This FINANCING STATEMENT is presented to THE FILING OFFICER for filing pursuant to the Uniform Commercial Code:

1 Debtor(s) (Last Name First) and address(es) 2 Secured Party(ies) and addressies) 3 For Flll.ng Officer (Date, Time, Number,
Exide Corporation General Electric Capital Corproation and Filing Office)

645 Penn Street 1787 Sentry Parkway West

Reading, PA 19612 Building 16/ Suite 200

Blue Bell, PA 19422

4 This financing statement covers the following types (or items) of property-
Various Production Line Equipment and Related Equipment
See Schedule A attached hereto and made a part hereof.

35 P95

Fixture Filing, Delaware County, lowa

6 Describe real estate (See instruction #4)

7 Check if applicable: Products of Collateral D Debtor is a transmitting utility
are Covered. as defined in UCC 9 105(1)

IDE CORPRQAL]ON
Secured party or other appropriate signature may be substituted for debtoris) 8. t M

signature only in cases covered by UCC 9-402(2). and 9-408 and must be identified -
as such when used.) Signature of Debtor

Signature of Debtor

Form Approved (7-1-81) By: MARY JANE ODELL, Secretary of State Type or Print all names (Iowa Code 335.2)

pATE_Z- 23-9%00k 52 _PAcE_B1_

(1) FILING OFFICER COPY—ALPHABETICAL




SCHEDULE A

TO UCC FINANCING STATEMENT
Naming General Electric Capital Corporation as Lessor
and Exide Corporation as Lessee

This is to record a True Lease on:

Quantity Year Manufacturer Serial Number Model and Type of Equipment
1 Various Production Line and Related

Equipment (including, but not limited to,
various battery manufacturing (including but
not limited to various battery manufacturing
equipment as further described in the attached
Project Summaries and attached related
Monthly Capital Spending lists. Lessor has
possession of the invoices corresponding to
the Monthly Capital Spending Lists by
Account.)

Equipment immediately listed above is located at: 913 S. 10th Street, Manchester, Delaware County, IA 52057
Spring Valley & Montrose, Laureldale, Berks County, PA 19605
364 Exide Drive, Bristol, Sullivan County, TN
413 East Berg Road, Salina, Saline County, KS 67401
901 W. Morrison Street, Frankfort, Clinton County, IN 46041
3430 Cline Road, Corydon, Harrison County, IN 47112

and including all additions, attachments, accessories and accessions thereto, and any and all substitutions, replacements or exchanges therefor, and all
insurance and/or other proceeds thereof by and between Lessee/Debtor and Lessor/Secured Party whether now owned or hereafter acquired.

This financing statement is being filed solely as a precaution if, contrary to the intention of the parties described above as Debtor/Lessee and Secured
Party/Lessor, the transaction relating to the property is deemed to be other than a lease within the meaning of 1-201 (37) of the Uniform Commercial Code.

LEGAL DESCRIPTION OF PROPERTY WHERE EQUIPMENT IS LOCATED:
Je A

LEGAL OWNERS OF PROPERTY WHERE EQUIPMENT IS LOCATED:

Gentrud Fethry Ceorf
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JEFFREY TEMPLE WHITE & CASE 1155 AVENUE OF THE AMIERICAS NEW YORK, NY 10036 (212) 819-8200

This document is intended \
to be recorded in
Delaware County, Iowa
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RECORDING REQUESTED BY o

AND WHEN RECORDED MAIL TO: '

White & Case a
0
Q
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NIO$QBONI°:

gy 2 1’0 —

1155 Avenue of the Americas
New York, New York 10036
Attention: Jeffrey J. Temple, Esq. R

- = 0_

NOTICE: THIS MORTGAGE SECURES CREDIT IN THE AMOUNT OF
$200,000,000, SUBJECT TO THE LIMITATIONS CONTAINED HEREIN.
LOANS AND ADVANCES UP TO THIS AMOUNT, TOGETHER WITH
INTEREST, ARE SENIOR TO INDEBTEDNESS OF OTHER CREDITORS
UNDER SUBSEQUENTLY RECORDED OR FILED MORTGAGES AND LIENS.

M 37-189

SECOND MODIFICATION TO MORTGAGE,
SECURITY AGREEMENT, ASSIGNMENT OF LEASES, RENTS

D s¢-/38

h THIS SECOND MODIFICATION TO MORTGAGE, SECURITY
] AGREEMENT, ASSIGNMENT OF LEASES, RENTS AND PROFITS, FINANCING
| STATEMENT AND FIXTURE FILING dated as of uﬂlﬂ‘l, 1997 (this
“"Agreement"), between EXIDE CORPORATION, a corporation
organized and existing under the laws of the State of
Delaware, having an office at 645 Penn street, Reading,
Pennsylvania 19612-4205, as mortgagor (the uMortgagor"), and
BANKERS TRUST COMPANY, having an office at One Bankers Trust
Plaza, New York, New York 10006, as mortgagee, in its
capacity as Collateral Agent (the "Mortgagee") for the
benefit of (x) the Banks, the Collateral Agent and the Agent
under and as defined in, and any other lenders from time to
time party to, the Credit Agreement hereinafter referred to
(such Banks, the Collateral Agent, the Agent and the other
lenders, if any, are hereinafter called the "Bank Creditors®)
and (y) if one or more Banks has entered, or in the future
enters, into one or more (1) interest rate protection
agreements (including, without limitation, interest rate
swaps, caps, floors, collars and similar agreements), (11)
foreign exchange contracts, currency swap agreements or other
similar agreements or arrangements designed to protect
against fluctuations in currency values and/or (iii) other
types of hedging agreements from time to time (collectively,
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assigns,
Creditors®

their subsequent
. teres
and, together with the
"Secured Creditors") .,
terms usged herein ang

Creditors the
Except as otherwise defined herein,
defined in the Credit Agreement
referred to below shall be used herein a8 so defineq.
me
e = WITNESSETYH:
n
iom B
L4 WHEREAS, the Mortgagee ang the Mortgagor are
E parties to a Credit Agreement, dated as of August 30, 1994
.- . (the "Credit Agreemenc*), ag amended, modifjieq and supple-
{ aid mented by the First Amendment thereto, dated ag of
\ ed October 21, 1994, the Ssecond Consent, wWaiver and Agreement
ty, with respect thereto, dateq as of December 9, 1994, the Third
180 Amendment thereto, dated as of February 3, 1995, the Consent
ng and Waiver with respect thereto, dated as of February 21,
ﬁ: 1995, the Fourth Amendment thereto, dated a8 of March s,
as 1995, the wWaiver with respect thereto, dated ag of March 31,
ily 1995, the Fifth Amendment anq Consent thereto, dated as of
April 1g, 1995, the sixth Amendment and Consent thereto,
8- dated as of April 21, 1995, the Seventh Amendment ang Consent
?’ thereto, dated as of April 24 1995, the Eighth Amendment and
pot Consent thereto, dateq as of August 17, 1995, the Ninth
- Amendment and Consent thereto dated as of November 22, 199s,
the Tenth Amendment Consent and Agreement thereto, dateq as
- of March 28, 1996, the Eleventh Amendment, Consent, Wajiver
‘: and Agreement thereto, dated ag of May 17, 1996, and the
4 Consent and Waiver, dated as of December 2, 1996 (collec-
w- Ly tively, the "Prior Amendments"), Pursuant to which the Bank
T Creditors agreed to make certain term loans and revolving
o loans to the Mortgagor on the conditions and for purposes
'_: Stated therein; ang
: WHEREAS, the Obligations (ag defined in the Credit
Ty Agreement) are evidenced and Secured by the Credit Documents,
which include, j alia, the Mortgage, Security Agreement,
e Assignment of Leases, Rentsg and Profitg, Financing Statement
; and Fixture Filing dated as of March 15, 1995, made by the
a- Mortgagor to the Mortgagee 3s further amended by First
e Modification to Mortgage, Security Agreement, Assignment of
‘? Leases, Rents and Profitg, Financing Statement ang Fixture
0
h
of
(]
E
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Filing (as so amended, the "Mortgage") each of which were
recorded as described on Schedule 1 attached hereto and made
a part hereof, and which Mortgage encumbers certain property
more particularly described on Exhibit A attached hereto and
made a part hereof (the "Property®); and

WHEREAS, simultaneously herewith, the Mortgagor and
the Mortgagee are entering into a Twelfth Amendment to the
Credit Agreement (the "Twelfth Amendment®), which provides
for, among other things, the making by the Bank Creditors of
additional term loans in the amount of $50,000,000 (the
"Tranche D Term Loans"); and

WHEREAS, the Mortgagor and the Mortgagee desire to
amend the Mortgage to provide that the Mortgage also secures
the Tranche D Term Loans and to provide that references
therein to certain of the Credit Documents be deemed to be
references to such documents as the same have been amended
and to renew and extend the liens and security interests of
the Mortgage.

NOW THEREFORE, in consideration of the mutual cov-
enants, promises and conditions contained herein, and for
other good and valuable consideration, the receipt and ade-
quacy of which are hereby acknowledged, the Mortgagor and the
Mortgagee agree as follows:

1. Each reference in the Mortgage to the "Credit
Agreement” shall mean the Credit Agreement, as amended by the
Prior Amendments and the Twelfth Amendment.

2. Each reference in the Mortgage to the "Note"
or "Notes* shall mean the Notes as defined in the Credit
Agreement, as amended by the Prior Amendments and the Twelfth
Amendment .

3. Each reference in the Mortgage to the "Credit
Documents® shall mean the Credit Documents as defined in the
Credit Agreement, as amended by the Prior Amendments and the
Twelfth Amendment.

4. Each reference in the Mortgage to the "Loans”
shall mean the "Loans® (including, without limitation, the
Tranche D Term Loans) as defined in the Credit Agreement, as
amended by the Prior Amendments and the Twelfth Amendment.

S. The Mortgagor hereby reaffirms to the Secured

Creditors each of the representations, warranties, covenants
and agreements of Mortgagor set forth in the Mortgage with

0000F7R7.WS1 -3-
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the same force and affect as if each were separately staty
herein and made as of the date hereof .

6. The Mortgagor hereby ratifies, affirms,
reaffirms, acknowledges, confirms and agrees that the
Mortgage, as modified by this Agreement represents the valid,
enforceable and collectible obligations of the Mortgagor and
the Mortgagor further acknowledges there are no existing
claims, defenses, personal or otherwise, or rights of set-off
whatsoever with respect to rhe Mortgage known to the
Mortgagor and furcther acknowledges and represents that, to
the Mortgagor'’s knowledge, 1o event has occurred and no
condition exists which would constitute a default under the
Mortgage Or this Agreement either with or without notice or
lapse of time or both.

7. The Mortgagor hereby waives, discharges and
releases forever any and all existing claims, defenses,
personal or otherwise, and rights of set-off known tO
Mortgagor that it may have against the Mortgagee OT which
might affect the enforceability by the Mortgagee of its
various rights and remedies under the Mortgage.

8. Except as specifically'modified hereby, all of
the terms and provisiona of the Mortgage and all other
documents executed by the parties hereto or binding upon the
parties hereto in connection with the Mortgage are ratified
and reaffirmed by the parties hereto, and are incorporated
herein by reference. the Mortgagor specifically acknowledging
the validity and enforceability thereof.

9. The Mortgagor agrees to pay all reasonable
costs in connection herewith, including, but without
limitation, recordation and £iling fees, taxes, reasonable
attorneys’ fees and expenses, and charges for title
examinations.

10. The liens, security interests, assignments and
other rights evidenced by the Mortgage are hereby renewved,
extended and modified to secure the Obligations.

11. This Agreement is limited as specified and
shall not constitute an amendment, modification or waiver of,
or otherwise affect, in any way. any other provisions of the
Mortgage.

12. The Mortgagor agrees to execute and deliver,
or cause to be executed and delivered, to the Mortgagee all
other instruments, certificates, agreements and consents as

0000F7R7.W51 -4~
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the Mortgagee may reasonably require in order to confirm the

terms of this Agreement.

13. The terms and provisions hereof shall be bind-
ing upon and inure to the benefit of the parties hereto and
their respective Successors and assigns. -

14. This Agreement may be executed in any number
of counterparts and by the different parties hereto on
Separate counterparts, each of which when so executed and
delivered shall be an original, but all of which shall
together constitute one and the same instrument.

15. Neither this Agreement nor any of the terms
hereof may be changed, waived, discharged or terminated un-
less such change, waiver, discharge or termination is in

writing and signed by the Mortgagee.
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IN WITNESS WHEREOF,
this Agreement to be duly exe

the parties hereto have Caus,
. date first above written.

cuted and delivered as of th,

EXIDE CORPORATION

BANKERS TRU! MPANY,
as Collatpkal \agent

By
Titke” " ANTHONY LoGRiPPG
VICE PRESIDENT

0000F7R7.WS1 -6~




STATE OF MICHIGAN )
).SS
COUNTY OF OAKLAND)

On this 6th day of May, 1997, before me personally came William J. Rankin, to me
known who, being by me duly sworn, did depose and say that he resides at Troy, Michigan and
that he is the Vice President of EXIDE CORPORATION, the Mortgagor described in and which
executed the foregoing instrument; and that he signed his name thereto by order of the board of

directors of such Mortgagor. 7
i.: .
‘//u o @

ReGina Garretson, Notary Public
State of Michigan, County of Oakland
My commission expires: 08-01-01

This instrument was prepared by Jeffrey J. Temple.

‘BooK 59 proe 8/




STATE OF NEW YORK )
: 8S8.:
COUNTY OF NEW YORK)

GO
. e
On this ]*“V\ day of , 1997, before me

pe;sonally came Anthowu Lo Gryges , to me known who,
being by me duly sworn, did depose and say that he resides at° -
10 Liveery S NN VY 1OWL and that he is the &

~

Vig g.gﬁ o iAgndX of BANKERS TRUST COMPANY, the Mortgagee: =
described in and which executed the foregoing instrument | .5).3"#.

that he signed his name thereto pursuant to authority gyanted )
by order of the board of directors of such Mortgageej,’: ELh F RN W

Notary Hublic

GERRY O'LEI?RJ Vork
Public. State of New YO
Notary No. 01015035814
Qualified in New York County
Commiss:on Exp recs Nov. 14, 1998

0000F7R7.WS1
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‘. Reed Elsevier pic 80 _ NATE: 12/94/12°

Manchester, Delaware County, IA

SCHEDULE 1

Mortgage, Security Agreement, Assignment of Leases, Rents
and Profits, Financing statement and Fixture Filing, dated
3/15795, and recorded 3/28/95, in Book/Volume 37, page 189; as
amended by First Modification to Mortgage, Security Agreement,
Assignment of Leases, Rents and Profits, Financing Statement
and Fixture Filing, dated 5/17/95, recorded 3/29/96, in
Book/Volume 40, page 103.
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Legal Description

Parcel 3.

Lot g4, of SOUTHWEST INDUSTRIAL PARK, City of Manchester.
Delaware County, Iowa,,according to plat recorded in Book ¢
a

glata, Page 46, ag amended by plac Tecorded in Book g Platg,
age Sg. '

Parcel 2. . o T - i

Delaware County, Iowa, accordip to plat’ recorded in B 6
Platg, Page 46, ag amended by plat Tecorded in Book ¢ Platsg,

i
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REOORDING MUBBT!D BY
AND WHEN RECORDED MAIL TO:

NOTICE: THIS MORTGAGE SECURES CREDIT IN THE AMOUNT or
$_550 000,000 " sSuUBJECT TO THE LIHI‘!ATIONB CONTAINID
Hiﬁfﬂ. TOANS ARD ADVANCES up TO THIS AMOUNT . mmﬂ
WwITH Iﬂml'!, ARE SENIOR TO INDEB'!EDN“S or OTHER

TORS UNDER SUBSBOUENTL’I RECORDED OR FILED HORTGAGBS

rIRST HODIFICATIONATO MO
ENT »
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L[]
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o:v.nisod and axisting under che lLavws of the gscate of
Delawvare. having an office atc 648 Penn street. Reading.
p.nn-y].v-ni.- 19613—4305, ae -o:v.quqor (che "m:tleOF"’ 0
Mm TRUST AN Ba

PlLAER, New YOrk. New York 10006, &8 mortgages. in itcs
capacity as COll.atorax Agent (che "noteq-qoo“) rfor the
penefit of (%) the Banks. the col.l.ae.:-l Agent and the agent
under and as defined in, and anyY other 1enders from cime tO

enters. into one X3 P!
4 inoluding.. without lunueton . i.neoro.e rate
swap® . caps. £100T8 . “golld [ T
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Project/Asset

Reciprocal Expander Line
913 S. 10" Street
Manchester, IA 52057

Reciprocal Expander Line
Spring Valley & Montrose
Laureldale, PA 19605

Reciprocal Expander Line
364 Exide Drive
Bristol, TN 37620

Properzi Mill
364 Exide Drive
Bristol, TN

Racking System
364 Exide Drive
Bristol, TN

Heat Sealer
413 East Berg Road
Salina, KS 67401

Shrink Wrapper
901 W. Morrison St
Frankfort, IN 46041

Separator Line
3430 Cline Rd
Corydon, IN 47112

SUMMARY OF PROJECTS

" SCHEDULE A

Project #

631M808
191M806
3? 1M808 -
331M716

341A801

611M816

- 541C801

531C802

mount

$204,944.39

$124,878.22

$ 479,050.30

$ 525,254.48

$629,772.20

$ 42541147

~§ 27,027.00

$371,027.00

TOTAL SCHEDULE 787.365.06

This Schedule A includes Equipment identified by the attached monthly Capital Spending Lists By Account,

Vendor Number, Invoice Number and Amount. This Equipment is related to Equipment Schedule No. G-3 dated 9/4/98 to
Master Lease Agreement dated 12/23/97 by and between General ELectric Capital Corporation as Lessor and

Exide Corporation as Lessee. Lessor has possession of the related invoices substantiating this Equipment.




Project 631M808

Expander Addition
Manchester ,IA

Period Amount
98/03 $ 47,891.67
98/04 56.70
98/05 17,823.27
98/06 7,981.81
98/07 3,291.50
98/08 90,516.07
98/09 25,768.16
98/10 1,338.54
98/11 -
98/12 2,776.67
99/01 7,500.00

Fpoq.994-3 7
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