~ Permitted Exceptions




EXHIBITF

CORRIDOR PARCEL DESCRIPTION
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R TRERC

j DESCRIPTION OF PROPOSED 80' CORRIDOR
PARCEL TO PROPOSED LOT 1 BLOCK A IN
[P— | STEWART CREEK BUSINESS PARK ADDITION
i COUNYY OF COLLIN

aam:mmmawmmmm,rmmw Abatrect No, 846, onﬁre?ymuwosydl’dsoo Con Cotnly, Texss, belng pert of
i aae,«mmmnamwmmomymwmmnmmVoannewso,mam.daxadimos,oo&nwm
| Texsy, and hilng more parlicledy dascibsd 66 foliowa:

| GOMMEMOING from & 14 bon rod bat for comer, ek conter bokng & non-tangentie! poln on tis west o of @ .00 sorv trecd of lad
H doaorbad In & waiventy doed conveying to Gould, fna, 86 desciadt In Volums 1500, paga 023, of the Dead Reoonts of Coln County, -
'mma)ddeobe%nothaE&#&wdﬁhhSk&atudwaﬁ)edemwdn100‘RbhloanyAafaemmdmﬂxdhbowmnmo.
i Q4-0000426;
| THINOE North 25*1605° Woest along tha weelarly eekd Right of way , o distancs of 149.44 fost 10 8 polnl;
 Thonts, elong & tsapent crva to the right vith & radivs, of 200,00 fsct, » conlrel angle of 006760 the chord of wilch bosr
mzo'oz’wwwon&swmw.ummmmamormeammmmammcmmm
i this POINT QF BEGINNING
i THENGE Noith 62°0295" Weal, & dislenca of 30.44 fasl to & pol;
| THENCE Bowth 74'38'20° Wes!, a distencs of 19,68 kst ko 8 poi;
: 'nme,m.wmmmmmmamamwMawwmmofcs.mmaoemmmww.
| aciud of which beas North 16'21'91* Wed, tho chord of which bests Bouth 62/30°38% Weet for o distenct of $06.77 fesd; Thenos elong the
L a0 of eedi ouve for a dlatence of 107,19 festdo B poll}
| ‘THENGE Notth B0°97'25" West, a dratanon of 610,13 fst o & potnt;
d mmammwmmmammmwmawnoemm»aummsmammmore'wwuwmdau
| of which beata South 00%22'37* Wes), thy chord of which beeis South 60*14'60* Weat Tor & (Ralenos of 44,85 fost; Thanos afong the & of
1 nsid curva for a distenca of 44,00 feet 1o & point:;
: THEMEMMM'W«J.tdktmmomai.mkeﬂoapomnﬂdm&ﬂbﬂwhﬁwoeﬂmﬁyth&oﬂpmpowd%twAda
§ profiminery conveyanos plat of Giswan Croak Buslnaus Park Additlon;
o 'meaaammwmmwmwwmma@emmezoawmpom

| THENCE North 62'0704" Ess, a distancd of 103,64 fast 10 & polnf;
| Thenoa, slong o tengant ctrve to the right wilh & redios of 880,00 fost, a tengent length of 28,10 faot, R centralengis of 6116'35% the rediug
1 of which boars South 07°5267° Easl, the chiord of whioch botras North 86450 Enst for 4 tistenns of 83,17 fast; Thenos elong the aiv of
[ okt owva for & distenos of 50,22 feat to o polnts}
T THENCE South 60%47'25" Easd, a dislance of 610,13 fost fo & point;
mmammwmmwmmmaiommammmwmm,smﬂ.ammmmww the redius
: dmmmwmrmmmammmwmwwmnmwuwmﬂmmmomd
| sl curve for a distenca of 8544 feat to a polnt; .
WMMWMn&WOHGJQMIMan
THENGE North 3171849 Esat, a dislenon of 38,40 faed 10 @ point in the weslory aaid Right of Way;
Thenes, slony a norangent clirvo 15 the lsf having a radius of 600.000 fesd, & cantral engle of 8°4 7007, & tengant kgt of 05,170 fes,
g the long chord of which basra South 16°25'22° Eset for a distanon of 130,000 faet with a redied Bna  of Norh 76°43106" East end aredial
1 tina oul of Bouth T0'28106" West for 8 are length of 190,148 fest o & polnt baing MM@MMWWIW!MMi?moM

land, mora or kss,

- I pASIS OF BEARINGS:

i Doingy e bassd on o Ol of Filocn Gaodaflo Control Motiuionts Nos. 1 & 0263 and'on the Stale Plane Nad 03 coordnalos
. 1 osiablished by RTK mothod talng Geoshack Data RTK Network,

NOTE; A GRAPH|CAL DEFIGTION OF EVEN
DMT:‘ ACGOMP/\NIES THIS DESCRIPTION,
SHEET 2 of 2 : - y
_ Se—
y. pet T s : . w
[ CITY OF FRISCO , DRAWN: __CAD
11300 RESEARCH RD, (972) 202-6021 DATE: 6/3/12
' FRISCO. TX. 75033 FX, (972) 731-4060 PATH,  G0BS\CPI2-TO0H \GORDORPARGEL-TDR) ——— |
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3 DESOR!PTION OF PROPOSED 60’ GQRRIDOR

: - PARCEL TO PROPOSED LOT 1 BLOCICAIN
| sraTe O TEXAS STEWART CREEK BUSINESS PARK ADDITION
H COUNTY OF GOLUIN

BEING n trach of kand eRusiod 1 1ha LH, MoNedl Buivay, Abstract No, 618, e tho W.B, Wakkins Burvey, Abstrect No. 1004, entiely b the
 Giiy of Friaco, Co'tiil Cotnty, Texss, balng part of 'Tract 4 of & 08,44 sore remtdnter treed of land socording bo Colin Coundy Doed Resord
i Document Voluma 1708, Peqrs 289, dated 1/20/03, Oo%n Gounty, Texes, end being more partiouledy dezoribed ea foliows:

Bswmaaam'ironmdfmmdfortimouthwaoomumpwww\ddmhawmmwmmmmwo
| Reoord Dooumant No.3-0017653, daked $/1/83, Golin County, Texes;

| THENOE North 110040" Eant, s o 8771 oo th posorpve O ght of sy ofExbanke irot 10 b
| THENOR Boulh 70%4ei23 East edong the outhery o of eid rht of vy, . 0kisnoo of 6530 foskio a poit;

| THENOR Boulh 6041043 West,  catinon o 3536 ot o o

THENGE Souliy 11°0046° Weel, o dletance of 6204 R2at o & point;

THENOENorW&'M‘SO“th.adutsnoeofawmﬁemﬁwpmpmdmtahdm&ﬁummmnmm Pt for Blswar
Cresk Business Perk Atkiilon bo & powrd)

THENCE North 11°046° Ens),  ditlenos of 60.00 fast (o a polnt;
| THENCE Siouth 70°61'50" Esst, & disthnce o1 240,00 fost t0 & point;
| THENOR North 48'00'50° Enst, & chstence of 14,16 fest to a polnt

! THENGE Nt 040" Ext s of .00 ot 0112 fund Yo o wmmgzmm«wmmm_mm
! ‘land, mote of kses, . .

5

| nesisoremaNes:

| Bostings ore bossd on the ity of Frisoo Goodetio Gontrol Mourents Nos. 4 & 0263 end on fho Stats Floio Nad 83 coordinatos
| asabiishod by RTK matliod uslhg Gecshuck Data RTIC Nelyork,

A GRAPHIOAL DEPIQTION OF EVEN
ACCOMPAN(ES THIS DESCRIFTION,
SHEET 2 of 2 : y
| CITY OFFRISCO DRAFN: CAD )
| 11300 RESEARCH RD, (972) 202602 DATE: 6/3/12
RISOO. TX, 75033 FX. {972) 7314960 PATH; IZCORHIDQEQMGH.'-ADHU‘ /
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EXHIBIT G
FORM QF ACCESS EASEMENT

“NOTICE 0F CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL PERSON, YOU MAY
Rl?MOVE O STRIKE ANY OR ALL OF THE FOLLOWING INFORMATION FROM ANY INSTRUMENY
THAT TRANSTERS AN INTEREST IN REAL PROPERTY BEFORE IT IS FILED FOR RECORD IN TIIE
PUBLIC RECORDS: YOUR SOCIAL, SECURITY NUMBER OR YOUR DRIVERS' LICENSE
NUMBER,” ,

AFTER RECORDING, RETURN 10:
Engincering Deparlnsent

Cily of Brlseo, Texns

6101 Frisco Square Blvd.; 3 Floor Bust

Hrisco, 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
! ‘ECHNOI;OGIES, INC,, a Delaware corporation (“Granter™), whether one or more, for and in
consideration of the sum of TEN DOLLARS ($10.00) cash in hand to Grantor paid by the

(“Grantes™) the teceipt and sufficiency of which are hereby

zacl(lioxﬂedg&(l, does hereby GRANT, SELL AND CONVEY unto Grantee ihe easement and

right to consituct, reconstruct, opetate, repalr, re-build, replace, relocate, alier, remove and




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

improvements, in, upon and across eertain real property owned by Grantor and located in the

City of Frisco, Denton County, Texas, as niore particularly desoribed in and deplicted on BExhibits
“A” and “B*, respectively, aﬁuchgzd 'hereto and incorporated herein for all puposes (“Easement
Property™). Appurtenances and ihcidental improvements include, but are not iimited 1o, curbs,
gutters, Inlets, aprons, traffic signs with of without attached fashing lights, guarq rails,

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

TO HAVE AND TO HOLD the same perpetually unto the Grantee, its suecessors and
assigns, together with the right and privilege at all times to en‘t;sr the Basement Property, or any
part thereof, for the purpose of constructing, reconstructlng, operating, repairing, re-building,
rc);lacing, relocatlng, altering, removing and petpetually maintaining the Pacilities, and.all

incidental improvements and for making connections therewith.

Grantor does hereby bind itself and its successors to WARRANT AND FOREVER
DEFEND all and singular the Basement Property unto Grantee, Its successors and assigns,
agalhist every person whomsosver lawfully clalming or to claim. the same or any part thereof, by,

through or under Grantor, but not otherwise,

‘Granlee, its successors and assigns, shall have the right to construct, reconstiiet and
perpetually maintain additional Facilitles at all times in the future within the Easement Property.
If Grantee is unable to access the Easement Propesty due to physical barriers or coﬁdltions, then
the Grantee, its successors and assigns, shall have, and are hereby granted, the right of ingress

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




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

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

.

‘There are no llens, uttachments, or other encumbrances which will affect the title or right
of the Grantor to convey this easement to the Grantee for the purposes as described herein, If’
such condition does exist, a signature with acknowledgment shall be included and made o part of

this document convoylng the rights and privileges contained hereit,

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

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

Further, Grantor shall not place any improvement or take any action, petmanent or
temporary, which may cause damage or jeopardize the integrity of the Facilitles and/or which
will affect and/or interfere, in any way, the rights granled herein. Grantes, inay, due to-the
' necegsity of rebair and maintenance of the Facilities, remove and keep removed any and all
improvements to the extent necessary to make repairs, Grantes will not be vesponsible for loss

of improvements due fo failure or maintenance of the Facilities,

Grantor and Grantee agree to réasonably cooperate and coordinate in the scheduling of
Grantee’s nitial construction of the Facilities and any subsequent modifications thereto to avoid
interference, to the extont 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




construction of the J?‘aciliﬁ_es and consult with Grantor concerning such schedule to minimize .
interferenice with Grantor’s actlvities on its adjacent propetty, Prior to initiation of construction
of the Facilities, Grantor shall have the right, at no cost to Grantor, to request changes in the
location and conﬂguratio;l of the Basement Property to accomimodate Grantor's activities on its
gdjacent property, and Grantee shall coordinate with Graitor to make such changes provided the
location and size of the Easoment Property would not be changed in any materal respe&.
Grantor shall have the right followlng. constructlon of the Facilities to relocate the Facilitles
within the Basemont Propetty, provided such rolocation shall be conducted by Grantee and shall
be at the cost .of Grantor,

Grantor shall have the right to crods the Facilities‘con'struoi.ed by Grantee with vehicle
and equipment to access Grantor’s adjoining property. Granfee shall design and construet the
Facilities'in consultation with Grantor toallow Granfor fo have access across the Facilities,
inchiding any reqoired curb cuts, median openings and signage.

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

and thelr respective successors or asgigns,

This instrument may be executed in 8 number of identical counterpatis, each of which

shall be deemed an original for all purposes,

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

effective on this day of , 2012,

GRANTOR:

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

a Delawate corporation




By:

Its:

By:

Printed Name:

Its:




AGREED AND ACCEPTED:




. THE STATE OF TEXAS  §

§
COUNTY OR COLLIN 7§

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

, the : and” duly avthorized

ropresentative of EXIDE TECHNOLOGIES doing business in Texas as EXIDE

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

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

authorized représentatlve for sald and and he/she

executed sald Instrument for the purposes and consideration therein expressed and In the capacity
. therein stated, :

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

Notary Public In and for the State of Toxas

My Commission Expires:

THE STATE OF TEXAS  §
§
COUNTY OF COLLIN ~ §




BEFORE ME, the undersigned autliority, on fthis 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 instrament for the
purposes and consideration therein expressed and o the capaoity therein stated, :

GIVEN UNDER MY HAND AND SEAL. OF OFFICE this day of

, 2012,

Notary Public in and for the State of Texas

My Conumnission Expires:




EXHIBITH
EAGAN WAY ACCESS EASEMENT DESCRIPTION




CURVE TABLE
NO. | CHORD DIRECTION [ CHORD DELTA RADWUS | LENGTH

4] §51'13'27"E 20,79 *11'28" _[1000,00] 20,70 g 3

c2 823°36'31"w | 282,88 | 2843'38" | 680.00 | 285.74
c3 N29'26'33"E 177,85 | 18720'34" [ 620,00 | 178,47

C4 | "sb1'i6'57"E__ | 16.03 | _1'0114" | 900.00 | 16.03 "
M —~ L
L= Ralkel -
“\{'«3 i //'
~
N
LINE TABLE
UNE BEARING LENGTH
Li|__ s51010°E 53,19
L2 sei2'07"w 35,08

: L3 $37'43'20"Y 164,26
L4 NO2'38'asW 128.06
LS|  N37'4320"E 164,58
i L6  Noe's2'42"W 35.60

BASIS OF BEARING:

modo?s aré bosad on {he Clly of Frls:n oeodallo
Conlrel Monuments Mos, 1 & K
Stole Plons Mod B3 eovrdinotos eslobllshcd by RIK

~ mothod ushg Geoshotk bola RYK Helwerk.
-~ HOTE: A METES & BOUNDS DESGRIFTION OF EVEN
/ - DATE ACGOUPAINES THIS EXHEIT,
~ -~

GITY OF FIUSCO - RAVH __CAD |
13500 NESEARCHI RD, (v72) 200282 DAYE; 08/0i/12
i t _ " BCALK) 100"

FRIBOO, YK, 75003 FX (972) Tt 4 PATHI s\ pXeasithg
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DESCRIPTION OF PROPOSED EAGAN WAY ACCESS
THROUGH LOT 4 BLOCK A .
STEWART CREEK BUSINESS PARK ADDITION

| STATE OF TEXAS
GOUNTY OF GOLLIN

BEING a parcal of fand situatad In the LH, McNell Survay, Abatmet No, 648, and tha Willam MoNel Survay, Abatract No, 584, entlrely In
the Cly of Fifaco, Collin County, Texas, belng parl of a 122.3 acre remainder 1raol of land soconding to Colin County Desd Recosd
Rocument No, 02-0000107, dated 2/12/02, Coliin Gounly, Texas, and elao a 8,68 acre tread of land deacitbed s Tract No, 1 according to
Collin County Desd Reoord Doctimant No, 94—0040120. Uatad 4/28/04, Collin Cotmnty, Toxas ,end boln moss parlicvlarly deserbsd ss

followp:

BEGINNING &t n 1/2* ron rod found vith 8 cap etamped BT in the westsrly 100" Right of Way of Parkwood Blvd, as dezcribsd I e Right
of Way Agresment desoribed in Document No, 04-0099426 according to Collln County Public Reoord, datad 3/17/84, Coliin County, Texas;

THENGE Bouth 54°40'10" Eest along tha aakl wastorly right of wey, a diatenos of 53,10 feol to polnd; _
Thenoo, along atanpent curva o the right In thé seld weaterly dght of way, sald cuve heving a radis of 4000.00 fes), & fangent length of E .

10,30 feat, m central englo of 1411°20°, the racihie of which bsars Souih 35*10°50° Wesl, ths choid of which baare Bouth 51*1827* Eest fo!
B dlstancs of 20,79 fest; Thenoa along the ero of sald titve for a diatence of 20,70 fest to & polni) ‘

THENGE South 83" 1207 Woet, a distance of 36,08 fool 1o & polt;

THENOE Bouth 374320 Wost, a distance of 164,26 feot Lo a polot;

Thenoa, elong a tengent cuiva 1o the kit with a radius of 580,00 fest, a tangant lenpth of 145.03 fest, & central angls of 2011398Y, the
reclus of which bears Soulh 52°1640" Enat, llxs ohord of wiloh boars South 23%3631* Wast for e disiance of 262,60 faels Thenos elong the

ano of seld curve for a distance of 285,74 feel 10 & polnt; aakl point belng fn proposed Lot &, Block A as shown in the prelminary
conveyancs plat for the Stewedt Craok Buelnsss Perk Addftion;

THENCE North 023634 Wesl along the essledy ling of sald o), a dislance of 128.00 fost to a poini;

Thenos, along a noi-angent cuve 1o the ight having & radhus of 620.00 foot, a centra) engle of 16'20°34%, a tangent length of 60,80 fesl,
1ha tong chord of which bears North 20°2833" Ees) for a distance of 177.85 foel with e radial o n of Soulh 68°46'14" East e a radial
#ina ot of North 82°16'40" Weat for ) aro Jangth of 478,47 faet 1o a polnd;

THENGE North 57°43:20" East, a distance of 164,58 feet fo a poinl;

THENGE North 06°5242" West, a dislance of 36,60 feet 1o a pownt in the sakd ight of way;

Thence, slong & norvlangent ctve to the loft within the eatd westerly right of way, sald curve having & radius of 900,00 feet, & centrel angle

of 1°01"14°, a tangant kengih of 0,02 feet, tha long chord of which bears Soulh B1°16'67" Eoe! for a distance of 10,03 fest with a radial kne
In of North 30*43'40" East and a recilal line out of South 381226 West for an aro fength of 16,03 fest to toﬂweELAOE OF BEGINNING

and contalning 0,40 acres of land, more orlosy.

BASIS OF BEARINGS;
Boarlngs ata based on the ity of Frlsco Geodetio Gontrol Monuments Noo, 4 & G268 and on the Stalo Plane Nad 83 coordinates
established by RTK method using Geoshack Data RTI Notwork.
NOTE: A GRAPHICAL DEPIGTION OF EVEN
DATE ACCOMPANIES THIS DESCRIPTION.

SHEET2 of 2

DATE: 6/4/12
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EXHIBITI-1

LAKE PARCEL DESCRIPTION
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| nasig OF REARINGS:
 Bsarings nie based on fha Gity of Flsto Gaoretie Gontrol Monuments Nos. 1 & 6263 and an the Slate Piane Nad 03 coordintos
) sabablished by RTK mothod uslng Geoahpck Datn RTK Neteast,
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DESCRIPTION OF PROPOSED LOT 2 BLOGK A
. STEWART GREEK BUSINESS PARK ADDITION

{ BTATE OF TEXAS
| COUNTY QF COLLIN

| BEING part of & 66, 48 sore et of en alfapled In s L H, BoNod SURVEY, Abetrinet No, 648, Clly of Felooo, Goén Gounly, Texss, seld
i traot doscckied In Colin Gounty Daed Reoord Volame 2034, Pagte 761, dated 11/8/84, Colin County, Toxes, end batng more patiouterly
deaoqﬁmd o4 foliovwa: .

| SEGIMNING 1 a 94" pipa fouid for tho soufliveet comor of ha treat of lend desoribad abiova, aakd pipe also bekg in tho vaale ono

| hundred fook (1007) Right of Way of Burlington Narthem Rall Road sooording to Gollin County Dasd Record Volane 121, pags 20, Colin
E County, Texan, sakd pina ol blng In tha northrwesl comer of o irack of land detedba in Coliin Gounty Desd Recond Voluie 2184, page

B 620, Collh Cout, dittad 10125/80, ot Coxtly, Toxas)

THENOE Noith 24%02:20” £ast, 807,680 fopt along the eastam Right of Way of Burkaglon Nerthem Ra¥l Rend recording to Golkn Courdy
i Doad Reoord Vokume 121, Page 20, Golia Counly, Texas to o polnt for comer

| "THENOR ol 40'2097" Eeat, 473730 oo
E THENGE Soulh 05M41'93" Wasl, A52.451 fost;

THENGE Norih 66°20'25° Wost, 632,780 1et 1o & /4" pipa fowd for Uve PLAGE OF BEGINNING s contalning 7.43 acves of land, more
i orlese,’

.

NOTE: A GRAFHIGAL DEFICTION OF EVEN
DATE ACGOMPANIES THIS IESORIPTION,

SHEET 2 of 2

DRAFN:

CITY OF FRISCO '
11300 RESEARCH RD, (972) 2026621 DATE: 6/1/12
FRISCO, TX, 76033 FX. (072) 7814000 | PATIT: mioms\Geiz-mme,




EXHIBITI-2
POND PARCEL DESCRIPTION
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DESCRIFTION OF PROPOSERD LOT 6 BLOCK A
STEWART CREEK BUSINESS PARK ADDITION

E STATE OF TEXAS
| GOUNTY OF COLLIN

BEING pait oul of a rermalndar traot of tand out of ths L.H, MoNsX BURVEY, Abatmot No, 018, CRy of Frieco, Coliin Gounty, Texes, helng
i pant out of e ract dagodived &0 "Traod Ona® according ta Colkn Counly Dawl Racord Volume 1760, Papes 200, datad 10/26/69, Ondin
| Courtly, Texas, i bebg more partioutarly dascribed as folkiwas

BEQINRNG e a 1/2° bon rod foun for tha soullieast ovmer of a parsel of land dessdbad In & Dasd avcording to Qolia County Pubo
il Record Dacunisnt No.6%-0017053, dated 3/1/03, Collin CGounty, Texes;

i THENDE Boulh 76°62°90" Sasl, 105.04 fect Lo a potat for comar)
H “THENOE Bouth 04°4B'05" West, 449,41 fost to polnt for comer;
E THENGE Notih 83*10°04* Waat, 241,21 fos1 to pointTor comss

§ THENGIT North 836197 Bael, 535.00 foot 1o poll for gomew

i THENGE Noith 70°61'60" Weat, 148.69 foel to point for oomor;

i THENGE Nodh (1°00°48° Ensl, 129,71 foot {o point for ooiner;

THENGE South T0'62'96" Weat slong the south ¥na of & purcel of b waneribied In a Dod nacording fo Co¥in Cotmnly Pubsio Record
 * Docsnant No.03-0H 7063, dated 8/1/6, Gol¥n Gounty, Texes; a distenos of 250,00 fast fo the PLAGE OF BEGINNING, snd contelning
{270 soros of fand, more orfass,

| pasis oF BEARINGS;

| Boarings are based on fhe Gty of Fisoo Goodotia Control Monumonta Nos, 1 & 6263 arxd on i Sista Pare Nad 69 coondinales
‘ estabiahsd by RTI method uaing Geosheck Dats RTIC Natwork,

NOTE: A GRAPHIGAL DEFIOTION OF EVEN

DATE ACCOMPANIES THIS DESORIPTION.
SHEET 2 of 2 )
i
DRAWN: CAD )
CITY QF FRISCO -
11800 RESEARCH RO, (972) 202-5024 DATE: &/1/12
FRISCO, TX. 75038 FX, (72) 731-4500 PATH (088\0p12-X00X\LOTS-LOCKA DRY




EXHIBIT J
BOARD OF DIRECTORS RESOLUTIONS '

RESOLUTIONS APPROVI N(: SETTLEMENT AGREEMENT

RESQY ;V]‘D that Bxide Technologies, a Delaware corporation (the “Conw(my”), be,
and it hereby is, authorlzed, empowered and directed to negotiate and enter into a master
sottloment agreement (the “Setflement Agreement’) substantially on the terms and conditions
outlined in the terms presented to the City of Frisco, Texas, a local governmental authority
(“Frisco”), the Frisco Bconontic Development Corporation, a Texas non-profit corporatlon
(“EDC”), and the Frisco Community Development Corporation, a Texas non-profit corporation
(“CDC); and, together with Frisco and BDC, the “Frisco Purties”) related to the real property
located at 7471 South 5th Streef, Frisco, Texas to (a) resolve disputes among the parties related
to the J Parcel (as defined in the Settlement Agreement) and the Bowtie Parcel (as defined in the
Settlemont Agreement) and (b) convey the EDC Tract, the CDC Tract, the Lake Parcel and the
Pond Parcel (each as dofined in the Settlement Agreement”) to the Frisco Partles; and be It

further

RESOLVED, that, based on an independont appraisal, togethier with presentations made
by, and discussions with, management of the Company, the Board of Directors has concluded
that the consideration, inclnding 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 Patcol, and the Pond Parcel Is at least equal to the aggregate fair market value (as such
term is defined in the Indentute, dated as of Jatnuary 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 timo of receipt, all Net
Cash Proceeds (as def ned In the Indenture) received by the Company as consideration for the
EDC Tract, the CDC Tract, the Lake Parcel, and the Pond Parcel shall be paid directly to the
Callatoral Agent for deposit into the into the Collateral Account (as defined in tho Indenture)
pending application in accordance with the terms of Section 4.12 of the Indenture; and be It

further

RESOLVED, that the Chairman of the Board, Chief Executive Officer, Executive Vice
President and Chief Rinancial Officer, Executive Vice President and General Counsel, Vice
President, Deputy General Counsel and Corporate Secretary and Vice President, Treasuior (each,
an “Author ized Officer” and, colleotively, the “Authorized Officers”) be, and each of them
hereby is, authorized, empowered and direeted, 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 execue,
acknowledge and deliver the Settlement Agreement, substantially on the terns and conditions as
set forth in the Term Sheet, with such changes therein, addltions thereto or omissions therefrom
as such Authorized Officer executing the samo shall approve and deem necessary advisable and

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

RESOLVED, that the Authorized Officers be, and enoh of them hereby s, authouzed




empowered and directed, in the name and on behalf of the Company, to determine the form,
tetms and conditions of all other agreements, instruments and certificates related to the
Scttlement Agreement, and that the Anthorized Officers be, and each of them hereby s,
authorized, empowered and directed, in the name and ot behalf of-the Company, to execute,
acknowledge and deliver such other agreements, instruments and certificates, subqtantlally on the
terms and conditions as presented, with such changes therein, additions thereto or omissions
therefrom as such Authorized Officer excouting, acknowledging or delivering the same shall
approve and deem necessary advisable and appropriate, such Authorized Officer’s execution
thereof to be conclusive evidence of such approval and the necessity, advmabmty and
approptiateness thereof; and be It further

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

_the Authorized Officers be, and each of them hereby is, anthorized, empowered and directed, in

the name and on behalf of the Company, to prepate er cavuse o be prepared, to execute,
acknowledge and deliver and to cause the Cotpany to perform undex, any and all of the
docwments, instruiments, and certificates required in conneotlon with the release by the Collateral
Agent or any other seeured party of any morfgages, leasehold mortgages, deeds of frust, security
agreements relating the BDC Tract, the CDC Tract, the Lake Parcel, the Poud Parcel or any other
assets or property of ihe Company disposed of in connection therewith in such forn and
containing such terms and conditions as the such Authorized Officer shall approve and deem
necessary, advisable and appropriate, with such changes thetein, additions thereto or omissions
therefrom as such Authorized Officer executing the same shall approve and deein necessaty,
advisable and appropriate, such Authorized Officer’s execution and delivery thereof to be
conclusive evidence of such approval and the necessity, advisability and appropriateness theteof;
and be it further

GENERAL AUTHORIZING RESOLUTIONS

RESOLVED, that the Authorized Officers be, and each of them hereby s, authorized,
empowered and directed, in the name and on behalf of the Company, fo cotify 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 aty such resolutions certified pursvant to the
authority glven in this lcsolution with the corporate record book of the Company; and be it

furthet

RESOLVED, that the Corporatc Secretary of the Company and any other officer of the
Company be, atid eacli of them hereby is, authorized and direcled, 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 incumbeney of the corporate officers of the Company, under the
corporate seal or otherwise, as may be requested; and be' it further

RESOLVDD that the Anthorlzed Officets be, and each of them hereby is, authouzed in
the name and on behalf of the Company, to make all payments and Incur all expenses in
connection with any transaction contemplated by {hese resolutions as they, or any of them, shall
determine to be appropriate, such payment to be conclusive evidence of such determination; and

be it further .




RESOLVED, (hat any and all actions previously taken o 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 ave hereby approved, adopted accepted, confirmed and
ratitied in all respects; and be it forther

RESOLVED, that the Authorized Officers be, and each of them hereby ls, authorized,
empowered and dircoted, in the name and on behalf of the Company and under its cotporate seal
where required, to execufe, acknowledge and deliver such additional agreemnents, instruments
and documents, and to take or cause fo be taken such other actions, as such Authorized Officer
shall approve and deem necessary, advisable and appropriate to implement the purposes and
Intent of the foregoing resolutions, each such agreement, instrument and document to be on the
terins and subject to the conditions, and to contain such terms and conditions, consistent with the
foregoing resolutions, as the Authorized Officer executing the saime may approve and deem

' necessary, advisable and approptiate, such Authorized Officer’s execution, acknowledgement,

delivery or taking of such action fo be conclusive evidence of such approval and the necessity,
advisabillly and appropriateness thereof, v
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EXHIBITK
ENVIRONMENTAL INSURANCE POLICY COVERAGES

The insurance pelicy will be issued by a carrier agreed upoh by the Parties 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 policy shall have a deduotible in an amount not to exceed the sum of
$10,000.00.

The insurance polloy will provide coverage for the following:

~

a Onsite clean-up of pre-existing conditlons;

b Third-party claims for .clcan-up costs for non-owned locations;
c. Third-parly claims for offsite olean-np (pre-existing conditions);
d Third-party claims for clean-up costs for non-owned locations;

which coverage can also be described as follows:

()  Preexisting conditions coverage arising from an insured focation:

(#)  Third party claims made during the policy period (environmental damage
or emergency response costs); and
()  Environmental .damage or emergency response expense (discovered
- durlng the policy petiod),
(@)  Non-owned locations: Claims for environmental damage or cmergency response
costs at a third parly disposal site,

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

Parcel,

The Insurance policy shall provide that renewal notices shall be sent to BDC, CDC and
Exide, ‘

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

The cost of the insurance policy, including plt promiums, broker fees and taxes, shall not
exceed $250,000 in the aggregate,




g

EXHIBIT L
PRELIMINARY DRAFT OF CONVEYANCE PLAT .







