IO A AR

Book Page

Documen‘t 2021 1567 Type 03 081 Pages 222
Date 4/29/2021 Time 1:09:41PM
Rec Amt $1,112.20 Aud Amt $5.00

DOVE 141

Daneen Schindler, RECORDER/REGISTRAR
DELAWARE COUNTY |OWA

SPACE ABOVE THIS LINE
FOR RECORDER

SPECIAL WARRANTY DEED

For the consideration of Ten and No/100 Dollars and other valuable consideration, EXIDE
TECHNOLOGIES, LLC, a Delaware limited liability company, successor in interest to EXIDE
TECHNOLOGIES, a Delaware corporation, successor in interest to EXIDE CORPORATION, a
Delaware corporation, does hereby Convey to STRYTEN MANCHESTER LLC, a Delaware
limited liability company pursuant to the Order of the United States Bankruptcy Court for the
District of Delaware in Case No, 20-11157-CSS Doc 690 filed 08/06/2020 “Court Order”),
recorded concurrently with this Deed, the following described real estate in Delaware County,
lowa:

See Exhibit “A” attached hereto and made a part hereof.

Being the same premises which City of Manchester, lowa, by deed dated December 7,
1994 and recorded in the Office of the Recorder of Deeds in and for Delaware County, lowa,
in Record Book 54, Page 138, granted and conveyed unto Exide Corporation, a Delaware
corporation (incorrectly described as a New York corporation), Grantor hereof in fee.

[Continues on the Following Page]

Prepared By: Mail Tax Statements to:
Name: Samuel Zylberberg, Esq., Stryten Manchester LLC
Law Firm: Weil, Gotshal & Manges, LLP 913 South 10th Street
767 Fifth Avenue Manchester, IA 52057
New York, NY 10105

Phone: (212) 310-8085 : Return After Recording:
Fax: (212) 310-8007 First Nationwide Title

220 East 42nd Street, 24" Floor
New York, NY 10017
Attn: Michael Scott

Property: 913 South 10th Street, Manchester, JA
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Grantor's successor corporate filings are attached: Exhibit “B” evidencing the name
change from EXIDE CORPORATION, a Delaware corporation to EXIDE TECHNOLOGIES,
a Delaware corporation; Exhibit “C” evidencing the conversion from EXIDE
TECHNOLOGIES, a Delaware corporation to EXIDE TECHNOLOGIES, LLC, a Delaware
limited liability company.

Grantor does hereby Covenant with Grantee, and successors in interest to Warrant and
Defend the real estate against the lawful claims of all persons claiming by, through or under
them, except as may be above stated. Each of the undersigned hereby relinquishes all
rights of dower, homestead and distributive share in and to the real estate.

For the avoidance of doubt, this conveyance is subject to the Court Order attached in
Exhibit “D”, being real property which forms part of the Acquired Assets as defined therein,
which is conveyed to Grantee as a permitted assign of the Buyer defined therein.

Words and phrases herein, including acknowledgement hereof, shall be construed as in

the singular or plural number, and as masculine or feminine gender, according to the
context.

[Remainder of Page Intentionally Left Blank]

Property: 913 South 10th Street, Manchester, JA
[Signature Page to Iowa Special Warranty Deed]
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DATED effective as of: 'ﬁﬁ g} UJS: 7[ 70 20(20

EXIDE TECHNOLOGIES, LLC, a Delaware
limited liability company, successor in
interest to EXIDE TECHNOLOGIES, a
Delaware corporation, successor in interest
to EXIDE CORPORATION, a Delaware
corporation (Grantor)

By: EXIDE HOLDINGS, INC., a Delaware
Corporation, its Sole Member

By:W')/V—\/

Name: Timothy D. Vargd/
Title: President

STATE OF (m&ﬂ
COUNTY OF U Lt Ay

On this ZO day of &Z Cy\V/ I, 2020 before me, the undersigned, a

Notary Public in and for said State, personally appeared Timothy D. Vargo as President of EXIDE
HOLDINGS, INC., a Delaware corporation, the Sole Member of EXIDE TECHNOLOGIES, LLC, a
Delaware limited liability company, successor in interest to EXIDE TECHNOLOGIES, a Delaware
corporation, successor in interest to EXIDE CORPORATION, a Delaware corporation, who
executed the foregoing instrument and acknowledged that they executed the same as their

voluntary act and deed.
%o £l

Notary Public




EXHIBIT “A”

LEGAL DESCRIPTION

LOT 4, OF SOUTHWEST INDUSTRIAL PARK, CITY OF MANCHESTER, DELAWARE COUNTY, IOWA,
ACCORDING TO THE PLAT IN BOOK 6 PLATS, PAGE 46, AS AMENDED BY PLAT RECORDED IN
BOOK 6 PLATS, PAGE 56, AS FURTHER AMENDED BY RETRACEMENT PLAT RECORDED
NOVEMBER 15, 2008 IN BOOK 2008 PAGE 3433.

WEIL:\97584686\3144362.0005



EXHIBIT “B”

Name change from EXIDE CORPORATION, a Delaware corporation to
EXIDE TECHNOLOGIES, a Delaware corporation ‘

ATTACHED
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CERTIFICATE OF OWNERSHIP AND MERGER
MERGING
ETX TECHNOLOGIES, INC.
INTO
EXIDE CORPORATION

dedededek

Exide Corporation (the “Parent™) pursuant to Section 253 of the General Corporation
Law of the State of Delaware (the “DGCL”),

DOES HEREBY CERTIFY:

FIRST: That the name and state of incorporation of each of the constituent
corporations to the merger are as follows:

Name State of Incorporation
Exide Corporation Delaware
ETX Technologies, Inc. Delaware

(ETX Technologies, Inc. is referred to herein as the “Subsidiary.”)

SECOND:  That Parent owns all of the outstanding shares of the common stock of
Subsidiary, which is the only outstanding class of capital stock of the Subsidiary.

THIRD: That the Board of Directors of Parent at a meeting held on May 15, 2001,
duly adopted resolutions authorizing the merger of Subsidiary with and into Parent pursuant to
Section 253 of the DGCL (the “Merger”). A true copy of such resolutions is attached hereto as
Exhibit A. Such resolutions have not been modified or rescinded and are in full forcc and effect

on the date hereof.

FOURTH:  That upon the effective time of the filing of the Certificate of Ownership
and Merger, the name of the corporation surviving the Merger shall be Exide T echnologies.

FIFTH: That the Restated Certificate of Incorporation of the surviving corporation
shall be the Restated Certificate of Incorporation of Parent, which shall be amended to change
ARTICLE FIRST to read as follows: *“The name of the corporation is Exide Technologies.™

SIXTH: That this Certificate of Ownership and Merger shall be effective at
9:00 a.m. on August 1, 2001.

STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 12:15 PM 07/16/2001
010341355 — 0649626



IN WITNESS WHEREOF, said Parent has caused this Certificate of Merger to be
executed by John R. Van Zile, Executive Vice President, General Counsel and Secretary as of

this 16th day of July, 2001.

EXIDE CORPORATION,
a Delaware corporation

By: /s/ John R. Van Zile
Name: John R. Van Zile
Title: Executive Vice President,
General Counsel and Secretary




Exhibit A

RESOLVED, the Board of Directors has determined it to be in the best interests
of Parent for Parent to establish a wholly-owned subsidiary under the name “ETX
Technologies, Inc.” (“Subsidiary™) for the purpose of merging the Subsidiary into
the Parent to change Parent’s name;

FUTHER RESOLVED, that Parent will merge Subsidiary with and into itself (the
“Merger”), and that Parent shall be the surviving corporation (the “Surviving
Corporation™), pursuant to Section 253 of the General Corporation Law of the
State of Delaware (the “DGCL"”);

FURTHER RESOLVED, that by virtue of the Merger, each issued and
outstanding share of Common Stock, par value $0.01 per share, of Subsidiary that
is owned by Parent shall be cancelled and retired and shall cease to exist and no
consideration shall be delivered in exchange therefor;

_FURTHER RESOLVED, that the Restated Certificate of Incorporation of the
Surviving Corporation shall be the Restated Certificate of Incorporation of the
Parent, which shall be amended by changing the Article thereof numbered
“FIRST” so that, as amended, the Article shall be and read as follows:

FIRST: The name of the corporation is Exide Technologies.

FURTHER RESOLVED, that the Bylaws of Parent shall be the Bylaws of the
Surviving Corporation;

FURTHER RESOLVED, that the directors of Parent immediately prior to the
Merger shall be the directors of the Surviving Corporation;

FURTHER RESOLVED, that the President or any Vice President of Parent, are
each hereby authorized and directed to execute in the name and on behalf of
Parent a Certificate of Ownership and Merger setting forth, among other things, a
copy of these resolutions and the date of their adoption; and that such officers are
hereby authorized and directed to cause such executed Certificate of Ownership
and Merger to be filed in the Office of the Secretary of State of Delaware and to
cause a certified copy of such Certificate to be recorded in the Office of the
Recorder of Deeds of New Castle County, all in accordance with Sections 103
and 253 of the DGCL;

FURTHER RESOLVED, that the Merger shall become effective and the
corporate existence of Subsidiary shall cease upon the filing of such Certificate of
Ownership and Merger with the Secretary of State of the State of Delaware in
accordance with Sections 103 and 253 of the DGCL;



FURTHER RESOLVED, that the appropriate officers of Parent be, and each of
them hereby is, authorized and directed to take or cause to be taken all such
further actions and to execute and deliver or cause to be delivered all such further
instruments and documents in the name and on behalf of Parent, and to incur all
such fees and expenses as in their judgment shall be necessary or advisable in
order to carry out fully the intent and purposes of the foregoing resolutions; and

FURTHER RESOLVED, that all actions previously taken by the officers and

directors of Parent in connection with the transactions contemplated by these
resolutions are hereby adopted, ratified, confirmed and approved in all respects.

DET_B\282305.1



EXHIBIT “C”

Conversion from EXIDE TECHNOLOGIES, a Delaware corporation to
EXIDE TECHNOLOGIES, LLC, a Delaware limited liability company

ATTACHED
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confidential
Rache! Shapiro
Weil Gotshal
Jun 03, 2020 17:37

Delaware

The First State

Page 1

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THAT THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE CERTIFICATE OF CONVERSION OF A DELAWARE
CORPORATION UNDER THE NAME OF "EXIDE TECHNOLOGIES" TO A DELAWARE
LIMITED LIABILITY COMPANY, CHANGING ITS NAME FROM "EXIDE
TECHNOLOGIES" TO "EXIDE TECHNOLOGIES, LLC’I' , FILED IN THIS OFFICE
ON THE THIRTY-FIRST DAY OF DECEMBER, A.D. 2019, AT 12:39 O 'CLOCK

P.M.

L

Qénm-y W, Butioes, Secretary of Stale )

649626 8100V Authentication: 204329445

SR# 20198945509 Date: 12-31-19
You may verify this certificate online at corp.delaware.g%%aly Q%tlaarrshtml
Rachel Shapiro
Weil Gotshal

Jun 03, 2020 17:37



confi deritial
- Rachel Shapjro
State of Delnware E Weil Gotshal

. Semtan of Sme o ' - Jin 03, 2020'17:_37
" - Diislon ‘of - Corpornﬂons o o R L
- Delivered 12:39 PM 12812019 : S STATE OF DELAWARE
CFILED. 12:39PM 12312019, ;
sn 20198945509 FlleNumber 649626 CERTIFICATE OF CONVERSION
OF A CORPORATION INTO

A LIMITED LIABILITY COMPANY PURSUANT TO , :
SECTION 18-214 OF THE DELAWARE LlMITED LIABILITY COMPANY ACT -

Decem'ber 3 1, 20.1 9

L 'The Junsdlctlon where the Corporatlon ﬁrst formed is the State of Delaware

2, The Junsdlctlon unmedxately prlor to ﬁhng thrs Certrﬁcate of Conversron is the State of .
: -Delaware _ . . _ '

3. The date the Corporatton ﬁrst formed 1s November 23 1966

4. The name of the Corporatlon unmedtately pnor to ﬁhng thls Certrﬁcate of Conversron rs
3 "‘Exrde Technologres ' :

- 5 Thé name of the erlted Lrabrhty Company as set forth in the Certrﬁcate of Formatron ts
Lo “Exrde Technologles, DC” : S o y

TEEEEKE

~ confidential
Rachel Shapiro
~ Weil Gotshal
Jun 03, 2020 17:37



confidential
Rachel Shapiic
Weil Gaolshal
Jun 03, 2020 17:37

IN W__ITNESS WHEREGF the, unde(s_lbned being; duly authorlzed to. sngn on: behalf of
‘the. Corporatmn:. has. executed thls Cemﬁcate.of }Conversmn ‘as of thie daté ﬁrst set’ forth: above. -

s

EXIDE TEGHNO_LQGE‘S, LLC

[.S/gzralm'e Page to Ccraj‘catc of Conw.mon]
confidéntial -~

Rachel Shapiro
Weil Gotshal
Jun 03, 2020 17:37



confidential

Dela%?@h?ﬁre

The First State

Page 1

I JEFEREY W. BULLOCH( SECRETARY OF srAm OF mﬁ 'STATE OF
DELAWARE Do HEREBY CE'RTIFY THAT THE ATTACHED IS a TRUE AND
CORRECT copr OF THE C!ERTIFICATE OF FORMATION OF ’EXIDE
mc_'mvgmsms, _-LL;:" .r;z._zp IN. mzs OFFICE v',ON THE TgIBTYfF;RST

DAY OF DECEMBER, A.D. 2019, AT 12:39 0'CLOCK P.M.

[\ deticey ¥, Butiodh, Secoctary e1.Stata )’

649626 8100V - Authentlcatlon 204329445

SR# 20198945509 Date 12 31:19
" You may verlfy thls certificate onllne at corp.delaware. gov/auth eerr"tlsr]tml‘
. Rachel Shapiro
"Weil Gotshal

Jun 03, 2020 17:37 -



confidential
Rachel Shapita

. State. of 'Dehiware-. o _ i Weil Gatshal
o -_Sec'l!"fafl‘y‘p'_t"-smfe; . Jun 03, 2920 17:37
-, Divislon of :Corporations. , _ o . L B
Deverd DAY . CERTIFICATE OF FORMATION

. . FILED. 12 39 PM 123172019, .
SR 20198945509 FlleNumber 649626 o
OF-

EXl])E TECHNOLOGIES LLC

 This Certlﬁcate of Formatlon of Exlde Technologles, LLC (the “Co p y”), dated
as of December 31, 2019 is being duly executed and filed by John Gasparovxc, as an authorized
person. for the ‘purpose of forming a Timited habrhty company under the provisions and subJect to
the requlrements of the Delaware anted Llablllty Company Act (6 Del C § 18 101 et ﬂ)

K S FIRST the name of the hmrted hablhty company formed hereby is Exrde
'Technologtes, LLC :

_ | _ SECOND, the name and address of the regrstered agent of the Company for serv1ce _
s of process on the Company in the State of Delaware is The Corporation Trust Company, located

at Corporatlon Trust Center 1209 Orange Street Wllmmgton, Delaware 19801 in the county of o
New Castle ’ _ . , _

Eew

_confidential -
Rache! Shapiro
Weil Gotshal’

Jun 03, 2020 17:37



confidertial
‘Rachel Shapira
Weil Gotshal
- Jun 08, 2020 17:37

[Stgnature Page to:Certificaie of ormation of Exide:Technologies, L1C)
) T “Tconfidential % ' TR
Rachel Shapira A .
Weil Gotshal
Jun 03, 2020 17:37



EXHIBIT “D”
COURT ORDER

ATTACHED
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: R - T
UNITED STATES BANKRUPTCY COURT Y
DISTRICT OF DELAWARE ' e gg

L : x . : bg ~
Inre R o o E§ _
e T U *,'Chapterll , OLZ Ly
EXIDEHOLDINGS INC etal. SR *:,.'{:‘.TCaseNo 20- 11157(CSS)£5 F5EY

: B TP EEIE BRI ou’ ¥ Iy

o Debtorsl : A S (JorntlyAdmlnlstered)azE.-‘ =B S

TR S BT U

_ - : 2 : Re Docket Nos 63, 344 @g 66~

S, e ———- B ]

ORDER(I)APPROVING THE PURCHASE AGREEMENT 8 S:’_ 5‘ 3

BT e

o AMON G DEBTORS AND BUYER, (II) AUTHORIZING SALE = .
OF CERTAIN OF DEBTORS’. ASSETS FREE AND CLEAR OF LIENS CLAIMS
EN CUMBRANCES AND OTHER INTERESTS, -(1IY) AUTHORIZING ASSUMPTION
AND ASSIGNMENT OF.CERTAIN EXECUTORY:CONTRACTS AND UNEXPIRED

| 'i-LEASESINCONNECTION THEREWITH ANDl_V GRANTING RELATE_RELIEF._ BRI

(Amencas Sale Order)

Upon the motron (the “Sale Motlon”),2 dated May 19 2020 [Docket No 63] of S |

"'Exrde Holdmgs, Inc and ltS debtor affillates, as debtors and debtors m possessron m the above-i : - .

captloned chapter 11 cases (collectlvely, the “Debtors”), pursuant to sectlons 105 363 365 503 o

L and 507 of tltle 11 of the Umted States Code (the “Bankruptcy Code”) and Rules 2002 6004 o
_:Z_"-and 6006 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) Seekmg, o

| .’.A.Zamong other thmgs entry of an order authorlzmg and approvmg the sale of substantlally all of the . | ; ' -

o Debtors assets and the assumptron and assrgnment of certam executory contracts and unexprredf,: L

_ ‘1:' - leases of the Debtors m connectlon thereW1th and thrs Court havmg held a hearmg on June 9 2020_: ' ' . - L

R The Debtors in these chapter 11 cases, along wrth the last four drglts of each Debtor s federal tax 1dentlﬁcanon -

" number are Exide Holdings, Inc. (5504), Exide Technologies, LLC. (2730), Exide Delaware LLC (9341), Dixie. .-~~~
Metals- Company (0199), and Refined Metals’ Corporatron (9311) The Debtors marlmg address 1s 13000'-',. S

iR - Deerfield Parkway, Building 200, Mllton, Georgia 30004

T i 'Capltahzed terms used but not otherwrse deﬁned herein shall have the meamngs ascnbed fo: such terms in the o

' _Purchase Agreement (as defiried herem) or, if not deﬁned in, the Purchase Agreement the meamngs ascrlbed to' SR
_such terms in- the Sale Monon : . : . s



e

| (the “Blddmg.Procedures Hearmg”) and havmg taken into con51derat10n thls Court s prtor order, -
»:dated June 19 2020 [Docket No 344] (the “Btddmg Procedures Order”), approvmg blddlng -;
_-procedures for the sale of substantlally all of the Debtors assets (the “Blddmg Procedures”) and"’
| :grantmg certam related rehef and Battery BrdCo LLC a Delaware hmtted lrabrhty company,'_:
o ‘together w1th 1ts perm1tted ass1gns pursuant to Sectlon 12 08 of the Purchase Agreement (all such.':'
- ._entttres collectlvely “Buyer”) havmg submrtted the hrghest and best bld for the Transferred Equxty:- : o
Interests and Transferred Assets (the “Acqulred Assets”) and thls Court havmg conducted a
".Z_hearmg to cons1der the Sale Transactron (as deﬁned herem) on’ August 6 2020 (the “Sale' T
. Hearmg ) durmg whlch trme all 1nterested partxes were offered an opportumty to be hearbl w1th_r: e
L :respect to the Sale Motlon and thrs Court havmg revrewed and consrdered (1) the Sale Motlon and Lo
o V';the exhlblts thereto, (n) the Stock and Asset Purchase Agreement dated as of July 27 2020 (as:-d-
’ -;'amended supplemented or- otherw1se modlfied mcludmg all exhlblts, schedules and other' : ,'.- -
L 'lattachments thereto, the “Purchase Agreement”), by and among certam of the Debtors, Buyer : E
B _'and Atlas Caprtal Resources III LP as guarantor, a copy of whrch is attached hereto as Exmhn g
i ':A, (along w1th a change-page only redlme agamst the vers1on annexed to the Notzce of Qualzf edi_i '. :
| :' . Bza’s and Destgnatzon of Baselzne Bzd wzth respect to the Amerzcas Assets, ﬁled on July 23 2020:-- L
E ":[Docket No 589]), and as further amended in Exhlblt B attached hereto whereby the appllcable:;-. E SR
:Debtors have agreed to, among other thlngs, sell or cause to be sold the Acquned Assets to Buyer o
o :mcludrng certam executory contracts and unexplred leases of the Debtors that w111 be assumed and .
assrgned to Buyer (the “Assumed Contracts”), on- the terms and condrtlons set forth m the' 3
'Purchase Agreement (collectrvely, the transactrons contemplated by the Purchase Agreement --
‘ mcludmg, for the av01dance of doubt the Canada Restructurmg and the BMAL Transfer (each as |

o def ned below), and the other Transactron Documents the “Sale Transactlon”) (m) the Brddmg o
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_ Procedures Order and the record of the hearmg before thlS Court on June 9, 2020 at Wthh the :
_. :Brddmg Procedures Order was approved (1v) the Declaratzon of Wlllzam Peluchzwskz in Support ;.
._'of Debtors (1) Bzddzng Procedures Stalkzng Horse and Sale Motlon and (II) Use of Cash
B Collateral Motzon [Docket No 64], the- Declaratzon of ] Wzllzam G Peluchzwskz in Suppbrt of -
Debtors Ommbus Reply to Debtors Request for Approval of Bzddmg Procedures and Related : f:-
:Rellef and Debto:s Ommbus Reply to Objectzons to Debtors Motzon for (J) Authorlty to (A).
- :f Obtam Postpetztzon F znanczng and (B) Use of Cash Collateral and (II) Related Relzef [Docket
V".‘i:No 299], and the Declaratzon of Wzllzam G Peluchzwskz m Support of Debtors Ommbus Reply -
: ln Support of the Amerzcas Sale Transactzon [Docket No 677] (collectrvely, the ' “Sale . :
- iDeclaratrons”), and (v) the arguments of counsel made, and the evrdence proffered or adduced at .
]':':the Sale Hearmg, and due notlce of the Sale Motxon the Sale Hearmg, and the form of th1s Order -: L
: (the “Proposed Sale Order”) havmg been provrded and all objectlons to the Sale Transactron and
o :' the Proposed Sale Order havmg been w1thdrawn resolved or overruled and 1t appearmg that the :' :
| rellef granted herem is in the best mterests of the Debtors, thelr estates, credltors and all partles m' " .
nnterest m these chapter ll cases and upon the record of the Sale Hearmg and these chapter ll L

o -~ cases; and after due dehberatlon and sufﬁc1ent cause appearmg therefor, it i hereby

FOUND AND DETERMINED THAT

: A W The ﬁndmgs and conclusrons set forth herem constrtute : -
N ‘:'thlS Court s ﬁndmgs of fact and conclusrons of law pursuant to Bankruptcy Rule 7052 made- y

: . appllcable to thrs proceedmg pursuant to Bankruptcy Rule 9014 To the extent any of the followmg ~

- ﬁndmgs of fact constltute conclus1ons of law, they are adopted as such To the extent any of the : o
-~.:followmg conclusrons of law constrtute ﬁndmgs of fact they are adopted as such The Court s :

';findmgs shall also mclude any oral findmgs of fact and conclusmns of law made by thrs Court '



durmg or at the concluslon of. thev Sale Hearmg Th1s Order shall constltute the ﬁndmgs of fact
and conclusrons of law and shall take 1mmed1ate effect upon executlon hereof | B -

| B . ,Luns_dggugn_an_d_ﬂu_g ThlS Court has Jurlsdlctlon over the Sale Motlon the _

' Purchase Agreement the Sale Transactron and the property of. the Debtors estates mcludmg the :

‘ Acqu1red Assets pursuant to 28 U S. C §§ 157 and 1334 ThlS matter isa core proceedmg pursuant-
: to 28 U S. C. § 157(b)(2) that thlS Court can’ decrde by ﬁnal order under the Umted States:_ .:
Constltutron Venue of these chapter 11 cases and the Sale Motron in thrs drstrxct is proper under -
:528USC§§1408and1409 | S R
. | C - S_tammwﬂmmw The statutory and other legal predicates for the o
.;'rehef granted hereln are sectlons 105 363 365 503 and 507 of the Bankruptcy Code Bankruptcy : g

: Rules 2002 6004 6006 and 9014

- D. N ti As evrdenced by the AffidaVJts of Servrce

Regardmg Sale and the Afﬁdavrt of Pubhcatron prevrously ﬁled w1th the Court a falr and

- :_'reasonable opportumty to object to and be’ heard w1th respect to the Sale Motlon and the Sale’ , o

DR Transactlon has been grven to all Persons entltled to notlce pursuant to. the Blddmg Proceduresju o

-' Order mcludmg, but not hm1ted to the followmg (1) all counterpames to the Assumed Contracts,

' A(u) all persons and ent1t1es known by the Debtors to have asscrted any hen, clalm, encumbrance, S

o or other 1nterest in any Acqulred Asset (m) all affected federal state and local regulatory and :

. _taxmg authormes, (1v) all persons or entmes known by the Debtors and thelr advrsors to have._

o 'lecently expressed an mterest in a transactron wrth respect to any of the Acqulred Assets (v) all of

3 See Aﬁidavzt of Service [Docket No; 417], Affidavit of Servtce [Docket No 497] Aﬂ‘ davzt of Service [Docket No, .
©. . 5271, Affidavit of Service [Docket No. '541]; and [additional affi davrts regardmg Sale Transactlon] (collectlvely, :
the’ “Afﬁdavrts of. Service Regardmg Sale”), . L o o

‘. See Aﬁ' dawt of Publzcatzon [Docket No 421] (the “Affidavrt of Pubhcatron”)
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‘ h the Debtors known credrtors (for whom' 1dent1fymg mformatlon and addresses are avallableto thei ;
: Debtors), and (v1) all partles that have requested notrce in these chapter 11 cases pursuant to -

.'Bankruptcy Rule 2002

: .:-E;._" ELB.E.LQLG&! Thls Order constltutes a ﬁnal order w1th1n the meamng of 28 U S. C ‘,:

N - § 158(a) The Debtors have demonstrated compellmg cncumstances and a good sufﬁcrent and- -
: sound busmess purpose and justlﬁcauon for the 1mmed1ate approval and consummatlon of the Sale-_
Transactlon as contemplated by the Purchase Agreement In the absence of a stay- pendmg appeal
o Buyer bemg a good faxth purchaser under sectlon 363(m) of the Bankruptcy Code may close the _ j-’ )
B sale contemplated by the Purchase Agreement at any txme after the entry of thxs Order and shall’:-'

-not be subject to the stay provrded by Bankruptcy Rules 6004(h) and 6006(d)

ﬁqund_ﬂuungss_ﬂumm The Debtors have demonstrated good suffiment and_’

- gsound busmess purposes and Justlﬁcatlons for approval of and entry mto the Purchase Agreement '
- ."_and the other agreements doeuments and mstruments dellverable thereunder or attached thereto-
' :-or referenced therem (collectlvely, the “Transactlon Documents”), and approval of the Salei; :
vTransactlon The Debtors entry mto and performance under the Transactlon Documents‘
- '.-(1) constltutes a sound and reasonable exercrse of the Debtors buslness Judgment consxstent w1th»- '
. vthelr ﬁduclary dutres, (11) prov1des value to’ and are. beneﬁmal to the Debtors estates and are m-. -
:.the best mterests of the Debtors and therr stakeholders, and (111) 1s reasonable and approprlate _ |
B 'l?:under the cnrcumstances Busmess Justlﬁcatxons for the Sale Transactlon mclude, but are not'
- llmlted to, the followmg (1) the Purchase Prlce and the other terms set forth in the Purchase.' o
AAgreement constltutes the hlghest and best offer recelved for the Acqulred Assets and (u) the:-:
- Sale Transactlon on the terms set forth in the Transactlon Documents presents the best opportumty:»

o fto max1mlze the value of the Acqulred Assets on a gomg concern basns and av01ds a hquldatron
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-o_f' the Acquired Assets, Whieh would result in significantly less yatue for”alt stakeholders of the

*relevant Debtors.

On June 19 2020, thts Court”

o entered the Blddrng Procedures Order approvmg the Blddlng Procedures for among other thmgs |
L the Acqunred Assets The Blddmg Procedures provtded a full farr and reasonable opportumty_' .
= B for any entlty or person to make an offer to purchase the Acqulred Assets The Debtors and Buyer o
. '.comphed w1th the Brddmg Procedures and the Blddmg Procedures Order in all respects except as:
. ::-_properly walved m the exercrse of. thexr ﬁducrary dutles m accordance wrth the Brddmg- '
' ":Procedures Buyer subjected its b1d to competmve blddtng m accordance w1th the Blddmg b
: | Procedures and was desrgnated the Successful Bldder (as deﬁned in the Brddmg Procedures) for';- _ " Y
- 3‘the Acqulred Assets in accordance w1th the Brddmg Procedures and the B1ddmg Procedures: -
3 :.O‘.rder{ - , , :
o H Mankguu_g_f_m_s As demonstrated by (a) the Motron (b) the testrmony and- .
' other ev1dence proffered or adduced at the Brddmg Procedures Hearmg and the Sale Hearlng, and- -
'(c) the representatrons of counsel made on the record at the Blddmg Procedures Hearmg and the:' v'
_;Sale Hearmg, 1n llght of the exrgent ctrcumstances presented (1) the Debtors and thetr mvestment
: '_banker, Houhhan Lokey Cap1ta1 Inc engaged in a robust and extensrve marketmg and sale..
- | process, both prlor to the Petrtton Date and through the postpetltron sale process pursuant to the' . o
1;Brddmg Procedures Order and the Brddmg Proeedures (u) the Debtors and their advnsors '
:}conducted a. falr and open sale process, (m) the sale process, the Brddmg Procedures and the ‘
o Auctron were non-collusrve, duly nottced and prov1ded a. full falr, and reasonable opportumty. '
- for any enttty to make an offer to purchase the Acqutred Assets and (1v) the process conducted; |

:3by the Debtors pursuant to the Blddmg Procedures Order and the Blddmg Procedures obtalned '
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the highest and best value for- the Acquired Assets forthe Debtors'andtheir estates, and there was

no other transactlon avarlable or. presented that would have y1elded as. favorable an eeonomrc :

o -result for the Acqurred Assets

The consrderatlon to be prov1ded by |

. '.Buyer under the Purchase Agreement is falr and reasonable consrderatlon for the Acqulred Assets -:,
: and constltutes (1) reasonably equlvalent value under the Bankruptcy Code and the. Umform:.“ :
"'F raudulent Transfer Act (11) fatr consrderatlon under the Umform Fraudulent Conveyance Act
s . fand (m) reasonably equlvalent value, fair consrderatlon and falr value under any other applrcable ':
: '_laws of the Umted States, any. state terrrtory or possessron or the Drstrrct of Columb1a Such o
| pconsrderatlon' constltutes;the'hl-ghest-and.best bld' for'the A‘cqurr‘ed Assets.‘ No‘ iother person or.v
B :entlty, or group of | persons or ent1t1es has offered to purchase the Acqulred Assets for an amount-
_ :that would prov1de greater value to the Debtors than Buyer Prompt approval of - the Sale»i

' VTransact1on 1s the only means to preserve and maximize the value of the Acqu1red Assets

'-:extent allowed by appllcable law, Buyer shall not have any ltablllty (mcludmg, but not llmlted to; ;

' : ::any successor l1ab111ty) or other obllgatlon of : any of the Debtors arlsmg under or related to the
_sale and transfer of the Acqurred Assets to Buyer or wrth respect to the Excluded Llabllrtles (as. .
: defmed in the Purchase Agreement) provrded that upon Closmg, Buyer shall remaln llable for _
B : Ethe Assumed Llabrlltles Wlthout ltmmng the generallty of the foregomg, and except as otherwrse | N
: :expressly provrded herem or m the Purchase Agreement Buyer shall not be llable for any clarms '
1'v--l ' agamst the Debtors or any of therr predecessors or afﬁhates, and Buyer shall have no successor: -
"o'r VICarlous-llabllltres‘ of any klnd o_r 'character_, 1ne_ludrng,' wlthout‘llmltatlon; under :any'the_ory.‘of S

-'antitrust,. environmental, successor, or-transfer reliability, labor. law, de facto merger, mere

Upon Closmg, and to the greatest? -
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- contmuatxon or substantral c‘ontmurty, whether known or unknown as of Closmé, now. exrstmg, B
| or hereafter arrsmg, whether ﬁxed or contrngent whether asserted or unasserted whether legal or.
-:equrtable, whether quurdated or unllquldated mcludmg, wrthout llmrtatron, llabrlltres on account.
..Of warrantles, mtercompany loans, recervables among the Debtors and thelr afﬁlrates,_ '
_envrronmental lrabllltles, and any taxes arlsmg, accrumg, or payable under out of in connectlon -
' .Bwrth or m any way relatmg to the operatron of any of the Acqurred Assets prlor to the Closmg _
--For the avoxdance of doubt the Debtors are deemed to release and forever d1scharge Buyer and
- | ,any of rts afﬁlrates -s'uccessors and assrgns from any and all clarms 'causes of actron oblrgatlons ; -
B lrabrlltres demands losses costs and expenses of any kmd character or nature whatsoever , |
‘-i_::known or unknown ﬁxed or contmgent relatmg to the Sale Transactlon .or operatlon of the-'_"
- Acqulred Assets prror to Closmg, except for the Assumed Lrabrlmes Buyer 1s-n'ot an‘d,the:..iv
t'_kconsummatton of the Sale Transactlon wrll not render Buyer, a. mere contmuatron and Buyer 1s> -
..not' holdmg 1tself out as a mere contrnuatlon of any of the Debtors or the1r respectrve estates '
,_'“enterpnse, or. operatrons and the‘re is n‘o cont'murty or 'comm'on 1dent1ty betv'veen Buy'er and’ th'e :
"_3:;Debtors Accordmgly, the Sale Transactton does not. amount to a consolrdatron, merger, or dev _' ‘
:,:_ vfacto merger of Buyer w1th or mto any“of the. Debtors-or therr estates and Buyer is not and shall -j,
:not be deemed to be a successor to any of the Debtors.or thelr estates as a result of .the' B

o consUmmatron of the Sale Transactron.-

K QQ_Qd_Eauh' The Transactron Documents and the Sale Transactxon were'. S

_' negotlated proposed and entered 1nto, and are bemg undertaken by the Debtors and Buyer in- .-
B good farth wrthout collusron and from arm’s- length bargammg posrtlons kaewrse, the value_ _
' _' ' p' that the relevant Debtors and thelr estates wrll recerve on consummatlon of the Sale Transactronl _ ‘

' ‘:_rs..the .p__ro.d_‘uc_t:of arm’s-length negotla_trons -between the‘ Debtors,, B_uye‘r and therr- r_espec_tlve o



representatlves and adv1sors | Buyer 1s a good falth purchaser within the mean»ing of section".
| 363(m) of the Bankruptcy Code and as such is entltled o all the protectxons afforded thereby
Buyer has proceeded in good falth in. all respects in that among other th1ngs, (1) Buyer agreed to
' :'subject the Acqurred Assets to hlgher or better offers, (u) Buyer comphed w1th the provrslons of
' the Blddmg Procedures Order mcludmg compllance w1th conﬁdentlahty obhgatlons and. o

:~agreement (m) Buyer s b1d was subjected to competmve Btddmg Procedures as set forth m the _

. ”Blddlng Procedures Order and (1v) all consrderatlon to be prov1ded by Buyer and all otherf ‘:_ L

. _materxal agreements or arrangements entered mto by Buyer and the Debtors in connectlon w1th -
' the Sale Transactlon have been dlsclosed and are approprlate Other than agreements among the

; Debtors and Buyer as reﬂected in the Purchase Agreement and herem, the Purchase Pmce in

e ;respect of the Acqu1red Assets was not controlled by any agreement among potentlal b1dders

. Nerther the Debtors nor- Buyer have engaged in any conduct that would cause ot perrntt the .

- "Purchase Agreement to be avorded or costs and damages to be 1mposed under sectlon 363(n) of BE

U ‘ fthe Bankruptcy Code The Transactron Documents were not entered 1nto and the Sale Transactlon- '

: | is not bemg consummated for the purpose of hmdermg, delaymg, or defraudmg present or futurel ;

- credrtors of the Debtors All consrderatron to be provrded by. Buyer in connectlon w1th the Sale' '

' "Transactlon has been dlsclosed Nelther the Debtors nor Buyer is. entermg into, the Transactlon o

L _}Documents or proposmg to consummate the Sale Transactlon, fraudulently, for the purpose of e

statutory and common 0 law fraudulent conveyance : and fraudulent transfer clalms whether under, K
‘ vthe Bankruptcy Code or under the laws of the Unlted States any state terrrtory, possess1on o

E :thcreof or the Dlstrlct of Colombla : e

N_Q_m;g As ev1denced by the Afﬁdavxts of Servrce Regardmg Sale ﬁled w1th thls :
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. .Court (1) proper ttmely, adequate and sufﬁcrent nottce of the Sale Motlon, the Blddmg : |

o Procedures (mcludmg the brddmg process and the deadlme for submlttmg brds at the Auctron),

- the Sale Hearmg, the Sale Transactlon and the Proposed Sa]e Order was prov1ded by the Debtors, L

:_i;.:(n) such notrce was good sufﬁcrent and approprlate under the partlcular crrcumstances and :
: _complred wrth the B1ddmg Procedures Order, and (m) no other of further notlce of the Sale
Motlon the Sale Transactron the Brddmg Procedures the Sale Hearmg, or the Proposed Sale .
:10rder is requ1red Wrth respect to Persons whose 1dent1t1es are not reasonably ascertamed by the
' :':Debtors pubhcatron of the notrce m the natlonal edrtlons of The New York Trmes and USA Today B
B '-_on June 24 2020 as evrdenced by the Af’ﬁdavrt of Pubhcatron was sufﬁclent and reasonably' .
o :calculated under the crrcumstances to reach such Persons I | o | |
M :ﬁ _ QELLN.QIM .} 'A’.s, eyidenced iby"_the"AfﬁdaV:itsiof‘Seft/Vi,C.éiReg'ardin'gv Cure Costs® -
: | jfi'led with thrs Court and m accordance w1th the prov"is'ions ofithe Eiddihg Pr'o'eedu're‘s .Order, ‘thev .:-
'.Debtors have served prror to the Sale Hearmg, the Cure Notlce and the Supplemental Cure -
| Notlce whrch provrded notrce of the Debtors executory contracts and unexprred Ieases avallable -
.:1for assumptlon and assrgnment to Buyer (the “Avaxlable Contracts”) and of the related proposed : h

;Cure Costs upon each non Debtor counterparty to. such contracts As contemplated by the

L Pu1chase Agreement Buyer may dehver wrltten notrces (each a “Desrgnatron Notlce”) to- the‘ R

‘r'.» i

: Debtors desrgnatmg whrch Avallable Contracts 1t wrshes to assume at Closmg in connectlon w1th

- ';Zth_e'.Sale_ ‘Trans'a'ctron.f _Upon_ _re'c'erpt _o_f a De_s_rg‘natlon-NQtrce; th'eDe_bt_o_rs shall; firl_e .wrth this 'C0urt '

5 See Aﬁidavzt of Servtce [Docket No. 413] Aﬁ'idavrt of Servzce [Docket No 555], and [addrtlonal afﬁdavrts .
.- 'regarding Cure Costs- and Assumed’ Contracts |f apphcable] (colleetlvely, the “Affrdnvrts of Servrce Regardmg'v :
L Cure Costs”) oo . :

: " See. Notrce of Cure Casts and’ Proposed Assumptton and Asszgnment of Executary Contracts and Unexpzred‘
_ Leases in Connectton with Sale [Docket No. 353] (the “Cure Notlce”) S . .

i See Supplemental Notice of Cure Costs and Proposed Assumptron and Ass:gnment of Executor;y Contracts and
" Unexpired Leases in Connection with.Sale [Dockéet No. 509] (the “Supplemental Cuie Notice”). .

10



. a notlce of proposed assumptron and as51gnment of the relevant Avarlable Contracts (each a
: | “Notlce of Assumptlon and Assrgnment”), whrch assumptlon and as51gnment shall be subject |
k to approval by thrs Court The servrce of the Cure Notrce and the Supplemental Cure Notlces was

-tlmely, good sufﬁcrent, and approprrate under the crrcumstances and no. further notrce need be '

_ ',glven w1th respect to the Cure Costs for the assumptron and assrgnment of the Avarlable

L Contracts All non-Debtor counterpartles to the Avarlable Contracts have had a reasonable

: opportumty to Ob_] ect both to the Cure Costs lrsted on the applrcable Cute Notrce or. Supplemental

. ZCure Notrce, as appllcable and to the assumptlon and assrgnment of any Avarlable Conttact to o

o Buyer No defaults exrst m the Debtors performance under the Avallable Contracts as of the date :

B _ | of thrs Order other than the farlure to pay the Cure Costs as may be requxred or such defaults that : o

’ .'are not requrred to be cured In accordance w1th'the -terms of the Purchase Agreement -thellst of S

» VAvallable Contracts may be updated by the Debtors from trme to trme prror to Closmg to add
o ¥ addltronal Contracts or Leases Followmg any such update the Debtors shall ﬁle and serve a
o "supplemental notrce in accordance wrth the terms of the Brddmg Procedures Order .on any. o
fcounterparty to a Contract or Lease that was' added to the hst of Avarlable Contracts If the Buyer' '

: :desrres to assume an addltronal contract from the supplemented llst of Avarlable Contracts in -

B accordance wrth the terms of the Purchase Agreement the Buyer must provrde a supplemental- R

T Desrgnatron Notrce to the Debtors wrthm ﬁve (5): Busmess Day followmg the recerpt of such" o

»’_-:supplemented llst of Ava11able Contracts thhm two (2) busmess days recerpt of such--:'

' supplemental Desrgnatron Notrce the Debtors shall ﬁle wrth the Court a supplemental Notrce of o

' Assrgnment and Assumptron w1th respect to such contracts Upon the exprratlon of the deadlme A :
: to obJect to the assumpt1on and assrgnment of an addrtlonal Contract or Lease 0. further Court"'

» .approval shall be requlred for the transfer of such Contracts or, Leases 1n accordance wrth the '

a



terms of the Purchase Agreement beyond thrs Order To the extent a counterparty to a Contract.‘ .
or Lease files an objectron w1th respect to the ass1gnment of such Contract or Lease, the Debtors

r shall be authorrzed to settle or. resolve such objectron pursuant to the terms of the Purchasej o

: ,Agreement and thrs Order w1thout further order from thls Court provrded however, that the L

Debtors and any counterparty to the appllcable Contract or Lease shall have the rlght to seek a k

o determmatlon from thrs Court wrth respect 10 the assumptron and ass1 gnment of such Contract or, .

'Lease mcludmg wrth respect to the Cure Amount or consent..

N g The Debtors are authorrzed to sell the-_ 1., ‘

e ',Acqurred Assets owned by the Debtors to Buyer free and clear of all llens clalms (mcludmg those' : ‘_3 -

that constltute a “clalm as deﬁned m sectlon 10 1(5) of the Bankruptcy Code), property mterests -

' ﬂrrghts, lrabrlrtres, encumbrances, pledges and other mterests of any k1nd or nature whatsoever: R - -

agamst the Debtors or’ the Acqurred Assets owned by the Debtors mcludmg, wrthout lrmltatron, B

' any debts clarms rlghts causes of actron and/or sults arrsmg under or out of 1n connectron w1th

' or m any way relatmg to any acts om1ssrons obllgatlons demands guarant1es, rlghts contractual; e

icommrtments restrrctrons, productlrabrlrty clarms envrronmental l1ab111t1es, employee retrrement' S

o ;or beneﬁt plan clarms all obllgatlons under the Applrcable CBAs8 workers compensatlon cla1ms . o

severance clalms retrree healthcare or lrfe msurance clalms and/or clalms for taxes of of agamst‘_. L

o the Debtors and/or the Aoqurred Assets owned by the Debtors to the maxrmum extent avallable-],"‘ R

,;under applrcable law, and any derlvatwe wcarlous, transferee, or successor llablllty clalms :

rlghts, or causes of actron (whether in’ law or 1n equrty, under any law statute rule, _or regulatron Sl

(A) The Agreement between Exrde/GNB Industrral Power and The . Intematronal Brotherhood of Elecmcal ' o
‘Workers A.F.L-C.L.O. Local 700 Fort Smith; Arkansas; (B) the' Agreement between Exide Technologies-Cainon - B
Hollow : Plant and- International Union; of Electromc, Electrical, Salaried, Machine, and Furniture Workers;, _

'IUE/CWA’ Local No: 86116. February 20,2017 - February 20, 2022; and (C) the Agreement between Exide
" Technologies and International Brotherhood of Electncal Workers Local 1048 at Muncle Indrana November 9,
2019 to November 8, 2023. S S :

12
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_ofl the Un-ited States, any state, territory, or posseSSion. thereof. 'o:rt-he District‘of -Columbla)
:.whether arlsmg prlor or subsequent to the commencement of these chapter ll cases, whether
: known or unknown whether fixed or contmgent whether antrclpated or unantlcrpated whether:l -
- :yet accrued or not and whether 1mposed by agreement understandmg, law equlty or otherwrse,:f ‘ -
L :'_-_ar1s1ng under or. out of, in conneot1on wrth or m any way related to the Debtors, the Debtors -, .
: i:mterests in the Acqurred Assets, the Debtors operatlon of the Busmess before the Closmg, or the: i' o
- A'.'transfer of the Debtors mterests in the Acqulred Assets to Buyer, all Excluded Assets and all‘: . |
- ;: ;Excluded Llablhtles (each as deﬂned in the Purchase Agreement) (collectlvely,.all such hens _':f: L
o ; :“:.clarms, mterests and other matters descr1bed above m th1s paragraph N but excludlng any: o
"Assumed Lrabllmes and any J Permrtted Lrens the “Clalms”), because, in each case, one or moie ,'
: ‘:_of the standards set forth in sectlon 363(t)(l) (5) of the Bankruptcy Code have been satlsﬁed - :
3 Those holders of Clalms who did not obJect (or who ultlmately wrthdrew thelr objectlons, if any) o
to the Sale Transaotlon.or the Sale Motlon have elther consented to or are. deemed t6r have-- .
o : ;: consented to the Sale Transactron pursuant to sectlon 363(f)(2) of the Bankruptcy Code In ;:,'.'.:. .
.. - addmon, one or more of the other subsectlons of sect1on 363(f) of the Bankruptcy Code apply- L
;' and therefore, holders of Clalms w1th an mterest m the Acqurred Assets owned by the Debtors -
R are. adequately protected by havmg the1r Clalms that constrtute mterests in such Acqurred Assets' _ ':": =
- attach solely to the proceeds of the Sale Transactlon m the same order of prrorrty and wnth the:“ e
i ': same extent valld1ty, force and effect that such holders had prior. to. the Sale Transactlon and by.: ) :_- L
o prov1d1ng for the d1str1butrons provtded for herem All Persons havmg Clalms of any kmd or'-_;‘
- nature whatsoever agamst the Debtors or the Acdurred Assets owned by the Debtors shall be’ B
o :forever barred estopped and permanently enjomed from pursumg ot assertlng such Clarms"

o agamst Buyer or any of its assets, property, Afﬁlxates successors, ass1gns, or the Acqurred Assets

13-



0. Each of (1) the DIP Secured Partres (n) Prepetltron ABL Secured Pames, and '
'(111) the Prepetmon Notes Secured Pames (each as deﬁned in the Fmal DIP Order)9 has consented
i ' to the sale of the Acqulred Assets to Buyer pursuant to the Purchase Agreement free and clear of |

- » :any Clalms of the DIP Secured Partles the Prepetmon ABL Secured Partles and Prepetrtron Notes ’

o ',Secured Partles as appllcable agamst the Acqurred Assets subject to the terms and condmons of N

S paragraph 25 of thlS Order the DIP Cred1t Agreement the Fmal DIP Order, the ABL Credtt: -

g ":-’:iAgreement and the Prepetrtron Notes Indentures (as deﬁned in the Fmal DIP Order), as-

e ;appllcable

' .'P Buyer would not have entered mto the Transactlon Documents and would not';' 3

e f - consummate the transactrons contemplated thereby, thus adversely affectmg the Debtors and thelr ;';

RS ) i:estates and thelr credrtors (1) 1f the sale of the Acqurred Assets was not free and clear of all Clarms '

- .'iviand other mterests, mcludmg, wrthout lrmrtatlon any rrghts or Clalms based on any successor or: -

o :' " transferee hablllty (other than, in each case the Assumed L1ab111t1es) or (n) 1f Buyer would or. in -

o the future could be 11able for any such Clarms mcludrng, w1thout llmltatron any rrghts or Clalms A_ ' _ L

s ':'based on any successor or transferee hablhty (other than, in each case, the Assumed Lrablhtres) ST

S Buyer w1ll not consummate the Sale Transactlon unless th1s Court expressly orders that none of R

Buyer, 1ts afﬁhates, therr present or contemplated members or shareholders, or the Acqulredf_f

f Assets w111 have any llabrhty whatsoever w1th respect to, or be requ1red to. satrsfy m any manner, |

' whether at law or equxty, or by payment setoff or otherwrse, drrectly or 1nd1rect1y, any Clalms =

A

B o and other mterests mcludmg rlghts or clalms based on any successor or transferee llablllty, other ,

R than as expressly provrded herem or in the Purchase Agreement A sale of the Acqurred Assets, S RN

See anal Order (I) Authorzzzng The Debtars to 64) Obtam Postpetttron Fmancmg and (B) Utilize Cash' :
Collateral (II) Granting Adequate Protection 16 Prepetztlon Secured Parties, (111) Mod ﬁ)zng the A utomatzc Stay, .
- and (1 V) Grantmg Related Reltef [Docket No 350] (the “Fmal D]P Order”) ‘ o

| 1‘14ﬁ .



- _ other than one free and clear -of all Claims, would yleld substantrally less value for the Debtors -
) estates -:- | | V. . |

o Q The total cons1deratlon to be provrded under the Purchase Aéreement reflects

' Buyer ] rellance on thts Order to provrde 1t w1th trtle to and possessron of the Acqurred Assets- |

, free and clear of all Cla1ms pursuant to sections 105 (a) and 363(t) of the Bankruptcy Code, :

The assumptlon and' E

_ assrgnment of the Assumed Contracts are mtegral to. the Sale Transactlon are in the best mterests

L of the Debtors and thetr estates and represent the vahd and reasonable exercrse of the Debtors S

- sound busmess Judgment Spectﬁcally, the assumptton and ass1gnment of the Assumed Contracts -

. (1) rs necessary to sell the Acqutred Assets to Buyer, (11) is an mtegral part of the Acqulred Assets o B

:bemg purchased by Buyer, (m) hmlt the losses suffered by non-Debtor counterparttes to the S

Assumed Contracts, and (1v) maxrmtze the recover1es to other credrtors of the Debtors by lrmrtmg

o the amount of cla1ms agamst the Debtors estates by avordmg the rejectlon of the Assumed-

- Contracts and m lrght of the foregomg, such assumptlon and ass1gnment of the Assumed SR

" Contracts ar_e reas_onable, enh_ance the va_lue of _the_ relev_ant Debtors .e_state_s_. o '
-S. - With tespect to. each of the';Assume_d Coritracts; t'h‘e‘.Debtorsuihaye.met_'al'l. ;

' .}'-req'ui'rements' of section' 36'5(b) of the B'ankr'uptcy'dee because.Buyer'-has agreed to cureor wlll

.cure on or before the Closmg any monetary default requtred to be cured w1th respect to the'._. :

,‘ Assumed Contracts under sectron 365(b)(1) of the Bankruptcy Code and Buyer has provrded

: adequate assurance of future performance under the Assumed Contracts in satrsfactmn of sectrons -

. 365(b) and 365(f) of the Bankruptcy Code to the extent that any such assurance is requ1red" :

Accordmgly, the Assumed Contracts may be assumed by the Debtors and assrgned to Buyer as : o

_ 'prowded for in the’ P-ur_cha_s_e Agreement and'herern; 'The assumptlon .an_d, assrgnme_nt of each »

5
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Assumed Contract is approved notwrthstandmg any provrslon in such Assumed Contract or. other .

restrrctrons prohlbltlng its assrgnment or transfer The apphcable Cure Notrce, _Supplemental -';

E Cure Notlce or Notlce of Assumptlon and Assrgnment prov1ded by the Debtors is sufflcrent to:
' ,advrse the non-Debtor counterpartles to the Assumed Contracts that pursuant to the Purchasef :
h Agreement Buyer s declSlon on whlch executory contracts and unexprred leases wrll be assumed ; :.

‘ and a551gned may not be made unt11 aﬁer the entry of thrs Order B '_

T. - The authority hereunde'r‘-_fo_r the .Debtors' to a_ssu'rne' and assign’ any Assumed

- ‘Contract to,'Buye'r, inc]udes the, authorit-y to ass.urne an‘d assign Aan' 'A:s'su'rn'e-d Cont'r'act 'as'amended.‘ .

e s U The assrgnments by the appllcable Debtors of" each of the Assumed Contracts are.':- -

. _made m good falth under sectlons 363(b) and (m) of the Bankruptcy Code

V M As of the Closmg, the transfer of the Acqurred Assets to:”_ .: o
' 'ijBuyer will be a legal vahd and effectrve transfer of the Acquned Assets, and w111 vest Buyer: - :
: . '_ Ewrth all any legal equltable and beneﬁcral rlght tltle, and mterest of the apphcable Debtors m'f :_ L
' and to. the Acqurred Assets free and clear of all Clarms (other than Assumed Llablhtles and:f
.T:Permxtted Lrens) The consummatlon of the Sale Transactlon 1s legal vahd and proper]y-;i_ -
- :authorlzed under all appllcable provrsrons of the Bankruptcy Code mcludlng, wrthout hmltatron o
. " »p:sect]ons 105(a) 363(b), 363(t) 363(m), 365(b), and 365(f) ofthe Bankruptcy Code and all ofthe.:'i |
:.apphcable requlrements of such sectlons have been complled wrth in respect of the Sale_ :’ :

' Transact_lon. ,

~W. The Transaction Décuments are Valid:and'bjnding.contracts_between the Debtors'_' .

'.j'ianld B.uyer'and'shall’ be enforceable :pursuant to 't;hei'rter'r'ns. ‘_None'of the Transaction Documents .. -

- _v_verezentered into and none of thje.Deb.tors or Buyer ha_ve enteredfi'nt_oithe Purchase :A’_g'reerri_ent_d'Or-' g

proposed to consummate"the._S'a_-l'e..rTransactiOn'.var_'the _ purpo_se, “of .hindering;.'del_aying,' or

6



- defraudmg credrtors under the Bankruptcy Code or under laws of the Umted States, any state, :;:

substantlally srmtlar to any of the foregomg

R temtory, possessron, or the Drstrtct of Columbra The Transactlon Documents, the Sale o

Transactlon 1tself and the consummatron thereof shall be speclﬁcally enforceable agamst and' o

' ..'f: bmdlng upon (w1thout postmg any bond) the apphcable Debtors and any chapter 7 or chapter 1 1 __: o

trustee appomted in. these chapter 11 cases, and shall not be subject to rejectlon or av01dance by S .

. the foregomg partles or any other Person None of the Debtors nor Buyer entered mto the SR

rPurchase Agreement or proposed to consummate the Sale Transactlon fraudulently fgr the: o

o ;,":‘ purpose of statutory and common law fraudulent conveyance and fraudulent transfer clalms. o
- - : whether under the Bankruptcy Code or under the laws of the Umted States, any state, terrltory, or' B

- possessron thereof or the DlStrlCt of Columbla, or any other apphcable Jurlsdrctron wrth laws-,".'.' R -

B X Extde Canada The Purchase Agreement requlres that certam of the Debtors to.' i o |

R take certam act1ons w1th respect to Exxde Technologles Canada Corporatron (“Exrde Canada”) R

Lo - As descrlbed further 1n the Purchase Agreement the Sale Transactlon contemplates that 100% of ,-: RN
3-';"t "“rthe equlty mterests of Exrde Canada shall be acqurred by Seller or another Seller Party (thet-‘ 5 s ‘v: :
B :_:‘ “Canada Restructurmg”) Thereafter as contemplated by the Purchase Agreement the equlty,:?:'. S

- : _‘ mterests of Exrde Canada shall const1tute Transferred Equtty Interests and as a result Acqulred'f - o

R Assets

B i_i' Y -.:‘-A?sz-af 'the 'd'a'té"of'this' '-orae'r*:?sxi-de Canada s a net: payee. of intercompany

3 .'.f: obllgatrons to One or more Debtors in the aggregate amount of $2 91 6 076 Pursuant to the. terms :
B of the Purchase Agreement as of the Closmg Date, such mtercompany oblrgatmns shall be'::j-

- termmated and cancelled in full and in any event shall not be settled in cash

C z';.,; .BMA'L- T'r?ansfe'r, _'T_he_'Purchase_Agreementjrequires that,: prior to._the-_Cl_osing_,' the

AR
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.Debtors shall sell and transfer to EuropeExrde Corporatlon L1m1ted or one of rts Afﬁhates (other )

3 than a Transferred Entrty) all of the1r rlght txtle and mterest in, to and under certam assembly lme :
.. ‘:equlpment 1denttﬁed m the Purchase Agreement (the “BMAL Transfer”) From and after the :

' .:?consummatlon of the BMAL Transfer, -as contemplated by the Purchase Agreement such.i o
: equlpment shall constrtute Excluded Assets and all Llabtlmes arrsmg thereunder shall constttute =

’ Excluded Llabllltles

n 3 AA Transfer of Retamed Marks Prror to Closmg, the Debtors shall cause the. " -

f_}transfer, conveyance and assrgnment of all rlghts, tltles and mterest m and to the “Prevaller |
",trademark held by non-Debtor afﬁhates to the Debtors The “Prevaller” trademark shall be ..

' transferred to the Buyer upon Closmg

BB Oracle Contracts Notw1thstandmg anythmg to the contrary m th1s Order or the' '

':‘Purchase Agreement no contract between the Debtors and Oracle Amerrca lnc successor m' '-
o | vmterest to Hyperlon Soluttons Corporatlon, J. D Edwards and PeopleSoft Inc (“Oracle”) Wlll. o
..be assumed and/01 assrgned w1thout (l) Oracle s pnor wrrtten consent and (2) cure of any default-l' -.
- '.v":under such contract prowded however that the Debtors and Oracles rlghts to seek determrnatlon"'
by thls Court as to whether Oracle 'S consent is requrred to assrgn any such contract rs fully_,' .
. :preserved Oracle ] consent Ato any such assumptlon and asmgnment may be condlttoned upon L
. iother thmgs, on’ the executlon by the Debtors (or a successor) and the assrgnee of mutually._
' -:agreeable assrgnment documentatlon In addrtlon, no provrsron of thrs Order or’ any transrtron
B ’l._iserv1ces agreement authorlzed thereby shall authorrze (l) the transfer of: any Oracle lrcense.'.:: N
. _agreement to a th1rd party, or: (2) use of any Oracle llcense agreement that is mconsrstent wrth the'; -
.: relevant hcense grant mcludmg, but not ltmlted to, exceedmg the number of authorrzed users;;:.

:-shared use or llcense spllttmg, absent erther (1) Oracle ] express prtor wrltten consent or (u) a

18



. determination by this Court'thatv_Or'acle’s consent is not required. I

cc. Infor_Agreement. Notwithstand_ing_fany'th_i-ng to.the contrary contained. in this .

i Order, this Order does not approve the Sale_or'transfe'r-'ofthe SOt’twm'e (the “Infor Software”) of

B EInfor (US)', 'Inc. (“infor”), or grant' any '.rlg’hts‘,‘ to '.possess"o'r‘use"th'e'.Infor S'oftWare,"'tt‘)';any _

’ '-purchaser of a any of the Debtors assets except to the extent that Infor consents prtor to the closmg_" 2

of the subJect sale transactton provza’ed however that the Debtors rrghts to seek determmatxon' .

o : by thts Court as to whether Infor S consent 1s requrred to assrgn any: of the Debtors contracts wrth. o

N fInfor is fully preserved For the avordance of doubt absent Infor s consent no purchaser of assets

B shall re_cerVe;any rlghts to possess uSe -or otherwrs'e beneﬁt from the Infor Software as a result of .

entry of th1s Order to the extent such possessron use, or beneﬁt 1s mconsrstent w1th the express ; ;A' '
| terms of the Infor Software provrded however prtor to the closmg of the subject sale transactton, B

' "'_ithe purchaser and lnfor may agree to enter mto an assrgnment agreement (or assrgnment.: ;

' -'-_'agreements) or llcense (or hcenses) for such purchaser s possesston and use- of the: Infor'.j

- Software If Infor and the purchaser do not enter 1nto an assrgnment agreement or llcense prror. o
':'to the sale closmg, the Debtors may contmue 0 4 access and use the Infor Software for the Debtors .
Iand thexr estates sole and exclusrve benefit hOWever any on premtses Infor Software loaded onto, cL

B any of the Debtors asset(s) that is bemg transferred to the purchaser must be removed and deleted ) . - ‘.

prror to the transfer of the subject asset to the purchaser Stmtlarly, any access codes used to' o

o access any hosted Infor Software must be deleted from any of the Debtors assets on whlch they .

. are contamed prlor to the transfer of the subject assets to. the purchaser

DD Concur Busmess Servrces Agreement Notw1thstandmg anythmg m thrs Order,'.':, C

. the Sale Motlon or the Purchase Agreement to the contrary, wrth respect to the objectron of

-Concur Technologles, Inc (“Concur”) [Docket No 498] 6y the Busmess Servxces Agreement L

BN



l'.dated June 29 2007 lncludmg all amendments and sales order forms relatmg thereto (the 4
~:A“Busmess Servrces Agreement”) shall be assumed and’ ass1gned to Buyer and Concur consents. '_ a
'linto the assumptxon and a331gnment of the Busmess Servrces Agreement to Buyer, subject to - :
- .':'resolutlon of Coneur s Cure ObJectlon and (n) Buyer is prohlblted from usmg (1nclud1ng the.:'
' provrslon .of transrtlon servrces) or allowmg the shared use of the cloud and other software-: N
' .‘ related serv1ces provrded by Concur pursuant to the Busmess Servrces Agreement (the “Cloud-

' l'_"?Seerces ) for the beneﬁt of the Debtors or any other thlrd party followmg the Closmg to the' o

. :extent domg so would be mconsrstent wrth the express terms of the Busmess Serv1ces Agreement' o )

: "-_unless expressly authorlzed in wrrtmg by Concur Concur reserves all rrghts to ObJCCt to the'f_- A

' -'Debtors use, or shared use, of the Cloud Servlces for the beneﬁt of the Buyer or any thtrd party;- B

;.should the Buyer not recelve an assrgnment of the Busmess Serv1ces Agreement

'EE: ity The Debtors shall not assume or:’

- assrgn any surety bond or mdemmty agreement between the Debtors and Westcheste1 Fire.~ .-

j Insurance Company (“Westchester”) to the Buyer w1thout Westchester s consent proyza'ed j:'. '

'::however, that the parttes rlghts to seek determmatlon by thls Court 'as to (1) whether-

- ’_':jWestchester s consent xs requtred and (11) whether the appllcable surety bond and 1ndemn1ty o

. agreement_s-are exec_utory contra‘cts _or‘ ﬁnancml accommodatlons .are fully:preserved.‘

V‘..FF Ames Lease Notw1thstand1ng anythmg fo the contrary in thlS Order or the
- "_'::Purchase Agreement that certam lease between the Debtors and Ames Propertles, LLC ("Ames") :

_ -attached as Exh1b1t A to the obJectlon ﬁled by Ames at Docket No 670 (“Ames Lease”) shall notf '

o : Abe assumed by the Debtors and assrgned to the Buyer unless as a condltron to the assumpt1on and‘ .

: a551gnment of such lease Buyer obtams a surety bond to secure the repayment of certam tenanti o -

:jobhgattons in accordance w1th the terms of the Ames lease Ch
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. GG Aker Wade Agreement At Closmg (as deﬁned in the Purchase Agreement) the

:‘followmg agreements between the Debtors and the Aker-Wade Indlvrduals“’ shall be assumed by :

. | i'the Debtors and ass1gned to the Buyer (the “Aker Wade Indmduals Agreements”) (1) that -
certam Umt Purchase Agreement dated May 21, 2018 (u) that certam Promrssory Note dated o
May 2l 2018; (m) that certam chense Agreement dated May 21 2018 and (rv) that certam ,'

) Purchase Sza’e Letter dated May 21 2018 In addrtron at Closrng, Buyer shall enter mto new -
‘.:::employment agreements (the “New Employment Agreements”) w1th the Aker Wade e

; 'Ind1v1duals that have terms equlvalent in all materlal respects to those set forth in the Employment .

- :_Agreement w1th Kevm J Lynch dated May 21 2018 Employment Agreement wrth Bret E Aker . .

_:'dated May 21 2018 EmploymentAgreementwrth JohnF Aker dated May 21 2018 Employment_ _:. -

o ::;;Agreement w1th James R Wade dated May 21 2018 as apphcable (collectlvely, the “Ex;stmg -

' ;Employment Agreements”) The New Employment Agreements shall not alter the
" compensatlon | place of employment -of post-employment restrrctlons apphcable to the Aker»"‘

o ”Wade Indxvrduals and the partles reserve all rlghts related thereto Upon executxon of the New. - )

e '-;fEmployment Agreements, ’any obhgatrons of the Debtors wrth respect to the Exrstmgv.'
-. }"._Employment Agreements shall be dlscharged and the Aker-Wade Ind1v1duals shall have no clalm o

o agamst the Debtors on account of such agreements :

HH In the event that the Aker Wade Ind1v1duals Agreements are not assumed and 3

o - '.ia581gned at Closmg for any reason, the Aker Wade Indrvrduals r1ghts under 11 U S C § 365(n).
| o _or such other rlghts referenced in the Aker Wade Indzwduals (] ) Reservatton of Rtghts Under 1 1 .

e U.S.i C:'.. § 3‘65 (N). R_egardzngvA_mer_zcas Asset_s and (2) Obje_ctzon »taMovtz.on of Deb_zfors fa_r 'Enﬂ*y._of i L

Kevm J Lynch Bret E Aker, John F. Aker, and James R Wade are referred to herem as tlre “Aker Wade c
Indlvrduals” . , _ s R
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: _Orders (I)(A) Approvmg Bzddmg Procedures for Sales Of Debtors Assets, (B) Approvmg :
_Stalkmg Horse Bzd Protecttons, (C) Authorzzmg Destgnatton of Addzttonal Stalkmg Horse -
':Btdders (D) Schedulmg Auctzon for and Hearzng to Approve Sales of Debtors Assets (E) '

-;Approvzng Form’ and Manner of Notzce of Sale Auctlon and Sale Heartng, (F) Approvzng o

' Assumptton and Asszgnment Procedures and Form and Manner of Notzce of Assumptton and c

Asszgnment and (G) Grantmg Related Reltef and (II)(A) Authortzzng Sale of Debtors Assets

E F ree and Clear of Lzens Clazms Interests and Encumbrances (B) Authorzzmg Assumptzon and o

. _EAsszgnment of Executory Contracts and Unexpzred Leases and (C) Grantzng Related Relzef f, L

o o [Docket Nos 557 558 (redacted)] are. hereby reserved

- :115:-

C“CBAs, the Debtors and the Buyer have entered negotlatrons wrth the umons party to the
. 3Apphcable CBAs to offer modrﬁed collectrve bargarmng agreements The Debtors have entered )
o ”'.mto settlement term sheets w1th each of the umons party to the Applicable CBAs, whrch are: '

. . attached as Exhrblt C hereto

o JJ:._ ' Crgna ASO Agreement Notwrthstandmg anythmg to the contrary m thlS Sale.

ln connectlon wrth the Applrcable' o

S Order or any Notrce related thereto, the Objectton Of ngna To Notzce Of Cure Costs And.,' S S

' »Proposed Assumptton And Asszgnment 0f Executory Contracts And Unexpzred Leases Ii

.Connectton Wzth Sale [Docket No 433] (the “Clgna ObJectron”) is adJourned and the ASOl S

: I Agreement shall not be assumed and assrgned o the Buyer under thrs Sale Order absent agreement

: of Clgna, the Debtors, and the Purchaser or, 1f no agreement can be reached by further order of

: the Court provrded however that 1f no such agreement is reached the Clgna Objectron shall be c

.presented to the Court no: less than ﬁve (5) busmess days prlor o Closmg on- the Sale

The sale of the Acqulred »
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v | :Assets must be approved and consummated promptly 1n order to’ presewe the value of the
| Acqu1red Assets Therefore time is of the essence in consummatmg the Sale Transactlon, and
‘ 'the Deb_tors and Buyer lntend_to .c_lose the_Sale Transactro_n as,‘soon,as-_reasonably pract1_cabl_e._ lThe_ -

- ~l3ebtors:have:den*lon:strated'compelling 'circumstaneesand'a 'good 4-:s:uffi'cie’nt'-and 's'ou'nd'business )

' Vpurpose and _]ustrflcatlon for the 1mmed1ate approval and consummatlon of the Sale Transactlon ’
i as. contemplated by the Purchase Agreement Accordmgly, there rs sufﬁcrent cause to hft the stay '_
-fcontemplated by Bankruptcy Rules 6004(h) and 6006(d) wrth regard to the transactlons | .

- :contemplated by thrs Order

LL LegaLand_EaﬂuaLﬁasgs The legal and factual bases set forth m the Sale Motron, i

| _ the Sale Declaratrons, and at the Sale Hearmg establrsh Just cause for the relref granted herem '

: .MM Ne‘ces‘sitv 'of ‘Ord‘er ' 'Buyer'would ‘not conSum‘rna_te‘ '_the;t'r_ansac_tion's"-absent the" '

: rehef provrded for in thrs Order

S v- NOW THEREFORE IT IS ORDERED THAT

Mthanﬁ;a,n_t_ed To the extent not already approved pursuant to the Brddmg } .
- Procedures Order the Sale Motlon and the rehef requested therem lS granted and approved as

o '.set forth herem o

ngﬂmgy_e;mlgd Except as prowded 1n paragraph 3 and paragraphs 37 :

::‘through 41 below all ob_]ectrons, 1f any, and any and all Jornders thereto to the Sale Motron or '

:'_ :the rellef granted herem that have not been prevrously overruled wrthdrawn wrth prejudlce,‘_' .

"walved or settled as announced to thls Court at the Sale Hearlng, by strpulatlon filed w1th this .

N Court or as prov1ded in thls Order, _and all reservatlons of rlghts mcluded therern are hereby

n overruled on the merrts and w1th prejudlce

CA 3 3 Cure 0b|ectrons If a counterparty to any Avarlable Contract ﬁles an obJectron ,

3
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R (o B the assumptlon and assrgnment of such Avallable Contract to Buyer, then such contract_
. shall be deemed a’ ‘Dlsputed Contract ? The Debtors shall be authorlzed to resolve or settle
o -any. o_bje,ctlons to the assumptlon_ and assrgnment of Dlsputed' Contra_c_ts,ln accor_d‘ance Wllh‘the ,

- tetins of the Purchiase Agreement, including with respect to Cure ‘Costs or fiecessary consents,

without need " for, 'an'y ‘further order or 'actiOn from thi’s COurt' Pursuant ‘to .the" Purc'h'ase

: Agreement the Debtors shall not settle a drsputed Cure Cost for an amount in excess of $5 000 _ ‘. .'
S :mdlv1dually, and $75 000 in the aggregate, of the Debtors estrmated Cure Cost for the g
relevant Dlsputed Contract w1thout the. consent of Buyer (actmg reasonably) Upon a Fmal o
' _' Order determlnmg any Cure Cost regardmg any Dlsputed Contract after the Closmg (and pnor o
_ "to the earher of the date that is six (6) months followmg the Closmg Date or conf rmat1on of l’
, :_'a plan m these chapter ll cases), Buyer shall have the optlon to (x) pay the Cure Cost for such.' o
S j'.:Dlsputed Contract and the. Debtors shall be permltted to assume the Dlsputed Contract and
:‘:'assrgn such contract to’ the Buyer as a Transferred Contract ot (y) de51gnate the D1sputed C

e "Contract as an Excluded Contract and shall not be responmble for such Cure Cost

N_Q_uge Notlce of the Sale Motlon and Sale Hearmg was adequate, approprlate, o

: '_farr and equ1table under the c1rcumstances and comphed in all respects wrth sectlon 102(1) of‘ -
o the Bankruptcy Code and Bankruptcy Rules 2002 6004 and 6006 and the Blddmg Procedures e

o :Order

Eau‘_l’_umha&zzm The consrderatlon prov1ded by Buyer under the Purchase _: )

- Agreement s falr and reasonable, is the hlghest and best offer for the Acqutred Assets, and L
' :;constltutes (1) reasonably equlvalent value under the Bankruptcy Code and the Un1form'_ o

Fi raudulent Transfer Act (n) farr cons1derat10n under the Umforrn Fraudulent Conveyance Act

and_. _(m-) _r,ea.s'onably', ,equlvalent value, falr. cons_lderatlong.and’falr v_alue under any ,other '
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o apphcable laws of the Unrted States any state, terrrtory or- possessxon or the Dlstrtct of :

o ‘Columbla

6 N The Transactron Documents, the.

| transactlons contemplated thereby, mcludmg the Sale Transact1on the Canada Restructurmg,
- the BMAL Transfer, the transfer of ‘the “Prevaller” trademark and all of the terms and
- -f ]cond1t1ons thereof are hereby authortzed and approved in therr entlrety The farlure speclﬁcally

0 mclude any partxcular p10v1s1on of the Transactton Documents 1n thls Order shall not

N d1m1msh or 1mpa1r the effectrveness of such prov1s1on it bemg the 1ntent of this Court that the’ :

B " 'Transactlon Documents and the relevant Debtors entry therem, be authorlzed and approved in = | o

o '-thelr entlrety

: - 7 ' Pursuant to sectrons 105(a), 363(b) '

- . 363(f), and 365 of the Bankruptcy Code the Debtors are. authorlzed and empowered to transfer_ o

-the Acqurred Assets owned by the Debtors in accordance wrth the terms of the Purehase i

" :Agreement and the terms o‘f. thlsOrd‘er The relevant Debtors -as wellas therr d1rectors ofﬁcers o

?employees, and agents are authorlzed to execute, dehver and perform thetr obhgatlons under' A

_and comply w1th the terms of the -Transactlon Documents and to- consummate the Sale R

"Transactlon 1ncludmg by takmg any and all acttons as may be reasonably necessary or desrrable- | _' ‘

N to 1mplement the Sale Transactton and each of the transactlons contemplated thereby pursuant‘
' to and 1n accordance w1th the terms and condltlons of the Transactlon Documents and this

- "'Order- For the avordance of doubt, all persons and entltles are prohrbrted and en_]omed from :
- 'Vtakmg any actlon to adversely affect or 1nterfere w1th the ablhty of the Debtors to transfer the -
' Aequ1red Assets to Buyer m accordance w1th the Purchase Agreement and l:hls Order

8. :_ The relevant Debtors thelr afﬁltates and therr respectlve dlrectors ofﬁcers,



N

ey -

_employees and agents are, authortzed to execute and dehver and authortzed to perform under, -
' consummate, and 1mp]ement all addltlonal nottces assumpttons conveyances releases,"
o ._acqulttances,- mstmments and documents that'may be'reasonably- necessary ot desrrable to

'1mplement the Transactton Documents lncludtng the transfer and as apphcable, the‘ :

asstgnment of all the Acqunred Assets, the assumptton of the Assumed Ltabthttes andithe -

. assumptton and asmgnment of all the Assumed Contracts, and to take all further actlons -as _
:may be (1) reasonably requested by Buyer for the purpose of as51gn1ng, transfemng, grantmg,
:".conveymg, and conferrmg to Buyer, or reducmg to Buyer s possessron the Acqutred Assets .

and/or (n) necessary or approprtate to the performance of the obhgattons contemplated by the o S
i-Transactton Documents pursuant to- Wthh Buyer -would provrde to- the Debtors certam
B 3 ordmary course serv1ces and ser\nces necessary for the Debtors ongomg admmtstratton of g
L ":these Chapter 11 Cases, all w1thout further order of thlS Court b
: 9 All Persons that are currently in possesston of some or’ all of the Acqutred . 3
' ',Assets are hereby dtrected to surrender possesston of such Acqutred Assets to Buyer upon the' _ i .3

o 3Closmg Date or at such later t1me as Buyer reasonably requests

i 10 All Persons are prohlblted from takmg any actlon to adversely affect or

_ : mterfere w1th the ablllty of the Debtors to transfer the Acqulred Assets to Buyer in accordance - e
. :w1th the Purchase Agreement and thlS Order prov1ded that the foregomg restrxctton shall not |
Zprevent any party from appeahng thls Order in- accordance thh apphcable 1aw or- opposmg' , | : :

..anyappealofthlsOrder o _' o o :: | :-;'I,.: .

. '1-_1‘.. Buyer has prov1ded or w1]1 prov1de as appltcable, adequate assurance of future o

' _performance of and under the Assumed Contracts w1thm the meanmg of 365(b)(1) and',‘

"_3_6_5,(t)(2)-‘of the Bankruptcy C‘ode. ADebtors ' credttors and th_e_ _holder_s _o_f any Ctarms.are_‘

2%
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authorrzed and dlrected to execute such documents and take all other actlons as may be" k

: 'necessary to termmate, d1scharge or. release thelr Clatms in the Acqu1red Assets, 1f any, as

- ~such Clalms may otherw15e exxst

" ._12 Each and every federal state, local -Or. forelgn govemment or governmental or . f

'regulatory authorlty, agency, board bureau, . commrsston court department or ‘other- . .
'govemmental entlty is hereby authorlzed to accept any and all documents and mstruments oo
' ‘.necessary and approprrate to consummate the transactlons contemplated by the Transactlon :

a Documents SR '_'_1; i ST C g,

| | 13' Transfer of Acqulred Assets Free and Clear Pursuant to sectlons 1(lS(a),; o
' "363(b) 363(t) and 365 of the Bankruptcy Code, the Debtors are authorlzed to transfer the JR
:.Acqmred Assets owned by the Debtors in accordance w1th the terms of the Purchase |
: 'Agreement and tl‘llS Order Upon the Closmg, the transfer of the Acqulred Assets to Buyer -
shall () be vahd legal b1nd1ng, and effectlve, (11) vest Buyer thh all rlght t1tle, and mterest, :_ S I
- ‘ : of the. Debtors in and to the Acqu1red Assets, and (m) be free and clear of all Clalms agamst":'j_:
- b-the Debtors and the Acqurred Assets owned by the Debtors (mcludmg Clauns of any_“-v
" x":'-'iGovernmental Authorlty) m accordance wrth sectlon 363(f) of the Bankruptcy Code and'_ S
L subJect to any clarms and defenses the Debtors may possess w1th respect thereto, in each case '-f‘; } L
. ‘ lmmedlately before the Closmg (other than Assumed L1ab111t1es and Perrmtted Llens) For the
4.’-.avoxdance of doubt the Acqurred Assets shall not mclude assets for Whlcl‘l the Debtors do not' | -
'.have trtle The Doe Run Resources Corporatlon (“Doe Run”) dlsputes the Debtors tltle to o |
: _lcertam Acqulred Assets and the partles reserve any and all r1ghts to brmg such dlspute before b' o -
B B jthe Court for ﬁnal resolutron and nerther the Debtors nor the Buyer can compel tumover of. o :

T the dlsputed Acqulred Assets in Doe Run s possess1on absent further court order adjudlcatmg_ L
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~ title to the drsputed Acqulred Assets

_'1'4'. _ Except as otherwrse provrded m the Purchase Agreement or herem all Persons - |

(and therr respectrve successors and assrgns) mcludlng, wrthout lrmrtatron, the Debtors lthe _

- Debtors’ estates, all debt secunty holders equrty securlty holders, governmental tax and
‘:':j:regulatory authorrtres, lenders, .customers vendors, employees former employees, lrtrgatton c
E :clarmants trustees trade credrtors, and any other credrtors (or agent of any of the foregomg)-', N
- .:who may or do hold Clarms (whether legal or equrtable, secured or unsecured matured or R
. -. unmatured contmgent or noncontmgent semor or subordmated) agamst the Debtors or the.-,-_: ?:_ S
s ‘A',_Acqurred Assets owned by the Debtors arrsmg under or out of m connectron w1th or m any L
| .".way relatmg to the Debtors the Acqurred Assets owned by the Debtors the operatron of the' o
| :Acqurred Assets by the Debtors prror to the Closmg, or: the Sale Transactron are hereby,.'
L forever barred estopped and permanently enJorned from assertmg or pursumg such Clalms“
-agamst Buyer 1ts Afﬁlrates, successors, ass1gns, 1ts property or the Acqurred Assets,‘. .
| _: 1nclud1ng, w1thout hmrtatron, takmg any of the followmg act1ons w1th respect to any Clalms S
(1) commencmg or contmumg in any manner any act1on, whether at law or m equlty, m anyi_ : .:
. Judrcral admmrstratlve arbltral or any other proceedmg, agamst Buyer, 1ts afﬁllates S
: .successo.rs a551gns, assets (mcludmg the Acqurred Assets) and/or propertles, (11) enforcmg,"”
B :attachmg, collectmg, or recovermg in any manner any Judgment award decree, or order
' " 'agamst Buyer 1ts Afﬁhates successors, assrgns, assets (mcludmg the Acqurred Assets) and/or' L
‘propemes, (m) creatlng, perfectmg, or enforcmg any Clarm agamst Buyer, 1ts afﬁllates, any: S
"'of thelr respectrvc successors, assrgns assets (mcludmg the Acqurred Assets), and/or"_"i; '
K propertles, (1v) assertmg a Clarm as a setoff rrght of subrogatron or recoupment of any kmd‘ ’

o agamst any obhgatlon due agamst Buyer 1ts affillates any of thelr respectrve successors or E
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ass1gns or (v) commencmg or contmumg any actron in any manner or place that does not

: 'comply, or is 1ncons1stent wrth the prov1srons of thrs Order or the agreements or actrons

»contemplated or taken in respect thereof No such Person shall assert or pursue agamst Buyer -

or lts Afﬁhates, successors or as51gns any such Clarm

| 1 5 Notwrthstandmg the foregomg or any other prov1sron of thrs Sale Order o the e
Purchase Agreement to the contrary, the transfer of the. Acqulred Assets to the Buyer shall not _ '
- _:be free and clear of the rlght to assert setoff or- recoupment as-a defense by any party that -
-'l-tlmely ﬁled an- objectlon preservmg such rlght or defense mcludmg, wrthout llmltatlon_' ;
| . _Battery Systems Inc [DocketNos 629 and 630] CNHIndustrral Amerrca LLC [Docket No- o
'-631] Robert Bosch LLC [DocketNo 632] Hmo Motors ManufacturmgU S A Inc and Hmo
.Motors Canada Ltd w1th thelr appllcable afﬁhates [Docket No 639] The Doe Run' -

_' .Resources Corporatlon [Docket No 640], and MDSA LLC [Docket No 641]

: 16 ' Thrs Order (1) shall be effectrve as a determlnatton that as of the Closmg al]

' -_ _- Clanns have been uncondrtronally released drscharged and termrnated as to Buyer and the
o Acqulred Assets owned by the Debtors and that the conveyances and transfers descrrbed herem
. : .have been effected and (n) 1s and shall be bmdmg upon and govem the acts of all Persons :

mcludmg all filmg agents filmg ofﬁcers trtle agents trtle compames, recorders of mortgages,".

i '_‘_.recorders of deeds, reglstrars of deeds, admmrstratrve agencres, govemmental departments,f '

_ secretarles of state, federal state, oounty and local ofﬁcrals and all other Persons who may be:'

- requtred by operatlon of law the dutres of thelr office or contract to accept, ﬁle, regrster or .

o -:"otherwrse record o release any documents or mstruments that reflect that Buyer 1s the assrgnee': '
:_ and owner of the Acqurred Assets, and ownershrp of the Acqurred Assets owned by thell -

: .Debtors is free and clear of all Clalms or who may be requtred to report or msure any t1tle or-
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B state of tltle in or to any lease (all such entxtres bemg referred to as’ “Recordmg Officers”)
- All Recordmg Ofﬁcers are authorrzed to strlke recorded encumbrances clarms, hens, and

r'_-other mterests agamst the Acqutred Assets owned by the Debtors recorded prlor to the date of

»thls Order A certrﬁed copy of th1s Order may be ﬁled w1th the approprlate Recordmg Ofﬁcers o '

o evrdence cancellatron of any recorded encumbrances, clalms, hens pledges and other

N mterests agamst the Acqulred Assets owned by the Debtors recorded prror to the date of this-

S _' Order All Recordmg Officers are hereby authorlzed to. accept for ﬂlmg any and all of the o

documents and 1nstruments necessary, adv1sable or approprlate and approprrate to o

' 'v'consummate the transact1ons contemplated by the Purchase Agreement

i .17‘-_' ‘ Followmg the Closmg, no hOlder of any Clalm shall mterfere w1th Buyer’s trtle' R

- 'to or use or enjoyment of the Acqurred Assets based on or related to any Clalm or based on .o

L " any actrons or omrss1ons by the Debtors, mcludmg any actlons or omlssrons the Debtors may .

'take in these chapter 11 cascs

o l'.'_'l‘S Except as expressly set forth in. the Purchase Agreement and the Transactlon'v”'_' B

= .Documents, and except w1th respect to the Assumed Contracts, Buyer and each of its afﬁllates, o

L -'_successors, ass1gns members, partners, ofﬁcers, dlrectors prmclpals and shareholders shall_

o : 'have no llabrllty whatsoever for any Clalms whether known or unknown as of the Closmg,' :

- now ex1stmg or hereafter ar1s1ng, whether ﬁxed or- contmgent whether hquldated or:'-

7 junllqu1dated whether asserted derlvatrvely or v1car1ously, whether asserted based on Buyer S',"
'. istatus ‘as a transferee,v successor or otherwrse, of any kmd nature, or character whatsoever,_f
imcludmg Clalms based on, relatmg to, and/or arrsmg under, W1thout 11m1tat10n @) any' ‘

- 'employment or labor agreement mcludmg Apphcable CBAs (11) any pensron, welfare,i“l

.compensatlon or other Employee Plan, agreements practrces, and programs, mcludmg,,
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- w1thout lrrnltatlon any pens1on or Employee l’lan of or related to any of the Debtors or any e
g Debtor s afﬁlxates or predecessors or. any current or former employees of any of the foregomg,.: B o
,(“1) the Debtors busmess operatrons or the cessatlon thereof (1v) any l1t1gat10n 1nvolvmg one',‘ _ ; '
o or more of the Debtors (v) any employee workers compensatron occupatlonal dlsease or_:..-: :
= unemployment or temporary dlsablllty related law, 1nclud1ng, w1thout llmrtatlon any clalms,.;"-:;l R
o 3 rlghts or causes of act;on that mrght ar1se under or pursuant to (a) the Employee Retrrement.:: . j'- : o
B Income Securlty Act of 1974 as amended (b) the Falr Labor Standards Act (c) Tltle VII of 7‘ ji'._:f: |
"I"the Givil. nghts Act of 1964 (d) the Fedelal Rehab111tat10n Act of 1973 (e) the Worker_j,-_'
- -_';:Adjustment and Retrammg Notlﬁcatron Act of 1 988 (f) the Age Dlscrnmnatron and Employee :f ' :_- o B
3 ':Act of 1967 and Age Dlscrlmmatlon in Employment Act as amended (g) the Amerlcans thh::‘:" S
' ‘Dlsablhtxes Act of 1990 (h) the Consohdated Ommbus Budget Reconcxhatron Act of 1985 -
| .:(1) state and local drscrlmmauon laws (]) state and local unemployment compensatlon laws or B
' '-I'any other 31mllar state and local laws (k) state workers compensatlon laws and/or (l) any S
: .other state local or federal employee beneﬁt laws, regulatlons or rules or other state, local or'r:i_" B
x federal laws regulatlons or rules relatmg to, wages beneﬁts employment or termmatlorr of
' : lemployment w1th any or all Debtors or any of the1r predecessors, (v1) any antltrust laws (vn): o
: "any product llabrhty or sxmllar laws, whether state federal or otherw1se, (vm) any -
Lenvrronmental laws, , rules 01 regulatrons” mcludmg, w1thout hmltatlon under the:‘i';'
: iUjComprehenswe Envrronmental Response Compensatlon, and Lrabrhty Act 42 U S C §§3' o
- :9601 et seq or srmllar state statutes (sub_]ect to paragraph 19) (1x) any bulk sales or sm‘ular-j'}";' —
::'laws (x) any federal state, or. local tax statutes, rules regulatlons, or ordmances, 1nclud1ng,':.7;--" R
o ) ‘:‘ ,w1thout l1m1tatron the- Internal Revenue Code of 1986 as§ amended and (x1) any common law‘;:_"' _' .

o 'doctrme of de facto merger, successor, transferee or v1carlous habrlrty, substantral contmulty: S
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l1abllrty, successor-m- mterest llablhty theory, and/or any other theory of or related toj'.- c

: successor 11ab111ty

- 19 To the extent prov1ded by sectlon 525 of the Bankruptcy Code, no'f,'_

governmental umt may deny, revoke suspend or refuse to- renew any perm1t lrcense, or srmrlar. N

' grant relatmg to the operatlon of the Acqulred Assets owned by the Debtors sold transferred R e

- or conveyed to Buyer on account of the ﬁlmg or- pendency of these chapter 11 cases or thevj.I-' L

e ._-consummatron of the Sale Transactlon contemplated by the Purchase Agreement and .thev_' R

R ;Transactlon Documents

G20 Notw1thstand1ng any p10v1s10n in: thls Order or any Transact1on Documents e

'nothmg shall (l) release nulllfy, preclude or enjom the enforcement of any pollce or- S

| :-regulatory lrablllty to a govemmental umt that any entlty would be subject to as the post-sale ‘v B

o ‘owner or operator of property after the date of entry of thls Order, (2) authorxze the transferi' e

- or ass1gnment of any govemmental (a) llcense (b) permtt (c) reglstratlon, (d) authorlzatlon R

or (e) approval or the dlscontmuanon of any obl1gatton thereunder, thhout compllance w1th - AR

h ,'all apphcable legal requ1rements and approvals under pollce or regulatory law, (3) authorlze

-the sale, conveyance, assumpt1on, ass1gnment or other transfer to the Buyer of any contracts,' C c

e leases purchase orders agreements, equlpment mventory, property, grants or other mterests, o

:._ 4-of the federal govemment (collectwely, “Federal Interests”) w1thout comphance by the:-'; S

R fDebtors and the Buyer w1th (a) all terms of the Federal Interests (b) all apphcable legal_:.:‘

s v.'jreqmrements and applovals under non- bankruptcy law, (4) be mterpreted to’ requlre the'_i__"‘

- ’govemment to novate approve or otherwrse consent to the sale, conveyance, assumptlon, .

- :';:ass1gnment or other transfer of any Federal Interests, (5) affect any government umt’s rtght_ L

i 'of setoff or recoupment or (6) confer excluswe Junsdrctlon to the Bankruptcy Court w1th R



_ ’respect to any govemmental mterests
' 21_; K The Contmued Use Agreement w1th regard to equrpment purchased or acqulred

: wrth funds drstrrbuted to the Debtors pursuant to the Department of Energy (“DOE”) :

' Assrstance Agreement Award No DE EEOOO2618 (the “DOE Assets”) mcludmg those assets .

descrrbed in the attached Schedule 1 w111 not be assumed and assrgned under sectron 365 but '

- -::-may be novated by DOE subject to DOE consent and m complrance w1th applrcable non--'_‘

:.,.:- A:bankruptcy law w1th regard to any DOE Assets transferred to the Buyer If DOE does not-:" RERTEER

- 'jconsent to the transfer of the DOE Assets to Buyer, (1) Debtors erl prov1de a llst of equlpment " ’

o :_"sold that 1dent1t‘ ies- the portron of the actual sale prrce attrrbutable to or farr market value of, . 7 L

A "-':each transferred DOE Asset (the “Asset Prrce”) and (2) Debtors agree to comply wrth the' S

“ 3 -terms of the Contmued Use Agreement and apphcable non-bankruptcy law 1nclud1ng, wrthout,v i

- - _'-.hmrtatlon the obhgatron to pay DOE 49% of the proceeds derrved from the sale of any DOE:.

A-Assets tlansferred to the Buyer prror to payment from these proceeds to any other credrton o )

| N -'mcludmg the DIP Agent and the Prepetrtron ABL Agent to the extent that the DOE Assets: ‘

. 'Zconstrtute assets descrrbed by paragraph 46(d)(a)(11) of the F mal DIP Order If DOE drsputes?f- : : o -

L : '.any such falr market value 1dent1fied by the Debtors for any DOE Asset mcluded m the Sale o

o ijOE may at 1ts own optron, (1) accept payment of 49% of the Asset Prrce, or (2) drrect the' B

& ‘ :purchaser of such equrpment to transfer the asset to DOE and compensate the purchaser for:'_'

. : '51% of the Asset Prrce

B 22 Immedlately upon the Iater of (a) the mdefeasrble recelpt by the DIP Agent (as_ - =

‘deﬁned in the F mal DIP Order) of an amount sufﬁcrent to pay the DIP Obllgatlons (as deﬁned L

o »,:m the Fmal DIP Order) in full in cash (b) the mdefeasrble recelpt by the Prepetltron ABL - e

‘Agent (as deﬁned in the Flnal DIP Order) of an amount sufficrent to pay the Prepetrtron ABL_ e
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220 o

: Debt (as deﬁned in the Fmal DIP Order) in full m cash and (c) the Closmg (the “Lien Release

| : 'Date”), the DIP Secured Pames the Prepetmon ABL Secured Partles, the Prepetmon Notes

Secured Partles and each of the Debtors other credttors and any other holder of a llen, clalm,

o -’encumbrance or other 1nterest shall be deemed to have released any Cla1ms held by such Person -

- on the Acqurred Assets (and w1th respect to the Clarms of the DIP Secured Partles and the ‘
l_"Prepetltlon ABL,Secured Partles the. DIP Collateral and the‘ Prepetltlon-ABL Collateral ..
".:.respectlvely) and are authortzed and drrected to take any such actrons as may be reasonably
: ‘»requested by the Debtors to ev1dence the release of such Clalms, mcludmg the executlon |

SR .' dehvery and ﬁlmg or recordmg of such releases as may be reasonably requested by the Debtors

or Buyer or as may be requtred in. order to termmate any related financmg statements, o

h | mortgages mechamc s hens ot lis pendens If any DIP Secured Party, ABL Secured Party or.'_ |
_-'.Prepetmon Notes Secured Party ot any other Person that has f led ﬁnancmg statements
B » mo,rt_gages, mechamc s A.h_e_ns, _l_zs' pendens,’ or other, d_ocurnents_ or agreements. evtdenclng o
o Clairns' against-the Acq'uired-Assets shall not have deliVered'to the'-DebtorS' prtorto the Clositlg; |
| .m proper form for ﬁlmg and executed by the approprrate parttes, as appllcable termmatlon '
', : “statements, mstruments of satlsfactxon, or releases of all mterests or Clarms whrch the Person ’ o
; . has w1th respect to the relevant Debtors or the Acqurred Assets (and wrth respect to the Clarms - ‘. .'
.of the DIP Secured Partles and the Prepetttton ABL Secured Parttes, the DIP Collateral and ll ; '
- - f-"the Prepetmon ABL Collateral respectrvely) then upon the L1en Release Date (1) the Debtors .
:'_shall be authorlzed and dlrected to execute and ﬁle such statements mstruments or releases‘ S
. on behalf of the Person w1th respect to the Acqutred Assets (and wrth respect to the Claims. of L :
jthe DIP Secured Partles and the Prepetmon ABL Secured Partles the DIP Collateral and the - -

B Prepe_t_ltton_ ABL _Collateral,‘ resp_ectrvely) a_nd (1_1) Buyer shall be,authortzed to fil_e,_.reglster, _or
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Aotherw1se record a cemﬁed copy of thrs Order, whrch once frled reglstered or otherwrse;
E “'recorded shall constltute concluswe evrdence of the release of all Claims agamst the Acqurred-
.Assets (and with respect to the Cla1ms of the DIP Secured Partles and the Prepetmon ABL |
Secured Partres the DIP Collateral and- the Prepetltlon ABL Collateral respectrvely) Thls‘ -
"Order 1s deemed to be in recordable form sufficnent fo be placed m the filmg ot recordmg :
system of each and eyery federal state, or local government agency, department orofﬁce : |
= 23 On the Closmg Date thls Order shall be consrdered and constltute for any and o
-all purposes.a full and complete general assrgnment conyeyance and transfer of the Acqurred e

Assets transferrmg good and marketable, mdefeasrble t1t1e and 1nterest in all of the Acqurred .

Assets to Buyer w1th effect at Closmg of the Sale Transactron in accordance w1th the E o

Lo -Transactlon Documents '

; 24, To the maximum extent avarlable under applrcable law and to the extentl'

: provrded for under the Purchase Agreement Buyer shall be authorrzed as of the Closmg, to o

: --operate under any hcense permrt reg1strat10n and governmental authorrzatron or approval of .

-~ ‘the Debtors w1th respect 10 the Acqurred Assets and to the maxrmum extent avallable under

. _' _apphcable law and to the extent provrded for under the Transactron Documents all such '

o "hcenses permlts, regrstratrons and governmental authorlzatrons and approvals are deemed to '

: have been transferred to Buyer as of the Closmg All ex1stmg lrcenses or, perrmts appllcable -
o the busmess shall remam in place for Buyer ] beneﬁt untrl e1ther new hcenses and permlts .
.vare obtalned or exrstmg lrcenses and permlts are transferred m accordance w1th appllcable .

3 'admlnlstratlve procedures '

25, Dlstrlbutlon and Appli(:ati‘on of Sale 'Broceed -In-ac'c'or’dance -with the

Purchase Agreement prlor to the Closmg, Seller shall provrde to Buyer an Estrmated Closmg S
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o

.‘Statement The Estrmated Closmg Statement shall mdtcate, among other thlngs, that at the -
: ' Closmg, Buyer shall pay to (i) the DIP Agent a portton of the Purchase Prtce m an amount
::1 ‘ 'sufﬁclent to pay the DIP Oblxgatlons (each as deﬁned in the Fmal DIP Order) in full in ca@h
o 'b(the “DIP Payoff Amount”), and (ii) the Seller (m accordance w1th the terms of the Purchase: -
"-Agreement) the balance of the Purchase Prtce remammg due and owmg under the Purchase o

- Agreement less the DIP Payoff Amount On the Closmg Date (a) the Buyer shall pay the: D‘IPV'_ j‘i"_

o ) Agent by w1re transfer in lmmedrately avallable funds the DIP Payoff Amount and (b) the -

o -Debtors shall pay, ot shall cause to be pard by wire transfer in lmmedtately avallable funds-”' AR

-»"from the cash proceeds of the Sale Transactlon to (x) the Prepetltton ABL Agent an amount -

- sufﬁcrent to pay the Prepetltlon ABL Debt (each as deﬁned in: the F mal DIP Order) m full m' o

. .-_cash and (y) the Amerlcas Stalkmg Horse Btdder the. Termmatlon Payment (each as deﬁnedj -
. ,m the Amerlcas Stalkmg Horse Bld)ll inan amount not to exceed $7 600 000 00 in connectlon ‘
: ':. w1th the Amerrcas Stalkmg Horse Bld Notwrthstandmg the foregomg, nothmg in thlS . -
e f:-':paragraph 25 shall alter the Purchase Prtce any condlttons to the Closmg, or any of the other

e - iterms of the Purchase Agreement

e 26 Followmg the payments provtded for in paragraph 25 all Llens, other than o

- prtor to the Sale Transactlon

) those released pursuant paragraph 22 that ex1sted prlor to Closmg m the Acqulred Assets o
- owned by the Debtors shall attach to the remammg proceeds of the Sale Transactlon in the;' o

B isame order of prtorrty and wrth the same extent valldrty, force and effect that such Lrens had._. l

27 No Successor or Other Derlvatlve Llabllltv By v1rtue of the Sale Transactton -

See Notlce of Des:gnanon of Amerzcas Stalkmg Horse Bzda'er [Doeket No 500] (the “Amerlcas Stalkmg Horse g

. Bld”)



: '.nerther Buyer nor any of 1ts Afflllates shall be deemed to (r) be.a legal successor, or otherw1se _ ' ,' ‘
! ,:deemed to be a successor to any of the Debtors under any theory of law or equrty, (n) have :
! .de facto or otherwlse, merged w1th or - into any ¢ or all Debtors or thelr estates (m) have a
- : ‘.-common 1dent1ty ora contmulty of enterprrse wrth the Debtors or (lV) be a mere contmuatron R
' :or substanttal COntm'uatlon or 'be holding 1tself out as a'mere contmuatron ofthe Debtors o1 R
' _: . any busmess enterprlse, or operatron of the Debtors Upon the Closmg, to the max1mum
- _:extent avarlable under appllcable law Buyer s acqutsmon of the Acqurred Assets owned by |
e ,":thel Debtors sha]l be free and clear of any successor lrablllty clarms and other types of -
: _'-_}transferee llablllty of any nature whatsoever, Whether known or unknown and whether asserted L
- ",-':or unasserted at the t1me of the - Closmg (other than, to the extent applrcable, any Assumed' ~
: ?Lrabrlttles),i and the Acqurred Assets shall not be subject to any Clarms arrsmg under or» in -
o '. --connectlon wrth any Excluded Asset mcludmg any Excluded Contract or Excluded Lrabtlrty : -
S ‘-'The operatlons of Buyer and 1ts Afﬁllates shall not be deemed a contmuatlon of the Debtors j.
o ’ fbusmess asa result of the: acqursmon of the Acqurred Assets | |
= 28 Assumptron and Asstgnment of As-sumed Contracts The Debtors are hereby._' -
.' :.'-'iauthorrzed in accordance w1th sectlons 105(a) and 365 of the Bankruptcy Code to assume and, | ,‘ '
- assrgn the Assumed Contracts to Buyer free and clear of all Clalms and to execute and delrver'.' .
) -:' Eto Buyer such docvuments or other mstruments as may be necessary to assrgn and transfer the
S k .'A'Assumed Contracts to Buyer as provrded in the Purchase Agreement Upon the Closmg, Buyer‘ :_
- : i ,:._shall be fully and 1rrevocably vested w1th all rtght t1tle, and mterest of the relevant Debtors o
..:‘:j:m to, and under the Assumed Contracts and pursuant to sectron 365(k) of the Bankruptcy
- ‘A:Code the Debtors shall be rel1eved from any further llabrllty wrth respect to the Assumed: o

- ';Contracts Buyer acknowledges and agrees that from and after the Closmg, it shall comply-‘
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with the terms: of .each Assumed.Contract in its entirety', including, .vvithout limitation' any - .
mdemmﬁcatton obllgatlons express]y contamed in such Assumed Contract that could arlse ‘as
g a result of events or omlsswns that occur from and after the Closmg and any securlty deposnv_ o

‘ ',and/or mamtenance reserve obhgatlons pursuant to such Assumed Contracts

. '29.‘ : All Cure Costs that have not been walved shall be determmed in accordance--_'. o

' ) w1th the Blddmg Procedures Order or thrs Order and pald by Buyer in accordance w1th the- , |

o terms of the Purchase Agreement Assumptxon and payment of the Cure Costs by Buyer shall o

. »be in full satlsfactlon and cure of any and all defaults under the Assumed Contracts and’ 1s‘ S

o deemed to fully satlsfy the Debtors obllgatlons under sectrons 365(b) and 365(1) of the -

- Bankruptcy Code Upon the assumptlon by a Debtor and the assrgnment to Buyer of ahy o -

e vAssumed Contract and the payment of any . appllcable Cure Costs, each non- Debtor;.,”'

S counterparty to the Assumed Contracts is forever barred estopped and permanently enjomed. o

_ from (1) assertmg agamst the Debtors or Buyer, thelr Afﬁhates, successors or assrgns or the S

property of any of them any default ex13t1ng as of the date of the Sale Hearmg if such default ' -

- .was not ralsed or. asserted prror to or at the Sale Hearmg, and (11) exercrsmg any rtghts or‘ o

o ."remedtes agamst any Debtor or Buyer based on an asserted defau]t that occurred on, prlor to, o

3 or as a result of the Closmg, mcludmg the type of default speclﬂed in sectton 365(b)(1)(A) of A ' A -

: the Bankruptey Code Buyer has provrded adequate assurance of future performance under .

- A‘the Assumed Contracts wuhm the ‘meaning of sectlons 365(b)(1)(c) and 365(f)(2)(B) of the‘,_ ,- _ )

V ":Bankruptcy Code Accordmgly, all of the requrrements of sectrons 365(b) and 365(t) of the - h .

o .'_Bankruptcy Code have been satlsﬁed for the assumptlon by the Debtors and the a551gnment . '

e _'by the Debtors to Buyer of each of the Assumed Contracts

- 30,'-.':* To_ the ,ex't_ent;al non—D_ebt_or:co.unte_rpa'rty-to_the,_'Ass.umed Contracts fails to
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timely object to-a‘Cu-re"Cos't such- Cure: Cost has been and shall -befd'eemed‘-to be fmal'ly
E determmed and any such non-Debtor counterparty shall be prohrbrted from challengmg,

ob_]ectlng to, or denymg the val1d1ty and ﬁnalrty of the Cure Cost at any tlme Consrstent w1th»

' the Brddmg Procedures Order, the non-Debtor counterparty to an Assumed Contract is forever T

o bound. by the apphcable Cure Cost and upon payment of such Cure Cost as provrded herern e

' _ and 1n the Purchase Agreement 1s hereby en_;omed from tal(mg any actron agamst Buyer wrth -
respect to any clalm for cure under the Assumed Contract To the extent no tlmely Cure

Ob_]ectlon or Adequate Assurance Objectron has been filed and served w1th respect to'an

. - 'Assumed Contract the non-Debtor counterparty to such Assumed Contract 1s deemed to have L

B consented to the assumptron and assrgnment of the Assumed Contract toBuyer
: 31 The ass1gnments of each of the Assumed Contracts are made in go od farth under |
. lsectrons 363(b) and (m) of the Bankruptcy Code ‘_ |
- 32 Ipso Facto Clauses Except as otherwrse spemﬁcally provrded for by order of
g _': .thrs Court the Assumed Contracts shall be transferred to, and remam in full force and effect - -
_i for the beneﬁt of Buyer in- accordance w1th thexr respectlve terms lncludmg all rrghts of Buyer ) ‘, -
as the assrgnee of the Assumed Contracts notw1thstand1ng any prov1s1on in any Assumed. -
= "Contract (1ncludmg, w1thout lrmltatron those of the. type descrlbed m sectlons 365(e)(1) and" -
: 63) of the Bankruptcy Code) that prohrblts restrlcts, or condlttons such asstgnment or transfer," -
| mcludmg any provrsxon that prohlblts or. condltlons the assrgnment or sublease of a. Assumed_ :

_ Contract (mcludmg wrthout hmrtatron the grantmg of a hen therem) or allows the non- Debtor

counterparty thereto to termmate recapture rmpose any penalty, condltron on renewal or . " _

E extensron or modrfy any term or condrtron upon such ass1gnment or sublease Wthl‘l shall =

. constrtute an unenforceable ant1 assrgnment prov1s1on that 1s vord and of no force and effect
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There shall be no, “and all non—Debtor counterpartles to any Assumed Contract are. forever' _

. barred and permanently en_101ned from ralslng or assertmg agamst the Debtors or Buyer any

' :-default breach termmatron cla1m penalty, pecunrary loss, rent or other acceleratron of .
_amount due thereunder escalatron assrgnment fee mcrease, or any other fee charged to Buyer: o
or the Debtors as.a result of (1) any Debtor $ ﬁnancral cond1t1on bankruptcy, of farlure 10 -
jperform any of i its obllgatlons under the relevant Assumed Contracts, or (u) the assumptron orA

: _:‘assrgnment of the Assumed Contracts

3 33 The farlure of the Debtors or Buyer to enforce at any trme one or more terms or

condltlons of any of the Assumed Contracts shall not be a warver of such terms or condmons S o
| :. or of the Debtors and Buyer ] rlghts to enforce every term and condrtron of the Assumed S

:Contracts T

34 Statutorv Mootness The transactrons contemplated by the Purchase Agreement -

- .and the other Transactlon Documents are undertaken by Buyer w1thout collusron and in good '
.farth as that term is used m sectlon 363(m) of the Bankruptcy Code and were negotrated by . -
_-the partres at arm s- 1ength and accordmgly, the reversal or- modrf catron on appeal of theg )
: authorrzatron provrded herem of the Sale Transactlon shall nelther affect the vahdrty of the_ :;
. Sale Transactlon n01 the transfer of the Acqurred Assets to Buyer free and clear of Clalms, . B
» '_ : unless such authorrzatlon is duly stayed before the Closmg Date pendmg such appeal Buyer
-_1s a good farth purchaser of the Acqurred Assets and is- entrtled to all of the beneﬁts and‘
.- 'protectlons afforded by sectron 363(m) of the Bankruptcy Code The Debtors and Buyer wrll -
Cbe actmg in good farth 1f they proceed to consummate the Sale Transactron at. any trme after '

_entry of thrs Order

'_ 35 No Avordance of Purchase Agreement Nerther the Debtors nor Buyer has_ -
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.engaged in any conduct that would cause or permlt the Purchase Agreement to be avo1ded or
© costs and damages to be 1mposed under sectlon 363(n) of the Bankruptcy Code Accordmgly, '
) the Purchase Agreement and the Sale Transactton shall not be av01dable under sectlon 363(n) )
| of the Bankruptcy Code, and no party shall be entttled to any damages o other recovery‘ -
pursuant to sectlon 363(n) of the Bankruptcy Code m respect of the Purchase Agreement or

'the Sale Transactlon ;'

36 Modlﬁcatton of Purchase Agreement Subject to the terms of the Transactlon '

;Documents the Transactlon Documents, mcludmg the Purchase Agreement and any related g

‘agreements, documents, or other 1nstruments, may be modtﬁed amended or’ supplemented

_ ‘by the partles thereto m a wrltmg s1gned by the party agamst whom enforcement of any such' » B
: ., 7. -modlﬁcatton, amendment or supplement is sought and in accordance w1th the terms thereof

‘w1thout further order of thts Court prov1ded that notmthstandmg.any such modtf catlon, :

X amendment or supplement the sale of the Acqutred Assets to Buyer w1ll sttll comply w1th the o

B :requrrements of sectton 363 of the Bankruptcy Code :

37

Government_A encles_ and ‘Pre : etltlon ABL Lenders Reservatlonvof Rlv :hts

. The Debtors and certaln other parttclpants in. the global settlement medtatlon etther reached _
j.agreement on the tenns of a proposed global resolutlon of the matters in med1atton or, in the "

) fcase of govemmental entlttes (the “Government Agencles”) agreed to recommend terms, of S

.' _,3 a proposed global resolut1on of the matters in med1at|on 1o those w1th authorlty to approve a

'sett_le_ment.-lz, o

F or the avoxdance of doubt the Govemment Agenctes shall mean the U S Envnronmental Protecnon Agency, the .
‘AState of Florida Department of Environmental Protection, the Georgia Environmental Protection Division of the

Department of Natural Resources, the Indiana Department -of Environmental-Quality; the Commonwealth of .-
: .Pennsylvama Department of - Environmental Protection, the South Carolina _Department of Health . and
* . Environmerital Control, the Ténnessee Attorney. General & Reporter, the Texas. Commission on Envirotimental »
Qualtty, the Illln01s Envtronmental Protectton Agency, the Loulsxana Department of Envrronmental Quahty, the _
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38 Each of the Government Agencres, the- Credrtors Commlttee, and the Ad Hoc_

o Group, subject to the r1ghts set forth below (1) are not objectmg to the repayment in full of the '
' Prepetmon ABL Debt from the proceeds of the Sale Transactron (mcludmg, w1thout hmltatlon, '

T cash collat_erahzatlon for contlngent obhgatlons owmg to the Prepetltlon-ABL Secured Partles h

a as of the Closmg Date) pursuant to the terms and condmons of a payoff letter in form and ,

‘substance satlsfactory to the Prepetmon ABL Agent (the “ABL Repayment”) and (n) are 4
| wa1v1ng any remammg rlght to br1ng a Challenge (as deﬁned 1n and contemplated by the Fmal .

e : 'DIP Order) agamst the Prepetttlon ABL Agent and/or any of the other Prepetltlon ABL -' :

- Secured Pames o

39 If the proceeds of the Sale Transactlon are apphed to the- Prepetltton ABL Debt i SR e
o -_accordance with the aforesald terms and the Global Settlement (as deﬁned m the Amerlcas
.Sale'.Reply‘.3)-1s consummated and the Prepetition A-BL Secur'ed Partres. 'everﬁ'assert hens -or.
_b clarms agamst the equlpment real propetty, 1mprovements and ﬁxtures constrtutmg the NPPs
3 '(as def ned m the Debtors Amerlcas Sale Reply), then any of the Agencres shall have a rlght L

o N ‘to seek a claw back or other approprlate remedy from the Prepetltlon ABL Secured Partres of L

. the ABL Repayment solely related to such assertion of llens or clalms agamst the NPPs, and |

‘ any such clarms or causes of actton or other remedy of such Govemrnent Agency shall not be -

B pre_]udlced because such Agency d1d not object to the ABL Repayment or entry of thls '

: ';Order Such claw back or other remedy may be sought by approprlately notlced motlon m th1s -

- :Court and. the Prepetmon ABL Secured Partres shall not object to the Jurlsdlctlon of tl‘llS Court : - L

‘_Mrssmsrppt Department of Envrronmental Quahty, and the Cahfomla Department of Toxtc Substances Control
~and each of their respecttve SUCCEssOrs., .

‘See Debtors’ Oninibus Reply in Support of the Amerzcas Sale Transactzon ﬁled contemporaneously herewrth (the-
'“Americas Sale Reply”) T C . ! , .

2



-to hear such motion or the standmg of the Government Agency o brmg such midtion. In the
; event an Agency brmgs such a motton, a11 of the Prepetltton ABL Secured Partres rrghts to. '

B 4defend agamst any such actrons or to brmg counterclarms agamst such Agency in connectron '
.,w1th such actrons and such Agency s rrghts to. defend agarnst any such counterclarms, shall BES

~ be expressly reserved

40 If the Global Settlement is not consummated any of the Government Agencres

' l, shall have a rrght to seek a claw back from the Prepetrtlon ABL Secured Partres of the ABL-. A:
) . Ell-Repayment ot other appropnate remedy agamst the Prepetrtron ABL Secured Partres and thev o
clarms or causes of actron of such Agency shall not be prejudlced because such Agency drd ‘
o "_-not object fo the ABL Repayment or entry of thrs Order Such claw back or other remedy may' o o
' be sought by approprlately notrced motlon m th1s Court and the Prepetttron ABL Secured. -
Partres shall not object to the Jurrsdrctmn of thrs Court to hear such motlon or the standmg of '. L
the Government Agency to bring such motron vIn the event a Government Agency brmgs such
a motron all of the Prepetltmn ABL Secured Partles rlghts to defend agamst any such acttons N -
- .or to brmg counterclarms agamst such Government Agency in: connectlon w1th such actlons,"
. and such Agency s rr ghts to defend agamst any such counterclalms, shall be expressly ) o
. reserved In addltlon, the ABL Adequate Protectton Llens (as deﬁned in the Flnal DIP Order) .'.‘ o
s agamst the equrpment real property, 1mprovements, and fixtures constrtutmg the NPPs shall'
_..‘be restored to the same extent and in the same- order of prlortty as they exrsted prror to the
repayment of the Prepetmon ABL Debt from the Sale Transactron proceeds as set forth in the
- ‘Fmal DIP Order, vand the Credrtors Commlttee 'S and each Agencles rtght to brmg a :

'Challenge agamst the Prepetltlon ABL Agent and/or any of the other Prepetmon ABL Securedv_ K

Partres shall be restored to the same extent and in the same order of prrorrty as they exrsted o
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: prxor to the Closmg
41 The | provrsrons of paragraphs 37 through 40 shall survwe conversron of the case’_~

g ito chapter 7 or dlsmlssal 1f a plan is not approved If a plan and the Global Settlement are :

. consummated then all partles reservatlon of rlghts set forth paragraphs 39 and 40 related to N

. _the NPPs shall automatrcally termmate

42 Settlements wrth Appllcable CBA Umon The settlement term sheets between

L - the Debtors and the umons party to the Apphcable CBAs, as’ attached on Exhlblt C heret'o' '

o ';are hereby approved and the partles are authorlzed 0 execute and perform any and all actlons; ) AR '

: contamed therem The Debtors and the Buyer may enter mto addltlonal term sheets or' B

o settlements w1th the unlons party to the Appllcable CBAs on srmllar terms w1thout any further o

:order from the Court

| 43 Warver of Bankruntcv Rules 6004(hl and 60061d) Notwithstandin'g--the

. prov1srons of Bankruptcy Rules 6004(h) and 6006(d) or any applrcable prov1srons of the Local |

: 1._ _»: --.Rules, thls Order shall not be stayed aﬁer the entry hereof but shall be effectlve and ‘_ _'

S ’enforceable 1mmedrately upon entry, and the 14-day stay provrded in Bankruptcy Rules-_

- 6004(h) and 6006(d) is hereby expressly warved and shall not apply Tlme is of the essence__ o

i m closmg the Sale Transactlon- and the Debtors and Buyer mtend to close the Sale'Transactron v .‘i: S

o ias soon as practlcable Any party objectmg to thlS Order must exercrse due drhgence in ﬁhng )

: ':an appeal and pursumg a stay w1th1n the time: prescrrbed by law and prlor to. the Closmg, or
rrsk 1ts appeal w1ll be: foreclosed as moot | . B |

44, Bmdmg Effect of thls Orde - The terms‘ vand prov1s1ons of the Purchase :
- :Agreement and th1s Order shall be bmdmg i all respects upon or shall mure to the beneﬁt of |

 the Debto_rs,_- thelr e_states_'and ther_r credrtors,_ :Buyer-,and rts_a_fﬁhates, _successors, and assrgns,_ o

44



LA DU —

'. E and any affected thlrd partles, mcludmg all Persons assenlng Clatms notw1thstandmg-anyi‘ e
'.'subsequent appomtment of any trustee, exammer, or recelver under any chapter of the: :
- .:Bankruptcy Code or any other law, and all such prov1srons and terrns shall hkewrse be: bmdmgH '
» ':on such trustee exammer or recelver and shall not be sub_]ect to re_]ectron or av01dance by the

,.’_Debtors thelr estates, thelr credrtors or any trustee, exammer or receiver. Any trustee -

appomted for the Debtors under any provrsron of the Bankruptcy Code, whether the Debtdrs ;

B _’are proceedmg under chapter 7 or chapter 11 of- the Bankruptcy Code shal] be authorrzed to ‘
i o (l) operate the busmess of the Debtors to the fullest extent necessary to permlt comphance-' ) o
- 'w1th the terms of the Transactlon Documents and (11) perform under the Transactlon.“ o

T Documents w1thout the need for further order of thlS Court

45 Confllcts, Precedence In the event that there 1s a drrect conﬂlct between the'

L : termS‘of thls Ord_er ari_d th'e_-te_rms of the Tran_sactlon Do'cuments', 1the_ terms of th_'ls O_rder shall. .'?

- "c'ontro'l"

46 Automatlc Stay Buyer shall not be requlred to seek or obtam rehef from the

i »automatrc stay under sectlon 362 of the Bankruptcy Code to enforce any of its remedres under-, =
. . the Transactlon Documents or any other sale rclated document The automattc stay 1mposed I
g ..by sectlon 362 of the Bankruptcy Code 1s modlﬁed solely to the extent necessary to 1mplement N

L :_ :the provrsrons of thls Order

47 Pl‘OVlSlonS Non-Severable The prov1s10ns of thls Order are nonseverable and. B

. : mutually dependent

: 48 Dlscharge of Indebtednes Any drscharge of mdebtedness that mlght otherwrse :

_ be recogmzed for U S mcome tax purposes as mcome from dtscharge of- mdebtedness by the N

'7_'Debtors as'a result of the performance of any obhgatlon or takmg of any other action

45 .



. | _"_contemplated by the Purchase Agreement and any dlscharge or release of mdebtedness as

o 'result of the Purchase Agreement is hereby granted by the Court

49 Retentlon of Jurlsdlctlon Thrs Court shall retam Jurrsdrctron to, among other T

_ '.thmgs (1) mterpret enforce, and nnplement the terms and provrsrons of th1s Order and the

".Purchase Agreement (mcludmg all amendments thereto any walvcrs and consents thereunder

- : -and of each of the agreements executed m connectlon therew1th) and (11) adJudlcate drsputes -

'related to thrs Order and the Purchase Agreement (mcludmg all amendments thereto, any '
o '?walvers and consents thereunder, and of each of the agreements executed m connectlon-‘

V 'therew1th)

- Dated: August 6th,2020 o cumsropﬂeﬁs SONTCHI

Wilmlngton. Delaware S UNITED STATES BANKRUPTCYJUDGEv
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to be legally bound agree as follows

HIGHLY CONF.IDENTIAL:

* This STOCK AND ASSET PURCHASE AGREEMENT dated as of July 27, 2020 (the
“Agreement Date”), is made by and between Exide Technologles, LLC, a Delaware limited . -
liability company (“Seller”), and Battery BidCo LLC, a Delaware limited liability company
(togethet with is perrmtted assigns pursuant to Section 12.08, “Buyer”) and, solely for purposes -

* of Section 12.17, 12.18 and 12.23, Atlas Capital Resources III LP, A Delaware llmlted partnershlp -

(“Guarantor ‘and together w1th Seller and Buyer, the “Partles”)

PRELIMINARY STATEMENTS

‘A Seller and certam of 1ts Afﬁhates are- debtors in- possessron unde1 tltle 11 of the:”

" United States Code, 11U.8:C. §101 et seq, (the “Bankruptcy Code”) and, on May 19, 2020 filed -
- voluntary petitions for relief under chapter 11 .of the Bankruptcy- Code in-the United States-
- Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”), commencing the Jomtly S

_ administered banlcruptcy cases pendmg as Inre Exzde Holdmgs, Case No 20 11 157 (collectlvely, EUE
- the “Bankruptcy Cases”) y o e . o

B Seller owns of controls dlrectly or. mdlrectly, the other Seller Partres

el Certam Seller Partres own the equlty mterests (collectlvely, the “Transferred-;'i B
' -‘Equlty Interests”) of the Persons set forth on Schedule A (each a “Transferred Entity” and, -

together, the - “Transferred- Entltles”) as and to the ‘extent set forth besrde such Transferred:' -

o Entrty sname on Schedule A

. D The Seller Partles and the Transferred Entltles are engaged in, or hold assets ot

K ."llabllmes relatmg to; the ‘Business (and/or, in the case - of certain of the Seller Part1es hold"
- 'Transferred Equrty Interests) : :

o .E. " The Seller Part1es desne to. sell to Buyer and Buyer de51res 1o purchase from the": B
3 Seller Partles all of the Transferred Equlty Interests and the Transferred Assets and Buyer desrres R

: m th1s Agreement

NOW TI—[EREFORE, in cons1derat10n of the foregomg and the representatrons,". -

. warranties, covenants arid agreements sét forth in this Agreement, and for other good and valuab]e.‘. B

consideration, the recelpt and sufﬁcrency of wh1ch are. hereby acknowledged the Partles mtendmg -
. ARTICLET

DEFINITIONS

Sectron 1.01 . Certam Deﬁned Terms Capltallzed terms used in thlS Agreement have the o

- ,.r'neanmgs specrﬁed in Exhlbrt A



HIGHLY CONFIDENTIAL
ARTICLEII 5

PURCHASE AND SALE CLOSING

| _ SectronZ 01 Purchase and Sale of the Transferred Equrtv Interests On the 'term's‘and-; '

subject to the condrtrons set forth in this Agreement at the Closing, Seller shall and shall cause- ~~ g

e each other appl1cable Sellet Party to sell, convey, assign, transfer and deliver to Buyer or Buyer s

- Affiliates, and Buyer shall or shall cause one of its Affiliates to purchase acquire and accept ﬁ'om R
‘each such Seller Party all ‘of such Seller Party s rrght title and 1nterest in and to the Transferred R
- Equrty Interests : . r , : P

o Sectlon 2 02 Purchase and Sale of Transferred Assets E _' o

(a) Transferred Assets On the terms and subJect to the condmons set forth in o

L _' 'thrs Agreement and subJect to the exclusrons set forth-in Section 2.02(b) and. Sectron 2.03, at the .

' '-'Closmg, Seller’ shall and shall cause each other Seller: Party to sell, convey,- assign, ‘transfer and-.

" deliver to'Buyer, and Buyer shall purchase acqurre and accept from each such Seller Party, afl'of.

such Seller Party 8 rrght title and - interest in, ‘to and under the followmg assets, rights and’ -

properties, " in* each. case,- other than the Transferred Equrty Interests (collectlvely, the. n

| ”“Transferred Assets”)

(1) .all owned real property llsted on Schedule202(a)(1) (the:'

o “Transferred Owned Real Property”) held by eadch Seller Party, together with (to the extentof - - ”

- such Seller Party $ mterest therein) all improvements, facilities, fixtures and appurtenances thereto

. and all rights in respect thereof ‘and all servitudes, easements, pr1vrleges, rights-of-way, BRI

development rlghts -air rrghts other surface use agreements and water use and rlghts agreements S _'
o related thereto, - C .

(11) to the maxrmum extent permrtted by the Bankruptcy Code of _?,

e applrcable Law;: the leasehold interests listed on Schedule 2.02(a)(ii) under the real propetty leases, - . o '
subleases or licenses (the “Transferred Leased Real Property”) held by each Seller Party-and - -

- all rlghts in- respect thereof (1nclud1ng all transferrable optlons -and. rrghts of ﬁrst offer and/orf - N
o refusal) and all tenements, heredltaments appurtenances and other property rlghts appertammg' -

g .ib thereto (the “Transferred Leases”)

(m) to the- maximum extent permrtted by the Bankruptcy Code all S

- Assumed Contracts (collectlvely wrth the Transferred Leases the “Transferred Contracts”),

(1v) to the maxrmum extent permrtted by the Bankruptcy Code or"

- o apphcable Lawv all Permrts mcludmg Envrronmental Perm1ts (the “Transferred Permlts”)

(V) Call rlghts of any Seller Party under non- dlsclosure or conﬁdentlahty, o

".non- compete or non-sohcrtatron agreements with current and formier employees and agents of any - -
_’ Seller Party or thlrd party to the extent related to the Transfen ed Assets (or any port1on thereot),

' : (v1) to the max1mum extent permrtted by the Bankruptcy Code all rrghts -
“of any Seller Party under or pursuant to all warrantres representatlons and guarantees made by .



' .2 02(b)(v) and Sect1on 2. 02( b)(vn)

' HI_CHLY CONFIDENTIAL o
supplrers, manufacturers and contractors to any Seller Party to the extent related to the Transferred -
;Assets L : o : - S A S

R (vn) to the maximum extent permrtted by. the Bankruptcy Code of e
:appllcable Law all Busmess Intellectual Property (and the right to sue, bring claims and other

Causes.. of Action for mfrmgement misappropriation or violation - thereof) and Business =

Technology, lncludmg the- Busmess Intellectual Property and Busmess Technology set forth on - .

' :Schedule 2 02(a)(vn)

' Employee Plans, - o

(1x) the Transferred Books and Records,

(vm) all assets rrghts and propertres of or relatmg to the Assumed”:

(x) all personal property and interests', therem, mcludmg fumlture,.'_ -
,furmshmgs, ofﬁce equlpment communjcations equlpment machmery, tools, toolmg, vehicles, .
and' other. tanglble personal property to the extent related to the Busmess, other than those S

: descrlbed under Sectlon 2 02(b)(xvm) of Sectlon 2 02(b)( xx)

: (xr) all 1nventory wherever located 1nclud1ng all seml-ﬁmshed and'_ S
ﬁmshed goods, raw materlals ‘works iff progress,- packagmg, supplies; tooling: and parts, whether o

held at-any location or facrllty of any Seller Party or in transit to any Seller Party, in each case as
_ of the Effectlve Tlme and related to the Busmess, i : . :

(xn) g‘oodwrll ofthe BusrneSS; o

(xm) all accounts recelvable of the Busmess, whrch for the avo1dance of

) doubt mcludes all of the accounts recelvable in the accounts that comprrse “Accounts recezvable,-' o

net’ as referenced m Exhrblt E

(x1v) “all customer and suppller lrsts related to the Busmess, 3,‘ e

(xv) all rrghts, demands clalms, causges of actron, prepayments refunds,' -

: rlghts of recovery, cred1ts allowances rebates, or rights of setoff or subrogation and other claims

. of any of the Seller Parties agamst any Person’ (collectrvely, “Causes of Action”) arising | from | any- - Lo

" of the Transferred Assets orrelated to the Business, 1nclud1ng any rrghts against third parties. under_
Transferred Contracts other than those. Causes of Actron descrlbed in Sectlon 2. 02(b)( iv); Sectron»

(xv1) the assets hsted on Schedule 2.02( a)(xvr) prov1ded however. that S '
»notwrthstandmg anythmg else to the contrary herein, including this Section 2. 02(a), the. Seller Party
shall sell, cotivey, assign,.transfer and deliver to Buyer, and Buyer shall purchase acqulre and

- .accept from ‘each such Seller Party, all of such Seller Party’s tight, title. and interest -in, to and - S

under -the assets,’ rrghts and . propertles identified and ‘set forth in- Paragraph 2 of . Schedule -
2.02(a)(xvi) (the “Reading Assets”) on the date of the expiration or other earlier termination of the

' Readlng Sow (the “RSOW Explratlon Date”) provrded further. that for the avordance of doubt -
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HIGHLY CONFIDENTI_;AL_ |

the Readmg Assets shall not be transferred to sold, conveyed assrgned transferred or dehvered to

oo Buyer at any time on or pr1or to the RSOW Explratlon Date, e

(xvn) Cash (after takmg into account all Cash of the Transferred Entltles |

but excludmg Cash in the bank accounts ‘set’ forth on Schedule 2. 02(b)(xvm)) up to an amount:
o equal to- the Target Cash Amount ' : :

(xvru) to the maxlmum extent transferrable, all bank accounts related to S

(x1x) all prepard expenses and depOSltS, to the extent related to the'

B - Busmess, other than (A) adequate assurance. deposits posted in accordance with section 366 of the' ::
o Bankruptcy Code and (B) those prepald expenses and deposrts set forth Schedule 2. 02( b)( xv1)

- = (xx) other than any Excluded Assets all other assets, propertres or r1ghts .
of every kmd and descrrptron wherever located; whether real, personal or mlxed tanglble or..
' -1ntang1ble that are owned by a Seller Party and related to the Busmess and :

(xxr) to the maxlmum extent permltted by the Bankruptcy Code or

' apphcable Law and- subject to Section.6.13; all oecurrence-based Insurance Policies set forth oni.
_Schedule 2. 02(a)(xx1) (each; 2 “Transferred Insurance Pollcles”) and all rrghts of any. nature L

~ with respect to ‘any such Transferred Insurance Policy; mcludmg any recoveries thereunder and, ‘
'any rrghts to assert clarms seekrng any ‘such recoverres :

(b) Excluded Assets. Notwrthstandmg anythmg to the contrary herem, the

: followmg assets, rights or propemes of or in the possession of the Seller Parties (the “Excluded'-::
o0 Assets”) shall be retamed by the Seller Partles and therr Afthates other than the Transferred
o Entltles ' L : : T

.,._

(1) -l Avallable Contracts (other than Transferred Contracts) and all -

Contracts not related to the Busmess (“Excluded Contracts”), ,

: (n) Cash in excess of the Target Cash Amount

(111) other than the Transferred Owned Real Property and Transferred' .

- Leased Real Property, all rlght title. and interest in owned and leased real property together with:
*all improvements, facrlrtres, fixtures and appurtenances thereto and all tights in respect thereof,
~.and all servitudes, easements, rights- of-way, other’ surface. use agreements and" water use .
. agreements related thereto and, with respect to any. such leased real property, all rlghts in respect’
-_thereof (mcludmg ‘all options and rights of first. refusal) and - all -tenements,- heredltaments, _

IS appurtenances and other property rlghts appertammg thereto (collectlvely, the “Excluded Real- o

: ._Property”) : . : : . :

: _ (1v) all Causes of Actlon (1) agamst any Seller Party or. any of therr -
respectlve current or former directors, managers, officers equltyholders or" Affiliates (as of the

" date hereof and as of the Closing), in¢luding any Cause of Action that is the siibject of ormay .
“be brought by the Debtors subcomm1ttee of the specral commrttee of the Board other than those'- _

B
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arlsmg out of or relatmg to any Transactron Agreement (n) arrsmg under Chapter 5 of the .

: Bankruptcy Code, whether pursuant to federal Law or state Law equwalents, or (iii) arising with -

respect to an Excluded Asset and Excluded anbrhty (each an “Excluded Causes of Actlon”)

(v) : all clalms, rlghts or mterests of the Seller Partles and- thelr Afﬁhates. S

'(other than the Transferred Entltles) in or to any refund rebate, abatement or other | recovery for

Taxes (other than in- respect of (i) any Transfer Taxes borne. by Buyer pursuant to Section 9.01 .

: and (ii) any Taxes allocable to Buyer. pursuant to Section 9.02), and any ‘other Tax -assets
»(mcludmg any Tax attnbutes) together with any mterest due thereon or penalty rebate arlsmg ‘
_ therefrom for any Tax perlod (or portion thereof), - L : .

T ,(vl) all Tax Retums and all records (mcludmg all workmg papers)' -
: '_related :thereto : . . . . :

(vu) other than the Transferred lnsurance Pohcres .all other Insurance" -
j »Pohcres and all r1ghts of any- nature ‘with respect to any stich Insurance Pohcy, 1ncludmg any IR

: -recovenes thereunder and any rlghts to assert clalms seekmg any such recoverres

' "Envrronmental Permrts, o

R : . (1x) all non- transferrable OpthI‘lS and rlghts of ﬁrst refusal related 10: the" B
Transferred Leased Real Property, N SR

o ' - (x) all Intel]ectual Property that is owned or purported to be. owned by
B any Seller Party, other than the Business Intellectual Property and Busmess Technology, o

S _lAgreements n

(vm) all nontransferable Permlts, - 1ncludmg : nontransfe1able:-. R

(x1) all r1ghts and’ mterests of the Seller Partles under the Transactlon_”'_"_ -

(xn) all assets rlghts and propemes of or relatm g to the Employee Plans e L

- :v: that are not Assumed Employee Plans or. Transferred Entlty Employee Plans, o

(xm) (A) all mmute books (and other 51m11ar corporate records) and stock

E ;records (B) any books and records related to’ the Excluded Assets, (C) any books and records or’ - :p ‘
" other data or materials of or in the possession of the Seller Parties that (x) any of the Seller Parties .
are required. by Law or- by Fmal Order of the Bankruptcy. Court to retain, (y) any: of the Seller . -

~'Parties reasonably- believes are necessary: to enable‘the Seller Parties to prepare and/or file Tax -

“Returns or (z) any of the:Seller Parties are. prohrblted by Law,. Contxact or Seller. Party’s or. - - )

. Transferred Entity’s publlc-facmg pollc1es ‘notices or other disclosures concerning the collection,
_use, or ‘processing of Personal Data (“Privacy Policies”) from _delivering to Buyer (mcludmg .
_confidential and personal medical records and Personal Data) ot (D) any copies of any books and-

o records that Seller and its Affiliates retain pursuant to Section 7.03; provided, that the Seller Parties . ‘

" shall permlt Buyer to make copies of any. books and records excluded pursuant to clause (C) tothe - -

B extent not: prohlblted by Law Contract or any Seller Party s or Transferred Entlty s Prlvacy' _ '.
',Pohcres, . S . 3
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(xiv) (A) all records and reports prepared or recelved by any Seller Party
or any of its- Affiliates in connection with the sale of the Business or the. Transactions or any other-
Transaction Agreement, mcludmg all analyses relatmg to Buyer or any. other thtrd-party btdder so-
prepared or received-and (B) all blds and expressrons of 1nterest recewed from th1rd partles thh :
reSpect to the Busrness, ' : '

(xv) any warrantles, representatrons and guarantees pertammg to. any, T

: Excluded Asset and all rrghts and defenses pertammg to any Excluded Llablllty, ._

o : (xvi) -all adequate assurance deposrts posted in accordance wrth sectton-v o
366 of the Bankruptcy Code and the prepald expenses and dep051ts set forth on - Schedule-
2. 02(|g)( vi); , R '

a equtty 1nterests ofany Person owned by any | Seller Party, mcludmg the Transferred Equlty Interests -
. (the transfer of whlch shall be governed by Sectlon 2. 01), . -

(xvru) all personal property -and mterests therem mcludmg fumlture .

(xvn) all right, tttle and mterest in and to all shares, capltal stock and other, L

fumlshmgs, office equrpment communications equlpment -vehicles, and other tangible personal S

- " property 10 the extent - exclusrvely related to the ‘business of the Seller Parties (other than the =~
- 'Business) or located or operated exclusrvely at the Excluded Real Property (other than the 1tems,' o
listed on Schedule 2.02(8)(xvi)); . : : S ‘

(xrx) the bank accounts set forth on. Schedule 2 02(bl(x1x) (1nc1ud1ng any e

- _ Cash held therem) and all nontransferable bank accounts,

(xx) any other assets properttes or- rlghts set forth on Schedule» ,l .

02(b)(xx) andA C e

o (xx1) any Transferred Asset that is (A) not located on Transferred Owned' 3
»Real Property or Transferred Leased Real: Property and (B) not removed by Buyer or its Affiliates - -

— ~within Sixty (60) days following the- Closmg from the- property where such Transferred Assetis = |
- located on the Closmg Date shall be deemed an Excluded Asset and thereafter abandoned_" '

'property

- : (c) Assumed Llabllmes On the terms and sub_]ect to the: cond1t10ns set forth in -
“this Agreement and subJect to the. exclusions set forth. in Section 2. 02(d) Buyer shall or shall =
- cause one of its Affiliates to, effective at and as of the Effective Time, assume and thereafter timely.
" pay, drscharge and perform in accordance wrth therr terms, only the. followmg Lrabrhtres of the- B

- Seler Partles (the “Assumed Llabllltles”)

@ all Llabtlrtles arlsmg under any of the Transferred Contracts, except; L

to the extent that such Lrabrlmes are- requrred to be performed on or. prror tothe Closmg Date, :

_ - (u) A all L1ab111t1es in respect of trade accounts payable of a kmd set forth' ‘.
" on Schedule 2. 02(0)(J : . N - : o : '




HIGHLY CONFIDENTIAL L
: (iii) all Cure Costs payable by Buyer pursuant to Sectlon 2, 05

(iy-) [RESERVED],

4 : : (v) '_ 4ll Liabilities (A) assumed by Buyer pursuant to Sectlon 6 10 and L
A (B) w1th respect to the Assumed Employee Plans, - . o :

(v1) : all Lrablhtles relatmg to Buyer $ ownershlp or operatlon of the'- ‘

Transferred Assets, to the extent. arlsmg from events, facts or crrcumstances that occur from and - : o

after the Effectlve Tnne, and .

‘ (vn) t the extent that any Affected Umon enters into a Modlﬁed Labor:_iA
' Agreement thh Buyer, all Lrabrhtres arlsmg under such Modlﬁed Labor Agreement from and aﬁer. e

o the Effectwe Trme

¥ For the avordance of doubt any Lrablllty of a Transferred Entlty shall contmue 10 be a Lrablllty of s S
. such Transferred Entity and will remain with the Transferred Entlty that held such L1ab111ty as of S
L 1mmed1atelyprlortotheClosmg S »- S T PP

(d) Excluded Llabrhtles Notw1thstandmg any other p10v1s;on of th1s:
' Agreement to the contrary, Buyer and Buyer’s Affiliatés are not assuming or agreemg topayor-. -

B discharge, and theéir Seller Parties and their Affiliates shall be solely. and excluswely hable w1th:- o

' ) 'respect to, the followmg Llablhttes (the “Excluded Llabllltles”)

R (l) . any Debt or any Seller Guarantee, except to the extent prov1ded m" :
Setion 614 . G

(li) any L1ab111ty to the extent ar1smg out of any Excluded Asset

(ili) any Llablllty of the Seller Partles for Taxes

(1v) any L1ab1hty expressly retamed by the Seller Partles pursuant to,_ B B

K _: Sectron 6 10 1nclud1ng, but not limited to; any Liability relatmg to (i) the Employee Plans thatate -

. not Assumed Employee Plans and (ii).any Liability relating to an individual who does not accept:

employment or service with Buyer or an Affiliate of Buyer or who i is otherwise terminated: bya . S

‘Selfer Party or. Transferred Entxty prlor to or on the Closmg Date 1rrespect1ve of when such '
"~L1ab111t1es arlse S : . : S

(v) any Llablhty relatmg 10 amounts to be pard by the Seller Partles' L ;'i:' .

' hereunder mcludmg brokers fees o

(v1) - any Env1ronmental Llabllmes arlsmg out of or relatmg to (A)' :

Excluded Assets (B) any properties that are not Transferred Assets; (C)to the maximum extent L

' excludable by the Bankruptcy Code or other appllcable Law, any Environmental Liabilities arising -
out of or: relatmg to any Releases of Hazardous Materials at, on, to, or from the Transferred Assets

~ that occurred: prior to the Closing Date; (D) any. Environmental Liabilities that the Seller Parties .

, have assumed by Contract from a th1rd party pr1or to the Closmg Date that are not Transferred'

7
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4 Contracts, (E) propertles that a Seller Party does not own, lease or operate as of the: Closmg Date R

- (F) any Environmental Liabilities that arise under a Contract that is not a Transferred Contract; -
. (G) any penaltres or fines for violations of Environmental Law that occurred prior to the Closing -

. ;Date (H) the Transferred Entities prior | to the Closing Date; or (I) Environmental Liabilities that .

~ ‘were dlscharged in any pnor bankruptcy proceedrngs of any Seller Party or Afﬁhate thereof

. (vn) o the extent not already excluded under Section 2. 02(d)( vi) and to
the maximum extent excludable by the ‘Bankruptcy Code ot - other appllcable Law, any.
Envrronmental Llablhtles arising out of or relating to: (A) any Releases of Hazardous Materials -

“that occurred: prior to the Closing Date; (B) any | v1olat10ns of Envxronmental Law that occurred. - - :

" prior to the Closing Date regardless of whether those vrolatrons continue on.or past the Closing.
- Date; and/or (C) any: storage, transportation, treatment, disposal, discharge, recycling or Reléase -

of Hazardous Materials generated or managed by the Seller Parties, the Transferred Ent1t1es orthe - - -

- Business at any locatlon (tncludmg, but not llmlted to 0ff-s1te drsposal locatlons) prror ‘to. the

e -v-'Closmg Date, o

- (vm) _any Lrablhty (A) related to any m13classrﬁcatron under the F air
. Labor Standards Actor siilar state Law or the mrsclass1ﬁcat10n of mdependent contractors. prior

. to the Closing Date, (B) related to workers’ compensatron claims or coverage. related to. the petiod. - - .
. prior to the Closmg Date, (C) under any Collective: Bargammg Agreement to Wh1ch any of the .
* Seller Parties or their Affiliates is a party’ provided the: liability atises from the action or inaction . -
U of Sellers prior to or on the Closmg Date, (D) rélated to any notice.or payment in lieu of notice
~..and any apphcable penaltles under the WARN Act and similar state or Jocal Law; or any similar .

. provision in a Collective Bargammg Agreement that requires notice on ot prior to the Closmg Date’
" unless the requrrement for notice or payment in lreu of notice- and any apphcable penalties: undér - -
- the WARN Act and similar state or local Law; or any srmrlar - provision in a Collectrve Bargammg T
- Agreement arrses as. a result of Buyer s actrons on or after the Closmg Date ' :

(1x) “any Llabrhty relatrng o wages, bonuses commlssmns, mdependent_ '

S contractor payments, incentives, payroll workers compensatlon unemployment benefits, - -

. ."severance or similar- payments that arises at or prror to’ the Closmg or that is payable or becomes'_' o B
~.--payable or due in whole or in part to any Person pnor to oron the Closmg, mcludmg all employer- o

- Taxes related thereto, R

' (). any Lrablllty in respect of pre petltlon trade accounts payable and -

: . (xr) -.any other Llabrhty of any kmd whether known or unknown,‘ S
"contmgent matured or otherwrse whether currently exxstlng or heremafter created other than an'--‘ ST

' Assumed L1ab1hty

_ Sectron 2.03 Assmnment of Certam Transferred Assets Notw1thstandmg -any other.

o prov1s10n of thrs Agreement to the contrary, thrs Agreement shall not constitute an agreement to-

. assign or transfer any Tranhsferred Asset or any claim or right or any benefit arising thereunder or -
. resulting therefrom if an. attempted assignment or transfer thereof, without the Consent of a third .

N party (mcludmg any. Government Authorlty) wotlld constitute a breach or other contravention : - ‘

thereof or a violation of Law or Order, and is not otherw1se perrmtted by the Bankruptcy Code or
Order of the Bankruptcy Court (a “Restrrcted Transfer”) If on. the Closmg Date, any such
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. attempted transfer of ass1gnment would be a ReStrlcted Transfer or' otherwrse woul'd be meffecttve,' ; o
“the-Seller Parties and Buyer will, subject to- Sectlon 6.04 and Section-6.05 and except with respect -

to any Personal Data in possession or control of any Seller Party or -any Transferred Entity,

. cooperate in‘a mutually. agreeable arrangement under which, for up to three (3) months following .
- Closing, (a) Buyer would, in compliance with Law or an Order. of the Bankruptcy Court, obtamf

the benefits and assume the obligations and bear the ‘economic, burdens assocrated with stich -

" Transferred Asset clarm, rrght or benefit in accordance with this Agreement 1nclud1ng, for
‘ example (and without limitation of other s1mllar arrangements bemg employed instead and in place o
. thereof), by the appllcable Seller Party. or ‘Parties subcontracting, subllcensmg or subleasmg such.
.- Transferred Asset to Buyer or (b)- the- Seller Parties -would enforce for the benefit: (and at the
~..expense) of Buyer any and all of the Seller Parties’ rights, claims or benefits against-a third party -
- .associated with such Transferred Asset, and the Seller Parties would promptly pay to Buyer when
. recéived all monies recerved by them under any such Transferred Asset, claim, right or benefit (net
- of the Seller Parties’ expenses mcurred in connectron w1th any ass1gnment or other performance? SR
o contemplated by thlS Sectlon 2. 03) : < . .

o _ Sectron 2. 04 losrng The closmg of the sale and purchase of the Transferred Equrty” o
o Interests and the Transferred Assets and the assumption of the Assumed Liabilities (the “Closmg”) o

" 'shall také place at the offices of Weil, Gotshal & Manges LLP, 767 Fifth Avenue, New York, New -
o _York 10153.-on the -second (2nd) Busmess Day followmg ‘the date- 'upon which .all Closmg'.- T

, Conditions are satisfied- or waived in wrltlng (to. the extent pertmtted by applrcable Law)in "~ =
- accordance with Article’X (other than those Closing Condrtlons that by their nature canonly be =~ =
 satisfied at the Closing, but subject to the satisfaction or waiver of those Closmg Conditions at-: - -

. such timé), of on such other date or at such other time or place as the Partres may agree in writing. - .

" The date on which the Closmg occurs is referred to in this Agreement as the “Closing Date.” For - .

all purposes under this Agreement and each other Transaction Agreement (a) except as otherwise

. expressly prov:ded in this’ Agreement or such ‘other- Transactlon Agreements, all’ mattets at'the - N -
"Closing w1ll be considered: to take place srmultaneously and (b) the Closmg shall be deemed'if L
N effectlve as of the Effectrve Trme ' : 4 : -

| ": Sectlon 2 05 Cure Costs nght to Exclude Contracts

o (a) Avarlab]e Contracts As soon ‘as reasonably practlcable and no. later than;, AR
, the date of this Agreement Seller shall provrde Buyer with alist of all executory Contracts Related ..
. 'tothe Business; other than Available Software Contracts, to which onie or more Seller Partiesiisa -
" - party (such Contracts; the “Available Contracts” and such llst the “Available Contracts Llst”),'- ,
‘Wthl‘l list may be updated from time to- time pr1or 0 Closmg by the Seller Pames toaddany - .
~Available Contracts not: prevrously included thereon At any time followrng the Agreement Date:' L
- until (x) with respect to Available Software Contracts, July 28, 2020 or (¥) with respect toall other . -
~Available Contracts, the.later of (i) the date that is three 3). Business Days prior to date of the ~

hearing at which the Bankruptcy Court considers entry of the Sale Order, and (ii) five (5) Busmessf

‘Days after such Available Contract was added to the’ Available Contracts List. (such date the - .
- “Determination Date”), Buyer, in its sole discretion, may. deliver one or more writtén notrces to . -
Seller, (each such notice, a “Designation’ Notrce”) pursuant to which Buyer shall. desrgnate in..
writing which Available Software Contracts or Available Contracts, as ‘applicable, that Buyer =~ -~ .~
w1shes to assume at Closmg (collectlvely, the “Assumed Contracts”) and provrded that, from
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.trme to tlme until- the appllcable Determmat1on Date, Buyer may, by wrrtten notrce to Seller '

"~ determine not to assurme any, Available Software Contracts or Available. Contracts, as applrcable,i e

--prev1ously designated as an Assumed Contract (and from and after such date such Contract shall -

bean Excluded Contract). All Available Software Contracts or Available Contracts, as applicable .

that Buyer does not timely. desrgnate in wrrtmg for assumptron pursuant toa Desrgnatlon Notice

. shall not be considered-Assumed- Contracts or Transferred Assets, and: shall be deemed Excluded' S
Contracts and Excluded ‘Assets for -all purposes under -this. Agreement.. Buyer shall not-be o
_responsible for any Cure Costs related to° any Excluded Contracts Upon. Buyer’s reasonable. R
réequest, subJect to the lrmltatrons set: forth in Section 6. 02(b), the Seller Parties shall provrde_ R
additional detailed 1nformat10n as to- the post—Closmg Liabilities- under the Avarlable Software. - -
: .Contracts or -Available” Contracts, as applicable: sufficient. for. ‘Buyet:. to ‘make an informed . - -
- assessment whether to desrgnate such Contract as an Assumed Contract pursuant to thrs Sectron S

| 2 05(a)

(b) Buyer Commltment to Pay Cure Cost At or prlor to Closmg, Buyer shall_": 3

. "promptly pay all €ure Costs in connection with the assumption and assighment of the Assurhed ™ - B

- .. Contracts (as set forth in'this Agreement as dgreed t0 by Debtors and the Contract couriterparty. . - S

S ©(subject to Section 2.05(c)) ot as determined by the Bankruptcy Court) The Seller Parties shall =~ -
. _cooperate ‘with Buyer to facrlltate the payment of the Cure Costs to the Contract counterpartles on

R - or prior to the Closing Date The Seller Parties shall use commercrally reasonable efforts to take oo S

R all actions requrred to.assume and assrgn the Assumed Corntracts to Buyer’ (other than payment of .

- Cure Costs), mcludmg taking all actions requlred o obtain a Firial Order containing a ﬁndmg that

‘ 3 the proposed assumption and assi gnment of the Assumed Contracts to Buyer satisfies all applrcable -
e requlrements of sectron 365 of the Bankruptcy Code and any other applrcable Law '

o (c) Determmatlon of Cure Costs lf any objectlon lS flled by an e
, Avarlable Contract ounterpam ‘with respect to any Available: Contract, - such ‘Contract shall.' e
“become a “Dlsputed Contract” -and the Seller Pames, in consultatlon with Buyer, shall either:

" settle the objection of such' counterparty or shall litigate such’ objectioii under such 'pocedures. . e

. asthe Bankruptcy Court shall approve. ‘The Débtors shall not settle a dlsputed Cure " Cost for an. - - e

e _amount in excess of $5,000; individually, and $75,000, in the aggtegate, of Seller’s - estimated |~ X

_ . Cure_Cost for such Available Contract with regard to anly’ Available Confract that has  been; as- RN
- of the -date of such settlement, designated. as an Assumied Contract pursuant to a Designation . .
" Notice, w1thout the express writtén consent of Buyer (actmg reasonably) ‘Upon-a Final Order-:: -

L determmmg any Cure Costs. regarding 2 any Disputed Contract after-the Closing (and prior to:the - S

" earlier of date that is six (6) months following the Closmg Date or confirmation of a Chapter 11 - - .. B

B 2 _-_Plan for the Seller- ‘Parties), Buyer shall have the optlon to (x) pay the Curé Cost with’ respect to' S
7 such’ Dlsputed Contract ‘and assuriie the’ Dlsputed Contract as_a Transferred- Contract -or (y) - - L
T 'desxgnate the Drsputed Contract as an Excluded Contract and shall not be respons1ble for the Cure

: Cost .

(d) Post- Closmg Assumptlon and Assmnment of Contracts From and after the' - o L
: Closmg Date untll the earlier of (x) sixty (60) days followmg Closing or ) ten (10). days pr101 0 -

- the hearing to confirin or confirmation of, a Chapter 11 Plan for Seller Parties, the Seller Parties

- ':and Buyer may (but shall have no- obhgatron to) mutually agree to seek authorlzatlon from the -
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Bankruptcy Court pursuant to sect1on 365 ofthe Bankruptcy Code to assume and assrgn a Contract :
- that ‘was not 1dent1ﬁed as.an Assumed Contract as of Closmg :
. Sectlon 2. 06 Wrthholdmg

(a) All payments under this. Agreement are to be made free and clear and - '

o ;w1thout deductlon or wrthholdmg for any Taxes, except as requnred by apphcable Tax Law.

v (b) - If any apphcable Tax Law requrres the deductron or wrthholdmg of any T Tax -
' from any ‘such payment then Buyer shall be entitled to nake such deduction or w1thholdmg and_ ‘

- shall provide notrce to the Seller Parties at least ten (10) Busmess Days prior to the Closmg Date,’ )

| . and shall work in good farth wrth the- Seller Partres to mmrmrze any such w1thheld amounts o

(c) Subject to ect1on 2. 06(d) any amounts 80 deducted or w1thheld by Buyer-,

;,shall be trmely pard to the relevant Taxing Author1ty in accordance with the applrcable Tax Law . -
- and Buyer shall use. commercrally reasonable efforts to prov1de written receipts- evidencing .~ :
.payment in accordance ‘with apphcable Tax Law. and any other documentatron provrded by the'_ IR

- Taxmg Authorrty m connectlon wrth such payment.

(d) On Closmg, Buyer shall be entrtled 10 wrthhold such portlon of the Purchase' -

i . Price as is requrred to be withheld pursuant to section 116 of the Income. Tax Act (Canada) and . V

sections 1101 and 1102.2 of the Quebec Taxation Act- and shall transfer any amounts so withheld -~ o

~ “'to the Canadian Tax Escrow Agent. to be held in accordance w1th the terms of the Canadran Tax: :
Escrow Agreement o : .

(e) - To the extent that any amounts are deducted of wrthheld and: tlmely paid

. pursuant to thrs Sect1on 2.06, such ‘amounts will be treatcd for all purposes of this Agreement as

.- having been pard to the. Person to “whom such amounts -would otherwise havée been’ pa1d

- ‘.Notw1thstandmg the foregomg, Taxes for purposes of thrs Sectron 2. 06 shall not mclude Transfer- o

‘Taxes. .. : _
1 ARTICLE m
o PURCHASE PRICE

. Sectlon 3. 01 Purchase Price. The aggregate - consrderatlon to be pard by Buyer for the »
sale of all of the Transferred Equity Interests, the Transferred Assets and the obligations of' Seller;

. the Seller Parties set forth in-this Agreement shall be (a) an amount in-cash equal to the sum of (i). -
L $178 600,000. (the “Base Puichase Price”), plus (n) the Frnal Workmg Caprtal Increase (ifany), = ...
minus (iii) the Final Working Caprtal Decrease (1f any), minus (1v) the Final Transferred Entity . -

Debt (if any), plus (v) the Final Cash Amount Increase (if any), minus (vi) the Final Cash Amount . o
- Decrease (the resultmg number bemg the “Purchase Prlce”), and (b) the assumptron of thei. :

o _Assumed Llablhtles

Sectron 3 02 Purchase Prrce Degos it. Upon the execution: of this Agreement pursuant to

- the terms of this Agreement and the Escrow Agreement as appllcable, Buyer shall immediately

depos1t wrth Cltrbank N A, in 1ts capacrty as escrow agent (the “Escrow Agent”), the sum of

RELER



| H_IGHLY CONFIDENTL'AL |

$l7 860 000 representmg ten percent (10%) of the Base Purchase Prrce by wire transfer of :

1mmed1ately available funds (the “Escrowed Funds”) to be released by the Escrow Agent and. - .

delivered to either Buyer or Seller-in accordance with this Agreement and the prov1s1ons of: the

.. Escrow -Agreement. The Escrowed Funds (together w1th any and all accrued investment income -

thereon) shall be distributed upon the earliér of the Closmg or the termination of thls A_greement '

: -::_. ~in accordance with Sectlon 3. 03(a)( n) and 3. 03(b)(n) or Sectlon ll 03 as apphcable

Sectlon 3.03 Certaln Closmg Delrverables At the Closmg

. '(a) | Seller shall delrver or cause to be dellvered to Buyer the followmg

(1) o the extent the T ransferred Equlty Interests are cert1ﬂcated -

'certlﬁcates (orif such certrﬁcate cannot be located: by the applicable Seller Party, an indemnityin .
favor of the Transferred Entity in agreed form) evrdencmg the Transferred Equity Interests duly_. -
L endorsed in blank or accompamed by stock powers duly executed m b]ank "

o (11) a counterpart of the Joint ertten Instructrons duly executed byi-':'-__.'.':i S
Seller dlrectmg the Escrow Agent to-deliver to Seller the Escrowed F unds,

(m) a counterpart of the Brll of Sale, Assrgnment and Assumptton'

o : . vAgreement for Transferred Assets (other than the Transferred: Leases and Readmg Assets), in thev' -
- - form attached hereto as Exhlbtt B (the “Bill of Sale, Ass1gnment and Assum ptlon Agreement”),

duly executed by the apphcable Seller Parties;

(1v) a counterpart of the Assrgnment and Assumptxon Agreement for

- 'Transferred Leases in the form attached hereto as. Exhibit C (the “Transferred Leased Property'; :’ S
. Assignment and Assumptlon Agreement”), duly ‘executed by the appllcable Seller Partles-,_ o
.- together with duly executed Transfer Tax or sales drsclosure forms where applicable unless under .

- applicable Law such Transfer Tax stamps or duly stamped transfer forms are only available: post-
Closing (in which case such Transfer Tax stamps or duly: stamped transfer forms shall be delivered” -

to. Seller promptly and in any event no. later than five. (5) Busmess Days after recetpt thereof by '

e ,Buyer), o

(v) ) counterparts of the IP Assr gnment Agreement in the form attached:'

| N hereto as Exh1b1t D (the “IP Assignment Agreement”) duly executed. by the apphcable Seller .~
Parties or'their Affiliates (other than the Transferred Entmes), on, the one hand and the apphcable.' o
_ Transferred Entlttes on the other hand ' :

(vr) a counterpart of each of the Debtors TSA duly executed by the -

”appllcable Seller Partres and their Afﬁllates

(vn) counterparts of the Trademark Co Exrstence Agreement duly._l'-

o executed by the appllcable Seller Parties or their Affillates (other than the Transferred Entltles), . S
. -on the one hand and the apphcable Transferred Ent1t1es, on the other hand .
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, ' : (vm) counterparts of the TSA duly executed by the appllcable Seller :
Parties or their Afﬁhates (other than the. Transferred Entltles), on the one hand and the apphcable SR

T ransferred Entrtles, on the other hand;’

(1x) counterparts of the lP Cross chense Agreement duly executed by-

the applrcable Seller Partxes or their Affiliates (other than the Transferred Entltles) on the one o

2%
&

(x) f counterparts of the Supply Agreement duly executed by the

L applrcable Seller Parties or their Afﬁllates (other than the Transferred Entltxes), on the one hand -
. .and the appllcable Transferred Entltles on the other hand ' : o

(xr) -the ofﬁcer s cemﬁcate requnred to be dehvered pursuant to Sectlon- o

o 0 02(a)grv) a copy of which- shall also be dehvered to the: Tltle Company, -

(xn) duly executed deeds (the “Deeds”) or comparable mstruments of o

» .transfer in customary form, conveymg to Buyer, good arid valid fee simple title to the Transferred:. .- SR

.Owned Real Property free and clear of all Llens, except for Permitted Liens, together with cluly :

- executed. Tranisfer Tax or sales disclosure forms, where: appllcable unless tnder applicable Faw'

i ~such Transfer Tax stamps or duly stamped transfet forms are only available post-Closing (in which- -

: - case such Transfer Tax stamps or duly. stamped transfer forins shall be delivered to Seller promptly :
L _and in any event no. later than ﬁve &) Busmess Days after recexpt thereof by Buyer), . N

R . (xm) .a customary owner’s txtle afﬁdavrt 1n form and substance -
_reasonably acceptable to Seller and the Title Company, ‘ :

o : _ (x1v) a- statement from each Seller Party in accordance thh the. ':
' requ1rements of Treasury Regulatlons Section 1.1445- 2(b)(2) demonstratmg that no w1thhold1ng- '

' ~ isrequired under Sectlon 1445 of the Code wrth respect to the Transactrons contemplated in th1s N )
o ‘Agreement B C ¥ : ~ Lo

RN (xv) a counterpart of each local transfer agreement or other mstrument of =
transfer, in customary form and substance to effect the transfer of the Transferred Equity | Interests

op Transferred Assets - in the jurlsdrctrons set forth on Schedule 303(a)(xv) (the “Locall_ o

:.Agreements”), duly executed by the apphcable Seller Pames

' (xv1) a counterpart of md1v1dual employment agreements, m form and' _
i substance reasonably acceptable to. Buyer duly executed by .« each of Mrke Judd and Tlm Vargo,.u L
and ' : : , : . AR o

(xvn) all other mstruments of conveyance and transfer, in. form and-”

L substance reasonably acceptable to Buyer as may | be necessary to convey the Transferred Equ1tyg R

, _Interests and Transferred Assets to Buyer AR

- (b) : Buyer shall dehver or cause to be dellvered to Seller the followmg

B
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(1) _ the Closmg Payment as specrﬁed in the Estlmated Closing :

' Statement (less the’ amount of the Escrowed Funds), by wire transfer of immediately available . -

funds to an account or accounts as dlrected by Seller (on behalf of 1tself the Seller Partles) in the

: Estlmated Closmg Statement

(n) a counterpart of the Jomt ertten Instruct1ons duly executed by .

. Buyer, dlrectmg the Escrow Agent to delrver to Seller the Escrowed Funds,

: (m) , all requrred Transfer Tax stamps and transfer forms (If any) unless'_3 L
, under appllcable Law such Ttansfer Tax. stamps or. duly stamped transfer forms are only available.
e post-Closmg (in whlch case such Transfer Tax stamps or duly stamped transfer. forms shallbe. -

- 'delivered to Seller promptly and in any event rio later than ﬁve (5) Busmess Days aﬁer rece1pt ;
. thereof by Buyer) : : : :

- (1v) a recelpt for the. Transferred Equrty Interests duly executed by - |
B Buyer and other: mstruments of transfer duly executed by Buyer, as requrred by applicable Law or .
- otherwrse requlred to val1dly transfer trtle in and to the Transferred Equlty Interests to Buyer, o

L ), a counterpart of the B1ll of Sale, Assrgnment and Assumpttonf. .
: _"Agreement duly executed by Buyer _ , S

(v1) - @ counterpart of the Transferred Leased Property Ass1gnment and,” o

Assumptlon Agreement duly executed by Buyer, B

(V11) ‘a counterpart of each Local Agreement duly executed by Buyer B

(vm) a.counterp.art of _eaeh‘ of the Debtors T-SA_, duly _executed. by Buyer - |

(x) such other documents, 1nstruments and certrﬁcates as Seller (on' :

. behalf of 1tself and the Seller Part1es) may reasonably request

Sectlon 3. 04 Estimated Closma Statement Closmg Payment No fewer than two (2)'- o

, Busmess Days before . the Closmg Date, Seller shall prepare and deliver to Buyer a written =
: __'_statement together with reasonably detalled supportmg documentation (the “Estimated Closmg L
o Statement”), setting forth each’ of: (i) the amount of Estimated. Workmg Cap1tal {(ii) the amount -
.. of any Estimated Workmg Capltal Increase or Estimated Working Cap1tal Decrease; (iii)-the _'
" amount of the Estimated Transferred Entity Debt; (iv) the Estimated Cash Amount (v) the amount. - _
- - of the Estimated Cash Amount Increase or Estimated Cash Amount Decrease, as applicable; (vi) - .
. the aggregate amount to be paid by Buyer to Seller (for. the ‘benefit of itself and the other Seller -
. Parties) at the: Closmg (the. “Closing Payment”), which amouint shall be equal to-the sum of (A) L
 the Base Purchase Price, plus (B) the Estimated Workmg Capltal Increase; if appllcable, minus.
: (C) the Estimated Working Capital Decrease, if applicable, minus (D) the Esnmated ‘Transferred - -
Enttty Debt m_u_ (E) the Estrmated Cash Amount Increase 1f appllcable mmus (F) the Est1mated

U

R (%) the officer’s certificate required to be deliyered'to S_e,l,let:‘-'pl,,ir's'uanttc')-'_'
: ,,SectronlO Ol(a)(m) and . L T e e T T e R
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Cash Amount Decrease 1f appllcable and (vii) the wire transfer mformatlon for the account or
accounts to -which Buyer shall- pay the Closing Payment The Closmg Payment and any other . -
- payments to be made to Seller under this Agreement shall be paid to Seller for its account and as
- -agent for the account of the: other Seller Partres unless otherwrse specrﬁed by Seller in the o
. Estimated Closmg Statement. - : L

Sectton 3 05 Proposed Fmal Closmg Statement and Fmal Closm0 Statement DR

(a) Wrthm thlrty (30) days aﬂer the Closmg Date Buyer shall prov1de to Seller o

4 wrttten statement (the “Proposed Final Closing Statement”) settmg forth (i) the Proposed Final -
' Workmg Capital; (u) the Proposed Final ‘Transferred Entlty Debt, (iii) the Proposed F inal Cash

Amount, and (iv) a deseription in- reasonable detail, of any proposed changes to- the Estimated . ; |

- Closing- Statement; attaching . supportmg schedules, working papers and all- other relevant- . -
..documents and detarls to enable a revrew thereof by Seller : : S

(b) Seller shall have srxty (60) days (the “Revrew Perrod”) from the date upon - _
- Wthh Buyer delivered its Proposed Final Closing Statement to review the same: During-the - - . -
: .qRevrew Period, Seller and its Representatlves shall be permitted to review Buyer’s work papéfs, ©
all books-and records of Buyer and its Affiliates (mcludmg, after the- Closmg, the- Transferredj. S
' Entltres) related to the Business prior to the Closmg used or useful in the review of the Proposed o
. Final Closing Statement and the-work papers of Buyer’s accountants and Buyer s accountants’ -
: _rev1ew of the Proposed Final Closing Statement, and Buyer shall- promptly, and in any event w1thm.'
- such time frame as reasonably required by Sellet; make available the individuals in Buyer’s arid - =
o its Affiliates’ employ as well as. Representatrves ofits independent accouritants responsible for and . ‘
‘ :.knowledgeable about the information used in, and the preparation of the Proposed Final. Closmg;. S

Statement, to’ respond to the reasonable i inquiries of, or requests for information by, Seller orits .

L Representatrves Buyer agrees that, followrng the Closmg through the date that the F inal Closmg c
Statement becomes:conclusive- and- bmdmg uipon the Parties in accordance with this Article I it
- will not ‘(and ‘will cause its Affiliates not to) take any actions, except as requrred by Law, With = .
- Tespect to any books, records, policies. or procedures on: which. the Proposed Final Closing’
' Statement is based or on which the Final Closrng Statement is to be based that aré inconsistent '

with or that would' 1mpede or delay the determmatton of the ainount of the Final Workmg Caprtal
the Final Transferred Entrty Debt; the Final Cash Amount or'the preparatron ‘of the Dispute Notice-
(deﬁned below) or the Final Closmg Statement in each case, in the manner and ut111z1ng the o

o j methods requ1red by thrs Agreement

(c) If Seller drsputes any itern set forth in the Proposed Fmal Closmg Statement '- o

' ‘Seller shall, during the Revrew Petiod, delivér written riotice to Buyer of the same, specrfymg in
~ reasonable detail the basis for such dtspute and Seller’s proposed modifications to the Proposed
.- Final Closmg Staterrient (such notice, the. “Dlspute Notice”). Upon the expiration of the Review .
Period, any matters that are not subject toa tlmely dehvered Dlspute Notice shall be deemed to -~ .
have been agreed to-and shall be conclusive and binding upon the Parties and shall be: reflected in .

the Final Closing Statement. If Seller does ot timely delivera Dlspute Notice, the Proposed Fmal. '

~ Closing Statement shall be deemed the Final Closing Statement During the thlrty (30)-day perrod A '
: A__lmmedrately following the date’ on whrch Seller. dellvers a Dlspute Notice (the. “Resolution’ . .
Perlod”) Buyer and Seller shall negotrate in good falth to reach an agreement as to any matters-
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- 1dent1ﬁed in such Dlspute Not1ce as bemg in dispute, ; and to the extent such matters. are so resolved

- within the Resolution Period, then the Proposed Final Closing Statement as revised.to incorporate

~ such changes as have been agreed between Buyer and Seller shall be conclusrve and bmdmg upon
- all Partles as the Fmal Closmg Statement ~ -

- (d) If Buyer and Seller fail to resolve any or all such dlsputed 1tems Wlthln the’
o Resolutlon Period then’ (subject to the last sentence of Section 3. 05(e)), such. remaining disputed ©
“items shall be finally and concluswely determmed by the Bankruptcy Court in accordance w1th

- Sectlon 3. 05( e) _ _ _
: (e) The Partles agrees that, to the extent not prohrblted by the Bankruptcy Codej o

g or other apphcable Law, the Bankruptcy Court shall render its determiination of the Post-Closing

: 'Ad_]ustment (and ¢ any component thereof in dispute). based solely on (i) written presentatlons of
Buyer,on the one hand, and Sellér, on the other hand, submitted to the Bankruptcy Court and not

- by mdependent review; (ii) only those matters in drspute and (111) the provisions of thlS Section
-+ 3.05(e) and Section 3.05(f) aiid without assrgmng a value to any 1tem greater than the greatest
'~'i~value for such 1tem clalmed by Buyer or Seller. : Co : S ‘

_ (t) The Closmg Payment the Purchase Prlce the Estlmated Closmg Statement o
. 'the Proposed Fmal Closmg Statement and the F inal Closing Statement and the determ1nat10ns and .
- ““calculations -contained therein (incliding the: ¢alculation -of Net Workmg Capital, ‘Transferred

L Entity - Debt, the Cash Amount) shall be prepared in 4 manner consistent ‘with' the Transactlonf

_Accountmg Prm01ples and Reference Working Caprtal Statement set forth on Exhlblt E

o Sectlon306 Post ClosmgAdlustment .' . '_ o

(a) If the Post- Closmg Adjustment as finally determmed pursuant to Sectron .

. _: _:_ - 3.05 05 is a pOSlthC number Buyer shall pay an amount equal to-the Post-Closmg Adjustment to
" Seller. ‘If the . Post-Closing Adjustment as’ ﬁnally determined pursuant to. Section 3.05,: is a

y ‘negative. number, Seller shall repay an. amount equal to the absolute value of the Post Closmg'--
- Adjustment to Buyer . . : o

' ,"1mmed1ately avarlable funds to an account or accounts,’ in ‘each’ case, de51gnated by Seller, on

behalf. of 1tse1f and the other Seller Parties, or ‘Buyer (as apphcable) in-the Estimated Closing -
_Statement or " the Proposed Final Closing Statement or othérwise in - wrltrng, within five (5).
Business Days ‘after the date on which the Final Closmg Statement becomes concluswe and

NOR Any payment due under thls Sectlon 3 06 shall be pald by wire- transfer of' S L

'.'bmdmg on the Parties. in accordance w1th the provisions of Section 3.05, and; if not paid within:_ .

- such perlod shall-bear “interest at the Interest Rate A11 computatlons of i mterest shall be made in
o accordance wrth Sectron 12. 19 - :

(c) Any amount paid pursuant to. thlS Sectlon 3 06 shall be treated as an ':'
-i;adjustment to the Purchase Prlce for income Tax purposes s e

. Sectron 3 07 Purchase Pr1ce Allocatron Buyer and Seller agree to allocate the Purchase' -
‘Price’ (a_s finally determrned_hereund_er_) the As_sumedLlablh_tles and all._other_re_levant 1tems 1
- among-the Transferred Assets and the Transferred Equity ‘Interests in-accordance. with A‘the '
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allocatlon under thls Section-3.07, except as requlred by appllcable Law No later than thirty. (30)
Busmess Days after the Final Closing Statement becomes conclusive, Seller shall deliver to Buyer .

~ an allocation of the Purchase Price and the Assumed Liabilities (and all other relevant items) és'of
‘the Closmg Date among the Transferred Assets and the Transferred Equity. Interests prepared in -
“accordance with the methodologles mutually agreeable to the Parties (th¢: “Purchase Prlce'
~ Allocation”): The: Purchase Price Allocation shall be conclusrve and bmdmg on the Parties; _
R prov1ded that if Buyer disagrees with Sellet’s Purchase Price Allocatron Buyer may, within thirty =

(30) days after delivery of such. Purchase Price - Allocation, dehver ‘a notice - (the. “Buyer s

“Allocation Notlce”) to Seller-to such effect, speclfymg those items-as. to which Buyer disagrees

, ‘and-setting forth Buyer’s proposed allocation. If the Buyer’s: Allocatlon Notice is-duly delivered,
* -~ Buyer and Seller shall, during the thirty (30) days followmg such dehvery, work in. good faith to:
 reach agreement on the disputed jtems or amounts. If Buyer. and Seller are unablé. to reach such

: agreement they “shall promptly thereafter ‘cause an. 1nternat10nally recogmzed mdependent‘

accountlng firm mutually agreeable to. Buyer and Seller (“Independent Accounting Firm”) to

o resolve any remaining disputes, which decision shall be rendered within forty (40) days after- such. -
.- firm is retained and shall be final and binding on the Parties. One-half of the fees and expenses. of
. the Independent Accountmg Firm shall be paid by Buyer, and one-half of such fees and expenses
* . shall be paid by Seller. The Parties shall make approprlate adJustments to, the. Purchase Prlce. .
- Allocatron to reflect changes in the final Putchase Price. The Parties agree for all Tax- reporting = -

purposes to report the transactions in accordance with the Purchase Price ‘Allocation, as adjusted .

- pursuant to the preceding sentence, and to not take. any, position durmg the course of any audit-or . -

" - “.other proceedmg inconsistent  with such’ schedule unléss required by a- determmatlon of: the
. apphcable Government Authorrty that is final.. Notwrthstandmg any other provision' of this -
' Agreement the terms and provrs1ons of '[hlS Sectlon 3 07 shall survwe the Closmg wrthout
"hmltatlon : R :

ARTICLE IV o
REPRESENTATIONS AND WARRANTIES OF SELLER

Seller hereby represents and warrants to Buyer except as set forth 1n the Dlsclosure‘-_

Sectlon 4, 01 Formation. and O'uahﬁcatlon of the 'Transferred Entrties Each Transferred -

Entlty is a corporatlon or other- orgamzatlon duly mcorporated formed or- orgamzed -validly

o ex1stmg and, to the extent legally applicable; in ‘good standing 1 under the Laws of its jurisdiction
" of. mcorporatton, formation.or organization and has the requrslte corporate or other appropriate -
‘power and-authority to own. and lease its assets, rlghts and propertles to operate its business as -

row: conducted Each Transferred Entlty is duly .qualified as a forelgn corporatlon or other
_ .orgamzatlon to do business, and; to the extent legally applicable, is in good standing, in €ach =
. Junsdlctlon in which the character of its owned operated or leased propertles ot the nature of its

activities makes such quahﬁcatlon necessary, except where the failure to-be-so. quahfied or in

. good standmg would not reasonably be expected to- have a. Materlal Adverse Effect

Sectron 4, 02 Cagrtal Structure of the Transferred Entme The authorlzed capltal stock o
' ’or ,other equity- mteres_ts (if applicable) and the n_umber, of 1_ssu,ed.and outstandmg s_har_es or other

, :17.':;
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o _.Aequlty mterests of each Transferred Entlty, and. the owner thereof is set forth on Schedule 4 02

- The Seller Partles own all of the Transferred Equlty Interests; free and clear of all Liens, except - L

- any. ‘Lien arising ‘out of, ‘undeér or in connection with the Securities Act or any other apphcab]ei

" securities Laws. All'of the Transferred Equity Interests have been duly authorized and. validly =
_issued, are, as apphcable, fully pald and - nonassessable and were not- issued‘in violation of any -
o "preemptlve rxghts purchase or call rights, r1ghts of first refusal or subscrlptton rights. Thereare = - -
-+ ‘no options, warrants, redemption or repurchase rlghts or rights-of conversion or other similar
o _rlghts ‘agreements, arrangements. or - commitments obhgatmg any Transferred Entlty to issugor
sell any shares of its capital stock. or other - equlty interests or securities convertible intgor

- ~exchangeable for its shares or other equlty mterests, other than as prov1ded in-this Agreement

-~ There are rio voting trusts, stockholder or shareholder agreements, proxies or other agreements _

-_'Z_m effect with. respect to- the votmg or transfer of the Transferred Equlty Interests of any :
L Transferred Entrty ' o S : » . :

Sectron 4 03 Formatron and- Authorrty of the Seller Partres= Enforceablllty Each Seller‘ -

S Party is a corporatlon or-other entlty duly. mcorporated formed or orgamzed valldly ex1stmg and, - ‘

o “tothe extent legally apphcable in: good standmg under the Laws ofits jurisdiction of incorporation, * .

. formation or organization. Except for such authorizations requrred by the Bankruptcy Court Seller. - 3

o .“has (and each other Seller Party will have prior-to the Closing) the réquisite corporate or. other.
. appropriate power and. authority to execute,- deliver afid perform’ its obligations undet the Seller -~ "

- Transaction Agreements (including the consummation of the Seller Transactions) to which itis‘a:

2 - party. Except for such authorizations requlred by the Bankruptcy Court, each Seller Party has'the = |

- requisite corporate or-other power to operate its business with respect to the Transferred Assets or -

- the Transferred:Equity. Interests, as apphcable, that-it owns as now conducted Each Seller Party
“is.duly quahfied asa forelgn corporatlon or other orgamzatlon to do- busmess, and to the extent -

S legally applicable; is'in good standing, with respect to the Business, in each Jurlsdlctron in whxch o
" the character of 1ts owned ‘operated or leased ; propertles or the nature of its activities-makes such - - -

L 'quahﬁcatlon necessary, except for jurisdictions where the. fallure to-be so. quahﬁed or'in good . - .
" standing has niot-had a Material Adverse Effect. The execution, delwery and performance byeach .- .
- .- Seller Party ‘of the Seller Transaction- Agreements (mcludmg the consumimation of the Seller = -
3 y_Transactlons) to which it is a party have been (or, in the case of a- Seller Party other ‘than'Seller, -

s . will be prior to the Closmg) duly. authorized by all requlsne corporate action .on the part of such . K o

- Seller Party. This Agreement has been duly executed and-delivered by Seller; and upon execution’

-and delivery thereof, the other Seller: Transaction Agreements will be diily’ executed and dehvered S

L by the. Sellet: Partles to the extent party- ‘thereto, and (assummg due authorization, execution and - . - - . e

' dellvery thereof by ‘the other ‘parties hereto ‘and thereto) this. Agreement constrtutes and upon

e execution and delivery thereof, the other Seller Transaction Agreements will constrtute, legal, valid - R

L .:_and bmdmg obligations of the Seller Parties, to the extent paity thereto, enforceable against the. -
S Seller Parties, to the extent party thereto, | n accordance w1th therr respectlve terms, subject to the'_ -
L :-.'Bankruptcy and Equlty Exceptlon : : : : : :

’ g Sectlon 4 04 No Conﬂlct Prov1ded that all Consents, walvers or other act1ons hsted on'f,; S R

" - Schedule 4.04 of descrrbed in Section 4.05 have been: obtained or -satisfied, the- éxecution, delivery - - . ..

_ " and performarice by the Seller Parties of the Seller Transaction Agreements do not and will iot -
.f-and the consummatlon of the Seller Transactlons wrll not P > ' .

S
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(a) v1olate or conﬂlct with in any materral respect the certlﬁcate or amcles of!

: mcorporatlon or. bylaws or similar. orgamzatlonal documents of any of the Seller Partres or. the, o
a ‘Ttansferred Entrtres, f . . ) N

5 (b) v1olate in any materlal respect any Law or Order, appllcable to the Seller' -
- Parttes the Transferred Entities or the Busmess or by whrch the Transferred Assets or Assumed S
Llabrlrtres are bound or subject : : : R

(c) v1olate, confllct w1th result in- a breach of or constitute. a. v1olatron or' T

i default (or any event that, with notice or lapse of time or both would constitute a defaulty under or

~* give rise'to any right to termmate cancel or. accelerate, or result in a loss of a matetial benefit .

" under; any Material Contract; other than those violations, conﬂrcts, or breaches that would not'

s reasonably be- expected to be: material to the Busmess taken as a whole

Sectlon 4.05. Consents and AeDrovals The executton, dehvery and per formance by the 3 -

- Seller. ‘Parties of the Seller Transactlon Agreements do .not- and will not- ‘require any. materlal' -

- Consent, waiver, or other action by, or any material filing-with or notification to, any Government .

' ';Authorlty by any Seller Party or any Transferred. Entlty, except (a) in"connection with apphcable D

L filing, rotification; waiting perlod or. approval requirements, to-the extent requ1red under the HSR o

© 0 Act-and all applicable Antitrust Laws, (b) entry by the ‘Bankruptcy: Court of the Sale Order, (¢)*

. where. the failure to obtam such Consent or waiver, or to take such action or make such ﬁlmg or,' :
. notrﬁcauon would not: reasonably be expected to be materlal to the Busmess taken asd whole

A Sectlon 4 06 Fmancnal Informatxon Absence of Undlsclosed Llabllmes

- (a) Schedule 4 06(a) sets forth (1) the audrted consolldated balance sheet o
L (mcludmg any notes thereto) and related statements of income and cash flows of Seller and- its
. Affiliates for the ﬁscal ‘year- ended March 31, 2019 (the “2019 Audlted Fmancral Statements”)'

: g and (i) the unaudrted consolldated balance sheet and related statements of income and cash flows '
- of Sellet:and its Affiliates for the nine. (9) month period enided Deceimber 31,2019 (the “2019"
~Interim Fmancral Statemerits” and, together with the 2019 Audited Financial Statemerits and -

- - any other ahnual or ‘uarterly- financial statements delivered subsequently to Buyer in‘accordance -

with Sectlon 6.16 the “Financial Statements”). The Financial Statements (A) have been (or Wil

| L ‘be) prepared based on the books’ and records of the Seller ‘Parties and the Transferred Entities, (B) - - -

- -have been (or wrll be) prepared in all material respects in accordance with GAAP; and (C) present.
farrly (or- will present fairly), in all’ material respects, the financial - condition and’ results of =

- operation of the Business (on a consolidated basis with the busmess of 1ts Afﬁllates) as of.the =

.~ respective dates and for the respective perlods presented subject in the case. the 2019 Interim
" Financial Statements. arid any. other annual or quartetly. financial statements- delivered under B
”.VSectlon 6:16, to normal year-énd. ad_]ustments and the absence of complete notes (as appllcable)

) none of wh1ch are: materral in nature.

T (b) Other than (1) Lrabllrtles set forth in the Fmancral Statements (n) Lrabllmes .
'for Taxes; (111) Liabilities incurred in the. Ordmary Course of Busiriess since December:31, 2019

' (none of which- related to'a v1olat10n of Law, orany tort or mfrmgement Cause. of Actlon) (iv) - o

. -Liabilities arising under this Agreement (v) Excluded Liabilities and.(vi) Ltablhtles that would
" not reasonably be expected to be matenal to the Busmess taken asa whole there are no Llabllrtres

S
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of the Busmess or the Transferred Entrtres that are requrred to be reflected on, reserved agamst or . - ‘
: otherwrse described in a balance sheet prepared in accordance wrth GAAP ' ' :

Sectton 4 07 Absence of Certam Changes or. Events Except as. contemplated by the':

~ Transaction Agreeients, or.in connection with the negotiation dand execution of the. Transactron.- ’
. Agreements, the filing of ‘the Bankruptcy Cases or the consummation of the Transactions; since -
- December 31;2019, (2) through the Agreement Date, the Sellet Partiés ard the Transferred Entltles S
. 'have conducted the Business in all material respects in the Ordinary Couirse of Business, (b) there. " "
has’ not beer a Matertal ‘Adverse Effect and (¢) there: has béen no change in any method :
" of -accounting o accountmg practrce of the Seller Partres or Transferred Entmes, except as-
- _requtred by GAAP or applrcable Law : - :

B Sectron 4. 08 Absence of Lrtrgatron No Actrons are pendmg of, to. the. Knowledgg of L
_-'..Seller threatened .in. writing “against the- Seller Parties. (with respect to . .the Business) or, the‘.'.'-,_ A
L Transferred Ent1t1es that would - reasonably be expected to be- materral to the Business takeriasa -~ .
- whole or would: prévent or materlally 1mpa1r or delay the abllrty of any Seller Party to consummate' e

','j'the Seller Transactrons ' : . : y e

Sectron 4 09 Complrance W1th Laws Permrt

(a) Each of the Seller Partres and the Transferred Entrtres are in. comphance' :

- Wwith all Laws of Orders applicable. to the conduct of the Business, except where the failure to be
“in complrance would not reasonably be expected to be material to the Business taken as a whole.
- Neither the Seller.Parties nor any of the Transferred Entities has received any written notice of or ..
" _been charged with any- v1olat10n of any Law applrcable to the ‘conduct of the Busmess, except o
. where such violation would not be reasonably expected to be matenal to the Busmess taken as a ';' o
: whole L o o : :

Sectron 4 10 Intellectual Propertv

(a) Schedule 4 lO(a) sets forth a lrst of all materral Busmess Regrstrable [P

' other than: (1) any new regrstrattons or applrcatrons that would constttute Business Regrstrable w.
- after the Agreement. Date, or (ii) any- regrstratrons or appllcatrons that may have exprred or been- I
__t"'-cancelled or abandoned in the Ordinary: Course’ of: Busmess after the Agreement Date. To the - - L
- anowledge of the Sellét, the Seller Parties. or Transferred Entities own all right, title and interest - - -
“in or have a valid and enforceable written license ot right to use, all Business Initellectual: Property. -
To the Knowledge of Seller; the Business Intellectual ‘Property- and the Business Technology, as
- used in the opératiori of the Business, and the. operatron ‘of the Business by the Selier Parties and -
 the Transferred Entltles does not mfrmge upon or mtsapproprrate the Intellectual Property of any‘ '

200

U (b) Schedule 4 O9(b) sets forth each of the materral Permrts held by any of the . o
RN Seller Partres and thie Transfeired Entities. The Permits listed on Schedule 4.09(b) constitute alfof -
- the material. Permtts necessary for the operation of the Busmess as currently conducted and gach- - .
- such ‘Permit is valid, binding and in full force and effect, in each casé; except as would not
- reasonably be expected to be material to the Business taken-as a whole. None of the Seller Parties - ="
- or Transfetred Entities has réceived written notice. from threatemng to suspend revoke wrthdraw'_ s
Cooor mod1fy any Permrt hsted on Schedule 4 09( b). S
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third party m a manner that would reasonably be expected to be materral to the Busmess taken— S .
-asa whole - : . e _ : S _

(b) None of the Seller Partres or the Transferred Entmes has recetved any -

- written ‘claim or notice frem any Persofi durmg the past three (3) years allegmg that the operatlon? L
~of the-Business by the Seller Parties or the Transferred Entities ififringes upon or misappropriates - .
any Intellectual Property of any third party which, if proven or establrshed ‘would reasonably’ be

expected fo be material to the Busiriess taken as a whole: Theré are no ‘Actions pendrng or, to'the

. "Knowledge of Seller, threatened ini- writing against the Seller Parties or the Transferred Entities -
* alleging. that the operatron of ‘the Busmess mfrmges upon or misappropriates any Intellectual_ R
- - Property-of any third party which, if f proven or. establlshed w0uld reasonably be expected to be;_', R
IR materlal to the Busmess taken as awhole ' : o . ‘ N

(c) To the Knowledge of Seller,, no . Person is mfrmgmg upon or_rd.

_ ..:mrsapproprratmg any. mater1a1 Business Intellectual Property, except for any such mfrmgements o
-~ or mrsapproprlatlons that would not reasonably be expected to- be mater1a1 to the Busmess taken'--, BT
©asa whole : : : : :

(d) To the Knowledge of Seller in the past three (3) years there have been no - V

o securlty breaches, Data losses or failures of - the Systems in each case, except as would not L
B reasonably be expected to be. materlal to the Busmess taken asa whole '

(e) The Seller Partres and the Transferred Entrtres take commercral]y:»? .

T:reasonable steps to maintain the confidentralrty of all Trade Secrets included: in the Business. -
R Intellectual Property and Business Technology that are- materlal to the Business taken as a whole. - .
~ - Tothe Knowledge of Seller, durmg the past three (3) years, there has been nio unauthorized use. by N
~- -’anyPerson of any- such material Trade Secrets, except as would not reasonably be expected to be' o
S .materral 10 the Busmess taken asa. whole - - A o

(t) Each of the Seller Partles (wrth respect to, the Transferred Assets) and the' :

' Transferred Entrtres has, durmg the past three (3) years, complied in all ‘material respects with (1)-- o
-all appltcable Laws relatmg to: the privacy and -security. of- Personal Data; (ii) -their’ respectrve_'?
©. .- Privacy Policies, and (ii) provrsrons of coritracts related to the process. of Personal Data. Seller is.
e not aware of any wrltten notlees or. complamts from any Person regardmg a securlty breach

(g) ' Notwrthstandmg anythmg in- thls Agreement to. the contrary, the

‘ " representatrons and. warrantres made by Seller in ‘this Section 4.10 #re the sole -and exclusive -~ . .
o representatlons and- ‘warranties made pertaining or- relatmg to Intellectual Property, Personal Data- R
- and the subject matters set forth n thrs Sectlon 4. 10 . . '

Sectron 4, 1 1 Envrronmental Matters

(a) Each of the Seller Partres wrth respect to the Busmess, and the Transferred’- p

' Entlttes are in compllance with: all appllcable Environmental Laws, except. where the. failtire to. -

comply would not reasonably be expected to be materral to the Busmess taken as a whole

A
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(b) Except as would not reasonably be expected to be matertal to the Busmess :
, taken as a whole (1) each of the Seller Parties,. with respect to-the. Busmess, and the Transferred . -
. Entities are in comphance with all Environmental Permits requrred to: operate the Transferred -

Y Assets, the Transferred Entities, and/or the Business, (u) each such Envrronmental Permit is valid -~

and in full force and effect, and there are no pending or, to. the Knowledge of Seller, threatened -

”"proceedmgs relatmg to the appea] ‘revocation, wrthdrawal non-renewal suspension, cancellatron .

P

" or termination of such Environmental Permits, which. would reasonably be expected to materidlly -

. and adversely. impact the operations of the Transferred Assets the Transferred Entities, or:the. - - o

- Business; and (iii) -any applrcatrons for renewal  of such -Environimental Permits "due. under

- Environmental Laws or the terms of such Environmental Permit as of the date of this Agreement )

A e RS o e = i o PR ST
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~* have been duly filed with the. appltcable Govemment Authorrty w1th1n the tlme frame requrred :
under appllcable Env1ronmental Laws v -

: - ( ) | There are 10 Acttons pendtng agamst any of the Seller Partres wrth respect )
. to the Busmess or Transferred Entities alleging that any of the Seller Parties.or Transferred Entities

are vrolatmg, or responsrble for a Liability- under, any Environmental -Law, nor have the Seller_' e
_ “Parties- or Transferred Entities otherwrse received any’ written notice’ from any. Govemment'i o

: iAuthortty or other Person allegmg any v1olat10n of, or Llabtltty under, any Envtronmental Law, _: -
: whrch in each case, remams pendmg or unresolved - :

e : (d) Other than Releases of Hazardous Materlals that w1ll need to be addressed o
" under the Resource ‘Conservation and. Recovery Act (“RCRA”) Permits. for the Muncie, IN, and

~ Canon Hollow, MO smelters, there have been no Releases of Hazardous Materials by. the Seller. i

i Partres, with respect to- the Business, or. Transferred Entities at or from the Transferred’ Owned
- .Real Property or ‘Transferred Leased Real Property in concentrations’ greater than those- allowed.

o under Env1ronmental Laws or Environmental Permits,- Whtch would reasonably be expected to:

SR

e requrre investigation, remedtatron or monitoring by the Seller Partres or Transferred Enttttes_‘ -
o ‘that would reasonably be expected to result in any mater1al Llablllty -

(e) No notlce to, or approval by, any Government Authortty is requtred under =

} -"',"any Envrronmental Laws in order ‘to lawfully consummate ‘or otherwise by virtue of, the .

o Transacttons mcludmg, but not l1m1ted to, any notices or- approvals that are. requtred in order to _
= ,transfer fo Buyer-. any Envrronmental Permits requlred to operate the ‘Transferred Assets or the
- Busmess, except for such approvals that would not. reasonably be expected to be. materlal to the -

' 'Busmess taken asa whole PR - , : ¥ ~

o (t) To the Knowledge of Seller the Seller Parttes have provtded or otherw1se Lo
'made avatlable 0. Buyer [0} copies, or a ltst of, all Environmental Permits currently. held by: the"
" “-Seller Parttes and the T ransferred Entities; (ii) copies of all material, non-prlvtleged documents'

. :-_‘jbearmg on the Seller Parties’, with: respectto the Business, and/or Transferred Entities’ unresolved‘ 3 _
o ' materral Envrronmental Lrabrltttes or vrolattons of Envn‘onmental Law, to the extent in therr -
S 'possessron or reasonable control : '

(g) Notwrthstandrng anythmg in thts Agreement to. the contrary, ‘the

A'_grepresentattons and- warranties made by “Seller in- thts Section'4.11 are the sole and exclusive : '

. ‘representations and warranties pertaining or relatmg to'any environmental matters; mcludmg those

: _.related to Env1ronmental Laws Envrronmental Permrts or. Hazardous Matertals ' '
t22 :
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Sectlon4 12 Materlal Contracts .

(a) _ Schedule 4 12(a) lists the followmg (1) Avallable Contracts and (11)

' Contracts to which ‘dny Transferred Entlty is a party, in -each case that are in effect on. }he e
- Agreement Date (other than purchase orders) (collectlvely, the “Materlal Contracts”) o

- L (1) Contracts other than Employee Plans wrth any current or former .
- ofﬁcer employee or drrector of any Seller Party or Transferred Entrty, : c

. : (n) Collectrve Bargaining’ Agreements ot other Contracts wrth Umons E
: currently representmg any Transferred Employees, : : - : -

: (m) Contracts to sell (mcludmg contracts to’ a551gn or sublease any o
materlal Leased Real Property) or- otherwise dlspose (other thana ‘non-exclusive license ot - -

o ",'sublrcense) of any material Transferred Asset or Asset, other than in the Ordmary Course of _::_ ,
B Busmess whlch Contracts have oblrgatlons that have not been satlsﬁed or performed

R ' (1v) Contracts relatmg to the acqu1slt10n by any Seller Party or :::'
' 'Transferred Entlty of any operatmg busmess ot the capltal stock of any other Person, L '

e ,i( ) Contracts relatmg to the mcurrence of Debt or the makmg of any S
loanis; . : AR . L R

(v1) Contracts (or serles of Contracts w1th the same counterparty) to the EE

) ‘ extent related to the Business, (A) to purchase goods of products from a suppller that will result in-
o ‘purchases or eXpendltures by the Seller Parties and the Transferred Entmes inan aggregate amount " -

- !that exceeds $2,500,000 annually or (B) to sell goods or products to a clistomer that will resultin **
~ sales" by the Seller Parties and the Transferred Entities-in .an- aggregate amount that exceeds. -

. ; mnety (90) days notlce

: o ;. $2 500,000 annually, and inthe case of (A) and (B); extends.or requires performance by any party. -
_thereto for ‘more than'one (1) 'year from the Agreement Date andare ‘hot. términable by the- - -

- _appllcable Seller Partles or any Transferred Entltlcs party thereto wrthout penalty on: less than; ‘

- - ' C other than those contemplated by the CapEx Budget in‘excess of $500; 000 m the aggregate

_ (vm) Contracts w1th any. Govemment Authorlty that wrll result in sales or e
_expendrture by the Seller Partres or Transferred Entrtles in excess of $2 000 000 annually, T

(vn) Contracts to enter mto any commrtment for capltal expendrtures,'t _' o

B ' (1x) Contracts pursuant 10, whlch a tl’lll‘d party has granted to any Selleri: o
N ‘iParty or Transferred Entity a. lrcense ‘unider, or a covenant not to sue¢ in respect of Business -
, Intellectual Property, other than (A) licenses of commercrally available. off the shelf computer. -

IfSoftware pursuant to which the annual llcense fees are less than $2, 000,000 in the-aggregate that .
" is not ‘incorporated in,- drstnbuted w1th -any- product or service. of the’ Busmess and (B) non-- -
L .excluswe licenses: granted by the Seller Parties or the Transferred Entltles to- therr customers S

: ,j.vendors suppllers or. drstrrbutors in the Ordmary Course of Busmess, R

oL Ee St



L ‘V-Exceptron

N S "mGHLY_CONFIDEN'TIAL»_

_ (x) Contracts contammg dny non—competltlon, non-sohc1tat10n, most' L
: favored natron or srmllar provrsron that otherwise prohrblts the Seller Parties and the Transferred S
" Entities from freely engagrng in any material respect in respect of the Busmess anywhere inthe -

: world

o (xr) _ any Contractsjdiscl_ose'd,r- :or- frequ.ire'd i:_t:o :--,bej_d'isclosed, on .
'~Schedule419or : R

(xn) any outstandmg matenal settlement offers or other arrangements i

L wrth respect to any current Actron related to the Transferred Assets or the Busmess

o o (b) E Each Materral Contract 1s a legal valld and blndmg obhgatron of the Seller'_f_- '.
C Party or Transferred Entrty party thiereto, as the case may be, and, to the Knowledge of. Seller, each.
other party to such Material Contract, and is, enforceable agamst the- applicable Seller Party or- -

- Transferred Entlty, as the case may. be; ‘and; to the Knowledge of Seller, each other party to siich.. -
© "Material Contract in accordance wrth its terms subject m each case, to’ the Bankruptcy and Equrty‘ -

.-':,-' RN

_ : (c) To the Knowledge of Seller none of the Se]ler Partres or the Transferred S
-Entrtles has recerved or dellvered any notice of any material default or event that with notlce or -

R lapse of time or both would constltute a material default’ under any’ Materlal Contract except for L

_ defaults that would not reasonably be expected to be mater1al to. the Busmess taken asa whole

Sectlon 4, 13 Emplovment and Emplovee Beneflts Matters

(a) Schedule 4 13(a) lists all materlal Employee Plans, separately 1dent1fy1ng'_'_ o

s whrch Employee Plans are Transfetred Entity- Employee Plans.. With respect to each material.

.,Assumed Employee Plan, and . Transferred Entity: Employee Plan, Seller has prevrously made " - ::' '
-+ availableto Buyer-a true- and: complete copy of the following documents, to the extent applicable: . -

_ - (i) any writfen plan décuments and all amendmients thereto, (ii) the most recent Forms 5500'and +
- all schedules thereto and the- most - recent actuarial report; if- any, (iii) the most recent IRS: -

© determination letter, (1v) insurance Cofifracts or-other’ fundmg arrangements, ) the most recent -

- audlted financial statements and actuarlal valuatlon reports, and (vi)-any material, non-routine - '

'correspondence with . any Govemment Authority received. inthe past twenty- -four (24) months,'_ S
 regarding the operation or the admlmstratlon of such Assumed- Employee Plan or- Transferied . s
Entity Einployee Plan. With respect to each othet material Employee Plan; Seller has previously. -~

- made-available to Buyer a true and complete copy “of -any writteri- plan documents and all -~
T amendments thereto ora summary plan descrrptron of such’ plan : S R

(b) Each Employee Plan that is mtended to be qualrfied under Sectlon 401(a) : |

S of the Code has recerved a favorable determmatron letter or is entltled to rely on an opmlon letter, SR
o '-»fromtheIRS N > = ‘

(c) Except as set forth on Schedule 4. 13(c) N0 Employee Plan is, and nelther’- o

- Seller nor any of its ERISA Affiliates contribute’ to any employee benefit plan. that s, (1) subject'; . ST

to Trtle TV of ERISA or Section'412 of the Code, (n) a multiemployer plan (wrthm the- meaning ©
of Sectron 3(37) or 4001(a)(3) of ERISA) (“Multlemployer Plan”) (m) a “multlple employer k .

o
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B - :plan” as- defined in. Sectlon 413(e) of the Code (1v) a welfare benefit trust” or voluntary'-v
-employees beneﬁcrary assomatlon” within the  meaning of ‘Sections 419, 419A or 501(a)(9) .

+-of the Code; (v) a “multrple employer welfare arrangement” (as -defined i in Section 3(40) of
._ERISA) or (vi) a “nonquahﬁed deferred . compensation plan” within the meaning of Section -
- 409A(d)(1) of the Code. - Other thanas required under’ Sections 601" to 608 of ERISA ot other -
_‘ ‘apphcable Law, no Assumed Employee ‘Plan or Transferred Entlty Employee Plan prov1des :
 post-termination or ‘fetiree - health benefits to any individual- for. any reason, ‘and, ‘except as

- required by Law, neither the Seller nor any Transferred Entity has any Liability to" provrde post- |
© . termination or retiree health benefits to any individual or ever. represented promlsed or contracted - -

" to any: 1nd1v1dual that such 1nd1v1dual would be provnded w1th post-termmatlon or. retlree health-

"'.,beneﬁts —

(d) Except where the fallure to do 50 would not reasonably be expected to be .

materral to the Business taken as a whole, (i) each. Assumed Employee Plan and Transferred Entity . - ) : ;

o Employee Plan complies in form and has been operated in-accordance: with its ferms and*all -

- ~applicable Laws, (i) each of the Séller. Parties and the Transferred Entities have made all required Lo o

- contributions ‘and paid in full alt 1equrred insurance premiums. and other’ requlred payments. with:

B regard to éach Assuried Employee Plan and Transferred Entity Employee Plan to the extent due "~

~ orowing on or ‘before the- Closing Date, (iii).if intended to qualify for special Tax treatment méets. - o

- " all requirements for such treatment, (iv) if intended to be fully funded and/or book-reserved isfully. -
. funded and/or book reserved, as approprlate, based- upon | reasonable actuarial assumptrons and(v) -

- for- purposes of each Assumed Employee Plan and Transferred Ent1ty Employee Plan, each Seller' L

. - Party. 'and Transferred Entrty correctly classified those individuals performmg services for the s
a ‘Busmess as common law employees leased employees, mdependent contractors or agents '

(e) - No Employee Plan (other than'a Multlemployer Plan) that is subject to Txtle .

. 'IV of ERISA or Sectron 412 of the Code (a “Title IV- Plan”) has an “accumulated funding -~ - '

“deficiency,” whether or niot waived, or is subject toa Lien for unpaid’ contrlbutlons under Séction

' :,303(k) of ERISA or Section 430(k), of the Code. No* Tltle vV Plan has.an “adJusted funding target

: attalnment percentage,” as defined in- Section 436 of the: Code, ess than eighty percent (80%). -

. 'With respect to each Tltle IV Plan, (i) no Action has been initiated by the Pension Benefit Guaranty. . -
- '_'Corporatlon to terihinate any such plan or to appoint a trustee for any such plan, (11) no. “reportable '

- event,” as deﬁned in Section 4043 of ERISA, w1th respect to whlch the reporting requ1rement has

~~_not been warved has occurred w1th respect to-anysuch Title IV’ Plan and (iii) all premiums- owed - _?
" to the Pensron Beneﬂt Guaranty Corporatlon for- any perlod prror to the Closmg Date have been' o

S trmely pald

: (f) To the Knowledge of Seller, no Actlons are pendmg of threatened m wrltmg'-- &
- from any Government Author1ty in connection with any Assumed Employee Plan or Transferred :
’ ‘Entlty Employee Plan. (other than routine beneﬂt clalms) that would reasonably be expected to be.
o materlal to the Busmess taken asa whole : ' '

(g) Except as set forth on§ chedule a. 12(a)§ u) no Seller Party, w1th respect to.

o the Busmess or Transferred Entity. is party to or bound by any Collectrve Bargammg Agreement - R

o “or other. Contract w1th a Union and o Covered Employee is represented by a Union. To the

"Knowledge of Seller there isno effort currently bemg made of. threatened by, or on. behalf of, any ‘V
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-';.CUmon to- orgamze any Covered Employee, and there has been no such effort durlng the past s1x'.'; e

PR

s (h) Wlth respect to the Covered Employees, there are ho- (1) strlkes work";.__’.' )
- stoppages work slowdowns or lockouts pendmg, or; to the Knowledge of' Seller, threatened against- .
" the SellerPartles, the Transferred Entities, orthetrrespecttve Affiliates, or (ii) any Actions or anyotheri; o

oo ‘-;;materral unfair labor practlce charges grrevances charges or complamts pendmg,.or to the = .
N Knowledge of Seller, -thréatened by or on: behalf of any employee or group of employees of_'
.o thel Seller Parties, the Transferred Entltles or-their respective Affiliates, except in each’ case, O
o -'-'ias would not reasonably be, expected to. result 1n materral Llabrlrty to ‘the. Busmess or the. -

;.have been, in comphance in all materral respects w1th all employment Laws wrth respect to the‘ o

(1) Wlth respect to Covered Employees (1) there has been no plant closmg or'i s _: e

mass layoff as. those terms (or similar) are commonly used in the federal WARN Act and any - .-
SRR -parallel state or local legrslatron or regulatlons within the last twelve (12) months and (11) there3; SRR
-7 - has been no temporary. furlough, layoff or plant closmg wrthm the Tast six (6) months which: the.' o

- any. Seller Party or the- Transferred Entities now.- reasonably believes: will last’ longer than six’ (6) o a
'_'months beyond the t1me perrod durmg Wthh the furlough layoff or. plant closmg ‘was o
1mplemented : : S o _ : :

S (]) The Seller Partiés and the Transferred Ent1t1es as applrcable, have pald m'-_: C
i ’full (1) to all current and former employees prrmarrly dedicated to the Business, any. wages, salarles,' oo
- - commissions, bonuses, compensatton, overtime, cash out of accrued and unused vacation, pald;.’.' R
-~ time off- or -other- leave, ‘Severance, and any other’ amounts that are. due and’ payable ptiortothe .

. ’Closing Date; “and " (ii) to-all independent contractors,- consultants, ‘and- témporary. employees - L

Lo -performmg services: for the Busmess any fees for servrces that are due and payable prlor to the.i; AREEERT -
- ];;Closngate , o ‘ . R

(k) Nerther the executlon and delwery of th1s Agreement nor the consummatlonf‘ AR

B of the transactlons contemplated hereby W111 (either along eorin: conjunctron with any other event) e
R result in,. accelerate the vesting, funding, or dellvery of,-or increase the: amount or value ofany. ... .-
- - payment, severance; or.benefit to -any employee prtmarlly dedicated to-the Busmess former-';_; ST
"-’.’employee dedicated to the Business, or officer or-diréctor; mdependent contractor, or consultant - -
- " related to.the Business.. No amount paid. or payable in connection - with the transactlon;f
f‘.:.contemplated by this Agreement will, erther alone or in combination with another event, be an ..
.- “‘excess parachute payment” within the meanmg of Section 280G of the.Codé (determmed w1thout' SRERTEEE
T -regardmg the exceptrons prov1ded for in Sectron 280G(b)(5) of the- Code) No'Seller Party is a-
. partyto any- plan, program, agreement or: arrangement that” provrdes for. a gross-up or =
R reimbursement of Taxes. imposed under Section 4999 or Sectron 409A. of the. Code toany " .0
. employee, dlrector or offlcer dedrcated to the Busmess, or any other servrce provrder of the,‘_i‘: oL

SR ffBusmess

(l) Notwrthstandmg anythmg m thrs Agreement to. the contrary, h ::
'representatlons and warranttes made by Seller in thrs Sectlon 4 13 are the sole and exclusrve; S

26: : e
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. representatlons and warrantles made regardrng Covered Employees Employee Plans or other ';:
employment or employee beneﬁts matters. :

Sectron 4 14 Taxes

(a) " Bach of (A) the Seller Partres solely wrth respect to the Transferred Assetsi-’-'

o --.and (B) the Transferred Entrtles have trmely filed (or have had filed on their behalf) all material -

Tax Returns- requlred to be-: ﬁled ‘taking into ‘account any extensions-of time.to’ file such Tax © - -

* Returns: All material amounts of Taxes shown due on such Tax Returns.owed by (x) the Seller i

. Parties- solely with respect to the Transferred Assets and. (y) the- Transferred Entrtres, in each case,. - ) N
have been fully pard of properly accrued for on the Fmancral Statements, other than with respect:

o to any Taxes the payment of Wthh was precluded by reason of the Bankruptcy Cases

(b) No materral deﬁcrencres for any Taxes that are related to the Busmess have N

been proposed asserted or assessed in wrrtmg by a Taxmg Authorlty agamst any Transferred S

o Entlty that are strll pendmg

(c) No Transferred Entrty has any current mater1a1 Lrablhty for Taxes of any - i

o ‘Person (other than any of the Seller’ Partres or the Transferred Entrtres) (i) under - ‘Treasury o
e Regulatrons Sectron 1. 1502 -6 (or any snmrlar provrsron of state, local of forergn Law) or (n) asa’

- :transferee or successor

o . 'f‘(d) There are no Llens for Taxes on the Transferred Assets or the Transferred'_i .
' ’Equrty lnterests other than Permrtted Lrens '

- (e) The Transferred Entrtles have complled in"all’ materral respects wrth all.' T
' ',applrcable w1thhold1ng obhgatlons for any materlal amount. of Taxes that. are- related to: -the o
.. Business required to have been withheld in connectlon w1th amounts pard to any Covered; e
N Employee ofa Transferred Entlty or- mdependent contractor o Co :

- (f) To the Knowledge of Seller, no Seller Party or- Transferred Entrty has been -
. a party to a “llsted transactlon” as. such term is defmed in Treasury Regulatrons Sectlon 1 601 1-

_:'4(b)(2)

(g) No clarm has been made by any Taxmg Authorrty in wrltmg ina Jurrsdrctron_ L

'where any Transferred Entrty has not ﬁled a Tax Return that itisor may be subJect to Tax by such

(h) Wlthm the past two (2) years, no Transferred Entrty has drstrrbuted shares‘ e

of another Person or has had its shares. distributed by another Person, in 4 transaction that was -~ . o
-purported or mtended to be governed in whole or: m part by Sectron 355 or Sectron 361 of the R

,Code

(1) No Transferred Entlty is a party to or has any oblrgatlon under any Tax: jA. o

sharrng, Tax 1ndemn1ﬁcatron, ot Tax- allocation’ agreement or similar Contract or arrangement N
.. (other than any agreement that will be terminated at or before the Closing, is exclusrvely between L
the Transferred Entltres -or is not prrmarrly related to Taxes) « : :
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(]) Nothmg in- thts Sectlon 414 or. otherwrse in th1s Agreement shall be .
constriied as a representatton or warranty with respect to (i) the amount of avarlabrllty of any net . -

© . operating loss, capital loss, or-Tax credit carryover or other Tax attribute or asset or (ii)any Tax.. .- -
- positions that Buyer or any of its respective’ Representatlves or Affiliates (including the = = -~
Transferred Entmes) miay take in or m respect of a taxable perrod (or portton thereof) begmnmgj AT
' ‘afcer the Closmg Date L . S

(k) None of the Seller Partres or the Transferred Entltles has made an electlon'

A

(l) Seller is’ regtstered under Part IX of the Exczse Tax Act (Canada) and.’

- 'A:“'Chapter VIII of the Quebec Sales T ax Act and its, reglstratxon numbers are 139813919RT0001 and'_‘: -
1204642121TQ0001 respectlvely . . :

. (m) The representattons and warranties’ made by Seller in thlS Sectton 4.14. Lo
o constrtute the sole and exclusive: representatlons and warranties with respect to Taxes,and no other. = =~ -
..representatlon or warranty: contamed inany other section of thts ‘Agreement shall apply toany Tax. -

‘ .':matters, and no other representatton or warranty express or lmplred 1s bemg made wrth respect o

thereto A _ . e
Sectron4 15 Real Property : - SR S ‘
(a) Schedule 4. 15( a) sets forth a llSt of all mater1al Owned Real Property and' |

- all matenal Leased Real Property The Seller Parties and the Transferred Entities have good and,' :

valid fee simple title to all such Owned Real Property and valid title to the leasehold estate (as

lessee or.sublessee) in: all such Leased Real Property, in each case, free and clear of all Llens,",f :
'except for Perrmtted Llens : : : o

, : (b) All mater1a1 Leases under whrch the Seller Partres or. the Transferred Lo
‘Entities are a lessee or sublessee are in full force and effect and are enforceable as agalnst such -

-~ Seller. Party or Transferred Entity,. ‘and to " the' Knowledge ‘of Seller, as agamst any. other: - -

: .counterparty thereto,in all material respects, in accordance with their respectlve terms. No written - -

. notices of material default under any such Lease or sublease have been sent: or received by the
Seller Parties or the Transferred Entities within- the twelve (12)-month perlod endmg on.the: " .-

Agreement Date and to the: Knowledge: of Seller no materral default by ‘any- Seller Party or =

" Transferréd Entity éxists undet any such material Leases. A ‘frue and comp]ete, m all materlal. B

respects, copy of each Transferred Lease has been made avarlable to: Buyer ' '

- (c) None of the Seller Partles or’ the Transferred Entlttes has recelved any IR
: wrltten notlce from- any Government Authority assertmg any materral vrolatton of appllcable Laws =
(except-for Environmental Law, which is subject to Section 4. 11 hereof) with respect tothe Owned . =~

~ Real Propeity or Leased Real Property that remams uncured and to the Knowledge of Seller no_ DR
':suchv1olat10nsex1st ' : ) TSR

. (d) To the Knowledge of the Seller all matertal bulldmgs, structures and_?; ;" .
" other tmprovements on the Owned Real Property aré in ‘reasonably good condrtton and repair, ©
’ norma] wear and tear excepted for the contmued use of the Owned Real Property as 1t is’ currently -
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”used in all matertal respects The Seller Partres have not leased or otherwrse granted o any Person' A _' -~ i
the- rtght to use:or occupy. any Transferred Owned Real Property and Transferred Leased Real . - -

’ Property or any- portron thereof, except as: would not reasonably be expected to be materral tothe

_ _'-Busmess taken as a whole. There are no outstanding optrons rights: of first offer or rights of first - :
- refusal to purchase any. Transferred Owned Real Property or any-portion thereof; and none of the

* Transferred Entities are a party to- any agreement or option to purchase any real property ot interest

- therein. None of the Seller Parties-or the Transferred Entities have received a notice of any pendmgf c
condemnatton proceedmgs or. éminent domain proceedmgs of any kmd against the Transferred = -~

~ . 'Owhed Real Property and, to the Knowledge of Seller, no such proceedmgs have been. threatened'f - S

i writing, None of the Owned Real Propetty is subject to any rlght ot optton of any other Personv_‘ ;‘, -
o purchase or lease an 1nterest in- such Owned Real Property ' : : S

Sectton 4 16 Brokers Except for fees and expenses of Houlthan Lokey Capttal Inc (the R

»“Seller s Banker”), no broket, finder or investment banker is entttled to-any brokerage;’ finder’s. .- . .. -

" or other fee. or -commission from the.'Seller- Parties, the. Transferred Entities or any of thelr e e

~ respective Afﬁllates in. connection thh the Transactions. Buyer shall not be ltable for, and shall:-- SRR
S not assume, any broker ﬁnder, or 1nvestment banker fees mcurred by Seller or any of its Afﬁhates S

Sectton 4. 17 T1tle, Sufﬂctency of Transferred Assets and Assets 3 r T

S (a) Except for Perm1tted Ltens, the Transferred Assets arid the Assets (other,"::v
' than in each case; (x) the-Owned Real Property and the leasehold estate (as lessee or sublessee)in -

" . . any Leased Real Properttes ~which are the subject of Section 4.15, (y) any personal property ledsed - L

3 pursuant to a Transferred” Contract and (z) Intellectual Property rights; which' are the subJect of
- Séction 4.10) are owned by or otherw1se made available to the Seller Parties. and the Transferred
Entities, and; at the Closing, subject.to Section 2.02(a)(xvi) and Section 2.03, Buyer or one oflits " o
Affiliates will own each.- of such Transferred Assets and the Transferred Equrty Interests or will. -~~~ -
" be vested with good title to- such Transferred Assets, as the case may be free and clear of all Llens,f; S

o other than Permttted L1ens

(b) Assummg recerpt of a]l relevant Consents, and that all Avarlable Contractsi‘ S

. are assumed the Transferred Assets, (together with.the Assets; the Intellectual Property rights’

. provrded under the TP Cross License Agreement the Trademark Co-Existence Agreement the. .
. TSA and the Debtors ‘TSA (including; for the avoidance of doubt the Readmg SOW:)and all. rlghts'; -
. granted and services to be performed under the Transactton Agreements) constitute all of, the -

- properttes rights and assets that are necessary to- permtt the Buyer to conduct the Busmess after o
: ,,.the Closmg, in all mater1a] respects as presently conducted by the Seller Parttes :

Sectton 4 18 Insurance Schedule 4. 18 provrdes a summary’ of all Insurance Polrctesi o
maintained for, at the expense of or for the benefit of, the Transferred Entities or the Transferred - -

v'Assets or-the Business.. Each such Insurance Policy is in full force and effect, alll premlums due to

" date thereunder have been paid in full and neither Sellér rior any of - its' Affiliates is in’ matertalf S

- ';_'idefault wrth respect to any other obligations thereunder. No .written rioticé of cancellation or '

L nonrenewal in whole or in part, w1th respect to- any such Insurance Polrcy currently in force has.'_' R
o been recelved by Seller ' : : : . : S

: ', 29“,:‘ -
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Sect1on 4, 19 Afﬁhate Transact1ons Except (a) for. employment-related arrangements o

. the payment of compensatron and benefits in the Ordinary Coutse of Business, and travel advances - -

- .and employees | loans (b) Contracts entered into in the Ordmary ‘Course of Business-on an drm’s.

B length basis of (c) as:set forth on Schedule 4, 19, no current’ ofﬁcer, manager director or. Affiliate ’

: of any Seller Party (other than the Transferred Entmes) isa party to any. Contract ot busmess: ,
" “relationship. with, or has any materlal mterest in any property used by, any of the Seller Partles or: .- -
' -,'j'the Transferred Entmes o . . o

Sectlon 4 20 Condltron of Transferred Assets and Assets The rtems of materlal tangrblei » ;:'. :

personal property 1nc1uded in the Transferred Assets and Assets are in workmg condltlon and are

_reasondbly adequate for the Uses to which, they are currently bemg put, the fallure of whlch would{_' o

B not reasonably be expected to be materlal to the Busmess taken as a. whole S

Sectlon 4 21 Corruptron and Trade Regulatron ;' N

BT (a) Nerther the Transferred Entmes nor, to the Knowledge of Seller, any Person‘. ) '-: . _A o
actmg ofi behalf of the Seller Parttes in. respect of the Busmess of Transferred Entltles has at- any_i; S

> ;trme in the past twelve (12) months

Lo : (1) vrolated or engaged in- any actrvrty, practlce ot conduct whrchfjl;".ﬁ;"'i__ _
S :would vrolate any apphcable antl-corruptlon Laws, including the U.S. Forergn Corrupt Practices ©.- .. -
o Act of 1977 as amended and the UK Br1bery Act 2010 (collectlvely “Antl-Corruptlon_
T Laws”) o e

(u) pald offered grven promlsed 0 pay, or authorlzed the unlawful K

o payment of any money or anythmg of Value to, ot for the benefit of, any “forelgn publlc ofﬁc1al”';; S
--(as 'such term is defined in Anti- Corruptlon Laws) or other Person for the purpose of (A). corruptly- . -
M obtammg ‘business; or (B). 1nducmg the recrplent to.use his or her, 1nﬂuence or- posrtlon to affect . 0
e :.any act or decision; -in order to- obtam or retain business for, dlrect busmess to, or’ secure an ':? FR
e 1mproper advantage for, any Seller Partres, Transferred Entrtles or the Busmess or ‘ S

S (m) been or- is currently the subject of any allegatlon, voluntary'_-':i__'.":-, ;'-
BT dlsclosure 1nvest1gat10n, prosecutlon or other enforcement Actlon related to Antr Corruptlon_‘ R
. _'Laws . . : : - . . . . e

(b) The Seller Partles in respect of the Busmess and Transferred Entltles have T
_ '1mplemented polrcres and procedures intended to promote compllance ‘with Internatlonal Trade = .~ .
~-Laws, -including, but not limited to, the /.S and the European Unlon, and- have -obtained -all e
- . material licenses or cther author1zat10ns from the relevant Government Authorrtres in connectron; S
- w1th Internatlonal Trade Laws : o - o L

(c) The Seller Partles in respect of the Busmess and the Transferred Entmes;.' R

'-"'__.and to- the Knowledge of Seller; -any. of their respecttve equxtyholders dlrectors officers, - =

B "employees, agents dlstrlbutors, sales: representatlves, and ‘consultants; and :each other Person -

" acting for, or on behalf of, the Seller Parties in respect of the Business and’ Transferred Enfities; -~

L -~ have been for the past three (3).yedts, and. currently are, in material compliance with’ apphcable.' T

, pr0v1s1ons of and have not been and are’ not subject to and have not engaged and are not engagmg T
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in actrvrtres that may cause’ them to be- subJect to materral penaltres, sanct1ons or loss of Tax N
» benefits-under the Intetnational Trade Laws or any appl1cable Law relating to. mtematronal trade. -
admmrstered by a Government -Authority in any )urrsdletlon in ‘which the Seller Parties-or. the:
R Transferred Entities operate for- -which the apphcable statute of hmltanons 1s only tr1ggered upon E
R dlscovery of v1olat1ve conduct e - : SR . : :

(d) None of the Seller Partres in respect of the Busmess, the Transferred x

_ Entltles ot to the Knowledge of Seller, any of their respective’ members, marnagers, shareholders,'
‘directors, ofﬁcers employees agents, drstrrbutors ‘sales representatrves and consultants, and each’ -
. other Person acting for, or en behalf of any of the. Seller Parties in respect of the Busmess ofthe
: ..__Transferred Entltres has, durmg the past three (3) years; (i) vrolated or engaged in any- act1v1t1es._' e
- that may result in a matérial violation of, or penaltres sanctions, or loss of Tax beneﬁts under,any - .. -
S Internatronal Trade Laws or (n) been ﬁfty petcent or more owned or controlled by any person that- C

_ (e) engaged in any actrvrtres w1th inor mvolvmg (A) Cuba, Iran, North Korea,' S
‘--Syrla, of the Cr1mea region of Ukrame, (collectrvely, the “Embargoed. Countrres”) and- thef: L
L 'J;govemments thereof; (B)- any Persons organrzed mcorporated established, located, or resrdent in
" the Embargoed Countries, (C) any ‘Persons - subject. to- sanctions or other trade restrictions- by -
Llas Government Authority in-any Jurlsdretron in which the Seller. Patties in respect of the Busmessj :
Cor Transferred Entities. operate or (D) any Persons owned or controlled by, or acting on behalf - _
o of,. any Person fesponsive to clauses (A) through (C) in any manner that would result in'a material
'--:_vrolatron ofLaw L R : - » : o

(f) There is no- pendmg or,. to the Knowledge of Seller threatened in wrltmg ;' o

. proceedrng agamst and no pendmg or. threatened in writing mvestlgatron by, a Government-, :
Authority of, the Seller Parties in respect of the Business or the Trarisferred Entities, nor is there .
~-any injunction, Order, Judgment ruhng, or decree: 1mposed (orthreatened in writing to-be 1mposed)i-_ :
~.-upon: the' Seller Parties ‘in Tespect of the Business or Transferred Entltres ‘by ‘or ‘before’ any_ SRR
) Government Authorrty, civil ot crrmmal mvestrgatron, audit.or any other mqurry by a. Government; PR
e 'Authorrty, or voluntary- disclosure: bemg considered, in each case, in connection- w1th an alleged-: S
L possrble or actual v1olat10n of any apphcable Internatronal Trade Laws : o

. Sectron 4. 22 No Other Representauons of Warrantres Except for the representatrons and e
— warrantres expressly set forth in this Atticle TV (as modrﬂed by the Disclosure Schedules) none. -
ooof the Seller Partles or any other Person has made; makes or shall be deemed to make any. other» o
_representatron or warranty of any kind: whatsoever, express or 1mplred written or oral; at’ Law or .. ..
©'in-equity, on- behalf of the -Seller- Partles, the Transferred Entities ‘or any of their respectlve'. -
- Affiliates; - mcludmg any representation or warranty regardmg any- Seller Party, dny- Transferred.: :
' ':Entrty or any other Person the Transferred Equrty Interests, any. Assets any Transferred Assets

Busmess, any T ransactron, any other rrghts or oblrgatrons to be transferred pursuant to the;. .
-~ Transaction Agreements or any other matter, and ‘the Seller Partres hereby disclaim all other.
o representatlons and warrantres ofa any kind whatsoever, express or 1mp11ed written or oral, at Law
- or in-equity, whether made by or'on behalf of any Seller Party, any ‘Transferred Entity or any othér
- Person 1ncludmg any of therr respectlve Representatrves Except for the representatrons and

s
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- warrantles expressly set forth 1n thls Amcle IV (as modlﬁed by the Dlsclosure Schedules) each o
Seller. Party, as appllcable hereby (a) disclaims’ and negates any- representation or warranty,'. S
cexpressed or implied, at common Law; by statute, or otherwise, relatmg to the condition of the - -~ +
" Transferred Assets, the. Assets or the Busmess and: (b) disclaims all Liability and:responsibility - - -

.'for all pro_]ectlons forecasts, estimates, ﬁnancral statements, financial information, appraisals,

‘statements, promiises, advice, Data or 1nformat1on made, commumcated or furished (orally orin: . - -
- writing, including, electromcally) to Buyer or. any of Buyer s Affiliates or any Representatwes of .
. Buyer orany of Buyer s. Affiliates (including any opm1on, information, projection, or advice that = "~
may have been of may be provided to Buyer by - any Representatlve of the Seller Parties or the - .~~~

- Transferred Entltles respectlvely) “including omissions- -therefroim; Without, llmttmg the;_' '
-,_foregomg, no: Seller Party makes any. representatron ot warranty of any kmd whatsoevet, express:_

*.or implied, written or oral; at Law or in equity, to Buyer or any " of its. Afﬁllates or.any-:. -
Representatlves of Buyer of any of its Affiliates regarding the probable success, proﬁtabrhty or:- L
e -value of the Transferred Ent1t1es the Transferred Assets or the Busmess .

' ARTICLE \ A N
REPRESENTATIONS AND WARRANTIES OF BUYER

Buyer hereby replesents and warrants to Seller that

S Sectron 5 0l Format1on and Authorltv of Bu\/er Enforceabtllty Buyer is'a llmlted:'_'- B
' .‘lrablhty company duly formed orgamzed valldly exrstmg and; to- the extent legally applicable, .

~in: good standmg under- the Laws. of the State of Delaware and has the requlslte limited hablhty »

_company power and. authorlty to execute, dehver and perform its. obhgatlons under the Buyer '

ey Transactron ‘Agreements - (including - the" * consummation .of the Buyer. Transactrons) "The '~

" execution, dehvery and performance of this Agreement by Buyer and the consummation. of'the - RN s

-Buyer Transactions have been duly- authorized by all requisite limited hablhty company action on3;

. the part: of Buyer, and no ‘shareholder or other similar approval is required in connection: w1th_ T

“Buyer’s execution, dellvery -and. performance of this ‘Agreenient.- The execution, delivery and

':_ ~“performance by Buyer and. Buyer s Affiliates of each Buyer Transactlon Agreement (other than'?_: j:,- _' N
-'this Agreemenit) to which- Buyer or such Afﬁhates isa party, will be, rior to the Closing, duly. = -

. authorized by. all requtsxte orgamzatlonal action on the part of' Buyer or- such Buyer Affiliate. This-

B ;Agreement ‘has’ been' (and - upon. -execution and dellvery thereof, the other. Buyer Transactton~'.',- B
© . Agreements. to which Buyer ‘and Buyer’s Affiliates are parties) ‘will ‘be, duly executed ‘and-. . -

- delivered- by Buiyer or Buyer’s ‘Affiliates, and' (assuming " due authorization,. executlon and..

' .-dehvery by the other- parties hereto and thereto) this Agreement constitutes (and upon execution -
“and delivery thereof, the other Buyer Transaction Agreements. will constitute, legal, valid and:-. o
 binding obligations of Buyer and Buiyer’s Affiliate: (as applicable) enforceable against them in--
T accordance w1th thelr respectlve terms subject to the. Bankruptcy and Equlty Exceptlon o L

Sectlon 5. 02 Quahﬁcatlon of the Buye Buyer has the hmlted llab111ty company power.'_? - |

' “and. authorlty to operate its" busmesses as now. .conducted; Buyer is' qualified as a foreign. i“
S corporatlon ot-other orgamzahon to do-businiess and, to the extent legally apphcable is in'good o
- .standmg in each Jurlsdlctlon where- the character of its owned, operated or leased propertles orthe .= ...

. Jnature of 1ts actlvmes makes such quahﬁcatton necessary, except for Jurlsdlctlons where the fallure

'.f;}32f':
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- -,'to be.so quallﬁed or in good standmg would not matenally 1mpa1r or delay the abxlrty of Buyer tof: ’
: consummate the transactlons contemplated by, or perform 1ts obllgatlons under the Transactlon: B
-'..Agreements » : ‘ . L A

» Sectlon 5 03 No Conﬂ1ct Provrded that all Consents, ‘waivers . and other actrons'- | ,
*described in Section 5.04 have been obtained, the executlon dellvery and performance by Buyer'-
B of the Buyer Transactron Agreements do not and w1ll not ' o

L (a) v1olate or conflrct w1th in any. materlal respect the cemﬁcate or artrcles of ,
g mcorporatmn o’ bylaws or srmllar orgamzatlonal documents of Buyer

S .' :’(b) conﬂrct w1th or v1olate in any materral respect any Law or Order apphcable: -
: '.'ftoBuyer, or - - : e el . _

R (c) v1olate or conﬂrct w1th result in. any breach of or constltute a v1olatron or
L default (or, any event that w1th notice or lapse of time, ot both would constltute a default) under, ,

- orgive to any Person any. right to terminate,- accelerate ot cancel or result in.the creation -of any -

K Lien on any -assets Or. propeérties of Buyer pursuant to,.any Contract: to-which Buyer or.any of its -

v Subsndranes or Affiliates is-a partyor by- which any of such assets of propertles is bound, except :
o for any such’ conﬂrcts violations, termmatlons, cancellations; breaches, defaults, accelerations or--. T
.- Liens as would ‘not materlally impair-or delay the ablhty of Buyer to' consummaté the Buyer.' N

' :_ : Transactrons or otherwrse perform its’ obhgat1ons under the Buyer Transactlon Agreements

Sect1on 5 04 Consents and Anprovals The executlon delrvery and performance by. :

o Buyer of the Buyer Transaction Agreements do not and wrll fot. require any Consent wajveror - -

e ."'other action by, ot any filing with or notification to, any- Government Authonty, except. (a) in o

connectron with appllcable filing, notification, waiting perlod or approval requirements, to the

- extent requlred under the HSR Act and all applicable Antitrust Laws, (b) those required- by, the;_' '
s .Bankruptcy Court in connection with the: Bankruptcy Cases, or (c) where the: failure to -obtain such . _
- 'Consent. ‘or walver, to “take such' action, or-to rmake such filing or notification, would not
aterrally impair ‘or- delay - the abllrty of Buyer to. consummiate the Buyer Transact1ons or-;

' ; otherwrse perform 1ts obhgatrons under the Buyer Transactlon Agreements

Sect1on 5 05 Absence of Restramts Compllance w1th Laws

(a) To the knowledge of Buyer, no- facts or. crrcumstances ex1st that would:“.'

e 'reasonably be expected fo materially impair or-delay the- ability . of Biyer to corisuminate- the: . B

' .‘.'_3Buyer Transactlons or otherw1se perform its obhgatlons under the Buyer Transactron Agreements S R

e -' (b) . Buyer is not in v1olatron of any Laws or Orders apphcable to the conduct of -

- -'flts busmess, except for v1olat10ns the. exrstence of whrch would: not reasonably: be expected to-

R materially impair or delay the ability of Buyer to consummate the Buyer Transactrons or otherwrse, S

o j.perform its obllganons under the Buyer Transact1on Agreements

B (c) : There are no- Actrons pendmg or, fo the knowledge of Buyer, threatened
"'.i:m wr1t1ng that would 1mpa1r or delay in’ any materlal respect Buyer S ablllty to perform 1ts N
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'-A_,obhgatrons under the Buyer Transactlon Agreements or- to consummate the Transactlons .
contemplated by the Buyer Transactlon Agreements L AR o

SectronS 06 Fmancral Ablllty Buyer has avallable to lt (a) sufﬁcrent 1mmed1ately

| avarlable funds:and. the financial ability to pay-the Purchase Price, all Cure Costs-and any cdstsi =

~-and expenses mcurred by Buyer, pursuant to, or in connection with the negotratron, executioh or.

performance of-the Transaction Agreements- and- (b) the. ﬁnancral tesources and. capabthtles.'f‘ -

" (financial: and otherwrse) to perform its obligations under- the Buyer Transaction Agreements ‘

. Buyer has not incurred, “and i is not contemplatmg or aware-of dny. obllgatron, commitment; . . ;:', o

. restriction or other. Liability of any kind; in each case, that would materlally 1mpa1r or adverselyr_ i
.affect such resources funds or capabllltres -

o Sect10n5 07 Brokers No broker, ﬁnder or mvestment banker rs entltled to any__" _'
S ,brokerage finder’s ot other fee or commlssmn from Buyer or. any of Buyers Afﬁhates m;, -
. _,.connectron w1th the Transactlons : S : L

B Sectlon 5 08 Investlgatlo Buyer acknowledges and agrees that lt (a) has completedjv:.‘-', i
) '.I:such inquiries and mvestlgatrons as it has deemed appropriate, and, ‘based thereon, has formed-an-: ~ " -
' mdependent Judgment concerning, ‘the Transferred Entities, the Transferred Equrty Interests, the' S

- -Assets, the Liabilities of the Transferred Entities, the: Transferred Assets, the Assumed- Llabrlmes SR

the Busmess and the Transactions, and any- ‘other rlghts of. obllgatrons to be transferred drrectly or
_ mdlrectly, pursuant to the Transactron Agreements and-(b) has been furmshed wrth “or-given aceess. - o
to such information about the- Seller Patties, the Transferred Entltres, the Transferred Equlty’_- S '

o :Interests, the Assets the Llablhtres of the Transferred Entmes, the Transferred Assets; the: - '

- Assufried Liabilities, the Business ard. any other’ rlghts or. obhgatrons to be transferred, directly. or.
o mdlrectly, pursuant to the Transaction Agreements in the case of each of (a): and (b), sufficientto .. -
~ ‘execute, deliver'and. perform its obllgatrons under this. Agreement Buyer further acknowledges SR
“and agrees that (x) the only representatrons and warrantres made by Seller are the representatlonsiv S

B - and warrantles expressly set forth in Article IV (as modified by the Disclosure Schedules) and"'i

Buyer has -not ‘relied’ upon any other ‘eXpress or’ 1mp11ed replesentatlons warranties or- 6ther " R

S 'prOJectlons, forecasts estlmates appralsals, statements, promises, advrce, ‘Dataor mformatlonji S

~'made, - commuhicated -or" fumrshed by or on: behalf of Seller .orany ‘of its. Affiliates, any "~ -
ARepresentatrves of Seller orany of its Afﬁhates or any other Person, 1ncludmg any. prOJectlons,f.""_ S
. - forecasts; estimates, apprarsals statements, promises, adv1ce, ‘Data_or informationmade, - . .
: commumcated or furnished. by or through the Seller’s Banker, or management presentatlons, data- -
- rooms (electroni¢ or otherwise) or other- due drhgence mformatlon, and that Buyer will not have:. .-

_..-anyright or remedy arising out. of any’ such representatlon, watranty or other prOJectrons, forecasts, .

' estimates, apprarsals statements, promlses, advice, Data or 1nformat10n and (y) any. claims. Buyer'- o

' "--may have for breach: of any representatron or warranty shall be based solely on the representations -

" -—and warranties of Seller expressly sét forth in Article TV ‘(as modified by the Disclosure Schedules). - o
_ Except as.otherwise expressly set forth in this Agreement Buyer understands ‘and’ agrees that the

. _: -..'_'Transferred Entrtres, the Assets, the Business, the Transferreéd Assets and the Assuimed. Lrabllmes'_ - o
.- -are. being transferred on a- “where-rs” and, as to condltlon,, as-is™ basis . subject 10 the_

s representations. and wartanties contained in Article IV (as modified by the Dlsclosure Schedules); >

‘ _;.wrthout any other representatrons or warranttes of any nature whatsoever
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Sectron 5. 09 Securrtres Matters The Transferred Equlty Interests are bemg acqu1red by . |

D Buyer for its own account, and not with a view to, or for the offer or-sale in connection with, any . . -

- public distribution or. salé. of the Transfetred Equity Interests or any interest in-them, Buyer: has™ .

" sufficient knowledge and expérience in financial and business matters to-be capable: of evaliiating = . -

. the merits and rrsks of jts: investment in the Transferred’ Equity Interests, and Buyer is- capable of

L "'bearmg the economic rlsks of such investment, including a. complete loss of its investment in.the - -
" Transferred. Equrty Interests. Buyer acknowledges that the Transferted Equlty Interests have not = -
~ been’ reglstered under the Securities Act, or any state securities Laws, and understands and agrees.‘ L
o that it may -not- sell or. drspose of any of the Transferred Equlty Interests except pursuant toa
L reglstered offermg in" compliance w1th or ina transactron ‘exempt from,  ‘the “registration-

- requiréments of the. Securities. Act and: any ‘other- applicable state, foreign or federal securities . -

s Laws. Buyer understands. that the Transferred’ Equrty Interests “are bemg sold to Buyer based S
Lo part upon the Buyer s representatrons contamed in thlS Agreement ST S

ARTICLE VI

ADDITIONAL AGREEMENTS

Sectron 6. 01 Conduct of Busmess Before the Closmg Buyer acknowledges that the:' o

e :"Seller Parties are operatmg the Busiriess in-the context of. the- Bankruptcy -Cases.’ SubJect to: the"p. '

S .Z'Zforegomg, except (a) as. requrred by apphcable Law, by Order of the Bankruptcy Court, (b) as.’

o required in connection -with any - Transaction Agreement or (c) for matters 1dent1ﬁed on_'

e _ -__Schedule 6 01, durmg the Pre-Closmg Perlod

(1) Seller shall use, and Seller shall cause the other Seller Partles and;',' o

L _.Transferred Entmes touse, commercrally reasonable effortsto, as applrcable, operate the Busiriess . - -

- inthe Ordmary Course of Busmess, maintain the Transferred Assets and the- Assets: substantrally . col
" in their ¢current condition ' (subject to. ordmary wear. and. tear). and ‘preserve in ‘all :material - .

o '-'-;respects the present: business - operatrons, organization and goodwr]l of ‘the: Busmess, and the_' S

- ' present relatlonshrps w1th mater1al customers and materlal supplrers of the Busmess and

(u) unless Buyer otherw1se consents in wrltmg (whrch consent shall not_’ C

o be unreasonably wrthheld condrtroned or delayed) Seller will; and-will cause the other Seller.'_'- .' - ,'
L 'Partles and the appllcable ‘Transferted Entities to,. solely with respect to the Busmess, not do any o

o . 3of the followmg, in each case, solely to the extent related to the Busmess

(A) grant any L1en on the Transferred Equrty Interests or any '. N o

L :Assets or Transferred Assets (in each case; whether tanglble or. 1ntang1ble), in each case;’
[ '»other than a Permrtted Lren ora Lren that w1ll be drscharged at or prlor to. Closmg, o

R NS (B) acqurre (by merger, consolrdatlon, acqursrtron of stock’ or. o
o ;'assets or otherwrse) any corporatlon partnershlp or other busmess orgamzatron or dwrsron,-» A

_ S - (C) : except for any such Debt or- guaranty that w1ll be drscharged - L
- ator. prlor to the Closmg or trade: accounts payable mcurred in’ ‘the Ordmary Course of - "

~ Business, inciir or issue any, Debt or assume, grant, guarantee or endorse or otherwrse as
' _'become responsrble for, the obhgatlons of any Person ,

S _» 35 S
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(D) issue or sell any addrtlonal shares of or other equrty mterests' B |

in, the Transferred Entmes OF securities convertrble into-or. exchangeable for such shares-

-Or equ1ty interests (Other than, in each case, the issuance or sale of shares of; or otherequity - L

. interest in, one ‘Transferred Entity to' another ‘Transferred Entlty), or jssue or grant-any - L

-~ Options, watrants, calls; subscription rlghts or. other rlghts of any kmd to acqurre such' IR
o shares, other equ1ty 1nterests or- securltles, S : : e

(E) sell transfer lease sublease or otherwrse dlspose of any_'

o Assets or Transferred Assets. (other than transfers beétween or . amorg the Seller. Parties |

" -and/or the Transferred Entrtres) otherthan inthe Ordmary Couse.of" ‘Business or as requlred.' o

) : R 'under any apphcable Law, any Order entered by the Bankruptcy Court or thlS Agreement N .

o - (F) Cin any materlal respect ()i mcrease the wages, salarres or-,
L .bonuses payable to any Covered Employee who is a member of senior management or.

R .(2) establish-or- materlally increase any. benefits under any. Assumed Employee Plan‘or. -~ -
.. Ttansferred Entlty Employee Plan, except in either case, (x)as requrred by any: Assumed T T
K ‘Employee Plan.or Transferred Entlty Employee Plan or any- Contract-in existence - on: ‘the - o

S ,Agreement Date (y)-any- increase. in ‘wages, ‘salaries, bonuses and- incentives. in the ="

--Ordinary ‘Course. of Business ‘consistent’ with | past practlces with respect: to Covered_' ; -
L Employees (other than members of semor management) or, (z) as requlred by appllcable Lo

Lawg

- (G) other than in the Ordmary Course of Busmess (mcludmg the'_::E -
K 'settlmg of product warranty clarms in the Ordmary Course of Busmess) enter into-any- .-

. ~ - settlement or release with respect to any matérial Action related to:the Business other than R .
. any settlement or release (1) that contemplates only the payment of money without ongoing .. .

" limits on the conduct or operation of the Business, 2) results in a full: release of the - ST

. applicable Seller Parties ot Transferred Entities with respect t6-the ¢laims giving rise tol

- such Action, and (3)involves the payment of Llabrhtles reﬂected or. reserved agamst 1n full’_" - o o

T -m the Fmancral Statements

- SRR H)- materlally amend or termmate any Mater1al Contract or enter o o _ N
. ;mto any Contract that would have been requlred to be disclosed as a Material Contract: oan el
- Schedule 4.12(a), had it been entered into pnor to the Agreement Date in. each case other'_»* Sl

L -'than in the Ordmary Course of Busmess, S

s ‘ (I) declare or “set asnde any dlvrdends or dxstrlbutrons on any]}
» "caprtal stock of any Transferred Entlty (m cash or m kmd) : o

o (l) make, change or revoke any mater1a1 Tax electlon of any'e,f e

- - Transferred Entxty unless requ1red by GAAP;-

(K) enter frito any commrtment for caprtal expendrtures that' S

,' S results in the Seller Partles and Transferred Entrtres exceedmg the total capltal expendrture -
e amount set forth in the CapEx Budget for the current flscal year, L R
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§ ar_rangement;:or' -

(M) - enter into any legally binding commitment with respect to .
anyoftheforegomg e P P o ST T

Sectlon 6 02 Access to Informatlon

B :- (a)’ . Durmg the Pre-Closmg Perlod upon reasonable prror wrltten notlce, Selleri;'--'

[ shall and shall cause each of the other Seller Parties and the appllcable Transferted Entitiesto =~
. (solely to the extent possrble w1thout mcurrmg thlrd-party costs and-expenses unless requested by
.. 'Buyer as set: forth: herem) (1) afford the Representatives of Buyer reasonable access, durmg normal = - - -
.+ business hours to:their propetties, books and records of the Business and the Transferred Entmes,,_ S
- (ii) furnish to the- Representatlves of Buyer such additional financial and operatmg Data andl R
) .-‘;,other mformatlon regardmg the- Busmess, the’ Transferred Entmes, the Transferred Assets and. - .~ =
- the Assumed Llabllltles as Buyer or its Representatives may from’ time to time reasonably request'.. o
.- for purposes -of consummating the. Transactrons, and- (ili) make. avallable to:Buyer and-its. -
o "..Representatlves, during normal -business hours, those directors, officers, employees audltors STTRRTRNE
- accountants and other Representatlves of the Seller Parties and the Transferred Entities, except in o
o ‘the case of (i), (11) and (iii), as set- forth in Secuon 6.02(b); provided, however to-the extent that -
Lo Buyer requests, in- wr1tmg, for Seller to incur any. thlrd-party «costs ‘and’ expenses to comply with, .
- the obhgatlons set forth in this Section 6.02(a), then Buyer shall promptly relmburse Seller for o7

such costs in accordance w1th the terms set forth m such wrrtten notlce to Seller

S A (b)- Noththstandmg anythmgm this Agreement to the contrary, - -': o

' (1) (A) m no- event shall the Seller Partles, the Transferred Entltles or»_ e
S therr respectwe Afﬁhates be obllgated to. prov1de any (1) access orinformation in violation'of any oo
L ;.appllcable Law, or any Order of the: Bankruptcy Court; (2). mformatlon the:disclosure of thch' Sl

. 'could reasonably | be expected to Jeopardlze any applicable pr1v1lege (mcludmg the attorney- chentl-_ S
o 4pr1v11ege) available to any of the Seller Parties, the Transferred Entities or any of their respectwei; e
. Affiliates relating to such mformatlon or (3) information the disclosure of which. would causeany - .

-+ Seller Party, any Transferred Entlty or any of their respectrve Afﬁllates 1o breach-a conﬁdentlahty, PR

SR ’obllgatlon to which it is- bound and B): any access or investigation contemplated by ection .6,02(a) -

“ -+ shall not unreasénably- mterfere with' any of the busmesses, personnel or operatlons of any of the.r S
R 'Seller Partlcs, the Transferred Entmes or: any of thelr respectlve Afﬁllates ot the Busmess, e

Ll (11) the audltors ‘and- accountants of any of the Seller Partles, the_'; IR
BN _Transferred Entltles of any of their- respectlve Afﬁllates or the Business shall not be. obllgated to .. -
" make. any work papers -available to~ any. Person except i accordance with. such’. auditors’ and - . .
- dccountants’ nermal disclosure procedures and theri only after such Person has signed a customary SR
a agreement relatmg to- such -access to work papers in form and substance reasonably acceptable to- e
S f;such audltors or accountants, and - - o S

S ‘ (111) Buyer and 1ts Representatlves shall not conduct any samplmg or_'_ o e
. testmg of 3011 groundwater a1r or other env1ronmental medla of any Seller Party or Transferred‘ B
- ‘Entlty : » N

(L) modify or terminaté -any - existing - Autozone - factoring. - . -
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' (c) lf $0. requested by Seller Buyer shall enter mto a customary Jomt defense R
. “agreement or common interest agreement with one ot more of the Seller Parties, the Transferred =
- - Entities or.any of their respective Affiliates w1th ‘respect to aniy mformatlon prov1ded to Buyer or..
e to whlch Buyer gams access, pursuant to- this Sectlon 6 .02 or otherw1se ' T S

o Sectlon 6 03 Conﬂdentlahty Buyer acknowledges thatthe Conﬁdentlal Informatlon and; S
» ,Transactron Informatron (¢éach as defined in the Conﬁdcnuallty Agreement) prov1ded toftin
- connection w1th thrs Agreement, mcludmg information provided under Section. 6.02, is'subjectto © - 11
. the Confidentiality Agreement, and the terms of' the Confidentiality Agreement are incorporaged - -
S into. this Agreement by reference and shall continue -in full force and effect (and alt obligatiens. .. -
R _thereunder shall -be bmdmg upon Buyer its Representatlves (as defined in the Conﬁdentralrtyi BT
o ;‘Agreement) and any. other.third party who sigried (or signs) a jomder thereto subject to'and'in - .
-~ accordance with the Conﬁdentlalrty Agreement as if parties thereto) until the: Closmg, at Whlch'. o
. time.the obllgatlons under-the Conﬁdentlalrty Agreement shall terminate; Drovrded however that.. .
‘.,Buyer s confidentiality oblxgatlons shall. terminate .only in- respect .of "that portron of: the TR
~ Confidential Information relating to the Business and. constrtutmg a Transferred Asset, and forall ~ "
- other Conﬁdentlal Information, ‘the Conﬁdentlahty Agreement- ‘shall contmue in:full force and- e
o effect in accordance with its terms. If for any reason the Closmg does not occur and thrs Agreementf o
U is tetiminated, the- Conﬂdentrahty Agreement shall continue in full force and effect in accordance. - .00 .-
T with'its: terms; provxded that the térm of the Confidentiality Agréement as set forth therein shall.':,f CL e
- be amended fo refer to one- (1) year from the date of termination of this: Agreement For. the-,_' e
L _avoxdance of doubt, the prov1s10ns iri the. Conﬁdentlahty Agreement which by their terms suryive: ~ -
©_ the ‘termination of - the Conﬁdentlallty Agreement shall contmue in. full force and effect o
' 'accordance wrth thelr terms (as modlﬁed by the prevrous sentence) :

Sectron 604 Regulatorv ADDrovals —

N (a) Subject to ectlon 6 04(c) the Partles shall and shall gause therr respectlvei- o S
- _.':_3;Afﬁ11ates to, ‘use their reasonable best efforts to take any and all steps to make all required filings © -
- and promptly obtain all Consents, Permits, Environmerital’ Permits -and Final Ordeérs of all = -~ "
- “Government Authorities (other than any actron of .the Bankruptcy Court which is. govemed'.'_i o
- iexclusxvely by Article VIII) that may.-be, or become necessary for the execution and: deliveryof,. " -
. and performance ‘of their respectlve obhgatlons pursuant to, - the Transaction Agreements_» R
;(mcludmg the consummatlon of the Transactrons) (collectlvely, the “Government Approvals”)

, (b) On or prlor to the Closmg, Buyer shall secure ﬁnanclal assurance:',"_j.gj e
o .mechamsms 1nstruments or arrangesments to replace any existing financial assurdrices. currently "0 .. -
N 'mamtamed by- ‘the Seller Parties and-set forth .on'Schedule 6.04(b) with respect to the Business” - e
. ' --under Envtronmental Perrmts Seller agrees ‘to- prov1de reasonable a551stance to support Buyer m-; S
1securmg such replacement fmancnal assurances S , S .

SR (c) Wlthout llmrtmg the generahty of Partles obhgatrons under Sect;on; T
Lo _-_-;ﬁ_(a) to. the extent requlred each of the Partles shall make'its- respective. filing. with respect to T
© the Transactrons under the HSR Act, if. appl1cable w1th1n five (5) Business Days from theentry ~ ~. 70
- of'the Sale Order, unless otherwise extended by mutual agreement | between Seller.and Buyer, and. .
- shall make all other ﬁlmgs requ1red pursuant to the ‘Antitrust Laws of any “other Jurlsdxctron as .

o promptly .as practlcable followmg the date of thls Agreement Buyer shall and shall cause 1ts;, S
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fﬁllates to, use reasonable best efforts to resolve as. soon -as reasonably practrcable, but m any .::' '

_ event not later.than the Outside Date, any. inquiry or investigation. by any ‘Government Authorrty. :
_relatmg to. the Transactrons under. any:~ Antitrust . Law. In connection - with any “inquiry-or.
. investigation 1nto the Transactions, the Parties further agree. to- supply as promptly as reasonably o
e practlcable any additional information and documentary material that may be requested or requlred’- '
'pursuant to applicable Law, mcludmg any Antitrust Law Buyer shall not withdraw its HSRAct
.- filing, or other ﬁhng required by Antitrust Law, enter into any agreements 0. extend any HSR Act' L
 Wwaiting perrod or- other waiting’ perrod under any Antitrust Law, or enter into any agreements to, .
. 'delay or not-to consummate the Transactlons thhout the ptior written consent of Seller. Subject. - . ..
. to Article X1, all filings fees related to the HSR Act or any other ﬁhngs under any other Antrtrust-) e
S _Laws shall be borne by Buyer ' S : o

(d) Notwrthstandmg any other provrslon in: thrs Agreement Buyer shall ‘and- '

..shall cause its. Affiliates to promptly take and diligently pursue any or all actions. to thie extént -
o necessary to; eliminate each and every 1mpedrment under any Antitrust Law that may be asserted L
byany Government Authorlty or.any other Person in opposmon to the- consummatron of any of -
o the Transactrons, so as'to enable the Parties to consummate the Transactrons as s00n as. reasonably-¢ S
o practrcable but in aity. event not later than the Outsrde Date. In furtherance of thrs oblrgatron and .
"+ ‘without llmltatron, Buyer ‘shall, and- shall cause_its- Affiliates to: (i) propose offer, negotlate e
.- commit to, effect, and- ‘agree. to, by consent. decree, hold’ separate -order, or.otherwise, any sale, -
- divestiture, license, hold. separate, of other- dlsposmon of or restriction on, any of the Transferred
- .- Assets, ‘Assets, the Transferred Entmes of- any -of Buyer s or Buyer s Affiliates’ -assets” or '
- businesses; provrded however, that any such sale, dlvestlture license, dlsposrtlon restrictionon, - . . -
e holdmg separate, ot other similar arrangement or action on the Transferred Assets, the Assetsor.. .
~the Transferred Entities is conditioried on the becurrence of, and shall become effective only from:- -
: J;and after, the Closing Date; (ii) create; tetminate, amend, or assign existing relatlonshrps ventures,
~ contractual rlghts, or obhgatlons of the Buyer ‘or Buyer’s Afﬁhate(s), or-the Transferred Assets,_' AT
) (iii) amend assign; ot terminate existing licenses or other’ agreements (and enterlng into suchnew. "
- licenses o other’ agreements), (1v) othierwise take or cominit to any. and all actions that would limit. "~
. Buyer’s freedom of action with respect to, or its abrlrty to retain or hold, directly or inditectly, any -~ -~ "
- businesses, assets, ‘prodgcts; or equity interests in the Business of Buyer, Buyer’s Affiliate(s), or - - -
- the. Transferred Assets; (v) enter into any Order, consent decree, or other agreement to- effectuate sl
- any-of the foregomg, and (v1) if. necessary, defend any | threatened or. 1nrt1ated lrtrgatron under any‘ S
o Antltrust Law that would prevent or de]ay consummatlon of the Transactrons S B

(e) : Each Party shall promptly notrfy the other Partres of any oral ot wrrtten

o .:communrcatlon it or any of its- Representatrves receives from any Government Authorrty relatmg' b T
~ to the matters that are the subject of this Section 6.04; permit the. other Parties and their respective -
B 'Representatrves fo review in. advance any commumcatlon relatmg to the matters that are the sub_] ect . .
~.of this Section 6.04 proposed to'be made by stch: Party to any Government Authority and provide -
~ the other Parties with copies.of all substantive correspondence; filings or other communications. - -
- '_'between them or any of their Representatives, on the orie hand, and any 4 Government Authorityor .~ ©-
- ‘members of its staff, on the other hand, relatmg to- the. matters that are the sub_]ect of this Section -
L 6:04, Drovrded however, that materlals prov1ded to.the Party may be reasonably desrgnated as. .0
~ “Outside Counsel Only”.- and - also- may- be redacted:. (i) to: remove- references concerningthe -
. 'valuatron of the Busmess or competrtlvely sensrtrve mformatlon (n) as necessary to comply wrth'_ T

. .3.9_ .:, -
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contractual arrangements, appllcable Law or by Order of the Bankruptcy Court and (m) as .
- necessary. to address reasonable attomey-clrent or other pnvrlege or conﬁdentrahty concerns. No.
Party shall agree to. partlclpate in any substantive meeting or- dlscussmn with any Governmentl -
- Authority in respect of any stch- ﬁlmgs investigation or-other inquiry unless it consults wrth the :
- other Parties in advance and, to the extent penmtted by such’ Government Authorrty, grves the:' S
" other - Parties the - opportumty to atterid and . participate  at ‘such’ meetmg ‘Subject to the .
B Conﬁdentrallty Agreement, the Parties will ¢oorditiate and cooperate fully” with each other in "~ .-
' exchangmg such. information and provldmg such. assistance as the other Parties may reasonably. - -~

request in connection with the foregomg and.in seekmg early termmatlon of any appllcable wartmg'_i_

- periods.- - The Partles shall share the right to control and direct the process by which-the Partles-, e
- hereto seek fo avord or eliminate rmpedrments under any antitrust, competmon trade- regulatlon; .
or forelgn investment - regulatlon Law;" mcludmg by. directing the strategy and. makmg final- =
_ ’determmatrons related t0 the review or investigation of the: Transactrons by any- ‘Government -
‘ ~Author1ty :and attendmg all. meetings, discussions; and communications with . any Government -
- Authority exeept to:the extent' that such Government Authonty may- request. to: commumcate_'f
o exclusrvely with one Party Nothmg m thrs ectlon 6 04(e) shall be applrcable to Tax matters

(f) Buyer shall not and shall not permlt any of 1ts Afﬁllates to take any actlont":: ‘

(mcludmg acqulrmg or agreemg to acquire by mergmg or consolrdatmg with, or-by purchasmg the. - -
- assets of or equity in,, or by any other manner, any ‘Person or portion: thereof, or otherwise acqulrmg' 7
" or agreeing to acquire: any assets) that ‘would - reasonably be expected to- have the effect of -~
K (1) materlally delaymg, impairing -or. 1mpedmg the recelpt of or. mcreasmg the’ rlsk of. notj_ A
receiving, any required. Governmerit Approval or the issuance ot reissuance or transfer of any . -
~ Permit ot Environmental Permit, (ii) materlally delaymg, 1mpa1rmg ot impeding ! the exprratlon'~
. -or termination-of any - apphcable waiting- period with respect to-a- Government' Approval Candg :
o shall not; without . the . .consent of the Seller Partles, withdraw or’ reﬁle any ﬁlmg or restart the.' S
s waltmg penod on any -Government Authorrty s review, or enter into a trmmg agreement: witha .
- "Government Authorlty), (iii). materially ‘incréasing the” risk of any 'Government Authority
“entering an Order prohibiting ‘the -consummation .of the Transactlons or. (IV) otherwrse._.' P
S materlally delaymg the consummatron of the Transactlons ‘ :

4 (g) Actlons or agreements requlred of Buyer pursuant to thls SCCthl’l 6 04 shallr: .- S '
,under no clrcumstances be consrdered a Materlal Adverse Effect . : S

Sectron 6. 05 Thrrd Partv Consents Each Party agrees to cooperate and use commercrally: . R
reasonable efforts to obtain any other cohsents and approvals from any-third Person-otherthana. . =

Governmental. Authorlty that may be requrred in connection- with any- Transactlon (the “Third -

. Party Consents”); provided, that, the foregoing covenant shall not apply to. consents of any
" Government Authority that are addressed elsewhere in this Agreement.. Notwithstanding anything | =~
‘in-this. Agreement to’ the contrary, o Seller Party or any of its Affiliates shall be reéquired'to
'compensate any- third party, commence - or parttcrpate in any Action or offer or. ‘grant any. - -
accommodation (ﬁnanc1a1 or. otherwnse, meludmg any mateual accommoda‘uon or arrangement to-
-remain prlmarrly, secondarily or contmgently lrable for any Assumed L1ab111ty) to any thrrd party‘_, e
ot obtam any such Thrrd Party Consent C S - :

40
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- Sectlon 6. 06 Ex1de Canada SubJect to the entry of the Sale Order or dny other Order of o
. the Bankruptcy Court approving the Canada Restructuring. (defined below) ‘prior to the Closmg,
- Seller. ot another Seller Party shall acquire ‘100% of the equity interests of Exide “Techhologies

'»Canada Corporatlon (“Exide Canada”) (the “Canada Restructurmg”) From' and- aftet the - -
.~ consummation of the Canada Restructuring, the equity interests of Exide- ‘Canada shall constitute -

" Transferred Equrty Interests hereunder and- Exrde Canada shall constrtute a. Transferred Ent1ty'_ SN

L 'hereunder

o Sectton 6. 07 Intercompanv Obhgattons Seller shall take or cause to be taken such actlon Py :
" and make orcause to be. made such. payments as may be necessary so-that, as 'of the Closing Date,.

L there shall be no 1ntercompany obltgatlons (other than (a) pursuant to the Transaction Agreements,- SR

Lo ;',or (b) as set forth on Schedule 6. 07) between the Transferred Entmes, on the one hand, and Seller : .

- and its respective Affihates (other than the. Transferred Entltles), on the other hand. Nothmg in.. -

. this: Section -6.07 shall’ require Seller to terminate- or: cancel any 1ntercompany obhgatlonsi '
Ai exclustvely between or among the Transferred Entmes ) : » : - :

5 : Sectlon 6 08 Cooperatto Durmg the Pre-Closmg Pertod (a) Seller and Buyer shall and?; g
. shall cause their- respectlve Afﬁhates to, (i) other. than as- pemntted by Section 8.02; refram from L
- taking any actions that wouild reasonably be expected to materially impair, Adelay or 1mpede the .. o

s . Closing and- (ii) ‘withiout limiting, the foregoing or modifying Buyer’s’ obligations pursuant to . .

- .Section 6.04, use commercrally reasonable efforts to ‘cause all Closmg Conditions of the other.

_ . Party to-be met as - promptly as-practicable and in any event on or before:the Outsidé Date; OR
oo the Seller Partles and ‘the Transferred Entities shall (at- Buyer s sole cost and expense) use thelr S

respecttve commercrally “reasonable efforts to cause their Representatlves to provrde “all -

o .oooperatlon reasonably requested by Buyer in- connectron with facilitating any. debt fmancmgiﬂ
. .for purposes. of Buyei - obtaininig  fihancing in" connection- with -the: consummation of the - -
B 'Transactlons and (¢)edch Party shall’ keep the other Party. reasonably apprlsed of" the status of .

" the -‘matters relatmg to the- completlon of’ the Transactlons, including with-- respect to, the-

o i-;jnegotlattons relatmg to the satlsfactlon of the Closmg Condttrons of the other Party

o Sectlon 6. 09 Bulk Transfer Laws Buyer acknowledges that the Seller Partres wrll not Lo

) '.“icomply with the: prov1510ns of any bulk transfer Laws ot similar Laws (mcludmg under any Tax - ol
-+ . Laws) ofany JurlSdlCthl‘l in connectlon w1th the Transactrons and hereby watves all clalms relatedf_ SRR
o ‘_to the noncomphance therethh ‘ : : S A

Sectlon 6 10 Emolovee Matters

N - (a) Offer of Employment All Covered Employees (mcludmg those on leave _
'.of absence or- dtsabrhty) employed by a Transferred’ Entity shall become or’ continue to, be -

PR employees of Buyei or an Affiliate of Buyer effective as of the Closmg Date. At least twenty (20) S
-+ “days prior to the- Closmg Date, except ds- ootherwise provrded in this paragraph ‘Buyer or one ofits" -
-+ -Affiliates shall make a written offer of employment ‘effective as of the Closmg Date and. contmgent3 B
- upon the Closing, to each of the Covered Employees riot employed bya Transferred Entity. Except

- for. umon-represented Covered Employees, such offer of employment shall be (i) at the same :

" location of employment as such Covered Employee’s location of employment as of lmmedlately'fv S

| --?'_3pr10r to Closmg, (i) on substanttally similar terms and condltlons of employment as in effect.

_lmmedlately prlor to’ Closmg and (m) w1th compensatlon and beneﬁts at a level consrstent w1th;
RAT R 4L | :
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; ectlon 6 10(b) Any Covered Employee who becomes employed by Buyer or one of its. Afﬁhates' -
“- . in-accordance with this Section 6. 10(a)is referred toasa “Trausferred Employee » ‘With respect -

1o umon—represented Covered Employees ‘such offers shall be consistent with the terms and -
Zi:condttlons requlred by the governing:Modified Labor Agreements if any- and to.the extent - such‘ :

- agreements ‘are’ applicable. Except as otherwrse provided .in-any. Mod1ﬁed Labor Agreement CoL |

* Buyer may make any_ offérs of employment as offers-for employment ‘at. w1ll * With respect to .

‘any. Covered Employee who i isona’ long-term drsabrllty leave of absence as of the Closmg Date, ‘
. such offer shall be contingent upon such Covered Employee teturning fo active status within'six. =~
(6)- months of the Closing Date or such longer period as is requxred by applicable Law.Intheevent =

- ~-',-that such 1nact1ve Covered Employee does not retum to actlve status Seller shall be responsrble _ ;'_ . ;'-'::: i

- ,j.shall be responsrble for. all Costs, expenses and Llabrhtles related to any Covered Employee who . L

‘rejects an offer of employment from Buyer ot an Affiliate of Buyer or otherwise refuses to transfer - - L
~to’Buyer or an Affiliate of- Buyer Notw1thstand1ng the foregoing,. nothmg herein ‘shall be - -

-‘fjconstrued as to- prevent ‘Buyer from termmatmg the. employment of any Covered - Employee,j S

.- consistent w1th appllcable law and. the’ govemmg Modlﬁed Labor Agreements, 1f any and as' :
el apphcable atany tlme followmg the Closmg Date ' . . . o

- i(_'b) Compensatmn and Beneﬁts

AP
L
s

(1) Commencmg on the Closmg Date and contmumg for at least twelve Tl

C (12) months (or such longer period as may be requlred by appllcable Law), except as otherwrse-

- may: be provrded in.any. Modified Labor Agreement,- Buyer or its - Affiliates shall provxde or. = '

| "_“.'cause to'be prov1ded to each Transferred. Employee (A). compensatton, mcludmg base salary or -
- hourly wage rate-and cash annual bonus opportumtles that is at [east the same as that prov1ded to. .
. such: Transferred Employee 1mmedrately prior. to- the Closrng, “and’ (B)' employee benefits : .~

L "'(excludtng equity, phanitom equity, defined benefit pension, nonqualified deferred c0mpensatlon o o

" retiree medical, retiree life, retention bonus and charige of coritrol plans, programs, agreements: - L

- and atrangements) that in the: aggregate are substanttvely oomparable to those prov1ded to such. e

S Transferred Employee 1mmed1ate1y prlor to the Closmg

B : (n) Commencmg on the Closmg Date and contmumg for at least twelve - Lo
(12) months (or such longer period as may be ‘required by apphcable Law), except as- otherw1se- o

- o may: be " provided -in: any Modified Labor - Agreement, Buyet ot its. Affiliates: shall provide )
- Transferred Employees with the severance benefits applicable to each such. Transferred Employee IR

~.in_accordance with the applicable  underlying Employee Plans. or agreements -as in effect:f-'-' .

e g 1mmed1ately prlor 1o the Closmg Date. For the. avordance of doubt the Seller Parties shall be ltable o

e mcludmg those covermg the Transferred Employees

e _: o _post-Closmg

(111) As of the Closmg Date and subject to the Sectton 6. l 1 herem, Buyer o

- will honor the governmg Modified Labor Agreements covering the Transferred Employees, ifany - . )
- - and as apphcable, and-shall mdemmfy and hold:the Seller Parties and their Affiliatés harmless .. -

o - with respect to any Lrablllty related to any such agreement to the extent that any L1ab111ty arises ;' ol

o ;-(') Emgloyees and Employee Plan ,
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(1) : Lrabllmes Incurred After Closmg Except as otherwrse provrded m";

- 'MG_I_O_(Q)_QQ effectlve as of the Closmg, Buyer shall, or shall cause an Affiliate of Buyer to, . -
a ‘assume orretain, as the case may be, any:and all’ Llabrlmes (contmgent or otherw1se) relating to,ﬁ: o
- '..jarrsmg out of, or resultmg ftom the - employment or ‘services, or termination of employment or -
U services; of any Transferred Employee or workers’ compensat1on clarms against any Seller Party .=~ . =
_.or Transferred Ent1ty only to the extent such Liabilities were incurred after the Closing: The Seller =" .
. Partiés shall retain all costs; expenses and Liabilities related to the Transferred Employees thatare.
_.”mcurred prlor to or on the Closmg, except as otherw1se provrded in Sectron 6 10(c)C)

e (11) Other Llabrlmes Effectwe a3 of the Closmg and to the extent”' EET
o permlssrble under appllcable Law, Buyer shall, or shall cause an Affiliate of: Buyer to, assumeor . ..
© - retain, as the case may be, any. and all Liabilities (contlngent or otherwrse) relating to, arising‘out '
- of, or resulting from ariy. Transferred Employee’s accriied and unpaid bonuses, accrued and unused.
1 “.vacation time, accrued and unused sick time, or any other leave time:to. which a Transferred.’- S
AT, ..Employee is'or has been entltled 1rrespect1ve of when such L1ab1ht1es were 1ncurred

I (m) Emplovee Plan Effectlve as of the Closmg, Buyer shall or- shall5;
o ,-_-;cause an Afﬁlrate ‘of ‘Buyer to, assume. each - Assumed Employee Plan-and continue-€ach = .- " .
B Transferred Entrty Employee Plan ‘The Seller Parties shall retain each Employee Plan thatisnhot - - . -

- an Assumed Employee Plan or Transferred Entity Employee Plan, which shall.include for the ™~ .= -
~“avoidance of doubt, all unfunded benefit liability attributable to such Employee Plan. Except for -~ = *."
- anyf net unfunded benefit - lxablllty of up to $2,000,000 refated to the: Transferred Entrty Employee ~ -
- Plans in Canada which net amount shall be calculated- by offsetting any. amount attributable to . "
) ‘unfunded benefit llablllty of any . such plan agamst any amount attr1butable to overfundmg )
. surplus of ‘any such plan, Seller shall promptly reimburse Buyer or an affiliate of Buyer,as -

T .?:appllcable for any unfunded beneﬁt liability attributable to (A) any: Employee Plan that transfers = . .

-+ .. by operation .of Jaw to Buyer.or an Affiliate: of Buyer, (B) any -statutory pension termmatlon:' S
S, 'mdemmty, post-employment retirement or similar plan to which. any Seller Party contributed toon = = -

" behalf of the. Transferred: Employees. that relates to the" perlod prior’ to the Closmg or (C) any .-l
. Covered Employee or any other employee of the Seller and its Affiliates who does- not’ beconie a - PR
o .'_Transferred Employee and shall take all actions necessary ‘to the appl1cab1]1ty of any. successor'_'_; S
- liabiljty to Buyer: or its- Affiliates with respect ‘to, such unfunded benefit liabilities, including -~~~ -
" without limitation, m1t1at1ng the process of termmatmg any such underfunded Employee Plans: At~ -~ 7
- _the ¢election of Buyer, Seller shall, -or shall-cause its applicable Affiliate to, assign to Buyer all
_‘rights with respect to the Assumed Employeg Plans and all rights with respect to the agreements -
- relating to the Assumed Employee Plans set forth on Schedule 6.10(c); As:soon as practlcable after- . :
- the Closing Date, Seller shall deliver to Buyer all’ material records and’ documentatlon relatingto o
- the Assumed Employee Plans and shall cooperate with Buyer Buyer s agents, and the fiduciaries .-
- ofthe Assumed Employee Plahs to the extent reasonably niecessary for Buyer, Buyer s agents and.'_i I
- 'the fiduciaries of. the. Assumed Employee Plans 10- carry out therr duties. thh respect to the._ Tl
o _Assumed Employee Plans . e R :

Transferred Em. lo: ees Addrtlonal EmA lo ment Terms

S l(_d)_ |

(1) Cred1t ‘for Serv1ce Except as. otherw1se may be provnded in anyx s

B '.'Modlfied Labor Agreement Buyer shall and. shall cause 1ts Afﬁlrates to, credlt Transferred'.. C
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: Employees for service earned onand pr1or to the Closmg Date w1th the Seller Partres and any of .
»therr respective Affiliates (mcludmg the Transferred Entiti¢s) -or predecessors i -addition to
~ service edrned. with Buyer and its Affiliates on or after the- Closmg Date, (A) to. the extent that
;servrce is relevant for purposes of eligibility, vestmg, paid- leave entltlement or, for severance-and E
* vacation benefits only, the calculatron of benefits under any employee beneﬁt plan, program’or

L '_"arrangement of Buyer or any ‘of its Affiliates for the. beneﬁt of the: Transferred Employees on'or . . -
" - afterthe Closmg Date and (B) for such additional purposes-as may be. requlred 1% appllcable Law; o

‘ provrded ‘however, that. nothmg herem shall result in a. duplrcatron of benefits with respect to'the. - - '

o Transferred Employees For the’ avo1dance of doubt, there wrll be tio credited" service for:'the A

L purpose-of accrual of beneﬁts under any deﬁned beneﬁt pensxon plan of Buyer or any Afﬁlrate of o

: (u) - Pre exrstmo Condrtrons. Coordmatron Buyer shall and shall cause | B
1ts Afﬁhates to ‘waive any pre- exrstmg ‘condition- or_actively- at: work :limitations, “evidence of

s ‘..»msurabxhty and - wartmg ‘periods for- the: Transferred Employees and' their ehgrble spouses and -

dependents under any employee. beneﬁt plan, program: or. arrangement of Buyer or-any of 1ts:

S v_‘:"Afﬁllates for the benefit of the Transferred Employees on or after the Closmg Date. Buyer shall, = -

-and shall cause its Afﬁhates to, credit for purposes -of determmmg and satisfying annual
- .deductlbles, co-insurance, co-pays out-of-pocket limits ‘and other - applrcable limits" under the
' ‘comparable health. plans and arrangements offered to" Transferred Employees deductrbles, co- -

e insurance, co-pays and out-of-pocket expenses pald by Transferred Employees and their respective '

spouses and dependents under the Seller Parties or any of thelr respectlve Afﬁlrates health plans;
in the calendar year in whlch the Closmg Date occurs ‘ : S S

SR ' (m) _ Acctued Vacatlon and S]Ck Leave Except as otherwrse may be - -
N i.provrded in any Modrﬁed Labor  Agreement, Buyet or its Affiliates shall provrde each Transferred

. Employee with credtt for the.same number of vacation and sick days such Transferred Employee

- has accrued but not-used in the calendar year in which the Closing Date occurs; provided, thatto & - -
_“.the extent required by apphcable Law, such arnount ‘shall-be paid by Buyer or its Affiliates to the -
. appllcable Transferred Employee in-cash. .In the event that a Transferred Employee i$"unablé to - -

' Transferred Employee

. use such carrled over vacation and sick. days within the calendar year in which the Closmg Date', :

. occurs; Buyer or its Affiliates shall allow such Transferred Employee to carry over such vacation- . -
- - and srck days-to be usedin the subsequent calendar 'year-unless . such Transferred: Employee'.'.' R
a requests payout at theé end of the current calendar year or such payout is required by -applicable .= .-

~* Law, in either of whrch events Buyer or its Afﬁllates w1ll trmely make such payments to such :

e (w) COBRA On the: Closmg Date Seller and 1ts Afﬁllates shall cease:' : A
~ . to. provrde health and welfare coverage ‘to.each Transferred Employee and his or her: covered:”

. idependents and beneﬁcrarles, and- Buyer or'its Affiliates shall commence provrdmg such coverage

_to- Transferred Employees.and his or her covered dependents and beneficiaries. Buyer and its.

: f.“buymg group” (as defined in Treasury Regulatron Section 54.4980B- 9; Q&A 2(c)) shall be. solelyf; _' .
. responsible for prov1dmg continuation coverage under COBRA to those 1nd1v1duals who are: of S
- becorne M&A: qualified beneficiariés (as defined -in- Treasury Regulatlon Sectron 54.4980B-9, .~ -

- Q&A- -4(a)) with respect to-the Transactions. contemplated by- this Agreement Buyer and its . -

. 'Afﬁllates shall provrde coverage requ1red by COBRA to’ Transferred Employees and thelr elrgrble_ . -
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| dependents or beneﬁc1ar1es under group health plans mamtamed by Buyer oran Afﬁlrate of Buyer _

wrth respect to qualrfymg events occutring after the Closmg Date .

(e) Consultat1on with Umons The Partres shall and sha]l cause the1r respectlve

' Afﬁllates to mutually’ ¢oopérate. in undertakmg all. reasonably necessary or’ legally requlred‘ _
provision of. information: to, -or consultatrons, dlscussmns or. negot1at10ns w1th Umons thatf .
representaCovered Employee ' : : . '

(@ - Deferred Compensatlon The Seller Partres and thelr Affillates shall remam -

. responsrble for the. payment of all nonquallﬁed deferred compensatron due to the Transferred,_ '>
L Employees under any Employee Plan , =

(g) Restrrctlve Covenant Assrgnment The Seller Partles and theu Affrltates»

shall hereby assign to Buyer all of theit- rlghts and interests in any conﬁdentrahty, non-solrcrtatronv

. of clients of customers, non- solrcrtatron of employees or consultants, non-interference, non-.
o competmon nori- dlsparagement or similar agreements (exrstmg and ifi effect as of the date hereof)'

- between the Business and -each Transferred Employee ‘to the extent that such rlghts atid: interests
. protect the interest of the’ Busmess and to the extent such: assrgnment is- perrmtted under appllcable o
“Law. Iri the event that such rlghts and interests are not asmgnable Seller shall assrst Buyer in’ the:
‘enforcement of such rlghts and mterests : ' - : o

(h) No Thlrd Partv Beneﬁcrarles Notwnthstandlng the provrstons of th1s,‘- o
o ectron 6 10§hz or any. provrsron of the Agreement nothmg in this Séction 6 10(h) or'the Agreement'
s mtended to or 'shall. (1) create any- third party” r1ghts, (ii) amend -any employee benefit plan, -
. - program, pollcy or arrangement (111) require Buyer or any of its. Afﬁllates Or any . Seller Party or-

any of its Affiliates to continue any- employee benefit plan, program, polrcy or-arrangement beyond ;

- the- time when it otherwise lawfully could be. termmated or modified or as. otherwrse requnred' B
- herein or- (1v) provide- any Covered Employee or any Transferred Employee wrth any rlghts to.
N .I.contmued employment - s . Lo : ‘

' (1) Specrﬁed Supervrsor Notwrthstandmg anythmg else to the contrary herem'- . _'
o ;and for the avordance of doubt;. the individual employee listed last on Schedule 6. 10(a) (the‘ a
- “Specified Superv1sor”) hereto shall niot- be deemed a Covered Employee for any purpose

hereunder; provided, however, that the Specnﬁed Supervrsor shall become a Covered Employee

' herender" 1mmed1ately following the later of (x) the effective date. of the Debtors™ plan. of "

reorgamzatlon and (y) the abandonmeht or other. dlsposmon by the Debtors of the last Excluded

Real Property (the “Supervxsor Termination Date”) and the térms and conditions set forth i in this ..

‘Agreement with respect to Covered Employee shall be effective and applicable: w1th respect to. the- B
B .Spec1f1ed Superv1sor only - from ‘and "after” such date: notw1thstand1ng any. ‘specific timing -

" requirements or other térms. and . conditions that would otherwise be: appllcable to any other

~ Covered Employees prior to such date. For the av01dance of douibt; the purpose of this provision - -

- - is to_ensure that the Specrﬁed Supervisor. does not become, and shall not beé construed. as; an .
_ Zemployee of Buyer or ariy of Buyer’s. Affiliates-until siich time-as such Specxf ied Supervisor’s

o dutles w1th respect to the Excluded Real Property shall have been completed or termmated '

- Sectlon 6. 1 Collectwe Bargammg Agreement Prlor to- the Closmg Date, (1) the "

‘ -VBankruptcy Court shall have determmed that the Seller Partres can sell the- Transferred Assets free
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- and clear- of the Collectrve Bargarmng Agreements set forth on Schedule 4. 12(a) (n) the Umons'

~shall have. agreed to waive- or remove any successor . clauses in the Collectlve Bargammg,._ S
. Agreemerits set forth on Schedule 4.12(a) and to waive any clarm that Buyer has or is required to
-+ assume or-succeed to those Collective Bargammg Agreements, or (jii) the Bankruptcy Coutt shall -

- have granted a motion acceptable to Buyer filed by the appllcable Seller Parties pursuant to sectlon:
" 1113(c) of the Bankruptcy Code authorrzmg the. app11cable Seller Partres to re_|ect the Collectrve- _

o ;'Bargammg Agreements set forth on Schedule 4. 12(a)

- ‘Section 6. 12 No’ Successor Lrabllltv The Partres mtend that to the fullest extent - : e
' permltted by Law: (mcludmg tinder sectton 363(f) of the Bankruptcy Code), iipon the Closmg, the.' R

o Buyer shall not be deemed to: (a) be the successor of a any Seller Party, including- with respect to e

: any Collective Bargammg Agreement and any Employee Plans (except: for any Assumed. Benefit -
- “Plans), (b) have, de facto. or. otherw1se merged with or into any -Seller Paity;" (¢) be a mere

‘ .contmuatton or substantral continuation :of any Seller Party -or. (d) be liable for any- acts - or': L
omissions of the Seller Parties in the conduct of the Business or’ arrsmg under, or related to; the :

R Transferred Assets, other than as expréssly’ set forth in this Agreement ‘The Parties acknowledge‘

“and: agree that' the Transaction was: subject - to.arm’s- length negotlatmg by ‘Buyer and all Seller -

" Partjes. Without, lrmttmg the generality of the foregomg, and except as otherwise: provrded inthis.

o Agreement the Parties acknowledge and agree that the Buyer and Buyer s Affiliates (y) shall not.

be liable for any Ltablhty or Lien. (other than. Assumed Lrabrlltles) against the Debtors or-any of

S the Debtors predecessors or Affiliates. (other than those of the Transferred Entrtles) and (z) shall- - o

have no successor-or vicarious Lrabtllty of any kind or character whéther known i or unknown as of

the Closmg Date, whether now existing or hereafter arising, or whether fixed or contmgent with ~ -

respect to the Busmess the Transferred Assets, any Excluded Liabilities or ariy other Liabilities of

- the. Sellér:-Parties arising prior to the Closing Date. The - Parties agree that. the provrslons?_ _ L

' substantlally in the form of thlS Sectlon 6. 12 shall be reflected in the Sale Order

L - Sectron 6 13 Insurance Matters

(a) Buyer Cooperanon Notwrthstandmg anythmg to- the contrary in the_ .

Agreement each of Seller and Buyer acknowledge and agree ‘that from and after the Closmg, to :

the extent that Buyer (the. “Transferred Policy Holder”) has the rrght to pursue a cla1m tinder any

Transferred Insurance: Polrcy that covers or may-reasonably be- expected to cover in'whole orin- - - " h

part any. Excluded Lrablltty retained by the . Seller- Partres ‘(each, - a- “Transferred Pollcyf"
- ‘Beneficiary” -and; collectrvely, the “Transferred Policy. Beneﬁc1ar1es, and each such Excluded
g 'Llablllty, - “Transferred Covered Loss”), the ‘Transferred Policy - Holder shall. (to the -extent

. requested in wrrtmg fromi- time to time by any Transferred Pollcy Beneﬁcrary) use reasonable best'_ - -
efforts to file and’ pursue on behalf of such ‘Transferred Policy Beneficiary claims under ‘the -

o appllcable Transferred Insurance Policy(ies) for such Transferred Covered Loss on'behalf of sich * A
-+ . Transferred Pollcy Beneﬁcnary The apphcable Transferred Policy Beneficiary shall be. responsrble

for all out-of-pocket expenses reasonably incurred by the. Transferred Policy Holder in: pursuing .

" claims for Transferred Covered Loss on behalf of- such Transferred Policy . Beneﬁclary To the S
" extent -that the - Transferred Polrcy Holder" actually collects proceeds "under .any appllcable o
: Transferred Insurance Policy pursuant to this' S Section 6. 13(a); the Transferred Pollcy Holder shall = .

;,promptly remit any such proceeds. (net of any then remaining unreimbursed- out-of-pocket o
expenses reasonably mcurred by the Transferred Polrcy Holder .or 1ts Afﬁlrates in connectron w1th .
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- the pursuit of such proceeds) to the appllcable Transferred Pollcy Beneﬁmary The Transferred' -
- Polrcy Holder shall not, w1thout the prior written consent of  the’ applicable Transferred Policy - -~

Beneficiary, amend, modlfy ot waive any:of its rxghts under the applicable Transferred Insurance

- ‘Policies to the extent:that doing so. could reasonably-be expected to adversely affect any coverage :

- thereunder of the Transferred: Policy - Beneficiaries. -Subject to “the- followmg sentence, 'the
‘ Transferred Pollcy Holder shall retain the exclusive rrght to control cla1ms under such Transferred _
- Insurance Policies; prov1ded that the Transferred Pollcy Beneﬁclarles shall have the right, but not

the duty, to' mionitor siich claims. Upon - the request’ of any Seller Party, Buyer  shall e Sl

commerc1ally reasonable efforts to cause. such Seller Party to be added as an insured ‘on ary . R

- applicable Transferred Insurance Policy(ies) covering or potentially covering Transferred Covered "
Losses with respect to which any Seller Party is or may be-a Transferred Policy Beneficiary. Each'.

" Transferred Policy. Beneﬁmary shall excluswely bear and be liablé for (and the Transferred Pol1cy C S
~ Holder shall have rio obligation to repay or reimburse any Transferred Policy Beneficiary orits~ .~ "

~Affi lrates) all unmsured uncovered, unavallable or uncollectible amounts (including deductrbles)f’

'irelatmg t0. or ‘associdted with all such claims. In addition; each Transfetred Policy. Beneﬁcrary, o
shall be responsnble for rermbursmg the Transferred Pollcy Holder for anly incremental premium - -
increases or fees-or other” expenses suffered. or mcurred by the-Transferred Policy Holder under. - - .
. any appllcable Transferred Insurance Pollcy covermg a Transferred Covered Loss (or any. rengwal -

“or replacement pollcy thereto, as applrcable) to the extent ‘(and only to such extent) that such -

-~ increase results from.the Transferred Policy Holder’s collection of proceeds under such. polrcy on. - s

behalf of a Transferred Policy- Beneﬁcrary in compl1ance with the foregoing’ provisions- of this -
: ectlon 6.13(a). ‘Each Transferred Policy Beneficiary shall also be responsible for any incremental.
premium increases suffered « or incurred by. the Transferred Policy Holder under any ‘applicable
~ Transferred Insurance Policy covering a Transferred Covered Loss (or-any renewal or replacement
. 'pollcy thereto, as appllcable) to the extent (and only:to such extent) that such increase arises.out .

of or results from the. Transferred Pollcy Holder effecting a reinstatement of a sum.insured. or _ -
polrcy 11m1t followrng erosion or- exhaustion of such sum msured or polxcy {imit resultmg from'the. - -

o Transferred Policy Holder’s.collection of proceeds under such pollcy on behalf of a Transferred - -

c ~~Pollcy Beneﬁc1ary in- comphance with the provisions of this Section 6.13(a). Not\mthstandmg-_ ) - T
- anything to the contrary in this 8 ectlon 6 13§a) the Parties’ obllgatrons under this ectlon 6. 13(a) Lo

' o shall cease upon the Wmd Up Date

(b) : Seller Cooneratlon Notwrthstandmg anythmg to the contrary in the'

'_Agreement each of Seller and Buyer acknowledge and agree that from and after the Closmg, to - -
- the extent that’ “any Seller Party (the “Excluded Policy- Holder”) has. the ught to pursue a clalmv L »
under any occurrence-based Insuranice Pollcy that covers or may- reasonably be expected'to cover- - .
- inwhole or in part-any Assumed Liability assumed by Buyer (the “Excluded. Policy Beneficiary,” * .~

: 'and each such Assumed L1ab111ty, an “Excluded. Pollcy Covered Loss”), mcludmg any such - . .
. polxcy that would be a Transferred Insurance-Policy pursuant to Section 2. 02(a)(xx1) but for the e
- -fact-that such Insurance Pollcy is not legally transferable or-has not yet been legally transferred - R
pursuant to Sectron 2.03 (each, an “Excluded Insurance Policy”), the Exeluded. Polrcy Holder: o
- shall (to the extent réquested in wrmng from time to time by the Excluded Polrcy Beneficiary) use - .
reasonable best: efforts to file-and pursue on-behalf of the Excluded Policy Beneficiary claims - -

o under the apphcable Excluded Insurance Pollcy(xes) for such Excluded Policy Covered Loss-on
" behalf of the Excluded Policy- Beneficiary. The Excluded Policy Beneficiary shall be responsrble :

for all out-o f-pocket expenses reasonably mcurred by the Excluded Polrcy Holder in: pursumg ' R
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“claims.’for Excluded Polrcy Covered Loss on behalf of the Excluded'PohcyBeneﬁclary To'the

. extent that the Excluded Policy Holder actually collects: proceeds under.any applicable Excluded . S
Insurance Pohcy pursuant to this Section 6.13(b), the Excluded Policy Holder shall promptly reémit . -~

any such proceeds (net of any then remammg unrelmbursed -out-of-pocket expenses. ‘reasonably -
incurred by the Excluded Policy Holder or. its Afﬁhates in connection with- the pursuit of such.

' 'proceeds) to the Excluded Policy Beneﬁmary The Excluded Policy Holder shall not, without the * -
. prior written consent’ ‘of the Exeluded’ Policy Beneﬁcnary, amend modrfy or waive any ofits. rights
* under the applicable Excluded Insurance Policies to the extent that doing so could reasonably be =~ . .
'expected to adversely affect any coverdge thereunder of the Excluded Policy Beneficiary. Subject . .
-“to the. followmg sentence, the. Excluded ‘Policy Holder shall retain. the exclusive right to control- C »
claims ‘under such ExcludedInsurance POllCleS, provrded that the Excluded. Policy Beneficraryj_ R

_shall have the right, but not-the duty, to.monitor such- claims. Upon the request of Buyer, Seller .

-shall use commercrally reasonable - efforts to: cause Buyer to be- added as an insured onr any'- o
v-appllcable Excluded Insurance - Pollcy(les) covermg or potentlally covering . Excluded. Pohcyi; R
~Covered Losses' thh respect to which Buyer is or may be an Excluded Policy Beneﬁcnary The = "
. Excluded: Pohcy Beneﬁc1ary shall exclusrvely bear and be liable for (and the Excluded Pollcy_ Lo
" Holder shall have rio obligation to tepay or reimburse the Excluded Policy Beneficiary of its

' " L Afﬁllates) all uninsured, uncovered, unavailable or uncollectible amounts (including deductlbles)f - B
* relating to of associated with all-such claims. In addltlon, the Excluded Policy Beneﬁc1ary shall- ~ -

be responsible-for 1e1mbursmg the Excluded Pollcy Holder for any incremental premxum increases. .’ -
~or fees or other expenses: suffered or mcurred by the Excluded Policy Holder under any. apphcable'.. -
Lo Excluded- Insurance Pollcy covering an Excluded Pollcy ‘Covered Loss (or any renewal or
. -replacement polxcy thereto, as applicable) to the extent (and. only to such- extent) that such increase :-
results from the Excluded Policy Holder’s collection of proceeds under such policy on- ‘behalf of .
the- Excluded Policy :Beneficiary in comphance with - the foregoing provisions of thls Sectron IR
6.13(b). The Excluded Policy Beneﬁclary shall also be responsible for any incremental premium
increases suffered ot incurred by. the Excluded Policy Holder- ufider: any- apphcable Excluded - '
" Insiirance Pollcy covermg an Excluded Pohcy Covered Loss. (or any renewal’ or replacement pohcy' o
. thereto, as applicable) to the: extent (and only to.such. extent) that such increase arises out of or - -
* results from the Excluded Policy Holder effectmg a remstatement of a sum insured of policy limit
g.followmg erosion or exhaustion of such sum insured or policy. limit resulting from the Excluded .. -~ ...
~Policy- Holder’s collection of proceeds under such pohcy on behalf of the Excluded Policy -~ "
Beneﬁ01ary in compllance ‘with the provisions of th1s ection 6. l3(b1 Notwrthstandmg anything - -~
to the contrary in this Section 6. 13(b[ the Partles obllgatlons under thrs ectton 6 13(b) shall

‘cease. upon: the Wind-Up Date

_ Secnon 6 14 - Guarantees Other Obllgatlons At or. before the Closmg, Buyer shall or
“shall cause its Afﬁhates to use commerc1ally reasonable efforts to (i) arrange. for substitute letters.”

 of credit, guarantees and other obligations to replace (A) any Seller Guarantees listed on Schedulg - L
' M and outstandmg as of the. Agreement Date to the extent. necessary and requrred for the. -
. operation of the Transferred Assets from-and after the Effective. Time, and- (B) any Seller '

.Guarantees entered into in the Ordmary Course of Business during the Pre-Closing Period, solong =~

- .as Seler obtained Buyer s prior written -consent (whxch consent: shall ot be. unreasonably‘ o
~ withheld, “conditioned or: delayed) before the incurrence of the sathe (the Seller. Guaranteesii- .
+described in -the foregomg clauses (1)(A) and (1)(B), collectlvely, the: “Seller’ Business -~

Guarantees”) or (u) assume all obh gatxons under: each such Seller Busmess Guarantees obtamlng
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from the credltor beneficrary or other counterparty a full release (m a form satrsfactory to Seller)" o
of all parties hable directly or. md1rectly, for relmbursement to the creditor or fulfillment of other
obligations to a beneﬁcrary of -counterparty in cotinection with amounts drawn under the Sellet - -

Business Guarantees, provided, however, for the avoidance of doubt, the term Seller Busxness_"
* Guarantees as used in'this Section 6.14 shall not include, and Buyer and Buyer’s Affiliates shall -

have no Llablhty or. obllgatlon under thrs Section 6.14 with respect to, ‘any letters of. credit,

" guarantees or other obligations to-the extent such letters of credit; guarantees or other obhgatlons L

. relate to the Excluded Assets or Excluded Llabllrtxes To the extent the beneficrary or counterparty

. under any Seller Busmess Guarantee does not accept as of the Closmg any such substitute letter'_; B

- of credit, , Buyer guarantee or - other obligation proffered by Buyer, effective from and after' the

Closing ‘Date until the Wind-up Date, Buyer shall, and shall cause each of its Affiliates to, (x)

' mdemmfy defend and hold harmless Seller and its Afﬁhates agamst and reimburse Seller and its . -

- Affiliates - for, all' amounts paid, mcludmg costs or ‘experises iri connection with . such Seller
' Busmess Guarantees, mcludmg Seller’s and its Affiliates’ -€xpenses in mamtammg such Seller
Busmess Guarantees, whether or hot ¢ any: such Seller Busrness Guarantee is drawn upon or requnred -

" to'be performed, and shall in any event promptly reimburse Seller and its Affiliates to the: extenta . . -
" Seller:Business Guarantee is . called upon and-Seller or. its- Affiliates make- any payment or

‘are obhgated to reimburse the party 1ssumg the Seller Business Guarantee and (y) not; without.

- Seller’s prior ‘written consent, amend in any manner adverse to Seller or arty of its Afﬁllates, or

o _‘ extend (or permit the: extension of), any- Seller Business Guarantee or any- oblrgatlon support by-', o

any Seller. Business Guarantee ‘At the request of Seller, and at any. time Seller’s or its Affiliates’" o
obllgatlons under any Seller Business Guarantee have not been lrrevocably released Buyer shall‘

-provide. Seller and- its - Afﬁllates ‘with letters of . credit, issued by an- issuer reasonably -

_' ' 'aceeptable to Seller and in an amount’ equal to' Seller’s and its Affiliates’ entire potentlal Llablllty' -
" pursuant to the 1mmed1ately precedmg sentence Any such letter of credrt ‘guarante¢ ‘or other =

ﬁnancral assurance obllgatron shall not expire, terminate or be cancelled until the earller olf i, o

.- Seller and its Afﬁlrates are irrevocably- and uncondltronally fully released from the entire potenual, .

Liability. with respect to all Seller Guarantees, and (11) the Wmd up Date w1th respect to sueh Seller' o

- o 'or Seller Afﬁhate

:_ Sectlon615 Europe/ROW Buver

(a) Seller shall use good farth efforts to obllgate the. Europe/ROW Buyer to

. .agreeto the terms-and. condltlons of the'IP Cross. Llcense Agreement the Trademark Co-Ex1stence L
' v'Agreement the TSA and the Supply Agreement ' S S

(b) Buyer shall cooperate and negotlate in good farth w1th the Seller Partles and .

L 'the-Europe/ROW Buyer to agree to the final forms of the Transaction Agreemenis referred to in o

' ~ - Section 6.15(d) no later than the earlier to_occur of the Closmg hereunder or the Europe/ROW -
Closing; and if the Europe/ROW Closing is.t6- occur prior to the Closrng hereunder and the -

. Transactioni Agreements.are in a final form, Buyer shall deliver a written acknowledgement that

| ‘the Transactions Agreements are in final form to be executed and effective at the Closing
- _-hereunder, _prov1ded that; Seller. shall dellver 0. Buyer the . proposed list of regrstratlons and-

= applxcatrons for Exide chensed IP (as deﬁned in Schedule C) by no later than fourteen (14) days- L
'.followmg the Agreement Date :' ' o . e
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- Sectlon 6.16 . Fmanctal Reportmg After the date hereof and prlor to the Closmg Date, S

(a) for each full ﬁscal month begmmng July 1; 2020, Seller shall catise to be

:dehvered to Buyer within thirty- (30) days after the last day of such month an unaudited - -
“consolidated balance, sheet of the Americas operations of: Exide Holdlngs Inc. and its Subsidiaries -

at the last day of such month and unaudrted consolldated statements of income and cash flows of

. the Americas- operatlons of Exide Holdmgs Inc.and its Subsrdlarles, ‘for such: month and forthe’

* period. from the beginning of the then current fiscal year to theé end of such ﬁscal month, (b) for -
‘each full fiscal quatter begmnmg with the fiscal quarter endmg March 31,2020, Seller shall cause - .’
‘to.be dellvered to Buyer within fifty-five (55). days after the last day of such- quarter an- unaudited .

: _consohdated balance sheet of the Americas operations of Exide Holdings, Inc. and its Subsidiaries . »
* at the last day of such quarter ; and unaudlted consolidated statements of income and cash flows of - _
~the: Americas operatlons of Exide Holdmgs Inc. and its Subsrdtarles, for such quarter and the. for o
. the perlod from the beginning of the then current fiscal year to the end of such fiscal quarter; and
- (c) for the fiscal year ended March 31, 2020, Seller shall' cause.to ‘be delivered fo Buyer within = -

nmety (90) days after March.31, 2020, the unaudlted consolidated balance- sheet of the Amertcas

operations of Exide’ Holdmgs Inc.and its Subsrdrarles and consolidated statements of income “and o

cash flows of the Americas operatlons of Ex1de Holdmgs Inc. and its Subsidiaries for such pertod

. thén ended; provrded that in each of clauses (a) ‘through (c) ‘hereof, the. financial statements: | -
L dehvered pursuant thereto shall be- subJect to normal year-end audlt adjustments and other ltems o
o such as footnotes shall be omltted : ' '

Sectron 6. 17 Dlsclosure Schedule Supplement The Seller may, from tlme to ttme prior

to the Closmg, by nottce in accordance with the terms of. this- Agreement supplement or amend - ,
..~ any Schedule contamed in the Dlsclosure Schedules in- order to add information- relating to, or. - ..
L - resulting from, facts ‘or-events- occurring subsequent to the execution of this: Agreement (each,a = -
- “Disclosure Schedule Supplement”). In the event that the Seller provides any Disclosure DU
- “Schedule Supplement ‘the matters set forth on such: Dlsclosure Schedule’ Supplement shall not be.
. ~.effective to cure and correct any breach of : any- representatton ‘warranty or covenant, which would. S
. have'existed if Seller had not provided such Disclosure Schedule Supplement, mcludmg for.
o "purposes of termmatlon rlghts or for: determmmg satxsfactlon of 2 any condition contained herein.. - =~
- -In-the event. that, prtor to the Closing, Seller provides Buyer a Dlsclosure Schedule Supplement. o
- pursuant to the termis ‘of this Séction 6.17 due to facts or events occurring subsequent to“the:
.execution of this Agreement that, but for this Section 6. 17, “would entitle Buyer to termmate this = -
ZAgreement pursuant to" Section 11.01(c) (a “Stgmﬁcant Schedule Supplement”) Buyer may
" terminate this' Agreement in accordance with-Section 11.01(c) within. ten (10) Business Days of-
- receipt of such Significant Schedule Supplement. If Buyer- does not deliver a termination notice .
~ within such ten (10) Busmess Day period, Buyer shall be deemed to have waived any and all rights,
~remedies ot other recourse to which Buyer might otherwise be entitled in respect of a breach that- -
o -would be" cured by such - Slgmﬁcant Schedule Supplement and such Stgmﬁcant Schedule T
Supplement shall be effective to cure- and correct for all other purposes: any - ‘breach of any- . o
. representatlon, warranty or covenant which would have existed if Seller.had not prov1ded such - L
-'Stgmﬁcant Schedule Supplement, and all referénces to any Schedule hereto ‘which is supplemented L
“or amended by such Significant | Schedule Supplement shall for all- purposes after the Closmg be'
. ..;deemed to be a: reference to. such Schedule as 50 supplemented or amended. - : .
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Sectron 6.18 . BM Assemblv Lme Subject the entry of the Sale Otder or any other Order Lo |

of the’ Bankruptcy Court approving the BMAL Transfer. (defined below), prior to- the Closmg,

Seller. shall sell and transfer to Europe Exide Corporatlon Limited or one of jts Afﬁhates (other - -

; ~ than'a Transferred. Entrty) all of its right; title and interest in, to and under the assets set forth-on -
Schedule 6.18 (the “BMAL Transfer”) From and after the consummation of the BMAL Transfer -

such- assets set forth on Schedule 6:18 shall constitute Excluded Assets and, all Llabllmes arlsmg Lo :

- thereunder shall constltute Exc]uded anblhtles hereunder _
ARTICLEVII
POST-CLOSING COVENANTS

Sectron 7 Ol Access

(a) From- and after the Closmg Date -in connectlon w1th any reasonable'f;' o

" business purpose, mcludmg the preparatlon or amendment of Tax Returns, claims or obhgatlonsi, SR

o _' " relating to Excluded Liabilities; financial statements, any ‘Action-to. which Seller or any of its.- -~ .
- - Affiliates is-a- party, the requirements, of any Laws applicable to Seller, or its. Afﬁhates or the
determination of any matter relating to- the rights or obhgatrons of the Seller Parties or any of their

o _‘Afﬁhates under’ any Transaction Agreement or as is necessary 'to adm1n1ster, or satrsfy their -

-obligationis in. connection w1th the Bankruptcy Cases, upon reasoniable prior wrltten notice,and

. except to'the: ‘extent necessary to (i) ensure compliance with any apphcable Law oran Order of the. - - -
Bankruptcy Court,’ (i) preserve any applicable privilege (mcludmg the attorney- -client pr1v11ege)7 o
or(iii) comply with any contractual confidentlahty obligations, Buyer shall; and shall cause each =~
- of the. Transferred Entities, their respective ‘Affiliates and their respective Representatlves to (as. -

: o Seller’s sole cost-and: expense) durmg normal busmess houts, (A) afford each Seller Party, their '
- 'respectlve Representatlves and - their respectlve Affiliates. reasonable -access 1o the properties, -~ -

= books and: récords-of Buyer- and its Affiliates in ‘respect of any of the’ Transferred Entities, the-- '
i _;;Busmess the Transferred Assets and the Assumed Liabilities, in each case, to: the extent relating
- to any perlod priot’ to_the-Closing Date,- B) furnish to- each Sellet : Party, - therr respective - -

"Representatwes and their respective’ Affiliates such additional financial and other 1nformatron.‘3_?
. regarding ‘the Transferred Entities, the Busmess, the Transferred Assets and the - Assumed.
" Liabilities as'any- Seller Party or their respectlve Representatlves may from time to-time reasonably

: request in each case, to the extent relating to ariy period prior o the Closmg Date and (C) make "

o - available to each Sellet Party; their respectlve Representatlves and their respectrve Affiliates those S

: employees of Buyer or its Affiliates whose assistance, éxpertise, testrmony, notes.or recollectrons EREN

or presence may: be necessary to assist such Seller Party; their respective Representatrves or their

' 'respectrve Affiliates in connection with its inquiries. for any purpose referred to above, mcludmg c

- ~ the presence of such Persons for interviews.and deposrtrons and as witnesses in hearmgs or trials B .: o
- forsuch purposes; provrded however that such investigation shall not- unreasonably interfere with

the business or operations of Buyer or ariy of its Affiliates; and provided, further, that the auditors -

- andaccountants of Buyer or its Affiliates shall not be obhgated to make any work papets available -
" to any Person except .in accorddnce - with such auditors’ and accountants’ normal- disclosure .-

: procedures and then’ only after such Person has’ s1gned a customary agreement relatmg to-such-.

-access to work papers in form and substance reasonably acceptable to such auditors or accountants, -
Notwrthstandmg anythmg to the contrary herem the Seller Partres shall have contmued access to :
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' _all Transferred Books and Records as is necessary to admrmster the Bankruptcy Cases and the- L
'Seller Parties ‘may . retain. copies- of such Transferred Books and Records as necessary or

o approprlate m connectron w1th such purpose

, (b) lf $0 requested by Buyer, on the one hand or Seller or any of 1ts Afﬁlrates
" on the other hand Seller or one of its Affiliates, or Buyer or one of its Affiliates, as the case may-

" be, shall enter into a custondary joint defense agreement or common interest agreement with Buyer - N

- and its Affiliates, or Seller and its Affiliates, as applicable, w1th respect to any mformatron to be

L 'provrded to Seller or 1ts Afﬁhates pursuant to ectron 7. Ol(al

. Sectlon 7 02 Drrectors and Offlcers Indemmficatlon and Exculgatro N

(a) Buyer agrees that all rtghts of the 1nd1v1duals who onor prror to the Closmg", .

- _Date were directors; officers,  managers or. employees (ln all of their capacrtres) of the Transferred

- Entities. (collectively, the “D&O. Indemnified Parties”). shall be entitled to indemnification’and -~ o
-exculpatton from Liabilities for acts-or omissions. occurring at or prior to the Closmg Date as”

provrded in the orgamzatlonal documents of the Transferred Ent1t1es, as applrcable as in effect on’

.-the Agreement Date, ‘which’ obl1gat10n shall survive the: Closmg Date and shall continue-in full -

R  force and effect against the appltcable Transferred Entity in accordance with the terms: of such .~
. organizational document, Such rights shall not be amended or otherwise modified in any manner =~
'~ that would advetsely affect the rlghts of the D&O Indemmﬁed Partles unless such modtficatton L

c s requrred by Law..

: shall be enforceable by, each D&O Iridemnified Party, hlS or her successors and heirs and his. or. .

- her legal Representatwes (but no other third parties). The obhgatlons of Buyer under this. Section -

- -7.02 shall not be amended, terminated or modrﬁed in such a manner as to adversely affect any’
- D&O Indemnified Party (mcludmg such- Person’s successors, heirs and- legal Representatlves) to.

R ;whom this Section 7.02 apphes without the written consent of the affected D&O Indemnified Party_ o O
T (it 'being expressly agreed that the D&O Indemmf ed Parties to whom this Section.7,02 apphes AR
" shall be third-patty beneficiaries. of this Section 7. 02) and this Section 7.02 shall be enforceable

‘ by such D&O Indemmﬁed Partles and théir respectrve SUCCEsSOrs; heirs and legal Representatwes :
o and shall be bmdmg on all successors and a551gns of Buyer and each Transferred Entlty

(b) "The provrsrons of this Section 7. 02 are mtended to be for the beneﬁt of and o L

e O If Buyer or, followmg the Closmg and prror to the srxth (6th) annlver sary» f el
. of the Closmg Date, any Transferred Entrty, or any of' their. respective: successors of assrgns, @ .
shall consolidate with or merge into any othér corporation or-entity and shall not be the continuing .
Or-surviving corporatlon ot entity of such consolidation. or merger or. (i) shall transfer all'or . -
- substantially all of'its- -properties and assets to any Person, then, and in such case, Buyer shall use - -
. i_commercrally reasonable efforts to causeé proper provisions.to be made SO that the successors and -

- assrgns of Buyer or such Transferred Entity or any ¢ ‘of their respectrve SuCCessots or aSSIgns, as the_ -

e case may be shall assume all of the obhgatrons set forth in tl‘llS ectlon 7. 02(01 ' ‘

Sectton 7 03 Preservatlon of Books and Records Seller and 1ts Afﬁhates shall have the

rtght to retain copres of all books and records of the Busmess relatmg to periods endmg onor.- -

‘before the Closmg Date.. Buyer agrees that it shall preserve and keep all original books and records .
in respect of the Busmess in the possessron or control of. Buyer or its Afﬁhates for the longer of

s
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B ’ (a) any apphcable statute of lnmtatlons and (b) a perlod of the earher of (x) six (6) years from the'v '

o Closmg Date and (y) the Wind- Up Date. . During such perlod (i) Representatlves of Seller and its
-Affiliates shall, -upon reasonable- notice and for any réasonable business purpose (mcludmg the - . -

‘ -purposes descrlbed in Section-7. 01), have access during normal busmess hours to examine, mspect_
“and copy-such books.and records and (ii). Buyer shall prov1de to Seller and its ‘Affiliates access to”

. such orlgmal books and records of the Transferred Entities or the- Busmess as Seller or its Afflllates -

~ shall reasonably request. Seller or its Affiliatés, as applicable, shall return such original books and. - |
records to Buyer-or such Afﬁllate as soon as stich books and records are no longer needed i ino
. connection with the ciréumstances descrlbed in the 1mmed1ately precedmg sentence. After such . =

o perlod before Buyer of any. Affi liate shall dlspose of : any of such books and records; ‘Buyer shall .
- give at Jeast mnety 90y days prior: writtén notice to Seller of i its intention to dlspose suchbooks’

B ~.and records, and Seller and/or. -any of its respectrve Afﬁllates shall be giver an opportunity; - at . -

- theit- cost and expense, to remove and retaln all or. any part of such books and records as it or' o

. -they may elect

Sectlon 7. 04 Further Assurances From time to time followmg the Closmg, the’ Partles, L

o ’shall and shall cause their 1 respectxve Affiliates to, execute, acknowledge and dehver all reasonable_ o

: .‘_Ifurther conveyances notlces, assumptlons, releases and acqu1ttances and siich mstruments, and : o
. shall take such reasonable actions as may: be necessary or approptiate to make effective the-.' e

IR -'_Transactlons as may be: reasonably requested by the other Party (including (a) transferrmg back to PR .

L Seller or its desrgnees each Excluded Asset and any assét. or Liability niot contemplated by this-
Ce Agrcement to be- a. Transferred Asset or an Assumed L1ab111ty, respectively; which asset. or

o . Liability was transferred to Buyer at: the Closing and (b). transferrmg to Buyer (and: havmg Buyer .

" dssume) any asset or Liability contemplated by this Agreerient to be a Transferred Assetor.an-
Assumed- Llablhty, respectively, which was not. transferred to: Buyer at the Closmg), P rovided, 5o
L Ahowever thiat except for Buyer’s obhgatlons to dlscharge an Assummed Llablhty and as otherwrse, :

D prov1ded pursuant to - Sectlon 2.03, nothmg in this Section 7. 04 shall’ ‘require- any- Party orits. -

" Affiliates to.pay money to, commence or participate'in any ‘Action with respect to, or offer or grant I

"3any accommodatlon (ﬁnanmal or otherwnse) to, any th1rd party followmg the Closmg
o | ARTICLE VIII - ;
o R BANKRUPTCY PROVISIONS
o ‘secﬁen's 01 RESERVED

Sectlon 8 02 Competmfz Transactron

(a) ThlS Agreement is: subJect to- approval by the Bankruptcy Court and the"l-""

"..;con51deratlon by the Seller Parties and the Transferred Etities. of highet' or better- competmg'_ N

. “transactions (mcludmg any plan of reorgamzatlon recapltahzatlon or. restructurmg transaction) in

B respect of all or any part of the Transferred Assets, the Assets and the Transfeired Equity Interests . . V

" (each a “Competing Transactlon”), as determined in the Seller Patties’ sole and exclusive S
 discretion, and subject to the provrslons of the Blddmg Procedures Order and Supplemental. -

- ~"-l:B1dd1ng Procedures Order SR Lo e e LR

Sectlon8 03 Bankruptcy Court Fllmg o
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(a) Buyer agrees that 1t w1ll promptly take such actlons as are reasonably

K requested by Seller. to assist - in- obtammg entry of the Sale’ Order and- a finding of adequate

asstrance of future performance by Buyer, mcludmg furnrshmg afﬁdavrts or other documents or

- mformatmn for ﬁlmg with the Bankruptcy Court for the purposes; among others, of provrdmg" o

necessary assurances of performance by Buyer under : this Agreement and- demonstratmg that
Buyeris a “good faith”™ purchaser under section 363(m) of the: Bankruptcy - Code. In the event the .

- o entry of the Sale Order-or the Blddlng Procedures Order shall be appealed, Seller and Buyer shal] h
. use thelr respectrve commercrally reasonable efforts to defend such appeal - e

(b) Flom and aﬁer the date of entry of the Sale Order and untll the Closmg

. Date to the extent 1easonably practlcable, the Seller Parties shall déliver:to Buyer drafts of, any:

materlal pleadmgs, ‘motions, notices, statements, 'schedules, apphcatlons, reports and other papers -

- fo be filed or submitted.in. coririection with the: Agreement and the operation of the Business, in- -
. each case, for Buyer s prior review and comment at least two (2), Busmess Days prior to the ﬁhngl; R
L oer submission thereof (provided if it-is niot practtcable to. déliver the same ‘within two (2) Busmess.
.+ Days of the ﬁlmgs date as sooti as practlcable thereafter) and. such- ﬁlmgs shall be reasonably . -
o "acceptable to Buyer to the extent related to.the Transferred Assets, Transferred Equrty Interests o
"_'iand Assumed L1ab1lrt1es, or. any of Buyer S obllgatlons hereunder

: Sectlon 8. 04 Back Up Bldder Seller and Buyer agree that Buyer w1ll be a “Back- Up e
'3B1dder” if and only if Buyer submits the second highest or 'second-best bid at the: Auctlon (s -
R determmed by the Seller Parties) and is named the Back—Up Bidder. If Buyer becofies the Back-- ,
.- Up Bidderand: Seller grves notice (the “Back-Up Trlgger Notlce”) to Buyer onor before the Back- .. . »
- - Up Trigger Notice Date that Seller (i) failed to consummate the sale with the wmmng bldder, I
- --and (ii) has. termmated the- purchase agreement .- w1th the wmnmg bldder then Buyer shall» T
N Tvconsummate the transactlons in accordance w1th tts rebld : : : 2

ARTICL—E'IX - B S

TAX MATTERS

o ~.-Seéction 9. 01 Transfer Taxes Notwrthstandmg anythmg fo- the contrary in’ thls .f R
S Agreement to.the extent not exempt underthe Sale Ordeér orsection 1146 of the Bankruptcy Code, .
- - (a) where Buyer is liable under apphcable Law to pay any Transfer Tax 1mposed or arising with- .-

" respect to the Transactions or any- component thereof; Buyer shall promptly. pay and drscharge‘ S
.- such Transfer Tax; and (b) where any of the Seller. Parties is liable under apphcable Lawto pay.. -~ _
- any Transfer Tax: 1mposed or arising wrth respect to ‘the Transactions or any. component t thereof, ST

" Buyer shall pay:the amount of such Transfer Tax to the Seller Parties. and shall: mdemmfy defend -
-+ . "and hold harmless the Sellér Patties and- any of their. Afﬁllates and Representatwes from:and -
o :,agamst any.such Transfer Taxes- (unless such mdemmty is: prohrblted by (or otherwise 1nValldA :
“under). applicable Law in which case Buyer shall indemnify, defend and hold harmiless the Seller.

Parties for an amount equal to any such Tranisfer ‘Taxes). The Party requlred by Law to ﬁle aTax

o Retum with respect to such Transfer Taxes shall, with the cooperatlon of the other Party, tlmely B
~ prepare and file such Tax'Return.- If the Seller. Partles or any of their. Afﬁllates (other than a
. Transferred Entity) is required to pay any Transfer Tax, Buyer shall within’ ﬁve (5) daysof receipt . .- .
B 'of evrdence of ﬁhng relmburse the Seller Partles for any Transfer Taxes pard by the Seller Partres’

s



'HIGHLY»'CONFI'DENT_:I;AL ;

or such Afﬁhate in connectlon thh the ﬁlmg of the appllcable Tax Retum Buyer and Seller each R

: agree to timely sign.and deliver (or to cause their. respectwe Afﬁllates to tlmely sign and. deliver). .

" such certificates' or. forms as may be necessary or approprlate and to: otherwise- cooperate to

--;estabhsh any avallable exemptron from- (or otherwise reduce)..any. “Transfer Taxes. No'sums : - -

_ payable, or consideration given; by Buyer under this. Agreement shouild be reduced by the amount

~of any - Transfer. Tax, -and. Buyer ‘shall pay any Transfer Tax chargeable on those - ‘sums or . -

"con51deratlon All refunds or’ cred1ts of VAT pa1d by Buyer under thrs prov1s1on shall belong to' e
. Buyer ' : : - , : , L

, Section: 9 02 T ax Ad]ustments Taxes (other than Transfer Taxes) 1mposed upon or-_ :
- assessed - directly ‘against the. Transferred Assets of Transferred Equity Interests (including ad

. .:.valorem taxes, real estate Taxes personal property Taxes and s1mllar Taxes,; and. for the avordance T .
" of doubt not to include Taxes of the Transferred Entities) for the Tax period in ‘which the Closing - ‘
© occurs (the “Straddle Period”) will-be apportioned and prorated bétween: Seller Parties and Buyer - -

-as of the Closing Date. Buyer shall bear its proportronate share of such Taxes (whlch shall be equal -

. to'the product obtained by multlplymg (i)-a fraction, the numierator being the number of days in -

" the Straddle Period: followmg the Closrng Date and the denommator being the total number of days = .

in the Straddle Period, times (n) the amount of such Taxes), and the Seller Partles shall bear the

L remammg portron of such Taxes

Sectlon 9. 03 T&Mﬂ_@— Wrthout hmmng the obhgatlons set forth in MQ; e .
, _and 7.01, the Partres shall furnish or cause to be fumlshed to-each other; upon request and at ‘the:
_sole cost. of ‘the. requestmg Party, as promptly as. practlcable, such information -and: asswtance S

' -'relatmg to the Transferred Entities and the Transferred Assets. as is reasonably necessary- for the’ R

_ ..ﬁlmg of Tax Returns, the makmg of any election related to Taxes permrtted to be made undet: th1s.' '
* " Agreement, and the- preparatlon for, or the_prosecution or defense of, any audit, claim; demand,

L 'proposed ad_|ustment or deficiency relatlng to Taxes, and any other matter or proceeding relating L

. 'to Taxes. ‘Buyer agrees that it shall preserve and. keep, or cause to- be preserved and kept, all
o orlgmal books and records related to the Business relating to Taxes with réspect to-arty | Pré-Closing
. Tax Period and in the possession of Buyer or its Affiliates in accordance with Section 7.03." ‘With -
respect to the taxable period ending - March 31, 2021, Buyer ‘shall-take all reasonable actions to- -+
- ‘prévent.any Transferred Entity from reahzmg “subpart F income” (w1thm the meaning of Sectlon- R
. 952 of the Code) or “global 1ntang1ble low-taxed mcome” (w1thm the meamng of Sectron 951A(b)' Lo
: joftheCode) . , N . o . S

- f-‘ _ Sectlon 9 04 Post-Closmg Fllmg of Transferred Entrty Tax Retum

_ ' (a) The Seller Part1es shall prepare and file (or cause to be prepared and ﬁled) S
any Tax Return of any’ Transferred Entlty (i)-due on or before the Closmg Date, or (i) ﬁled onan-

, '_afﬁhated consolrdated combined or umtary basis’ w1th any of the ‘Seller Parties or any of their
- Affiliates (other than.a Transferred Entrty) for taxable years or perlods begmmng on or before the -

Closing Date that is due after the Closmg Date. With respect to each such Tax Return prepared. - o

~ and filed by the- Seller Partres pursuant to this Section 9.04(a), the Seller. Partres shall be respons1ble o

. for. any Taxes of the Seller Parties or any of their-Affiliates (other than, as to Tax Returns due after

_ ,the Closmg Date a. Transferred Ent1ty) shown as. due oh such Tax Retums Buyer shall be .-

e
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_ respon51b1e for and pay an amount equal to all other Taxes shown as due on’ such Tax Returns to" -
the Seller Partles at Jeast ten (10) days prlor to the due date for payment of such Taxes '

S - (b) To the extent poss1ble under appllcable Law the Partles shall take such‘ _
L actlons as shall be: necessary or: approprlate to cause the taxable year of each Transferred Entityto

close for income Tax purposes, as of the close of busmess on the Closmg Date in all apphcablei
L ;Tax_lurlsdlctlons B : - e : B

o (c) Except w1th the Seller s consent (whlch consent shall not be unreasonably '
"wrthheld condmoned or delayed), neither Buyer nor-any Affiliate of Buyer shall (or shall cause

- ' or permit any. Transferred Entlty to) (x) settleor compromise-any- audit, claim, demand, proposed : |
- - adjustment, deﬁ01ency, assessment or admlmstratlve or Jud1c1al ‘proceeding relatmg to,-or’ (y) A

- amend, refile or' otherwise modlfy (or grant an. extensron ‘of any statute of lxmxtatlon wnth respect'

) .to) any Tax Return descrlbed in ectlon 9. 04(a)

Sectlon 9 05 Code Sectron 338 Electlon ln the event Buyer provrdes Seller wrth written -
~ notice -of its ‘intent- to make ‘an_election- in accordance with- the provisions™ of Code- Sectlonf

- g B 338(h)(10) Code w1th1n sixty (60) days after the Closmg Date; Buyer and Seller hereby agree that : o
-7 they shall elect to treat the purchase of the Transferred. Equ1ty Intetests in accordance with'the - T
" provisions of Code Section. 338(h)(10) and Treasury Regulatlon Section 1 338(h)(l 0)-1. Insuch.

S acase, Buye1 -and Seller shall jointly 1 make a. timely election pursuant to 'Code Sectlon 338(h)(10) . f

o w1th respect to the purchase and sale of the Transferred Equlty Interests hereunder

. Sect1on 9.06 Canadlan Transfer Tax Elections. In the event that Buyer provtdes Seller»' '
" on or before the Closmg Date with confirmation-that it is reglstered under Part-IX of the Exczse_ h

o - Tax Act (Canada) and Chapter VIII of the. Quebec Sales TaxAct, and its reg1strat10n numbers, then -
- ~'Buyer and Seller shall if apphcable, execute jointly an election under section 167 of the Excise -

Tax Act (i Canada) and an election under section 75 of the Act respecting Quebec Sales Tax to have. -

' the sale of the relevant Tranisferred Assets take place Without the imposition of Canadian goods =~

and setvices or harmonized salés. Tax, and wrthout the 1mposxtlon of Quebec sales Tax and Buyer o

o . shall ﬁle such electxons w1thm the prescrlbed tlme

Sectlon 9, 07 Surv1val The obhgatlons set forth i thls Artlcle IX wrth respect to: Taxes. S

i ‘shall survive until the date that is thuty (30) days followmg the explratlon of the appllcable statute |

"‘.,3of ltmltatlons . . :
ARTICLEX

CONDITIONS TO CLOSING

_ ‘ Sectron 10 01 Condmons to Obhg_atrons of Seller The obhgatlon of Seller or any other' e
~ Seller Patty to consummate the Transactlons shall be subject to the satisfaction or written waiver - .

3 _ ?-by Seller in 1ts sole dlscretlon at or before the Closmg, of each of the followmg condmons o

or ‘(a") Representatlons and Warrantles Covenants



'H_I‘G_HLY CONFTDENTIAL

. : (1) all representatrons and warrantres of Buyer contamed in Art1cle V- co
of this Agreement shall be true and correct in. all material respects as of the Closing as-if made. -

~on the Closing Date (other than representatlons and warranties that are made as of a specrfic date,

. which representations and warranties shall have. been true-and correct in all material respects as -

of such specrﬁc date); prov1ded however, that for purposes of determmmg the satlsfactlon of the

"'eondltron in this -clause (1), nho. effect shall be glven to any qualrﬁer of materlal” 1n such L -
'.'.representatlons and warrantxes, S : : : '

(n) the covenants contamed in thls Agreement requ1red to be comphed o

i 'w1th by Buyer on or before the Closmg shall have been comphed W1th in all materlal respects and -

3 - (m) Seller shall have recelved a cemﬁcate 51gned by an authorlzed o
.'ofﬁcer of Buyer dated as of the Closing Date, cert1fymg as to: the sattsfactron of the matters set L
o forth in the foregomg clauses (1) and (n) : Sk : -

(b) Government Annrovals Any apphcable waltmg perlods under the HSR Act -

shall have explred or been termmated and all other Required Approvals shall have been obtained:
-0, if appllcable shall- have explred shall ‘have been walved by the apphcable Government‘ -
» Authorlty or shall have been termmated : : T R o

o (c) No Order There shall be no Order in exrstence that prohlblts the sale of the S
L Transferred Equlty Interests the sale of the Transferred Assets or the other Transactlons o

(d) Transactlon Agreements Buyer shall have executed and dehvered to Seller .

. all Buyer Transactlon Agreements '

. N (e) A Sale Order The Bankruptcy Court shall have entered the Sale Order and o N o
Ve such Sale Order shall be effectrve and not.be subject to any stay o _ L

Sectron 10 02 Condrtrons fo Obhgatlons of Buyer The obhgatxons of Buyer to.'.'

.consummate the Transactlons contemplated by t this Agreement shall be subject to the satisfaction _
~ or written. walver by Buyer in. 1ts sole d1scret10n, at or before the Closmg, of each of the followmg o
: .ﬁ*condltrons - : : :

o :-v-(a_)' Representatlons and Warrantles, Covenants

: (1) The representatlons and warrantres -of Seller contamed in Section . -
L ;4 01 (Formatlon and Quahﬁcatlon of the Transferred Entltles), Sect1on 4.02 (Capital Structure of -
~ the Transferred . Ent1t1es), Section 4.03 (Formation .and- Authority  of - the . Seller ‘Parties; o

: Enforceablllty) Section 4.04 (No Conﬂlct), and: Sectlon 4.16 {(Brokers) shall be true and correct - .

on'the Agreement Date and on and ‘as of the Closirg] Date, with the same force and effect as though -

N such representatlons and warranties had been made on and as of the Closing Date. (except tothe: -

* - extent that any such representatron or warranty is expressly made as: of a specrﬁed date, in whrch S
case it shall be true and correct as’ of such specrﬁed date), ' S

(n) all other representatlons and warrantres of Seller contamed in thls

- .Agreement shall be true and correct on the Agreement Date and on and as of the Closmg ds if s
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o 3 made on the Closmg Date (other than representat1ons and warrantles that are made as of a specrﬁc S

date, which representatlons and warranties shall have been true and correct as of such date), except
. for breaches or inaccuracies, as the case may be, as to matters that; 1nd1v1dually or in the aggregate,

g would not reasonably be expected to have a Material Adverse Effect; provided, ‘however, that for -
N purposes of determining the satisfaction of the condition in thrs clause (ii), no ‘effect shall be given .-
_'toany quahﬁer of “material” or “Materlal Adver_se Effect” in such representatrons and warrantxes o

' (except m each case for ectlon 4 07(b))

. (m) the covenants contamed in th1s Agreement requrred to be comphed' o
-w1th by the Seller Partles on or- before the Closmg shall have been comphed w1th in all matena]
respects, and o . .

B S (lV) Buyer shall have recelved a certlﬁcate srgned by an authorlzed '
.ofﬁcer of Seller, dated as of the Closing Date certrfymg as to the satrsfactlon of rnatters set forth& .
' ...m the foregomg clauses (1) (n) and (iif). : S : e

(b) Government Annrovals Any apphcable wamng perrods under the HSR Act :

o -f;shall have exprred or been terminated and all other Required Approvals - shall have been obtained " -

or, if apphcable shall have explred or been walved by the apphcable Govemment Authorlty, or . .-

B shall have been termmated

R (c) Envnronmental Approvals SubJect to Buyer 5. tlmely satrsfactlon of its.
’_'obllgatlons pursuant to‘Section 6. O41a1 Buyer shall have obtained all approvals (whlch may be

o ~temporary in nature) other than approvals the farlure of whlch to obtam would not materlally and '

o ;A,requlred under Envrronmental Laws and Envrronmental Perm1ts that must be: obtamed prlor to the-'» oo A
' - Effective Time in order for- Buyer to continue lawfully operatmg any of the facilities as they are.

. -presently being: operated in edch case ‘without the’ imposition of addmonal or modrﬁed condmons_;

o '-_i'and requlrements that would 1mpose mater1al addltlonal costs

(d) No Order There shall be no Order in exxstence that prohlblts the sale of the" o=

. S_ Transferred Equ1ty Interests the sale of the Transferred Assets or the other Transactlons

_ (e) Certam Transactron Agreements Each of the TSA IP Cross Llcense.

_'Agreement the Trademark Co-Existence - Agreement and. the Supply -Agreement Transactton.
' Agreement shall been fully negotiated-and in a final formi; whlch shall include the’ apphcable tetms

set forth on Schedule C and, subJect to Sectron 6. 15 be in'a form and substance reasonably o

' 'acceptable to Seller and Buyer o RN o

o (f) Seller Transact1on Agreements The Seller Partres shall have executed and
'-'dehvered -or caused to be executed and del1vered to Buyer all Seller Transactlon Agreements o

S C (g) Sale Order The Bankruptcy Court shall have entered the Sale Order and -
, such Sale Order shall be effectlve and not subject to any stay : , :

(h) Collectxve Bargammg Agreement (l) The Bankruptcy Court shall have E

o ' determmed that the Seller Partres can sell the Transferred Assets free and clear of the- Collectlve o

) 58 .::_
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‘ Bargammg Agreements set forth on chedule 4 12ta) (n) the Buyer and Seller Partres shall have L )
- negotiated and consented toa Modlﬁed Labor Agreement with the Umons who are parttes to:the - -

* Modified' Labor- Agreements that shall not include the requ1rement that Buyer or its Affiliates-

L .sponsor or contribute to'a single employer defined benefit pension plan, retiree medlcal or ltfe_ o
" insurance plan or multremployer pensron plan, (iti) the Unions shall have agreed to waive or -
remove any successor clauses "in -the - Collective Bargammg Agreements set. forth: on -

S Schedule 4. 12(a) and to wajve any clalm that Buyer has ot is required to assume or. succeed to.

' _those Collective. Bargalnmg Agreements, or (ix) the Bankruptcy Court shall have granted a _- - :
motion acceptable to Buyer-filed by the applreable Seller Parties pursuant to section 1113(c) of .~

s ‘the. Bankruptcy Code authorrzmg the applrcable Seller Partres to reject the Collecttve Bargammg‘ _

SR Agreements set forth on’ chedule 4 12(a1

(1) Pensron Lrabllmes The Bankruptcy Court shall have determmed that the' |

SURRE Seller Partles can sell the Transferred Assets free and clear of any and all Lrabrhtres related to any-; ;" B
o ,Employer Plan that 1s subject to Tltle IV of ERISA : ’

Sectron 10 03 Frustratron of Closma Condltlons Nelther Seller nor Buyer may rely on

the fallure of any condrtron set forth in this Artlcle X to be satisfied if such failure was caused by o
suchi Party’s failure fo act in good faith; to use commercrally reasonable efforts to cause the Closmg.' B

= T Condmons of each such other Party to be satlsfied or to satlsfy 1ts oblrgatrons set forth in Sectron “: B
, "-604 T - : B : A

_ Sectton 10 04 Warver of Closmg Condrtlon Upon the occurrence of the Closmg, any";i , L

| . :condrtton set forth in thrs Artrcle X that was. not sat1sﬁed as of the Closmg shall be deemed 1o have .

ARTICLEXI L

TERMINATION

Sectron 11 01 Termlnatron Notw1thstand1ng anythlng 1n thrs Agreement to the contrary, o ':: e

i thxs Agreement may be temnnated before the Closmg

’ , ]( ) by the mutual wrltten consent of Seller and Buyer - L

(b) by Seller, if Buyer shall have breached any representatlon or warranty or‘i o

o farled to comply with any covenant or- agreement appllcable to Buyer that would cause any Closing .-~

--'_-Condltron set-forth in. Section 10. 01(a) not to be satisfied, and (i) such breach is not waived =~ :‘- 'f
" by Seller or (ii) if such breach has not been waived by Seller but is curable and is. not: cured by .
: Buyer prror to the earlier to- occur of (A) ten” (10) Business Days after receipt by Buyer of Seller’s -~ -

~ notice of its intent to terminate. and (B) the Outside Date, provided, however, that Seller is.not’

. then in material breach of this Agreement which’ breach e1ther md1v1dually or.in the’ aggregate e

B ~with other breaches by the Seller; would result in, 1f occurrmg or contmumg on the Clostng Date,

- the fallure of the Closmg Cond1trons set forth in Sectron 10 02;

. - _ _ |
(c) by Buyer rf Seller shall have breached any representatron or. warranty or i
farled to comply wrth any covenant appllcable o Seller that would cause any Closmg Condrtron N
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set forth in Section 10 02(a) not to be satlsﬁed and (1) such ‘breach is not walved by Buyer or (u) ;
if such breach has riot been ‘waived by. Buyer but is curable and is not cured by Seller prior to the

‘ earhel to occur of (A) ten (10) Busmess Days after recelpt by Seller of Buyer § notlce of 1ts mtent ,- o

of this- Agreement whxch breach elther 1nd1v1dually orin the aggregate w1th other breaches by : o
- ‘Buyer, would result in, if occurrmg or contlnumg on the Closmg Date the fallure of any of the P
e Closmg Condmons set forth in Sectlon 10. 01 ) : - S

, (d) by elther Seller or Buyer 1f the Closmg shall not. have occurred by (1) PR
August 27, 2020 or- (u) if Buyer is declared the. Back Up Bidder in accordance with Section8.04, . PR
. '_,by September 30, 2020 (as either such date may be extended by mutual agreement of the Part1es;

' in writing, the “Outside Date”); provided, that if the Closing shall not have occurred on of before o

S the- Outsrde Date due to 'a material breach: of aniy representanons warr. annes OF covenants contamed'- SR ' ;' L
- in'this Agreement by Buyer or Seller then the breachmg Party may not termmate thlS Agreementi_ o

- pursuant to thls Sectxon 11. Ol(d)

(e) by elther Seller or Buyer, in the event that any Government Authorlty of

'j‘competent JUl‘lSdlCtlon shall have issued ‘an Order that permanently ‘enjoins the consummation of N ,
©_ the purchase of the ‘Transferred- Equlty Interests or the Transferred Assets, or the Transaction ~ -~ - .

" and such Order shall have become a Fmal Order provxded however, that the rlght to. terminate - L R

' "_-thls Agreement under- th1s Section 11. Ol(e) shall not be avallable to Seller or Buyer whose ) :-' ;" ‘

- ,actlon or failure to-fulfill any obhgatron under this Agreement has been the. cause of or has resulted

” j.m, the issuance of such Order or other actlon, S

(f) by elther Seller or Buyer (unless Buyer is the Back-Up Bxdder) 1f (1) any.

o Seller Party enters mto a definitive agreement with respect to a Competmg Transactlon or (n) the e

_'Bankruptcy Court enters an’ Order approvmg a Competmg Transactlon, .

(g) by Buyer, if any of the Bankruptcy Cases is dlsmlssed converted toa case_'il SRR

T or cases under Chapter 7-of the Bankruptcy Code, or if a truste¢ or examiner w1th expanded powers - . ]_
* . tooperate or manage the financial affairs, the busmess, or the reorgamzatlon of any Seller Party 1s‘_'» ST

S ,‘_.appomted in the Bankruptcy Cases o

R -._(h)' [RESERVED],_ .
T . .'() [RESERVED],or o

(1) by Buyer i Seller has failed to obtam entry of an effectxve and unstayed R

o Sale Order that is reasonably acceptable to Buyer by no later than August 10 2020

- Sectlon 11 02 Notlce of Termmatlon If: elther Buyer or Seller desrres to. termmate thls S
. .Agreement pursuant to Section 11.01, such Party shall give written notice of such termination to_i' o
~the other Party, whxch riotice shall mclude the specrﬁc subsectlon under whlch termmatlon s o

' sought
S.ectxon;l‘l;.OSi'Effec't" of."ll“ermlnation.
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. : (a) I thls Agreement is termmated pursuant to Sectron 11 01 thlS Agreenlent
- shall thereupon become null and void-and of no. further force and effect; except for the provisions -
~of (i) Section 6.03, (n) this Section 11.03; (iv) Article XII (excludmg Section 12. 04) and Exhibit -

A prowded that,. nothmg in this Sectlon 11.03 shall be deemed to (A) release any- Party from =
o any- Lrabthty for ¢ any breach by such Party of any term of this Agreement prior to the date of
' _termination . for any . knowmg and mtentlonal breach of this Agreement or Fraud commltted '
?agamst thie non -breaching Party, as determmed by the Bankruptcy Court or (B) tmpatr the right

o __of any’ Party to compel specrfic performance by any other Party of its obhgatlons unde1 ‘tl'llS—_' S

- _Agreement

(b) In the event of a vahd termmatton of this Agreement by Seller pursuant to"

. ;,Sectlon 11 01(b); then Buyer and-Seller shall, within two (2) Business Days after the date of such.‘;‘ -
. termmatxon, deliver Joint Written: Instructions to the Escrow Agent directing the Escrow Agent -

| -to deliver an amount equal to the Escrowed Funds (together with all-accrued mvestment income. -

s thereon (if any)) to: Seller Buyer acknowledges that the agreements contained in this Section Section L o
'11.03(b) are an mtegral part of the Transactions, and that without these- agreements Seller would .~

o " nothave entered into this Agreement accordmgly, if Buyer fails to tlmely pay- any amount: due o S

o '._"pursuant to- this: Sectlon 11.03(b)-and; in order to obtain such payment ‘Seller. commences - ‘an

Action ‘which: results i ina Judgment against Buyer for any such payment set forth in this Sectton:_'_",' S
BN 03§b1 Buyer shall _pay Sellerits costs and-expenses. (mcludmg reasonable attorney’s fees and .
- 'dlsbursements) in - connectlon with such Actlon, together ‘with interest on-such payment at the =

= Interest Rate- through ‘the date- such payment was. actually received. Seller’s receipt of the-

o Escrowed Funds.(if any when payable pursuant to the terms of this Sectlon 11.03(b) shall constitute .
R ltqu1dated damages and the sole and exclusive remedy of Seller-and its Affiliates against Buyer. -

-and -any of its Affiliates and each of their respective Representatlves for any and all losses and

RES -_:,other damages that may be- suﬂ'ered or incurred by Seller, Seller’s Affiliates and each of their - » '
o respective Representatlves based upon; relatmg to, resulting from or- arising out of this Agreement IR
~* "or the. Transactions, any breach hereof or ‘any fallure to perfomt Of- comply w1th any covenant or.

- 'other obligation hereunder and the circumstarices glvmg rise to-such termination. Further, Buyer :
. agrees that Seller may seek any other remedies at Law or in équity arising: from Buyer’s breach of "

* this- Agreement, pursuant to- Sectton 11 03(a) and Section12.17; prov1ded however, that'in no .

. gvent shall (i) Seller be entitled to both any such-other remedy and also. to receive the Escrowed . - o

- Funds, and (i) in no event shall the Escrowed F unds (or an amount equal thereto) be pa1d on more ' :' .
o 'than one occasxon : : : '

(c) In the event of a termmatlon of thlS Agreement pursuant to Sectlon 11. Ol :

s _--;other than a termmatron ‘pursuant to Section 11. 01(b), then Buyer-and Seller shall, within two (2)'_‘
o Business Days after the date-of" such termmatlon, deliver Joint Written Instructions to the Esctow o
" Agent directing the Escrow- Agent to deliver an-amount equal to the: Escrowed Funds (together. S

o -w1th all accrued mvestment 1ncome thereon (if any)) to. Buyer

__,\- P

e



Rl A A TR . " e ATk S B A ST

e ceston, 2

b e A R e

- HIGHLY CONFIDENTIAL © .
- -ARTICLE XI

MISCELLANEOUS

Sectlon 12 01 Rules of Constructron The followmg rules of constructton shall govem the ‘

'_ mterpretat10n of thls Agreement

(-‘a)'- N references to* applxcable Law or Laws wrth respect to a partrcular Person '

) "thmg or- matter means only such Law or Laws as to which’ the Government Authorlty that enacted ‘
~or promulgated such Law or Laws has. Jurrsdlctlon over such Person, thmg or matter as determined _
. »under the Laws of the State of Delaware as’ requrred to-be applied thereunder by the’ Banktuptcy

- Court; references to-any statute, rule, regulatlon or form (mcludmg in the deﬁnltton thereof) shall =

" be deemed to- mclude references fo such statute, rule, regulatlon or form as amended ‘modified, .
o supplemented or replaced from time to timie (and in the case of any statute, include any ‘rules and - .
" .-regulations-promulgated undet: such statute), and all: references to any sectlon of any statute, rule, e

N regulatlon or form mclude any successor to such sectton, : : s :

e (b) when calculatmg the perlod of ttme before whrch wrthm Wthh or followmg_ s
whlch any act is to be done or step taken pursuant: to this Agreement the date that js referenced.in -
B 'beglnmng the calculatton of such perlod will be excliuded (for example, if an action is to'be. taken .
"+ within. two @) days after a trlggermg event and such evént occuts on'a Tuesday, then the actron. '
- mustbe. taken. by Thursday) if the last day of such perlod is a non-Busmess Day, the penod m-
L questlon w1ll end on the next succeedmg Busmess Day, ) :

I -(c)" ,‘ whenever the context requrres words in the smgular shall be held to mclude |

: the plural and vice versa and words of one gender shall be held to melude the other gender,

- :'- .(' ) (1) the provrsron of a table of contents, the lelSlon mto Artlcles, Sectlons. -

- and other subdrvrsrons and the insertion of* headmgs are for convenience of reference only and =
. - shall not affect or be utilized. i construing or interpreting; this Agreement and (ii) references to.the -~ -
" -terms-“Article;? “Section;” “subsection,” “subclause;” “clause,” “Schedule” and “Exhibit”sare - .
' freferences to the Articles; Secttons, subsectlons subclauses clauses, Schedules and Exhrbrts to -
~ "this Agreement unless otherwrse spectﬁed o c -

(e) (1) the terms “hereof ? “herem » “hereby,” “hereto,” 'and derlvattve or -

R s1mllar words refer to this entire Agreement, including the'Schedules and Exhibits thereto, (i the =
'-»terms “thereof " “therem,”, “thereby,”. “thereto” -and derrvatrve or similar words ‘refer to thrs-.':
- 'Agreement to whrch the context refers; mcludmg the Schedules and Exhibits thereto, (m) the terms

“include,” “includes,”  “including” and words of similar 1mport when used in this Agreement mean’

L mcludmg, without limitation” unless: otherwise specified, (iv) the term “any” means “any and all” o
o ’and (v) the term “or” shall not be exclusrve and shall mean “and/or”, L :

(f) =) references to “days means calendar days unless Busmess Days aré -

o "expressly speclﬁed (i) references’ to “written” or “in’ wrmng include ‘in.electronic - form - B
s (mcludmg by e-mail transmission or “electronic commumcatron by portable document format. o
' pdt)) and (111) references to “$” mean U S: dollars, T : : '
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e - _(g),_A : references to- any 'Person includes :such"Person’-s su'ccessors ;and' permi_tted
-assigns; - . - ST e T S S

- (h) whenever thrs Agreement requlres any. Seller Party, to take any actron, such :
' requrrement shall be deemed to involve an undertaking on the part of the Seller to take such actrdn,

"-or to cause such Seller Party, to.take such actlon o K

(1) unless the. context otherwrse requrres the word. “extent” in the. phrase ‘to.

o the extent” means the degree to whlch a subject or other thmg extends and such’ phrase does not' B ’

o '-'.'j-mean s1mply “if; and

(J) each Party has partlclpated in the negot1at10n and draftmg of this

Agreement and ifan amblgulty or- quest1on of 1nterpretatton should arise, this Agreement shall be' -

o construed: as. if drafted jointly by the Parties and no presumption or burden of- proof shall arrse_.'

' - favoring or- burdemng any Party by virtue of the .authorship of anyprovision in this Agreement;

"the language used in thls Agreement will be. deemed to be the language chosen by the Partles to" g
' '--express their. mutual intént, and no- rule of strlct construction will- be applled agamst any. Party. -

- Further, prior drafts of this Agreement or.any ancrllary agréements, schedules or exhibits theréto
~ or the fact that any o ‘clauses have been. added deleted or otherwise modified- from any prior drafts " -

© - “ofthis Agreement or any. anctllary agreements, schedules or exhrblts hereto- shall notbe used as an.'_i S

B "..Kalde of constructron or. otherwrse constltute ev1dence of. the mtent of the Part]es, and no

, presumptron or burden of proof shall arise favormg or drsfavormg any Party by vtrtue of such prror_' A

o _drafts i

o Sectton 12 02 Expense Except as otherwrse speclﬁcd 1n the Transactron Agreements,,'. T
e each Party will pay its own costs-and expenses, mcludmg legal, consultmg, financial advisor and

P accountmg fees and expenses, mcurred in connection’ w1th the Transaction’ Agreements and’ the'-, S

' »rTransactrons, 1rrespect1ve of when' mcurred or whether or not the Closmg occurs

S Sectron 12 03 Notlces -All notices and other commumcatlons under or by reason of this" =
- -Agreement shall be in wrrtmg and- shall be-deemed: to have ‘been duly given or made (a) when

R personally delivered, (b) when' delwered by e-marl transmission with'recéipt confirmed or (c) upon .- i

- delivery by. ovemlght courier service, in each case, to the addresses and attention parties i indicated.
L below (or such other address, e-mail address or attention party as the rec1p1ent party has spec1ﬁed- CR

R fby prtor notlce given to. the sendmg party in accordance wrth thrs Sectlon 12. 03)

- _lfto Seller, to PRI _'.‘-Ex1de Technologles LLC
e T v'_13000DeerﬁeldParkway
~." -Suite'200 -
: _,'Mllton, GA. 30004 .
~* Attention: - Legal Department .
' Eemmail: - ‘bob.penman@exide.com .
. kerth scott@exrde com .

| w1th a copy (whrch wrll not constrtute Werl Gotshal & Manges LLP
‘not1ce) tor . © .7 . -767Fifth Avenue - .
' - S iNew York New York 10153
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i Attentio‘n:' Ray C Schrock P C
- % .. Sunny Singh, Esq, -
- -~ ~Mariel E. Cruz, Esq. .
E-mail: " ray. schrock@wer] com .
© o .. sunny.singh@weil.com
, marlel cruz@werl com,

Ifto Buy‘er:o_rv(.}uaran_tor',' to: : e . -Battery BldCO LLC

* 100 Northfield Street .-
- Greenwich, CT 06’830
. “Attn:. . Jacob D. Hudson K
o Emall Jhudson@atlasholdmgsllc com .

wrthacopy(whmhwrllnotconstrtute : :_ '_ B
t notlce)to T .'--Wm'ston&'StrawnLLP

. 1901 L Street, N.W; SNSRI
. I'Washmgton ‘D.C: 20036 » T '
-+ —Attn: - Christopher M: Zochowsk1
A ..Bradley A. Noojin - .

sy -Ema11 czoehowskr@wmston com

: bnoopn@wmston com

. Winston & StrawnLLP  ~ . -~ . -

B 35.W:.‘WackerDrive

.. Chicago, TL'60601T.. -~ - . . .
. Attn: DanMcGuire .. .o S

.. Email:.. DMcguire@winston.com - -

Sectron 12 04 Survnval Sub_]ect to. Sectlon 11 03(a) and V except for any covenant,'_

e _agreement or obhgatlon that by its terins is fo be performed (in. whole or in part) by any Party -
- following the. Closmg including those set forth in Section 3.05 (whlch covenants shall survive the

Effectrve Time. in -accordance. with. the1r terms) ‘none’ of the representatlons, warrantles, or. .

o «covenants of any Party set forth in thls Agreement shall- survrve ‘and- each of the same. shall,: -
s termmate and be of no further force or effect as of the Closmg

. Sectlon 12 05 leltatlon on L1ab111tv Notwrthstandmg anythmg in this Agreement orin- - N
any other Transactron Agreement to the contrary, (a) except (x) in the event of Fraud, (y).the =~ .
e calculatlon of, and any-adjustments to; the Purchase Price in accordance with Article III; and/or -~ -+~
' (2) with respect to any Assumed: L1ab111t1es, (i) the maximum aggregate ‘Liability of the Seller.. -
. Parties under, or with respect to, ‘this Agreement shall not-exceed an amount equal to-$5,000, 000,.
. -and (ii) the maximum Llabrhty of Buyer under, or-with respect to, this Agreement shall mnot © - .
. exceed the Escrowed Funds, and (b) except. in’ the: event of Fraud, in no- event shall any- Party_ I
" have any Liability under this Agreement (including under this Artlcle XII) for-any consequentlal o
S j'spemal incidental; indirect or ‘punitive damages;, lost profits ‘or similar items (mcludmg loss. -
Ce 'of revenue mcome or proﬁts, d1m1nut10n of value or loss of busmess reputatlon or opportumty o

e
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o ‘relatmg to a breach of alleged breach of thrs Agreement) The foregomg hmltatrons in this Sectron .
12.05 shall apply to all claims; obligations, Liabilities, Actions or-causes- of :action (whether in-

o Contract or in tort, at Law or in- equity, or granted by statute) that may be based upon, in respect3 o

. -of,.arise under, out or by reason of, be connected with, or relate in any manner to, this. Agreement,
- or ‘the negotiation, executron, or performance of this- Agreement or-any of the Transactlons,
contemplated by thlS Agreement and the relatronshrp between the: Partles from mcept10n

Sectlon 12; 06 Publlc Announcements The 1mt1al press release w1th respect to the:

" . execution of this Agreement shall be a joint press release to be reasonably agreed upon by the - .

- -Buyer and Seller. No Party nor-any Affiliate or Representatlve of such- Party shall issue or-cause - -
_the publlcatlon of any press release or publlc announcement or otherwise commiunicate with any

o _.news.media’in’ respect of the Transaction Agreements or the. Transactlons w1thout the prior written - -

conserit-of the other Party (whrch consent shall riot be unreasonably withheld, conditioned or

= delayed), except a5 a Party believes in good faith and based on reasonable advrce of counsel 1s3; S

o v;requlred by apphcable Law or by Order of the Bankruptcy Court

T Sectlon 12. 07 Severab1hty If any term or provrsron of thlS Agreement is: held mvahd S
- illlegal or unenforceable in any. respect. ‘under any applicable: Law, as.a matter of- publrc polrcy or'

“onariy other grounds, the vahdrty, legality and enforceability of all other terms. and prov1srotts of.

SR this. Agreement will not in any way be affected of 1mpa1red If the final Judgment of a court of - o

T competent Jurrsdrctlon or other Government Authorrty declares that any term or provision hereof
S 1s 1nvahd 1llegal or unenforceable the Partres agree that the court makmg such determmatlon w111-

L -'delete speclﬁc words or phrases or to replace any 1nva11d 1llegal or- unenforceable term or o
- provnslon with-a-term or provision that is valid, legal and enforceable and that comes closest to-; SR

R ;expressmg the 1ntent10n of the mvahd 1llegal or unenforceable term or provrslon i

Sectlon 12 08- Assronment Th1s Agreement w1ll be bmdmg upon and inure to the beneﬁt |

- :-:‘,of and be enforceable by the respective successors and permitted assigns of the Parties. No Party ::: IR

- thay’ assrgn (whether by operation of Law or otherwrse) this Agreement ot any rlghts, interests or

e obhgatlons provrded by. this’ Agreement wrthout the prior written consent of the other Parties; .

- -provided, however, that (a) any Party may assign’ this- Agreement and any or all’ rrghts and =

B . obllgatlons under this Agreement to any-of ifs controlled Affiliates and-(b) Seller may- assrgn any-

'-'_-,of its rights or: obhgatrons under thlS Agreement to'any plan adminjstrator; liquidator, examiner, -~ - -
- receiver, llquldatlon trustee, of srmrlar party appointed for it following the Closing; prowded s

further; that n6 -such assignment pursuant to the. foregoing ‘clause. (a) shall release the assugnmgﬁ' f.ﬁ S

| ‘Party from any Liability under this Agreement Any attempted assrgnment m v1olat10n of thrs_ S
' 'Sectlon 12 08 shall be vord ab zmtzo . - o

Sectron 12. 09 No Thrrd Party Beneﬁcrarres Thls Agreement is for the sole beneﬁt of the_‘ L

— Partles and their respective successors and perm1tted assigns, and, except with respect to the D&O. .
C Indemmﬁed Parties pursuant to Section 7. O2ga) the Nonparty Afﬁhates pursuant to Sectlon 12. 18 S

s for as otherw1se expressly set forth in this Agreement nothmg in this Agreement shall create orbe. o
. deemed to create any thlrd-party beneﬁcrary rlghts in any Person not a party hereto, 1nclud1ng any R

| Afﬁhates of : any Party

Cies
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_ Sectlon 12. 10 Entrre Agreement Thrs Agreement (mcludmg the Drsclosure Schedules)' :
and. the other Transactron Agreements: (and -all - exhibits “and. schedules hereto and thereto) -

""-»collectrvely constitute and contain the entire agreement and understandmg of the Part1es with
." - respect to the- subject ‘matter” hereof - and" ‘thereof and- -supersede all- prior” negotratrons o
L correspondence understandings, agreements and. Contracts, whether wrrtten or oral, ‘among ‘the,

g "Partres respectmg the subJect matter hereof and thereof o S :

Sectron 12 11 Amendments Thls Agreement (mcludmg all exhlblts and schedules hereto) ‘

, may be amended restated, supplemented or otherwrse modrﬁed only by wrrtten agreement duly‘ : A
- 'executed by each Party : R C _

, Sect1on 12 12 Warver At any tlme before the Closmg, erther Seller or Buyer may (a) | - '
‘extend the time. for the- performance of any oblrgatron or other acts of the other Party, (b) waive.

any: breaches or inaccuracies in the. representations and warranties’ of the:other Party contained in’

..-thi§ Agreement orin any document delivered pursuant to this- Agreement or (c) waive comphance '

with- any- covenant agreement or condrtron contained in - this . Agreement but such- waiver of'

: compllance with any such covenant, agreement or condltlon shall not: operate as a‘waiver of, or . . -
- iestoppel with respect’ to, any subsequent or other failure; provided, that : any. suich waiver shall be.

in a written mstrument duly executed by the warvmg Party 'No failure on the part. of any- Party to

. exercise, and no delay in exercising, . any right, power or remedy under this Agreement shall operate - L
© rasawaiver thereof mnot-shall any single or partral exercise of such- rrght ‘power or remedy bysuch- =
. Party preclude any other or further exercise thereof or the exercrse of any other rrght power or_ '
~_.remedy : : : : : y . . -

Sect1on 12 13 Govermna Law “This Agreement and any Actron that may be based upon, .

- .arise . out-of “or relate ‘or bé mcldental to any Transaction;, this-:Agreement, the negotiatjon, :
: executron, performance or consummation of the foregomg or the. inducement of any. Party to enter - .-
" “infothe foregomg, whether for breach of Contract, tortious conduct or otherwrse, and whether now . .
~existing ot hereafter arising (each a “Transaction Drspute”), will be exclusively- governed by and. L
. construed and enforced in accordance with: the internal Laws of the State of Delaware, without. .
©giving effect to any. Law or rule that would cause the Laws of any Jurrsdrctron other than the State*_- .
: "fof Delaware to be applled ' : e S :

Sectron 12 14 Dlspute Resolut1on, Consent to Jurlsdrctlon

R (a) Wrthout hmrtmg any Party s rrght to appeal any Order of the Bankruptcyj S
- Court (1) the Bankruptcy Court shall retain exclusive Jurrsdlctlon to enforce the terms of this Lo
a Agreement and to decide any’ Transaction Drspute which may arise or ‘résult from, or be. connected - .-
~with, this Agreement any. breach or default hereunder, or the Transact1ons, and (ii) any and all' :
. proceedmgs related to the foregomg shall be filed and maintained only in the Bankruptcy Court, -
~ ‘and the Partres hereby consent to and submit to the Jurlsdrctron and venue of thé Bankruptcy Court .- e
_ 'and shall receive notices at such locatrons as. mdrcated in Section 12.03. (as may be updated from. =
A 'trme to time in accordance with- Sectron 12.03); provided, however, upoi the . closmg of the. L
- .. Bankruptcy Cases, the Parties agree to- uncondrtlonally and. trrevocably submit to the exclusive -
-+ jurisdiction of the Court of Charicery of the State of Delaware and any appellate court from. any . -
- thereof, for the resolutron of any such Transactlon Dispute. In that context, and without 11m1tmg
'.the generalrty of the foregomg, each Party 1rrevocably and: uncondrtronally S
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' (1) . submlts for 1tself and 1ts property to the excluswe Jurlsdrctron of
such. courts w1th respect to any, Transactlon Dlspute and for’ recogmtlon and enforcement of any .

S _]udgment in respect thereof, and agrees that all clalms m respect of any Transactton Dlspute shall
- be heard and determmed in such courts; - ,

(u) - agrees that venue would be proper in such courts, -and.- walves any

objectlon that it may now or hereafter have that-any such court IS an 1mproper or mconvement_ :
- forum for the resolutton of any Transactlon Dtspute and S

(111) agrees that the ma111ng by certlﬁed or regrstered mall retum recelpt ;

requested to the Persons listed in Sectlon 12.03 (as- may be updated from time to. time in -~ -
, v_accordance with S ection. 12. 03) of any process requlred by any such court, wrll be effectlve service -
- ofg process; provrded however that nothing herein-will be deemed-to preventa Party from makmg S
S servrce of process by any means authorlzed by the Laws of the State of Delaware : '

(b) The foregomg consent to Jurtsdlctlon w1ll not constltute submlsston to .
‘ Jurrsdlctlon or general consent to service of process in the State of Delaware for any purpose except'
R w1th respect to any Transactron Dlspute : : - :

Sectron 12. 15 Walver of Jurv Trlal To the maxlmum extent permltted by Law, each Party

' -:jlrrevocably and uncondltlonally waives any rtght to trial by jury:in"any" forum in respect of any
. Transaction Dispute and covenants that neither it nor-any of its Affiliates or Representatxves will
“assert (whether as. pla1nt1ff defendant or otherwise)- any right to. such trial by juty. Edch Party
certifies. and acknowledges that (a) such Party has considered the 1mpllcatlons of this waiver,

(b) such Party makes this waiver voluntarlly and (c) such waiver ¢onstitutes a material inducement-

e upon which such Party is relymg and will rely in entermg into this' Agreement. Each Party may.
. file an original counterpart or a copy of this Section 12.15 with any court as wrttten ev1dence of -
g the consent of each Party to the waiver. of 1ts rlght to trlal by j Jury ' -

- Sectlon l2 16 Admrssrbrhtv mto Evrdence Alloffers of compromrse orsettlement among e
© the Parties-or their Affiliates or Representatlves in connection w1th the attempted resolutlon ofany - -

. 3;Transactlon Dtspute (a) shall be deemed to have been ‘delivered i furthérance of a Transaction =

" Dispute settlement, (b) shall be- exempt from drscovery and product1on -and-(c) shall not: be - -

. admissible into- ev1dence (whether as an admlssmn or’ otherw1se) in any proceedmg for: the

o resolutlon of the Transactlon Dlspute - : :

Sectlon 12 17 Remedles Sgeclﬁc Performanc ,:' e

(a) Except to the extent set forth otherwrse in thrs Agreement all remedles o

. : ;‘.under thls Agreement expressly conferred upon a Party will be deermed cumulative with andnot .* -
o 'excluswe of any other remedy conferred hereby, or by Law or equlty upon such Party, and the'
3 exercrse by a Party of any one remedy wrll not preclude the exercrse of any other remedy

(b) Bach Party agrees that 1rreparable damage would ‘occur” and the Partles

- would not have an adequate remedy at law if any provision of this Agreement is hot performed in - -

accordance with its specific terms-or is othierwise ‘breached: Accordmgly, each’ Party agrees.that

‘the other Party w1ll be entltled to mjunctrve rehef from t1me to trme to prevent breaches of ‘the

A
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_ provrslons of thlS Agreement and to enforce spectﬁcally the terms and provrslons of this

- Agreement, in each case, (i) without the requrrement of posting any bond or other indemnity and”

(i) in-addition to any other remedy to which it may be entitled, at Law or in equity. Furthermore,

. each Party agrees not to raise any ob_]ec'nons to the avarlablhty of the equrtable remedy of spedific

' performance to prevent or restrain breaches of this Agreement, and to specifically enforce-the
~terms of this Agreement to prevent breaches or threatened breaches of, or to enforce comphance :
“with, ‘the covenants and obllgatrons ‘of such Party. under this. Agreement Each Party expiessly -
. disclaims that it is owed any duty riot expressly set forth in this Agreement and except with respect

to Fraud ‘waives and-releases all tort Causes of Actron that may be based: upon; arise out of or
: relate to th1s Agreement or the negotratron executlon or. performance of thls Agreement

: actlon (whether in Contract or in tort, at Law or m equ1ty, or granted by statute) that may be based' C

-upon, in respect of, arisé under, out or by reason of,'be connected with, or-rélate in-any. manner to;- -

- ~this Agteement, or the: negotratlon, execution, or performance of thls Agreement (including: any_ o

representatron or warranty made in connection with, or as an inducement ‘to, this Agreement), may .

e “be made only against (and ar¢ expressly hmlted t0). the Persons.that are. expressly identified as -

:_iPartles in the: preamble ‘to this- Agreement or,  if- apphcable their successors -and ass1gns.: .
: (“Contractmg Parties”). No Person who is nota Contractmg Party;’ mcludmg any past present -

- or future director;- ofﬁcer, employee, mcorporator, member,. partner, manager, stockholder,'
Affiliate, -agent, consultant, attorney, accountants or Representatrve of, and any financial advisor-
- .or-lender to, any Contracting Party, or any- dlrector officer, employee, incorporator, member,.

".partrier, manager, stockholder, Affiliate,. -agent, attorney, or Representative of, arid any financial
“advisor or -lenider to," any of the. foregomg (“Nonparty Affiliates”), shall have any. Lrabllrty_
- (whether in Contract or in'tort; at law or in equity,-or granted by statute) for any clarms causes of :
-f;actlon Act1ons, obllgatlons, or Liabilities ansmg -under, out of, in connection with, or related i in
. any mannet to this Agreement or- based on, in respect: of, or by reason of this Agreement or their -

" " “negotiation, execution, performance .or breach; arid, to the maximum' extent permrtted by Law, '

*‘each Contraetmg Party hereby- waives and releases all such Liabilities, claims, causes of action, -

- - Actions, -and "obligations against any such Nonparty Affiliates. It is expressly agreed that the
- Nonparty Afﬁhates to whom thrs Sectxon 12 18 applles shall be thrrd-party beneﬁcrarres of thrs '-i

: V‘Sectron 12 18

_ Sectlon 12 19 Interest If any payment requrred to be- made to a Party under thlS D
" Agreement is made after. the date on which such: payment is due; interest shall accrue at the Interest

* Rateon such- amount from (but not mcludrng) the due date of the _payment to (and including):the -
-date such pdyment is actually made. "All computatlons of interest pursuant ‘to this Agreement shall
. be made on the basis of a year of three hundred sixty-five: (365) days, in each case, for the- actual
. number of days from (but not. mcludmg) the first day to. (and mcludmg) the last day occurrmg m
'ithe perrod for whxch such 1nterest is payable ' : S : -

. Sectlon 12 20" D1sclosure Schedules and Exhlblts The Dlsclosure Schedules, Schedules- o
'.and EXl’llbltS attached to ‘this Agreement shall be- construed with-and as an 1ntegral part’ of this ..
E Agreement to the | same extent as'if the same had been set forth verbatim herem Any capltalrzedi
- terms: used in"any Exhlblt or Schedule or in the Drsclosure Schedules but not otherwise defined
therem shall be: deﬁned as set forth in this Agreement The representatrons and warranties of Seller o

-:-6.87_'“
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- set forth in this Agreement ar¢ made and" given subject to the disclosures contained -in ‘the =~

Dlsclosure Schedules, and nerther the Seller, nor any of its' Affiliates-shall be, or deemed to'be, in . - -

breach: of any such representatrons and warrantres (and no. claim shall lie in respect thereof) in - A
:respect of any such mattér so disclosed in the Disclosure Schedules:- Where only brief particulars :

- ..~ of a-matter are set out or referred to in the Disclosure. Schedules or a reference is made only to a. . -
L 'partrcular part ‘of a disclosed document, full: partrculars of the matter ad the full contents of the

- document are deemed to be disclosed. Any matter, mformatron or item drsclosed in the Disclosure

o Schedules, under any specific representation or warranty or. Schedule or section thereof shall be. -

. "deemed to be. drsclosed and incorporated by reference. in any -other ‘Schedule or sectron of the

- :Drsclosure Schedules if it'is reasonably apparent on its- face that such disclosure is apphcablé to -

o _suich other Schedule(s) or Sectron(s) as. though' fully set forth in’ such other Schedule(s) or L

sectron(s) The inclusion of any matter, information or item in the Dlsclosure Schedules asan- .
" exceptionto a representatron or-warranty- shall not be deemed to constltute (i) an admission of a any -

“Liability by Seller to any third: ‘party, (ii) an admrssron that any. breach or Violation of applrcable-; S
--Laws or any Contract or agreement to whrch any Seller Party ot Transferred Entity is'a party exists =~ -
- or, has - actually occurred (iii) an_ admrssron that such item is outside the Ordinary’ Coursé of - -
- 'Business or.not- consrstent with- past practice, or (1v) otherwrse rmply an admrssron that. such 1tem’i‘i a

represents a material’ exceptron or material fact, event; circumstance or that such item has had, or.

would- reasonably be expected to- have a Materlal Adverse Effect. - The Disclosure Schiedules have. - o

Y been arranged for purposes of convemence in separately trtled Schedules correspondmg to the o
o Sectlons of thrs Agreement ' : : : : :

: Sectron 12 21 Provrsron Respectmg Legal Representauon Each Party to this Agreement‘-', :
'agrees on its own behalf and on behalf of its Affiliates and Representatrves that Weil, Gotshal & -

_ g ~Manges LLP may serve as counsel to the Séller Partres, on- ‘the ‘one hand, and any Transferredf ;.' R
" -Entity, on the other hand in connectron with the negotlatlon, preparatron, executlon and deerery

of ‘the Transaction Agreements and the consummation of the" Transactions, and that, followrng

" “consummation of the Transactions; Weil, Gotshal & Manges LLP may serve as. counsel to any' .

~ " Seller Party or.any Afﬁlrate or Representatrve of any Seller Patty, in connectron with any. lmgatron s o

B clarm or obligation arrsmg out of or relating to ‘the- Transactions ‘and the Transaction Agreéments - e o

-»__notwrthstandmg such prior representatron of any Transferred Entlty and- each Party consents o

‘thereto -and wajves_any - conflict of interest arising. therefrom, and ‘each Party shall .cause . its o
D Affiliates: and Representatrves to consent to wa1Ve any conﬂlct of 1nterest arlsmg from such -
' ":representatron : ' : » : S

Sectlon 12 22 Counterparts Thrs Agreement may. be executed in’ counterparts, each of - -

o ;whrch shall be deemed an.original, but all of whrch when taken together shall constrtute one, and &

o 'of srgnatures shall be deemed to be orrgmals

: Sectron 12 23 Guaranty Subject to the provrsmns of thrs Sectlon 12 23 Guarantor does: e
"hereby uncondrtronally and’ irrevacably’ ‘guarantee: to. Seller - the ‘full, complete and prompt B

- performance -and: payment if, as-and when dug, as. the case may be, -of the: Guaranteed»

- 0b11gat10ns (as hereafter deﬁned), and if Buyer does not pay or perform any of the Guaranteed- _

: '.Oblrgatrons in accordance with their respectwe terms, Guarantor shall immiediately on -demand by " _
. 'V‘Seller, pay or perform such Guaranteed Oblrgatlons as. 1f Guarantor were the prmcrpal oblrgorv o
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_ pnmanly hable for the performance thereof and not as a mere surety Seller may obtam recourse =

“against- Guarantor for the. payment and performance .of the. Guaranteed Obligations. prior to, - -

- -concurrently with; or-after any other Action to enforce such Guaranteed Obllgatlons ‘Guarantor

- - shall be entitled to perform or satlsfy the Guaranteed Obhgatlons pursuant to the same terms and :

L condmons and sub_|ect to the same rights and limitations as are applicable to Buyer under this |
~ Agreement. For | purposes ‘of this Agreement “Guaranteed’ Obhgatlons” ‘neatis each of the
~ obligations of Buyer under this. Agreement For the av01dance of doubt, Guarantor’s obhgatlons '

. under this Section 1223 ‘shall be.in exchange for the conveyance by the Seller Paities of. the - R
: Transferred Assets- and Transferred Equxty Interests to. Buyer -or Guarantor ¥ appllcable L
: subject to, and. in .accordance with, the other terms and condmons set forth: in this Agreement; S

- and provided that the full Purchase Price, Cure Costs and’ other monetary obligations to be.paid -

o by Buyer at. Closing “are paid._If the -Closing occurs in'accordance with Section 2.04, the -~ .~
o guaranty set forth'in this- Sectlon 12.23 shall automatrcally and’ s1multaneously be extmgulshed SRR
- and-of no force or effect There are no thlrd-party beneﬁclarxes of the guaranty set forth in thlS. AP
‘ :jSectlon 12 23 : . ,. . -

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
: a SIGNATURE PAGE FOLLOWS] :
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IN WITNESS WHEREOF, Seller, Buyer and, solely for purposes of Sections 12.17, 12.18
and 12.23, Guarantor, have caused this Agreement to be executed on the date first written above
by their respective duly authorized officers.

SELLER:

EXIDE TECHNOLOGIES, LLC,
a Delaware limited liability company

Name: Timothy D. Vargo
Title: President & Chief Executive Officer

| SIGNATURE PAGE TO STOCK AND ASSET PURCHASE AGREEMENT]|
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BUYER:

BATTERY BIDCO LLC,
a Delaware limited liability company

A

Na;nt\‘\; Jacob D. Hudson
Title: Authorized Person

GUARANTOR:

ATLAS CAPITAL RESOURCES III LP
a Delaware limited partnership

By: ATLAS CAPITAL GP III LLP, its general partner

By: ATLAS CAPITAL RESOURCES GP IITLLC, its
general partner

R

. Name: Jicob D. Hudson
Title: Managing Partner

[SIGNATURE PAGE TO STOCK AND ASSET PURCHASE AGREEMENT]
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EXHIBIT A

DEFINITIONS

“Action” means any action, suit, arbitration, investigation or proceeding by or before fi"hy
Government Authority.

“Affiliate” means, with respect to any specified Person, any other Person that, at the time
of determination, directly or indirectly through one or more intermediaries, Controls, is Controlled
by or is under common Control with such specified Person; provided, however, that for the
purposes of this Agreement (a) Seller shall not be deemed an Affiliate of Buyer, nor, after the
Closing, of any Transferred Entity of which the Transferred Equity Interests are transferred to
Buyer pursuant to this Agreement and (b) after the Closing, Buyer shall be deemed an Affiliate of
each of the Transferred Entities (and vice versa).

“Affected Union” refers to those unions party to Collective Bargaining Agreements.set
forth in Schedule 4.12(a)(ii).

“Agreement” means this Stock and Asset Purchase Agreement, dated as of July 27,
2020, by and among Seller, Buyer, and, solely for purposes of Sections 12.17, 12.18 and
12.23, Guarantor, including the Disclosure Schedules and the Exhibits, and all amendments
to such agreement made in accordance with Section 12.10.

“Antitrust Laws” means the HSR Act, the Sherman Act, as amended, the Clayton Act, as
amended, and any Laws applicable to Buyer or any Seller Party or any Transferred Entity under
any applicable jurisdiction that are designed or intended to prohibit, restrict or regulate actions
having the purpose or effect of monopolization or restraint of trade or lessening of competition
through merger or acquisition.

“Assets” means the assets and properties that are owned, leased or licensed by any
Transferred Entity.

“Assumed Employee Plans” means any Employee Plan set forth on Schedule 6.10(c),
including Exide Technologies 401(k) Savings and Retirement Plan, and the Exide Technologies
Hourly 401(k) Plan, but excluding any Title IV Plan, defined benefit pension plan or supplemental
or excess benefit retirement plans.

“Available Software Contract” means any executory third-party Software Contract that
is related to or used in the Business.

“Auction” means the auction undertaken pursuant to the Bidding Procedures Order.

“Back-Up Trigger Notice Date” means August 31, 2020 at 11:59 p.m. New York City
time,

“Bankruptcy and Equity Exception” means the effect on enforceability of (a) any
applicable Law' relating to bankruptcy, reorganization, insolvency, moratorium, fraudulent

Exhibit A-1
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conveyance or preferential transfers, or similar Law relating to or affecting creditors’ rights
generally and (b) general principles of equity (regardless of whether enforceability is considered
in a proceeding in equity or at Law).

“Bidding Procedures Order” means that certain Order of the Bankruptcy Court entered
at Docket No. 344 in the Bankruptcy Case.

“Board” means the board of directors of Exide Holdings, Inc.

“Business” means the operational business of (a) the Seller Parties operated in North
America (including, the U.S., Canada and Mexico) and South America and (b) the Transferred
Entities, including the business of (i) manufacturing and marketing of certain industrial batteries
that are motive power batteries, network power batteries and transportation batteries that are
starting, lighting and ignition batteries, in each case, for specified applications, and (ii) the
recycling, processing and return of recovered lead, lead alloys and polypropylene chips from
certain spent lead acid batteries (and, excluding, for the avoidance of doubt, any operations of the
Seller Parties at the Excluded Real Property).

“Business Day” means any day that is not a Saturday, a Sunday or other day on which
commercial banks in New York City, New York are required or authorized by Law to be closed.

“Business Intellectual Property” means the Business Registrable IP, Intellectual Property
in Software included in Business Technology, and all other Intellectual Property (other than
registrations and applications for Intellectual Property or in Software) to the extent owned by any
Transferred Entity or owned by any Seller Party and related to the Business.

“Business Registrable IP” means patents, patent applications, registered Trademarks,
applications for registered Trademarks, copyright registrations and Internet domain names owned
by any Transferred Entity or owned any Seller Party and related to the Business and set forth on
Schedule 2.02(a)(vii).

“Business Technology” means all (a) Software set forth on Schedule 2.02(a)(vii) and (b)
Technology (other than Software) to the extent owned by any Transferred Entity or owned by any
Seller Party and related to the Business.

“Buyer Transaction Agreements” means this Agreement and each other Transaction
Agreement to which Buyer or an Affiliate of Buyer is named as a party on the signature pages
thereto, and with respect to Transferred Entities named as a party on the signature pages thereto,
the TSA, the Supply Agreement, the IP Cross License Agreement, and the Trademark Co-
Existence Agreement. '

“Buyer Transactions” means the transactions contemplated by the Buyer Transaction
Agreements.

“Canadian Tax Escrow Agent” means Norton Rose Fulbright Canada LLP.

Exhibit A-2
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“Canadian Tax Escrow Agreement” means the Canadian Tax Escrow Agreement, in
form and substance reasonably acceptable to Seller and Buyet.

“CapEx Budget” means the capex budget entitled “Americas Capex Forecast” (data
room location 6.2.1.3.1) provided by or on behalf of Seller to Buyer on or prior to the Agreement
Date.

“Cash” means all cash and cash equivalents, including marketable securities and short-
term investments, calculated in accordance with GAAP and the Seller Parties’ and the Transferred
Entities’ books and records. For the avoidance of doubt, Cash shall be calculated (i) net of any
outstanding checks, outstanding drafts, outstanding wire transfers and outstanding debit
transactions written or made from the accounts of the Seller Parties or any of the Transferred
Entities, (ii) to exclude cash required to collateralize any letters of credit, performance bonds,
surety bonds or other similar instruments or cash subject to legal or other restrictions, including
deposits with third parties and other “restricted” cash, and (iii) to include checks, other wire
transfers and drafts available for deposit for the account of the Seller Parties or any of-the
Transferred Entities.

“Cash Amount” means, at any time, the aggregate amount of Cash of the Seller Parties
and the Transferred Entities, calculated in accordance with GAAP, at such-time.

“Change” has the meaning set forth in the definition of “Material Adverse Effect”.

“Closing Conditions” means the conditions to the respective obligations of the Parties to
consummate the Transactions contemplated by this Agreement, in each case, as set forth in Article
X.

“COBRA” means the continuation of coverage requirements under the Consolidated
Omnibus Budget Reconciliation Act of 1985, as amended.

“Code” means the U.S. Internal Revenue Code of 1986, as amended.

“Collective Bargaining Agreement” means any written agreement between Seller or its
Affiliates with a Union representing any Covered Employees that governs the terms and conditions
of employment whether or not such agreement is expired by its terms.

“Confidentiality Agreement” means that certain Confidentiality Agreement, dated as of
March 26, 2020, as amended by that certain Amendment No. 1, dated as of April 30, 2020, by and
between Quexco Incorporated and Exide Holdings, Inc., as the same may be amended from time
to time in accordance with its terms.

“Consent” means any consent, approval or authorization.

“Contract” means any written contract, agreement, undertaking, indenture, note, bond,
mortgage, lease, sublease, license, sublicense, sales order, purchase order or other instrument or
commitment that purports to be binding on any Person or any part of its property (or subjects any
such assets or property to a Lien).
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“Control” means, with respect to any Person, the power to direct or cause the direction of -
the management and policies of such Person, whether through the ownership of voting securities,
by Contract or otherwise. The terms “Controlled by,” “Controlled,” “under common Control
with” and “Controlling” shall have correlative meanings.

“Covered Employee” means any employee of (i) any Transferred Entity or (ii) any Seller
Party that is primarily dedicated to the Business, excluding, for the avoidance of doubt, those

employees listed on Schedule 6.10(a).

“Cure Costs” means any and all amounts, costs or expenses that must be paid or actions
or obligations that must be performed or satisfied pursuant to section 365(b)(1) of the Bankruptcy
Code to effectuate the assumption by the applicable Seller Party who is a Debtor, and-the
assignment to Buyer, of the Transferred Contracts to which such Seller Party is party, as
determined by the Bankruptcy Court or agreed to by Seller and the non-Seller counterparty to the
applicable Transferred Contract.

“Data” means databases and compilations, including all data and collections of data,
whether machine readable or otherwise.

“Debt” means financial indebtedness for borrowed money from third party lending sources
(excluding, for the avoidance of doubt, operating leases and capital leases which are Transferred
Contracts), calculated in accordance with GAAP and the Seller Parties’ and Transferred Entities’
books and records.

“Debtors” means Seller and each of the Subsidiaries of Seller set forth on Schedule B:

“Debtors TSA” means thie transition services agreement among the Buyer and its
Affiliates, and the applicable Seller Parties and their Affiliates (other than the Transferred Entities)
pursuant to which certain transitional estate services will be provided, which shall include the
applicable terms set forth in Schedule C and be in the form and substance reasonably acceptable
to Seller and Buyer. '

“Disclosure Schedules” means the disclosure schedules, dated as of the Agreement Date
(as may be amended, updated, or supplemented pursuant to Section 6.17) delivered by Seller to
Buyer, which form a part of this Agreement.

“Effective Time” means 12:01 a.m. (local time) on the Closing Date.

“Employee Plans” means all employee benefit plans (within the meaning of Section 3(3)
of ERISA), and each other material retirement, welfare benefit, bonus, stock option, stock
purchase, restricted stock, incentive, deferred compensation, employment, retention, termination,
or severance programs or agreements, in each case, pursuant to which any of the Seller Parties or
Transferred Entities currently has any obligation with respect to any Covered Employee or former
employee of a Transferred Entity , other than statutorily required plans or arrangements (including,
for the avoidance of doubt, employment contracts as required by the Laws of any applicable local
jurisdiction).
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“Environmental Law” means any applicable U.S. federal, state, local or non-U.S. statute,
Law, ordinance, regulation, rule, code, Order or other legally-binding requirement or rule of Law
(including common Law) promulgated by a Government Authority . relating to pollution or
protection of the environment or worker health and safety as related to exposure to hazardous
substances.

“Environmental Liability” means any Liability arising under Environmental Law.

“Environmental Permit” means any Permit that is required by a Government Authority
under any Environmental Law. :

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended.

“ERISA Affiliate” means, with respect to Seller, any other Person that is a member of a
controlled group for purposes of Section 4001(a)(14) of ERISA or that is treated as a single
employer for purposes of Section 414 of the Code.

“Escrow Agreement” means that certain Escrow Agreement, dated as of July 10, 2020,
by and between.Seller and Escrow Agent.

“Estimated Cash Amount” means Seller’s good faith estimate of the Cash Amount as of
the Effective Time.

“Estimated Cash Amount Decrease” means the amount (if any) by which the Target Cash
Amount exceeds the Estimated Cash Amount set forth on the Estimated Closing Statement.

“Estimated Cash Amount Increase” means the amount (if any) by which the Estimated
Cash Amount set forth on the Estimated Closing Statement exceeds the Target Cash Amount.

“Estimated Transferred Entity Debt” means Seller’s good faith estimate of Transferred
Entity Debt as of the Effective Time.

“Estimated Working Capital” means Seller’s good faith estimate of Net Working Capital
as of the Effective Time.

“Estimated Working Capital Decrease” means the amount, if any, by which the Target
Working Capital exceeds the Estimated Working Capital set forth on the Estimated Closing
Statement.

“Estimated Working Capital Increase” means the amount, if any, by which.the
Estimated Working Capital set forth on the Estimated Closing Statement exceeds the Target
Working Capital.

“Europe/ROW Buyer” means the Successful Bidder of the Europe/ROW Assets (each as
defined in the Bidding Procedures).

“Europe/ROW Closing” means the consummation of the sale of the Europe/ROW Assets
(as defined in the Bidding Procedures) to the Europe/ROW Buyer.
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“Exhibits” means the exhibits attached hereto as of the Agreement Date (and as ma‘yc'be
amended from time to time in accordance herewith) which form a part of this Agreement.

. “Final Closing Statement” means a written statement (a) setting forth, (i) the amount of
any Final Working Capital Increase or any Final Working Capital Decrease, as applicable, (ii) the
Final Working Capital, (iii) the Final Transferred Entity Debt, (iv) the Final Cash Amount, (v) the
amount of any Final Cash Amount Increase or Final Cash Amount Decrease, as applicable, and
(vi) the Post-Closing Adjustment and (b) indicating any changes to the Estimated Closing
Statement as finally determined pursuant to Section 3.05.

“Final Cash Amount” means the Cash Amount as of the Effective Time as finally
determined pursuant to Section 3.05.

“Final Cash Amount Decrease” means the amount (if any) by which the Target Cash
Amount exceeds the Final Cash Amount.

“Final Cash Amount Increase” means the amount (if any) by which the Final Cash
Amount exceeds the Target Cash Amount.

“Final Order” means an Order that is unstayed and in effect and as to which (i) the time
to appeal, petition for certiorari or move for reargument or rehearing has expired and as to which
no appeal, petition for certiorari or other proceedings for reargument or rehearing shall then be
pending, or (ii) if an appeal, writ of certiorari, reargument or rehearing thereof has been filed or
sought, such Order shall have been affirmed by the highest court to which such Order was
appealed, or certiorari shall have been denied or reargument or rehearing shall have been denied
or resulted in no modification of such order, and the time to take any further appeal, petition for
certiorari or move for reargument or rehearing shall have expired.

“Final Transferred Entity Debt” means the Transferred Entity Debt as of the Effective
Time as finally determined pursuant to Section 3.05.

“Final Working Capital” means the calculation of the Net Working Capital as of the
Effective Time as finally determined pursuant to Section 3.05.

“Final Working Capital Decrease” means the amount (if any) by which the Target
Working Capital exceeds the Final Working Capital.

“Final Working Capital Increase” means the amount (if any) by which the Final Working
Capital exceeds the Target Working Capital.

“Fraud” means, with respect to any Party, an actual and intentional misrepresentation of
fact with respect to the making of the representations and warranties set forth in this Agreement,
provided that such actual and intentional misrepresentation will only be deemed to have occurred
if the representations and warranties made by such Party were breached or inaccurate when made
with the specific intention that the other Party relies thereon to its detriment..

“GAAP” means U.S. generally accepted accounting principles.
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“Government Authority” means any U.S. federal, state or local or any supra-national,
territorial or non-U.S. government, political subdivision, governmental, regulatory® or
administrative authority, instrumentality, agency, body or commission, self-regulatory
organization or any court, tribunal, or judicial or arbitral (public or private) body.

“Hazardous Materials” means any substance, material or waste that is defined or
regulated as “hazardous,” “toxic,” or as a “pollutant,” “contaminant,” “waste,” or words of
similar meaning and regulatory effect under any applicable Environmental Law, including, but not
limited to, (a) any petroleum or petroleum product, oil or waste oil; (b) any asbestos or
polychlorinated byphenyls; and (c) any other chemical, material or substance (whether solid, liquid
or gaseous), the exposure to which or whose discharge, emission, disposal or Release is prohibited,
limited or regulated under any applicable Environmental Law.

“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as
amended.

“Insurance Policies” means, collectively, all policies and programs of or agreements for
insurance and interests in insurance pools and programs (in each case, including self-insurance
and insurance from Affiliates),

“Intellectual Property” means any and all of the following intellectual property rights,
title, or interest in or arising under the Laws of the U.S. or any other country: (a) patents, patent
applications, and patent rights, including any such rights granted upon any reissue, reexamination,
renewal, division, extension, continuation, or continuation-in-part; (b) copyrights, “moral” rights,
mask work rights, rights in works of authorship, database rights and design rights, whether or not
registered or published, and registrations and applications for registration thereof, and all rights
therein provided by international treaties or conventions; (c) Trademarks; (d) Trade Secrets; ()
Internet domain names; and (f) all other intellectual property rights relating to Technology.

“Interest Rate” means the rate designated from time to time in Section 6621(a)(2) of the
Code, compounded on a daily basis.

“International Trade Laws” shall mean any applicable Law, regulation, or legal
requirement concerning the importation, exportation, re-exportation or deemed exportation of
items, technical data, or technology, foreign including the Tariff Act of 1930 and other Laws
relating to the import of items into the U.S. administered by U.S. Customs and Border Protection;
the Export Administration Regulations, 15 C.F.R. Part 730 et seq.; the Foreign Trade Regulations,
15 C.F.R. Part 30; the Arms Export Control Act; the International Traffic in Arms Regulations; 22
C.F.R. Part 120-130; executive orders and Laws administered by OFAC; the International
Emergency Economic Powers Act; the Trading With the Enemy Act; the anti-boycott Laws
administered by the U.S. Department of Commerce and the U.S. Department of the Treasury; and
export control and trade sanctions Laws administered by the Member States of the European
Union.

“IP Assignment Agreement” means the IP Assignment Agreement, in the form attached
hereto as Exhibit D.
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“IP Cross License Agreement” means a non-exclusive intellectual property cross license
agreement, which shall include the applicable terms set forth in Schedule C and, subject to Section
6.135, be in the form and substance reasonably acceptable to Seller and Buyer.

“IRS” means the U.S. Internal Revenue Service.

“Joint Written Instructions” means written instructions from Seller and Buyer, a form of
which is attached to the Escrow Agreement as an exhibit thereto, directing the Escrow Agent.to
deliver the Escrowed Funds as provided for under this Agreement.

“Knowledge of Seller” means the actual knowledge of the Persons listed on Schedule 1.01.

“Law” means any U.s. federal, state, local or non-U.S. statute, law, ordinance, regulation,
rule, code, Order or other requirement or rule of law (including common law) promulgated by a
Government Authority.

“Leased Real Property” means the Transferred Leased Real Property and any real
property that is leased, subleased or licensed by any Transferred Entity, in each case, granting the
Seller Parties and/or the Transferred Entities a right of use or occupancy in such real property.

“Leases” means the real property leases and subleases governing the Leased Real Property,
including the Transferred Leases.

“Liabilities” means any liability, Debt, guarantee, claim, demand, expense, commitment,
damages, assurances or obligation (whether direct or indirect, fixed, absolute or contingént,
accrued or unaccrued, liquidated or unliquidated, or due or to become due) of every kind and
description, including all costs and expenses related thereto.

“Lien” means any mortgage, deed of trust, pledge, hypothecation, security interest,
encumbrance, claim, lien or charge of any kind.

“Material Adverse Effect” means any fact, event, change, effect, development,
circumstance or occurrence (each, a “Change”) that, individually or in the aggregate, has had or
would reasonably be expected to have a material adverse effect on the business, operations,
properties, assets or condition (financial or otherwise) of the Business; provided, that none of the
following, either alone or in combination, will constitute a Material Adverse Effect: (i) any Change
in the United States or foreign economies or securities or financial markets in general (including
any decline in the price of securities generally or any market or index); (ii) any Change that
generally affects any industry in which the Business operates; (iii) general business or economic
conditions in any of the geographical areas in which the Transferred Entities or the Business
operates; (iv) national or international political or social conditions, including any change arising
in connection with, hostilities, acts of war, cyber-attack, sabotage or terrorism or military actions
or any escalation or material worsening of any such hostilities, acts of war, cyber-attack, sabotage
or terrorism or military actions, whether commenced before or after the date hereof and whether
or not pursuant to the declaration of a national emergency or war; (v) the occurrence of any aet of
God or other calamity or force majeure event (whether or not declared as such), including any
strike, labor dispute, civil disturbance, embargo, natural disaster, fire, flood, hurricane, tornado, or
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other weather event, or any global health conditions (including any epidemic, pandemic, or other
outbreak of illness, including as a result of the COVID-19 virus or other disease or virus, or any
actions by a Government Authority related to the foregoing); (vi) any actions taken by the Buyer
or its Affiliates or specifically permitted to be taken or omitted by any Seller Party or Transferred
Entity pursuant to this Agreement or any other Transaction Agreement or actions taken or omitted
to be taken by any Seller Party or Transferred Entity at the request or with the consent of Buyer;
(vii) any Changes in applicable Laws or GAAP (or other relevant accounting rules); (viii) any
Change resulting from the filing or pendency of the Bankruptcy Cases, actions taken in connection
with the Bankruptcy Cases, or any reasonably anticipated effects of such filing, pendency or
actions, or from any action approved by the Bankruptcy Court; (ix) any Change resulting from the
public announcement of the entry into this Agreement, compliance with terms of this Agreement
or the consummation of the Transactions; (x) any filing or motion made under sections 1113 or
1114 of the Bankruptcy Code; or (xi) any effects or Changes arising from or related to the breach
of this Agreement by Buyer; provided, further, that the exceptions set forth in clauses (i) through
(v) of this definition shall not be regarded as exceptions solely to the extent that any such described
Change has a disproportionately adverse impact on the Business, as compared to other companies
similarly situated in the industries in which the Business operates.

“Modified Labor Agreement” means a new Collective Bargaining Agreement with an
Affected Union that is entered into by Buyer and an Affected Union.

“Net Working Capital” has the meaning set forth on Exhibit E.
“OFAC” means Office of Foreign Assets Control. ;

“Order” means any order, writ, judgment, injunction, temporary restraining order, decree,
stipulation, determination, settlement or award entered by or with any Government Authority..

“Ordinary Course of Business” means the conduct and operation of the Business in'the
ordinary course taking into account the conduct of the Business since, and effect of, the COVID-
19 pandemic.

“Owned Real Property” means the Transferred Owned Real Property and all owned and
real property owned by any Transferred Entity together with (to the extent of such Seller Party’s
or Transferred Entity’s interest therein) all improvements, facilities, fixtures and appurtenances
thereto and all rights in respect thereof and all servitudes, easements, privileges, rights-of-way,
other surface use agreements and water use and rights agreements related thereto.

“Permits” means all permits, licenses, authorizations, clearances, registrations,
concessions, grants, franchises, certificates, exemptions, variances, waivers and filings issued.or
required by any Government Authority under applicable Law, in each case, owned by the Seller
Parties or the Transferred Entities and necessary for the operation of the Business.

“Permitted Liens” means the following Liens: (a) Liens for Taxes, assessments or other
governmental charges or levies that are not yet due or payable or that are being contested in good
faith by appropriate proceedings during which the Lien canriot be enforced against the applicable
property or that may thereafter be paid without penalty, and for which adequate reserves have been
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established; (b) statutory Liens of landlords and Liens of carriers, warehousemen, mechanics,
materialmen, workmen, repairmen and other Liens imposed or permitted by Law in the Ordinary
Course of Business with respect to payment of amounts that are not in default or which are being
contested in good faith by appropriate proceedings and for which adequate reserves have been
established; (c) Liens incurred or deposits made in the Ordinary Course of Business in connection
with workers’ compensation, unemployment insurance or other types of social security; (d) defécts
or imperfections of title, exceptions, easements, covenants, rights-of-way, restrictions and other
similar charges, defects or encumbrances not materially interfering, or reasonably expected to
materially interfere, with the ordinary course conduct of the Business; (e) zoning, entitlement,
building and other generally applicable land use and environmental restrictions by a Government
Authority, provided, that the same does not prohibit the use of the Real Property for its current
use; (f) Liens not created by the applicable Seller Party or the Transferred Entities that affect the
underlying fee, lessor, licensor or sublessor interest of any Leased Real Property or real property
over which such Seller Party (with respect to the Business) or the Transferred Entities have
easement or other property rights; (g) right, terms or conditions of any leases, subleases, licenses
or occupancy agreements for real property made available to Buyer, including title of a lessor
under a capital or operating lease; (h) in the case of Intellectual Property, non-exclusive licenses
granted in the Ordinary Course of Business and gaps or defects in the chain of title evident from
the publicly-available records of the applicable Government Authority maintaining such records;
(i) Liens incurred in the Ordinary Course of Business securing Liabilities that do not exceed
$1,000,000 in the aggregate; and (k) any other Lien that will be cleared or discharged by the
Bankruptcy Court.

“Person” means any natural person, general or limited partnership, corporation, company,
trust, limited liability company, limited liability partnership, firm, association or organization or
other legal entity or Governmental Authority.

“Personal Data” means any information in any media that identifies, or would reasonably
be used to identify, a particular individual.

“Post-Closing Adjustment” means the amount (which may be positive or negative) equal
to the sum of: (a) the Final Working Capital minus the Estimated Working Capital, (b) the Final
Transferred Entity Debt minus the Estimated Transferred Entity Debt, and (c) the Final Cash
Amount minus the Estimated Cash Amount.

“Pre-Closing Period” means the period beginning on the Agreement Date and ending on
the earlier of the Closing Date and the date this Agreement is validly terminated in accordance
with its terms.

“Pre-Closing Tax Period” means any taxable period ending on or before the Closing Date
and the portion of any Straddle Period ending on and including the Closing Date.

“Proposed Final Cash Amount” means Buyer’s good faith, proposed final calculation of
the Cash Amount as of the Effective Time.

“Proposed Final Transferred Entity Debt” means Buyer’s good faith, proposed final
calculation of the Transferred Entity Debt as of the Effective Time.
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“Proposed Final Working Capital” means Buyer’s good faith, proposed final calculation
of the Net Working Capital as of the Effective Time.

“Reading SOW” means the mutually reasonably agreed-upon statement of work under the
Debtors TSA pursuant to which certain transitional services will be provided solely with respect
to Reading Assets, which shall include the applicable terms set forth in Schedule C.

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying, discharging,
injecting, depositing, escaping, leaching, dumping, disposing or migration of any Hazardous
Materials, including the abandonment or discarding of barrels, containers and other receptacles
containing any Hazardous Materials.

“Related to the Business” means (i) with respect to any Contract for Software, any such
Contract that is (A) related to or used in the Business and (B) legally and operationally transferrable
to Buyer as of the Closing Date and (ii) with respect to any other Contract, related to or used in
the Business.

“Reference Working Capital Statement™ has the meaning set forth in Exhibit E,

“Representative” of a Person, means the directors, officers, employees, advisors, agents,
consultants, attorneys, accountants, financial advisors or other representatives of such Person.

“Required Approvals” means the approvals of the Government Authorities set forth on

Schedule 10.01(b).

“Restricted Person” means any of the following: (i) any Person designated on ‘the
Specially Designated Nationals and Blocked Persons List, the Foreign Sanctions Evaders List, or
the Sectoral Sanctions Identifications List, which are enforced by OFAC, or any Person owned
50% or more directly or indirectly by one or more Persons designated on such OFAC-enforced
lists; (ii) any Person designated on any of the following lists enforced by BIS: the Denied Persons
List, the Entity List, or the Unverified List; (iii) any Person designated on the Debarred Parties
List, which is enforced by the U.S. State Department’s Directorate of Defense Trade Controls; (iv).
the list of Persons subject to nonproliferation sanctions maintained by the State Department; and
(v) any Person on any other relevant restricted party list maintained by the European Union and
the United Nations enforcement authorities.

“Sale Order” shall be an Order of the Bankruptcy Court, in form and substance reasonably
acceptable to Buyer and Seller; provided, that it shall not be unreasonable for Buyer to reject any
such Order that does not contain (a) provisions approving the Transactions contemplated by this
Agreement, and (b) findings of fact, conclusions of Law and ordering provisions that (i) find that
Buyer is a purchaser of the Acqu1red Assets in “good faith” pursuant to Section 363(m) of the
Bankruptcy Code, and the sale is entitled to the protections of Section 363(m) of the Bankruptcy
Code, (ii) find that Buyer and Sellers did not engage in any conduct which would allow this
Agreement to be set aside pursuant to Section 363(n) of the Bankruptcy Code; and (iii) find that
none of Buyer nor any Affiliate of Buyer nor any designee of Buyer is a successor to Sellers or the
bankruptcy estate by reason of any theory of Law or equity, and none of the Buyer nor any Affiliate
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of Buyer nor any designee of Buyer shall assume or in any way be responsible for any liability of
Sellers or the bankruptcy estate, except as otherwise expressly provided in this Agreement.

“Seller Guarantees” means, collectively, all letters of credit, guarantees, surety bonds,
performance bonds and other financial assurance or other performance obligations issued or
entered into by or on behalf of (or for the account of) Seller or any of its Affiliates (other than
exclusively by the Transferred Entities) in connection with the Transferred Assets.

“Seller Parties” means Seller and any Affiliate of Seller designated by Seller as a “Seller
Party”.

“Seller Transaction Agreements” means this Agreement and each other Transaction
Agreement to which any Seller Party or any of its Affiliates (other than a Transferred Entity) is
named as a party on the signature pages thereto.

“Seller Transactions” means the transactions contemplated by the Seller Transaction
Agreements.

“Software” means all (a) computer programs, including all software implementation of
algorithms, models and methodologies, whether in source code, object code, human readable form
or other form, (b) descriptions, flow charts and other work products used to design, plan, organize
and develop any of the foregoing, screens, user interfaces, report formats, firmware, developmient
tools, templates, menus, buttons and icons, (c) databases and compilations, including any and all
Data and collections of Data, whether machine readable or otherwise, (d) all documentafion
including user manuals and other training documentation relating to any of the foregoing, in each
case, (a)-(d), and (e) Data.

“Subsidiary” of any specified Person means any other Person of which such first Person
owns (either directly or through one or more other Subsidiaries) a majority of the outstanding
equity securities or securities carrying a majority of the voting power in the election of the board
of directors or other governing body of such Person, and with respect to which entity such first
Person is not otherwise prohibited contractually or by other legally binding authority from
exercising Control.

“Supply Agreement” means a supply agreement among the Transferred Entities and the
applicable Seller Party or its Affiliate, pursuant to which such Seller Party or its Affiliate shall
supply or cause to be supplied Products, which shall include the applicable terms set forth-in
Schedule C and, subject to Section 6.15, be in the form and substance reasonably acceptable to
Seller and Buyer.

“Systems” means all the Software, hardware, network and telecommunications equipment
and internet-related information Technology that are related to the Business and are material to the
operation of the Business as conducted on the Agreement Date.

“Target Cash Amount” means $5,000,000.

“Target Working Capital” means $210,000,000.
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“Tax” or “Taxes” means any tax, including any and all federal, state, local, foreign and
other income, alternative or add-on minimum tax, excise, gross receipts, ad valorem, value-added
(including VAT and the Canadian Goods and Services Tax), sales, use, production, employment,
unemployment, severance, franchise, profits, registration, license, lease, service, service yse,
environmental, recording, documentary, filing, permit or authorization, stamp, business and
occupation, gains, real or personal property, escheat, unclaimed property, leasing, transfer, payroll,
social security (or similar, including FICA), intangibles or any other tax, custom or duty of any
kind whatsoever (whether payable directly or by withholding), or any governmental fee,
assessment or charge in the nature of a tax, together with any interest and any penalties, additions
to tax or additional amounts imposed by any Taxing Authority with respect thereto.

“Tax Returns” means all returns and reports (including elections, declarations,
disclaimers, notices, disclosures, schedules, estimates, claims (including claims for refunds), real
property transfer Tax returns and information returns), including amendments thereof and
attachments thereto, required to be supplied to a Taxing Authority relating to Taxes.

“Taxing Authority” means any federal, state, local or foreign jurisdiction (including any
subdivision and any revenue agency of a jurisdiction) imposing Taxes and the agencies, if any,
charged with the collection of such Taxes for such jurisdiction.

“Technology” means, collectively, all Software, information, designs, formuiae,
algorithms, procedures, methods, models, discoveries, processes, techniques, ideas, know-how,
technical Data, programs, subroutines, research and development, tools, materials, specifications,
processes, inventions (whether patentable or unpatentable and whether or not reduced to practice)
apparatus, creations, improvements, works of authorship and other similar materials, and
confidential, proprietary or non-public information, and all recordings, graphs, drawings, reports,
analyses and other writings, and other tangible embodiments of the foregoing in any form whether
or not listed herein, and all related technology, that are used in, incorporated in, embodied in,
displayed by or relate to, or are used in connection with the foregoing.

“Trade Secrets” means confidential and proprietary information and know-how or trade
secrets, including ideas, concepts, methods, techniques and inventions (whether patentable or
unpatentable), and other works, whether or not developed or reduced to practice, rights in
customer, vendor, and prospect lists.

“Trademark Co-Existence Agreement” means the trademark agreement, which shall
include the applicable terms set forth in Schedule C and, subject to Section 6.15, be in the form
and substance reasonably acceptable to Seller and Buyer.

“Trademarks” means trademarks, service marks, trade names, service names, trade dress,
logos and other identifiers of same, including all goodwill associated therewith, and all common
Law rights, and registrations and applications for registration thereof, all rights therein provided
by international treaties or conventions, and all reissues, extensions and renewals of any of the
foregoing.

i

“Transaction Accounting Principles” has the meaning set forth in Exhibit E.
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“Transaction Agreements” means this Agreement, the TSA, the Debtors TSA (mcludmg,
for the avoidance of doubt, the Reading SOW), the Bill of Sale, Assignment and Assumption
Agreement, the Transferred Leased Property Assignment and Assumption Agreement, the IP
Cross License Agreement, the Trademark Co-Existence Agreement, the IP Assignment
Agreement, the Supply Agreement, the Escrow Agreement, the Local Agreements, the Deeds and
any other agreements, instruments or documents required to be delivered at the Closing, in each
case, including all exhibits and schedules thereto and all amendments thereto made in accordance
with the respective terms thereof,

“Transactions” means the transactions contemplated by this Agreement and the other
Transaction Agreements.

“Transfer Taxes” means all sales, use, excise, gross receipts, ad valorem, direct or indirect
real property, transfer, intangible, stamp, business and occupation, value added (including VAT
and Canadian goods and services Tax, harmonized sales Tax and provincial sales Tax), recording,
documentary, filing, permit or authorization, leasing, license, lease, service, service use, severance,
franchise, profits, gains, property registration, and similar non-income Taxes, motor vehicle
registration, title recording or filing fees and other amounts payable in respect of transfer filings,
together with any interest and any penalties, additions to Tax or additional amounts imposed by
any Taxing Authority with respect thereto.

- “Transferred Books and Records” means all books, records, files and papers, whether in
hard copy or computer format, including sales and promotional literature, manuals and Data, sales
and purchase correspondence, personnel and employment records.related to the Business, other
than any Tax Returns and any such books and records that constitute Excluded Assets, including
those of the type described in Sections 2.02(b)(xiii), and 2.02(b)(xiv).

“Transferred Entity Debt” means the aggregate amount of any Debt of the Transferred
Entities, calculated in accordance with GAAP, that remains unpaid as of immediately prior to the
Closing.

“Transferred Entity Employee Plans” means all Employee Plans sponsored by a
Transferred Entity.

“Treasury Regulations” means the regulations promulgated by the U.S. Department of
the Treasury under the Code, as amended from time to time.

“TSA” means the transition services agreement among the Transferred Entities and the
applicable Seller Party or its Affiliate pursuant to which certain transitional services will be
provided, which shall include the applicable terms set forth in Schedule C and, subject to Section
6.135, be in the form and substance reasonably acceptable to Seller and Buyer.

“U.S.” means the United States of America.
“Union” means any union or other employee representative body.

“VYAT” means value-added tax.
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“WARN Act” means Worker Adjustment and Retraining Notification Act of 1988

“Wind-Up Date” means the date upon which each Seller Party’s corporate existence
ceases to exist.
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2019 Audited Financial Statements ........ceeeverrirerreieseesssessesissessrasssesesssessivestesenes Section 4.06(a)
2019 Interim Financial Statements ......cocvcirerevermrereresinneneesisarceemssiesesesrsmesesennes Section 4.06(a)
AACHIOM ittt sttt bt eee et seesae ek b s e b s e R g SRR SR e eRE SRR SRS AR eSS sas RO AR OSSR ebE e Exhibit A
ATTECIEd UNION.0vivireiiiicieetevesie st e e et s resvesr e sae s s e st esessaassronnstssasesareresaestsess Exhibit A
ATTTHALE 1.ttt s e s a s s br e bbb h s m st b st be b ebsr e sb b eb b Exhibit A
AQIEEMENTt DAL ..cuvveriereirieereieireeeseseeest e s rese e s s e e s e st sb et s s e b st st sae Rt e enbee e s Preanible
ABTERIMENL . ..1i i tireerirnrinectiiestsseesesesies st resrasssssarsnessnssssnsssnasstesbesssassassibssssstssinssssssatassessreernss Exhibit A
Anti-Corruption Laws....... OO O PO OO PORU PO PR PUOTOP Section 4.21(d)(i)
ANTIIUST LAWS ...c.eiiieieieneesiesiesieseesuns e ssesesatesssass s e stnssesesmsssssessisassssssenesnussnsnssassnantorsnsans Exhibit A
ASSELS 11vveeenrasteesseiiniss s e st b etk na s et et Exhibit A
ASSUMEA CONLLACE......uciticreerreereniereenrecrenee st e seesns e sas s esresbosessseresesnsstsssnsnsressssanssess Section 2.05(a)
Assumed Employee Plans........cviiiiiniiini e, Exhibit A
Assumed LIGbIlItIEs ...cvicveciiiienreriiiceccnnnnenen s seee st sae s sesr s .. Section 2.02(c)
AUCHION. 1t e eree s e e ste s st st en e s b s s e rean s e st s arese e s e ese s b sRees b e bR ER OB bs e b bR e R RS e eR e s Section 8.04
Available Contracts LiSt .....cuiiiiieiineinmmmscmieemnimsmeommmisienens Section 2.05(a)
AVAILADIE CONLACES...ouveeurvrrrireeriesisesestesssssesissssscrssrssssresssasesssssssssessosaneasssssasesesens Section 2.05(a)
Back-Up Trigger NOICE ..cvvveriiiecciiisiisinsis i sssss s ssssssssssesssneins Section 8:04
Back-Up Trigger NOtiCe Date..uuiiiniiininiiiiimmicieesmiiensenaisasss Exhibit A
Bankruptcy and Equity EXCEPHONn .....c.cvievniccmniiiiiieinsisi s sssssienes Exhibit A
Bankruptey Cases.....covceririniniermismninsissiimmimomnimemminnios Preliminary Statements
BankruptCy Code ...ovieimiiiiriieneieiennsnenmncsnimisssssessisasiesiosisssns s Preliminary Statements
Bankruptcy Court... i, Preliminary Stateménts
Base PUrchase PrICE ..ouiciiiininiioiennisescsnessessnennn e s Section 3.01
Bidding Procedures Order... ... s Exhibit A
Bill of Sale, Assignment and Assumption Agreement .......oovverscisireressersnsenns Section 3.03(a){ii)
BMAL TIANSTEL cvreveirirriireieieneesierriestsss s sissmsicsiasisassresnerisiossesassasssssnasars sasssasases Section 6.18
52T e BRSSP UOTOE PP PO Exhibit A
BUSINESS DAY ....coiiereiinciireareieinirieneesinntecie e sicsssresssassssestssssssesisaastssssss s bossessursssansssarssaras Exhibit A
Business Intellectual PrOPerty.......oeeiceeniiesinisiisicsiiiiisisss e snessssssssssssssseias Exhibit A
Business Registrable IP.........ccicriiniiienicimimminmsmninssissss s sessass Exhibit A
Business TEChNOLOZY ....cvverrcrcriienmsimmisinisinniciinisimiisaisie st enesesssss e snssssassnasas Exhibit A
BUSINESS 1..ereecuiieeiercinessrenrseereereesreesaee e sreereearesannbasstoas s sessatsst st st eebesa ket abbasbosabestastamraarntn Exhibit A
Buyer Transaction AGreementS......cumceeiciiiimniinmininiiimisiesinoeissnssessiesisss s Exhibit A
BUyer Transactions .....ccveiecccsmnmmssesnmnsriinimianiminssiesiisssssiess s s sesnene Exhibit A
BlUY BT c1ti et e e bbb a e s e Preamble
Buyer’s Alocation NOICE .uvuiiiviniiciiiiniiene e ssrececrseeernes s ssesissseassseessceagssessaeons Section 3.07
Canada ReStrUCIUTING .ccveirruecenciiriiiniesesses et siseresse s s s n e b asressvans Section 6.06
Canadian Tax ESCIOW AGENL ...cocoovvveviinninciiiiiiiiinis e osessssisssnesssss s sessssass Exhibit A
Canadian Tax ESCrOW AZreement .....ccccuimmieciiiniiinimisiiesisrimesiniinesis s e Exhibit A
CAPEX BUAEEL.cocucveririreirieniiressoee st nissses s sisbssesssss s sas s sssaasenasssssbssnsasssnssssesssens Exhibit A
CaSh AMOUNL cuvvevctcteitcinererivereessssess s sese e sesa s s sebsrcre s s s re s bbb ebsbeb st s b ok s ot sRs R R s RnRn b s Exhibit A
O ] s T OO O OO PP OU USRI POTO RPN Exhibit A
CAUSES OF ACHION 1 uvirverrrestrsrieseiseeeeessssstessesresaessesstorsiraesseoresssorsassessevsessneresstssisass Section 2.02(a)(xv)
CRANEE cvvvveveerisiiersieeses e ssessss e sseass bbb s sce s b sab s bbb bbb R s bbb e bbb Exhibit A
CloSINg CONAILIONS iveucurerrreeireeriiniesisnssin it n st Exhibit A
ClOSING DALE..verereccrnreriresiesreessssisasise s sissinsseasrsssssssesssnsissssstessaens ferersreserereane reveerrans Section 2.04
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Closing Payment ........ccceeveivereneieioininninenienniniesneeresssenssesiens fevererrer e e te s obaeraes Section 3:04
Closing Statement ......ouevurivsiimiiessimnicniconemnsassensesisns Herat ettt s e entsasensean Exhibit A
CLOSINE vu.veveriverrerineriieersreises et st e st se e s bbb s s s s bbb baranesbseebabenaes tbns Section 2.04
COBRA ...t sbe s b e e e st st ae b e b et eRa st eaa s ebbonees Exhibit A
COGE 1uvvereirtenneierins e sesses et sas et ere s sa e O SV Exhibit A
Collective Bargaining ABIrEeMENL........cciiuerernserieieenieriiseressissisissesssesessssssssosssessssenssens Exhibit A
Competing Transaction..........evvrireeierieeieeienissnnessiesssee et sessssssssssesassssssesenssens Section 8.02(a)
Confidentiality AGIEEMENL.....c.uviveireernreiserninisiese s st sssesssssessessesssisessossonne <o Exhibit A
COMNBENL ..cvverrrrireanseresssearessrirsssssrs st esssssssaesossesssssassess s ottt st ss e baebessse s sesnanasnsnsene Exhibit A
COMMLACE. ouiuieisccisiieser ittt et re b s e b s e bbb s e s bt e Pe b e s s bbb e kb sb b nsan b eain Exhibit A
Contracting Parties......ccvvievvermueririeieieniseeioressmnsivesseresssisssssssressssesssessnss eereteresereraernren Section 12.18
COMLLOL 1.ttt sere e e b e b es s e bbb naan e reeererren v ranas Exhibit A
Covered EMPIOYEE......vuccriciiincerrcraniesenenisenssssss st sisess s ssssassesssvesssssassssssansesssssns Exhibit A
CUIE COSES ....vuevuiversersrssrereserssssssissessssosssinsessssiessssssssessssossssesenssssssssssssssssassssobssenssnssssosaens Exhibit A
D&O Indemnified Parties .....c.oovvvivereerinriciniiininieiesissssseessssssesessesesasssrsessssessssssnens Section 7.02(a)
Data ..ottt e e bbb e e e e b e bbb e e n e et ea b ne Exhibit A
DLttt st e sr e e s bt e et srebeteben Exhibit A
DEDIOTS TSA ..covomiiurerisiressccesiesseesesesissessesesassisssasssasesesssssssesssss asssssesssssssssssssnsssssssasstnsene Exhibit A
DIEBLOIS ...ttt e s e e e R e e e se bR a b e e brs s nr s saeas Exhibit A
DBEAS ..ttt b e snbane Section 3.03(a)(xii)
Designation NOLICE. .......oumuciiiremiiiiiiiic e ssssesiane e et se e seesmnesessenss Section 2.05(a)
Determination Date......ccueceeernireriienseerseisnnnssssssissssssisssssssssssssessassssssesssassssssnes Section 2.03(a)
DiscloSUIE SCHEAULES .c.vvveveviviriiririeiiireeseresirecsisesrsenensesesssesssserssssessesssssssessssessnsesasssnese Exhibit A
DISPULE INOTICE ....eoveueviresersreniresssresssesessseseesteissssesssessesesssaresssssssessssesssssssessassesssens Section 3.05(c).
DiSPULEd COMLIACE ...euvevrerrrireeeirerriererennsesresesniessisssasesestssesesssssaesssssssnsrsssesasessssneasses Section 2.05(c)
EFFECtiVE TIME ..ovveiiiiieiiicrceceeeinsie it nie e se ettt s s st e e sssa s e s ebensn e sessensesanssssnnnan Exhibit A
EmDbargoed COUNLIIES......cveeiiieeriiererereiriveeisseeieestssestssasssssessassisssssessssssensesssserantans Section 4.21(¢e)
EMPIOYEE PLANS....cciiiiriiieiitieninrieiesnis st snse st ss e s eaasesbestesesess s srassasasmasasensninne Exhibit A
Environmental Law.......... OO OPP Exhibit A
Environmental Liability ........cccoceivevirerrrniensinisiersensosssersesssssreisnsssssssesssssssesssssssessasenienss BXNIDIE A
Environmental PErmit ........ccccviciiereiermininnceiensnsesesmsesssssssnesessssssssessssssssesessssesesensssssssees Exhibit A
ERISA ..ottt es s sesasassnesessaseeessseresessoss sressssassssssnssesassasassasssnases Exhibit A
ERISA AFIIAE .....couvvieniirrieieieiiiireneiere s ises e tsesase s essssesessssssssssanssenssssssesassessnssnsasass Exhibit A
ESCIOW AZENL.c.cuiuiiiiiieeinienreerintestonsinsesesesssesenssasiesssssssnsasessssssssesssssssssasesssstasesnsessses Section 3.02
ESCIOW AGIEEIMENL ......ccvueereeerieunteresssesssssessssssessssssssesassssssssssssnssssassssssassssssensssstensnsannsesas Exhibit A
ESCrowed FUNAS.........civiicieinienininniecienesicnnnessseesneesesnasssnsesessensessessasessassessenson rennes Section 3.02
Estimated Cash AMOUNt DECIEASE......cuvvivrermrerieiireineieiiersesssssssesssssesssrsssresssessns Exhibit A
Estimated Cash Amount INCIEASE .......cevevviiieiiriieriereneeeee e srsb s essesssssaesssseneses Exhibit A
Estimated Cash AMOUNL .......cceuviveriveemienresisiesesiresessesssersesessssesstesessssssssessesssssasssessesesesens Exhibit A
Estimated Closing Statement ..........cccccrmvenieneeneeernesnsseseeinsens Heremtereeee et it be e e sanen Section 3.04
Estimated Target Cash AdJUSIMENE ....cevcrivcrcenerernerimnecscinmenesmersesesmessesesesensesesessaenes Exhibit A
Estimated Restricted PAYMENLS. .......c.ccvccvreiveiiennieneeesensineceeiesessnsieseassssnsssesessresssesesasesens Exhibit A
Estimated Transferred Entity Debt .......ccvveeiivinriiininenmiicmeinmmsmsmessane Exhibit A
Estimated Working Capital Decrease ..........cerimisi i Exhibit A
Estimated Working Capital Increase ...........covevesiirinas e e Exhibit A
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Estimated Working Capital...........coovireeiiemiincicnineninnimeeemessssssesssssnesns Exhibit A
EUrope/ROW BUYET ....uiiericrireiariesinnieressesnsssinessseessssssssssssessssssesessessssesnetsnsssssnsssssssssssases Exhibit A
Europe/ROW Closing ......cc.eeeneeirenienas et e b et s s R e e e et e r et ntaa b Exhibit A
Exchange and 1L Notes INAENIUTE .......cccevrriennmrereciesrnnninseisnasonsssienersssnsnessssssesessses Exhibit A
T EXCIUAEA ASSEES ..c.ivcuircuiriiceeierieessse et er s ase s a e e san s snenasanens Section 2.02(b)
Excluded Causes 0f ACHON ........ccumuismmnimmeccsmneesinsesseessmessmsessssessssimnsesnesiss Section 2.02(b)(iv)
EXCIUded COMLIACES .u.vuniereisensescrssisisieanitssesiiesiiessencssnsseessessscssessssnsensessessassassissess Section 2.02(b)(1)
Excluded Policy COVEred LOSS ....oviiireeirerernnnernaesssressessssesssssesssssssssscssessessssanss Section 6.13(b)
Excluded Insurance POLCY .......vucoercenrmncminnicronissninsisessissessmessiesssscessssassesares Section 6.13(b)
Excluded Liabilities ... esessseresssasses Section 2.02(d)
Excluded Policy BenefiCiary.......ccuvireriecmrnninenessnaensnnssesessresseresessssssessssssessasersasens Section 6.13(b)
Excluded Policy HOIdEr ... essissons Section 6.13(b)
EXCluded Real PLOPEITY ..cvucveevnsiiinrissioeastsssenssssssssesssssssssessesssessssssssessesssessenses Section 2.02(b)(1)
EXRIBDIS 1vuvierisiicininiiicisiec st eeseeensessns e e s s sae s sesesssesmensss s ssbasssasasastassue s sens Exhibit A
EXIdE CaNAAA c.cicovervrrrireinereesieceninencsseniseseniscscstssssesasssssssasassesessssssassnserassssessrsasnes ..Section 6.06
Final Cash Amount DECIEASE......ucviivmenrivonmiiinimiinsennisisnsesesiseessnesenssssnssessassssssssassaiassses Exhibit A
Final Cash Amount INCIease.......ccciimeerernrnnrernssenisssssesssnsssssesssecessssssssssssssssasisssassassesasesio. EXDIDIE A
Final Cash AMOUN c..c.ivimiiiiciii s iesesasiens Exhibit A
Final Closing Statement......couiiceeiieieiiieeriesinerineniseeinoressseseaeiorststersssssesssssresssnsssasssssnsnes Exhibit A
Final Target Cash AdJUSHMENTt ....cccviiiemerinneiienserininiereseenssessaeseessesssretssssnsisasessssessssns Exhibit A
Final Restricted PAyMents.......cceviieimnceienmmeincniinmsenesisesermmesesimnenssssmsssessasssrensssssssonss Exhibit A
Final Transferred ENtity DEbt.....coccvvreviecrieniininienesnniinsssniesseisssissesssimseosessesessesessssssssssns Exhibit A
Final Working Capital DECIEASE .........ccevusuverrrenisrersrinsnrsrseasssusiniennssesesssssesssmessensaesssnarass Exhibit A
Final Working Capital INCrease .......coervrermrerrsrerserrersnsmeesssesessssnens s Exhibit A
Final Working Capital..........ceeveiemeinmniesiesinsninsesseensssesessesssssessssesssssssansssassesssssnssssssssnsns Exhibit A
Financial Statements ........uciiciiniresnirninienesinessrinieresssssssersessnessssesssssisssastsestsisssesssens Section 4.06(a)
GAAP ..ottt sb bt s bR b e bR a s e e s R enben s n b bn Exhibit A
Government Approvals.......ccoceveeveenrerenrecrerssersesereens Mivisirentrenreenieeneentsaestnrasneseennesais Section 6.04(a)
GOVErnMENt AULNOTILY .ovvveeeeereeeeceeenecrerrsesisessssesessssiesenstisssentiessessasesasesassessarssnsnenensassens Exhibit A
Hazardous Materials .......c.ccverevininieininininieniesnensessesenensesssessssesssessesessesssssssessasssass Exhibit A
HSR ACE ittt sstsies st tesese st s e ssenssas b sss s st sesbaranaseshsssesisesrenasass Exhibit A
Independent Accounting FifIfl .....c.cuuerecenenienencennsssnesesssnsesssssecssssensseisessssasaes Section 3.05(d)
INSUrANCE POLICIES ..cccvvirenriverienrerinienininin it nae e seestessiassansstessssssssenasss sassessssssanasasesenss Exhibit A
INtellectal PrOPEILY ....ccoviirerrrecririraerserinmressesecssenssisnssssssssmssssseesasmessssnssssssnonsassessssssssssssssane Exhibit A
INEEEESE RALE ..vvervecreraesirsiersisasessensessssssiessessessiessessssnsstestessessessssssssiasssssssssssensssssasassssasasanes Exhibit A
International Trade LaWS ......ccceceerrimrensiasrainssseseniereesssasssssssssssnsssssssnsrssesessscasesssenssssens Exhibit A
IP ASSIGNMENt ARTEEINENE .....veeerrerreerinrieeiveinserstesnessraensaesesesesesesssnsasismiasasesnsans Section 3.03(a)(v)
IP Cross License AGreement. ... issssisssissssssssssssssesssssssas Exhibit A
TR ettt et e ve et ea e e s e e oA e R e e esaeR RS sEsas R st e R b aE e Exhibjt A
Joint Written INStrUCLIONS . ...cccevvceverircriri st cnenrsetsissesseareseensscsssteneseeseseeneresssssssusaisesasnss Exhibit A
Knowledge of Seller .......cvvmivnmiminmiiiii e Exhibit A
LW ertteecrerenescnsiresennsssssssssss s sssssesssastess s bt ss st s se st ek ban s b ne s e s bR ke R bbb A nens Exhibit A
Leased Real PrOPEITY ....cc.iviircecemeeinisnic s seasss s sssssssissssenssons Exhibit A
LIEASES .vvucvvnrasrvisessessessssasrssssessassss s b st esabas s b st et a s bbb AR Exhibit A
LAADIIILIES 1evvvervirrrirenererersierirerrisnssssassesenmmsnsessssasansassssssesessssssssusssssessensonssssssssamsesssassssesssens .Exhibit A
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LABI e cctiitimnreeencnnnsisisens et es e stsessestsan st esensssss e sentsasbesssnstesssesbenesensetsbabesaebesesensersssssans Exhibit A
Local AGIEEMENLS .....cccuueuvenreritsinsisiniinssssssssss st esissstsessiassssenss Section 3.03(a)(Xiii)
Material AdVerse Effect. ... ..o s snssasssssses Exhibit A
Material CONIACES....cviveintereresrnreressenrsesssenssssmsrsssesesmsrsssserssesassessansmsestassssssesanssssessnes Section 4.12(a)
Modified Labor AGIECIMENt ......vueviuieuivenrinsisensiesesissesessssssesesserssssssrsssessssssssesssensssssesenss Exhibit A
Multi emPlOYer PIan .......ccoiciniciiiinicininininiicie s essserecssssnsesesasess Section 4.13(c)
Net WOrKing Capital...cvucrirersccenersinsinssieessssssssssssssssssssessssssessssesssassassessssssssssssssssssassss Exhibit A
Nonparty AffILALES ....cocveerriveecrereseerrrirerrnersrssserrsssest s sesesinsesserssssesssssssessssreesoresssases Section 12.18
NOLEROLACT 1. eveevecerireiirrertnert sttt s et s sre et sbs e srsae e e re ses e s sbssussaasssasessenssbasessnbasesrases Exhibit A
OF AC ittt ssssscs s ssss st s bssssbetabetsssessestassstanssssasensasnssssasessssrensnssssssenssessns Exhibit A
OFEE ...ttt a et s b e s e e sbt s e R bt s ae s e s ke R eSO SRR b e R BEO S senRS Exhibit A
Ordinary Course 0f BUSINESS .....cccuvierrrerreeeiienese s sresesssnenesssassessssessesessessssssasssssesssassene Exhibit A
OULSIAE DALe..oruiiiriiiirerrieirisienrecssis s eseesssssirases s saessserssersesssssanesconsassessssseasasesrosens Section 11.01(d)
OWNEA REAI PLOPEILY 1u.vvucvrnirnississresnisstsssmssnssissiessssssssssssssstasissssesssssassussisssassissssssssssssnsss Exhibit A
PALEIES .cee ettt sr e R ene s s TR snaenen s Preamble
PEIMUILS 1ucureertieeeniireiien et sete s s er s s ebe st esatas e ses b e st sns e e s eabess e ssasersansssessesssnsnsnssonsessnas Exhibit A
Permitted LIBNS .....viiniisiiicincenncicsi s sassas s ssasenss Exhibit A
POISOM. 1 1etreererennirererere et s s et e s b et n b e s s s s et e b e b easreebesee R bR ek e e s R R e R BRSO B ERR O RO RS ....Exhibit A
Personal DAt ..iiicuccieeciiinicieienierieseie e e ee st se st errese et ee e st asesbesbesbebes e sraabeseserensasiarsen Exhibit A
Post-Closing Adjustment ... Exhibit A
Pre-Closing Period ... ..o iresenninnnaisminmesmssniisssnt e Exhibit A
Pre-Closing Tax Period.....cuvcriciriierenensiesinnieissssessssensessssenstsnsssssssssosssssnsessssassssssenns Exhibit A
PrIVACY POLICIES ..cucuitiiererereieiereieniaesestess st seartssssscnssassassssssnsssssorsersesssssnesensasns Section 2.02(b)(xiii)
Proposal Final Cash AMOUNE .....cvivivieiinsiinc i ses e essssnssessane Exhibit A
Proposed Final Closing Statement ........ccccevemnsccnninniinesincsnaenes Section 3.05(a)
Proposed Final Target Cash Adjustment ........ccoeerverreisveresessensanees eirserserresnesesternsenaebernsaes Exhibit A
Proposed Final Transferred ENtity DEDt ........coevvecueenriimssainsssessesesessssesssssssesssssssssssssenes Exhibit A
Proposed Final Working Capital..........cccccovrcrinmcnminmmmeinimmne Exhibit A
Purchase Price AlIOCAtION .........cuvieriimimisrissieniiieimmiensssiossomiamniomsmans Section 3.04
Purchase Price.......ccninrnnnnnineinsenicssesssscnssescssnssesns rententeerenanenrenrerrenenreenrenennensd@Ction 3:01
ReEAdING ASSEIS.c.uiiiiiniiiiiierisesiiereersese e cseemsassssen e sss s n s sab s eres Section 2.02(a)(xvi)
ReEAAING SOW ..ot ninieseneensessesessessesres e st sssese s e sstesteneseessamssessatsssesinsstssssnsasssan Exhibit A
ROCRA ... ettt it e s e s e e st sbesdna s ae b s b bt s R st sra s bbb bR G esab et sbnanantaes Section 4.11(d)
Reference Working Capital Statement.......oeeiiiiiiniiniim s Exhibit A
Related t0 the BUSINESS ..ccveceieivircriineisecscicestsesreeestssenannes reeienenns rereisreseeestresbaeaens Exhibit A
REIEASE ..vreinereisteete sttt s e e e s e Exhibit A
REPIESENALIVE c11ueieirevceceeiirtni s e s a s srssasb e s asror b sasenssbe b e s e s s sbasabobsobasanbnas Exhibit A
Required APProvals .....ceeriiieieninmncsiieimimeienienneg reerente e Exhibit A
RESOIULION PEIIOU...cciviiiceeiiiiiieeiiiicitiieeereseesesrcesastessarsssnsssnsersssensnnensassensesasstsassrens Section 3.05(c)
ReESIICLEA PEISOM 1.vvreereviietieiieentrevessesnesaesessvnesesnsesessesessereseesssssssnsssasssssisss sessesssresssnseranes Exhibit A
ReSIICLEd TraNSTRr . cccviierriiiereccenierciniienises sttt bsss s sss st ensssbnasiss e sranssnanns Section 2.03
REVIEW PEIIOU o cuiiririieireriiessessersesarsessussssesseessmessissssssstsssonsssssssssastassssessssssssssasssnssans Section 3.05(b).
RSOW EXpiration Date........cceevcrenminmneniosinmmmenisermicsenmmsssesisessenssses orrsaans Section 2.02(a)(xvi)
SALE OIAEE ....evieiiieierrerees ettt nes et esnes s s se s sbeba s s sanese s s s e ta e shsbash s b sasbsR bSO bbb B aRO LSS Exhibit A
SECULILIES ACL....iverreriirermrererereeriesessrsessssnsssenmassssssssserensisssasnssesersassssssees e Exhibit A
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Seller GUATANTEES 1.voviiseirisiniiriiins st ren s seen ettt st st ssae ek st ssbosen Exhibit A
SEIET PALtiES cuouvviuceimceerissti ittt esre e ssse s s e s s se e sn e e s b e nnssesnara s Exhibit A
Seller Transaction AGIEEMENLS ..c...ouvueuvsevieiiiiiesieeierseesere et seetsiser et e seesse s esstasacsssnnes Exhibit A
Seller TraNSACHIONS .c.ccovieriseririrensintiereanesssiesniesassns s rsessessessbesest st stsstsesesannssresessannsecnarene Exhibit A
SEUIET 1uuviueiceeeereeter et e s s e s s bt es s e e s eaae A st b e e e se e bR £ bbbt bbb bbb bt Preamble
SElIEr’S BANKET ...ccitevcirereecisire et ceeieeiresssses s ssssesa e ssens s e ne e sessssssassesasasessanesesestons Section 4.16
Significant Schedule Supplement ..........ccoiccici Section 6.17
SOFIWATE «.oucvvcvreurreericinie et esecbsaosse bbb se st st sn b e bttt s se et bbb bbb sn e ssbane s Exhibit A
SPECITIEA SUPLIVISOT ....veuruireierrecriirirnrerrssres s sssssssressssssnssesssssssssssssnssensreneres Section 6.10(1)
Straddle Period.....cuiviiirireiiiiiiccisinisesisesesncnie s Section 9.02
SUBSIAIATY cvevververirrieressessessssssssesssnssssnssssnsassssessesssssssssessessssssss s ssssssstessasssnstanssssanssans Exhibit A
Supervisor Termination Date ..........ccccenrirrrrcirs it siesesessanenness Section 6.10(i)
SUPPLY AGLEEIMIENL cv.vvreieerereerieeneirenr it sisesesssaesesiese st sesesassesesssssssssssbebes e sssessssebsssssesasas Exhibit A
Y SLRITIS 1veeurreiiereecenrorerrersiererte st s eeeebaer e et esbraasans e e s e besres sanebeorsantensenastsbsansentasasabaennssrests Exhibit A
Target Cash AMOUNL.....cocciieerriiie e v srereesrastesere e st sse et seernansse e snssreressesas Section 2.02(a)(xvii)
Target Working Capital .......cocvivciineieiiniiiinenenis s ssecesseessseseren Exhibit A
TBX RELUITIS c.ecvvvruvinsessesesssssesarssssssassesassessessesssssstssesssssssssssssesstbessessssansssenassssnssssssassntss Exhibit A
Tax e eebereet st s et et et e asaeane et e ae s brens OO Exhibit A
TAKES c1rveveertreeri et e e ebe e bbb bbb bRk b e et b a e R A sb e ke s e e Rt sea s Re st anan Exhibit A
TAXING AULBOLILY ...vvveiieeeceennrererennine e csierene s re s snsssesesssesassessssa s e e nnensassestsesbesasastsnes Exhibit A
TEChNOIOZY vouvevireiiciirtcrecsec et eneresee it e et e s e et e s sen Exhibit A
Third Party COnSEntS.......ccveerueircanrenieienorininereessinsnesessonnesinissessssessosssasesss sonsns Section 6.05
TICKING FEE vt e Exhibit A
Title IV Plan...ccocoicencinnincnniiiiccnnissnrsiesssiieesseissmeseiistesesn e Section 4.13(e)
TEAAE SEOIELS v vvversersernseretesiesessersesssssssessssessassssssssasasssssrasassssessnsessesesusassasssessssesansecs oere. Exhibit A
Trademark Co-Existence Agreement ................................................................................. Exhibit A
Trademarks ...cooviiierieceeccire et et e Exhibit A
Transaction Accounting Prnciples ... Exhibit A
Transaction AGIEEIMENTS ..cuvicreiirnieerireseiresiesesseisisasrssisssesesresinersssastosssstssassassesnosssasnersss Exhibit A
Transaction DISPULE .....ecevericreiriieiiecminn e s e Section 12.13
TEANSACTIONS 1vivivsisesenieie it e ssest et sas e r et s bbb e b st s b b s bbb s satbentar i ..Exhibit A
Transfer TaxXes ..o, pessesenas e et Exhibit A
Transferred ASSELS ....cviiriiiiiiic s Section 2.02(a)
Transferred Books and ReCOTdS......oomuceiiiniiisciininiciiinssinenss s Exhibit A
Transferred Contracts.......oouerieerinereeniericeneestsiesss s s ssesssist s asssesssisssansses Section 2.02(a)(iii)
Transferred Covered LOss.........couiieiiiiriniresese st ses s nnes Section 6.13(a)
Transferred EMPlOYEE........cc oo Section 6.10(a)
Transferred BAtIties. ..o iiveenimici e s nee e emsesens s csnasessens Preliminary Statements
TranSferred BRIty DEbt ... .ivsiisersinesimsssinsssnssinssssssssssssasssassssssssisssessssssessssssissssneniss Exhibit A
Transferred Entity Employee PIans .......cccccniiniiienaos Exhibit A
Transferred Entity ....ooovecvnniciinnimnrccriri e Preliminary Statements
Transferred EqQuity INterests........cccceiminninciencnnninimiiiiinnni Preliminary Statements
Transferred Insurance PoLiCIES.......covmrrrcciincrmii e, Section 2.02(a)(xxi)
Transferred Leased Property Assignment and Assumption Agreement.............| Section 3.03(a)(iv)
Transferred Leased Real PLOPEILY ....oveiiviccnimeeicninniisinnmmseinsseseesssenssnns Section 2.02(a)(ii)

Exhibit A-20



HIGHLY CONFIDENTIAL

Transferred Leases ...ttt s sessseessesssns Section 2.02(a)(ii}
Transferred Owned Real PLOPErty .vii iceiiieimisiniimmensmsisossmsessisssieens Section 2.02(a)(i)
Transferred Permits......ccovivuiecsinennconnninncsnesesenssessssinsesssessessssessesnene Section 2.02¢a)(iv)
Transferred Policy Beneficiary ..........cccennmnniiinoniinison. Section 6.13(a)
Transferred POLCY HOIAEL...........covciiriiniiimminmnesininsinnesessiesiesessssssssniosssess Section 6.13(a)
Treasury REGUIALIONS ...cviccviiiiieiiieinins et ses e s esesensnesessessrsarensisessssssesesssores Exhibit A
TS A e et a e e h e st e et st e Rt r e Exhibit A
US i bbb s e h e e R bbb en s e SRS Exhibit A
UBIOM. . ctiuineeteietetinsterss e sesssasseresessssesssessssesessssnasassssssanssessssssaesanesbesses saesentasentssssassssansssrasanis Exhibit A
VAT ittt st e s b b e e B R bR b bbb s Exhibit A
WARN ACL...ctiritiininiinnsesnesesssnsssosessisianiessssssssssesesensessssmesssssasmasssssesessossssnssssissesetsssssasenss Exhibit A
Wind-Up Date

Exhibit A-21



EXHIBIT B

FORM OF BILL OF SALE, ASSIGNMENT AND ASSUMPTION
AGREEMENT

BILL OF SALE, ASSIGNMENT AND ASSUMPTION AGREEMENT (this
Agreement”), dated as of [], 2020 by and among the Sellers Parties (collectively, “Assignors™)
and [BUYER AFFILIATE], a [Delaware limited liability company] (“Assignee™) (each of the
Assignors and Assignee, a “Party” and, together, the “Parties”).

[

Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to
them in that certain Stock and Asset Purchase Agreement (as amended, supplemented or otherwise
modified, the “Purchase Agreement”), dated as of [*], 2020, by and among Exide Technologies,
LLC, a Delaware limited liability company (“Seller”), Battery Bidco LLC and Atlas Capital
Resources 111 LP (“Guarantor™).

WHEREAS, Seller, Assignee and Guarantor have entered into the Purchase Agreement
pursuant to which Assignee has agreed to purchase the Transferred Assets and the Transferred
Equity Interests and to assume the Assumed Liabilities, in each case on the terms and subject to
the conditions set forth in the Purchase Agreement;

WHEREAS, pursuant to this Agreement, each of the Assignors shall sell, convey, assﬁgn,
transfer, and deliver to Assignee, and Assignee shall purchase, acquire, and accept delivery from
each such Assignor, all of such Assignor’s right, title and interest in, to, and under the Transferred
Assets, in each case on the terms and subject to the conditions set forth in the Purchase Agreement;
and

WHEREAS, pursuant to this Agreement, the Assignee shall assume and thereafter timely
pay, discharge and perform in accordance with their terms the Assumed Liabilities, in each case
on the terms and subject to the conditions set forth in the Purchase Agreement (including Section
2.02 thereof).

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements set forth in the Purchase Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties,
intending to be legally bound, agree as follows: N

1. Assignment of Purchased Assets. Effective as of the Effective Time, on the terms
and subject to the conditions set forth in the Purchase Agreement (including Section 2.02 thereof),
each Assignor hereby sells, conveys, assigns, transfers, and delivers to Assignee, and Asmgnee
hereby purchases, acqulres, and accepts delivery from each such Assignor, all of such Assignor’s
right, title and interest in, to and under the Transferred Assets.

2. Assumption of Assumed Liabilities. Effective as of the Effective Time, on the terms
and subject to the conditions set forth in the Purchase Agreement (including Section 2.02 thereof),
Assignee hereby assumes and agrees to pay, discharge and perform in accordance with their terms,
all of the Assumed Liabilities.
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3. Binding Agreement. This Agreement shall be binding upon and inure to the benefit
of the Parties and their respective permitted successors and assigns.

4, Conflict. The respective rights of Assignors and Assignee with respect to 'the
Transferred Assets sold, conveyed, assigned, transferred and delivered hereby and the Assurned
Liabilities assumed hereby shall be governed exclusively by the Purchase Agreement and nothing
in this Agreement shall alter any liability or obligation arising under the Purchase Agreement,
which shall (without limiting the generality of the foregoing) govern, and shall contain the sole
and exclusive representations, warranties and obligations of the Parties with respect to such
Transferred Assets and such Assumed Liabilities. If there is any conflict or inconsistency between
the provisions of the Purchase Agreement and this Agreement, the provisions of the Purchase
Agreement shall govern.

5. Sole Remedy. The sole and exclusive remedy of the Assignee and Assignors with
respect to any breach of this Agreement shall be as set forth in the Purchase Agreement.

6. Notices. All notices and other communications under or by reason of this
Agreement shall be in writing and shall be deemed to have been duly given or made (a) when
personally delivered, (b) when delivered by e-mail transmission with receipt confirmed or (c) upon
delivery by overnight courier service, in each case, to the addresses and attention parties indicated
below (or such other address, e-mail address or attention party as the recipient party has specified
by prior notice given to the sending party in accordance with this Section):

If to Assignors, to: Exide Technologies, LLC
13000 Deerfield Parkway
Suite 200
Milton, GA 30004
Attention: Legal Department
E-mail:bob.penman@exide.com
keith.scott@exide.com

With a copy (which will not Weil, Gotshal & Manges LLP
constitute notice) to: 767 Fifth Avenue
New York, New York 10153
Attention: Ray C. Schrock, P.C.;
Sunny Singh, Esq.;
Mariel E. Cruz, Esq.
E-mail: ray.schrock@weil.com
sunny. singh@weil. com
mariel. cruz@weil. Com

If to Assignee, to: Battery BidCo, LLC
100 Northfield Street
Greenwich, CT 06830
Attn:  Jacob D. Hudson
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Tel:  (203)-622-9138
Fax: (203) 622-0151
Email: jhudson@atlasholdingsllc.com

with a copy (which will not constitute
notice) to: Winston & Strawn LLP
1901 L Street, N.W.
Washington, D.C. 20036
Attn:  Christopher M. Zochowski
Bradley A. Noojin
Tel:  (202) 282-5780
Fax: (202)282-5100
Email: czochowski@winston.com
bnoojin@winston.com

Winston & Strawn LLP

35 W. Wacker Drive -

Chicago, IL 60601

Attn: Dan McGuire

Tel:  (312) 558-5600

Fax: (312) 558-5700

Email: DMcguire@winston.com

7. Severability. If any term or provision of this Agreement is held invalid, illegal or
unenforceable in any respect under any applicable Law, as a matter of public policy or on any
other grounds, the validity, legality and enforceability of all other terms and provisions of this
Agreement will not in any way be affected or impaired. If the final judgment of a court of
competent jurisdiction or other Government Authority declares that any term or provision hereof
is invalid, illegal or unenforceable, the Parties agree that the court making such determination will
have the power to reduce the scope, duration, area or applicability of the term or provision, to
delete specific words or phrases, or to replace any invalid, illegal or unenforceable term or
provision with a term or provision that is valid, legal and enforceable and that comes closest to
expressing the intention of the invalid, illegal or unenforceable term or provision.

8. Amendments. This Agreement may be amended, restated, supplemented or
otherwise modified, only by written agreement duly executed by each Party.

9. Further Assurances. Each of the Parties shall execute and deliver such documents,
and take such other action, as shall be reasonably requested by any other Party to carry out the
transactions contemplated by this Agreement.

10.  Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original, but all of which when taken together shall constitute one and the same
instrument. Facsimiles, e-mail transmission of .pdf signatures or other electronic copies of
signatures shall be deemed to be originals.
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11.  Governing Law. This Agreement will be exclusively governed by and construed
and enforced in accordance with the internal Laws of the State of Delaware, without giving effect
to any Law or rule that would cause the Laws of any jurisdiction other than the State of Delaware
to be applied.

12. No Third-Party Beneficiaries. Nothing in this Agreement shall create or be deemed
to create any third-party beneficiary rights in any Person not a Party hereto, including any Affiliates
of any Party.

13.  Entire Agreement. This Agreement, the Purchase Agreement and the other
Transaction Agreements (and all exhibits and schedules hereto and thereto) collectively constitute
and contain the entire agreement and understanding of the Parties with respect to the subject matter
- hereof and thereof and supersede all prior negotiations, correspondence, understandings,
agreements and Contracts, whether written or oral, among the Parties respecting the subject matter
hereof and thereof.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, Assignee and Assignors have caused this Agreement to be
executed by their duly authorized representatives as of the date first above written.

ASSIGNORS
By:

Name:
Title:

By:
Name:
Title:

By:
Name:
Title:

ASSIGNEE

[BUYER AFFILIATE],
a [Delaware limited liability company]

By:
Name:
Title:




EXHIBIT C

FORM OF TRANSFERRED LEASED PROPERTY ASSIGNMENT AND
ASSUMPTION AGREEMENT L
THIS LEASE ASSIGNMENT AND ASSUMPTION AGREEMENT (this
Assignment”) is made as of the [] day of [*], by and between [Seller Party]' a [*] (“Assignor™),
and [+], a [+] (“Assignee™) (each of Assignor and Assignee, a “Party” and, together, the “Parties”).

1

WHEREAS, [the Parties are parties] [[*] and Assignee are parties] to that certain Stock
and Asset Purchase Agreement, dated [], 2020, by and among Exide Technologies, LLC,
[Assignee] [Battery BidCo LLC] and [Atlas Capital Resources III LP] (as amended, supplemented
or otherwise modified, the “Purchase Agreement”). Capitalized terms used but not otherwise
defined herein have the meanings given to such terms in the Purchase Agreement; '

WHEREAS, the execution and delivery of this Assignment is contemplated by Sections
3.03(a)(iv) and 3.03(b)(vi) of the Purchase Agreement; and

WHEREAS, Assignor désires to assign, transfer, convey and deliver to Assignee the leases
described on Schedule I attached hereto, including all amendments, modifications, and
supplements thereto (the “Leases”, and each a “Lease”), and Assignee desires to accept such
assignment of the Leases, together with all right, title, and interest of Assignor thereunder. The
properties encumbered by the Leases (the “Leased Premises”) are described on Schedufé II
attached hereto.

NOW, THEREFORE, in consideration of the foregoing and the representations,
warranties, covenants and agreements set forth in the Purchase Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties,
inténding to be legally bound, agree as follows:

. Assignment and Assumption of Lease. For and in consideration of Ten Dollars ($10.00)
and other valuable consideration, the receipt and adequacy of which are hereby
acknowledged, effective as of the Effective Time, Assignor hereby assigns, transfers,
conveys, and delivers to Assignee all of Assignor’s estate, right, title and interest as tenant
of the leasehold estate described under the Leases, and Assignee hereby accepts the
assignment, transfer, conveyance and delivery of Assignor’s estate, right, title and interest
in, to and under such leasehold estates.

2, Assumption of Assumed Liabilities. Effective as of the Effective Time, Assignor hereby
assigns, and Assignee hereby assumes and agrees to pay, discharge, or perform when due
all Assumed Liabilities related to the Leases and agrees to be bound by all duties and
obligations, on or after the Closing Date, of the “Tenant” or “Lessee”, as applicable, under
each Lease.

! Note to Draft: Each Seller Party that is party to a Lease will be party to this Assignment.
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3. Conflict. The assignment and assumption of the Leases (and the Assumed Liabilities
related thereto) made hereunder are made in accordance with, and subject to, the Purchase
Agreement (including, without limitation, any surviving representations, warranties,
covenants, and agreements contained therein), which are incorporated herein by reference.
If there is any conflict or inconsistency between the provisions of the Purchase Agreement
and this Assignment, the provisions of the Purchase Agreement shall govern.

4, Binding Agreement. This Assignment shall be binding upon and inure to the benefit of the
Parties and their respective permitted successors and assigns

5. Sole Remedy. The sole and exclusive remedy of the Assignee and Assignor with respect
to any breach of this Assignment shall be as set forth in the Purchase Agreement.

6. Notices. All notices and other communications under or by reason of this Assignment shall
be in writing and shall be deemed to have been duly given or made (a) when personally
delivered, (b) when delivered by e-mail transmission with receipt confirmed or (c) upon
delivery by overnight courier service, in each case, to the addresses and attention parties
indicated below (or such other address, e-mail address or attention party as the recipient
party has specified by prior notice given to the sending party in accordance with this

Section):
If to Assignors, to: Exide Technologies, LLC
13000 Deerfield Parkway
Suite 200
Milton, GA 30004
Attention: Legal Department
E-mail: bob.penman@exide.com
keith.scott@exide.com
With a copy (which will not Weil, Gotshal & Manges LLP
constitute notice) to: 767 Fifth Avenue.
New York, New York 10153
Attention: Ray C. Schrock, P.C.;
Sunny Singh, Esq.;
Mariel E. Cruz, Esq.
E-mail: ray.schrock@weil.com
sunny. singh@weil. com
mariel. cruz@weil. Com
If to Assignee, to: Battery BidCo, LLC

100 Northfield Street

Greenwich, CT 06830

Attn:  Jacob D. Hudson

Tel:  (203) 622-9138

Fax: (203) 622-0151

Email: jhudson@atlasholdingsllc.com
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with a copy (which will not constitute
notice) to: Winston & Strawn LLP

10.

1.

1901 L Street, N.W.

Washington, D.C. 20036

Attn:  Christopher M. Zochowski
Bradley A. Noojin

Tel:  (202)282-5780

Fax: (202)282-5100

Email: czochowski@winston.com
bnoojin@winston.com

Winston & Strawn LLP

35 W. Wacker Drive

Chicago, IL 60601

Attn: Dan McGuire

Tel:  (312) 558-5600

Fax: (312)558-5700

Email: DMcguire@winston.com

Severability. If any term or provision of this Assignment is held invalid, illegal or
unenforceable in any respect under any applicable Law, as a matter of public policy or on
any other grounds, the validity, legality and enforceability of all other terms and provisions
of this Assignment will not in any way be affected or impaired. If the final judgment of a
court of competent jurisdiction or other Government Authority declares that any term or
provision hereof is invalid, illegal or unenforceable, the Parties agree that the court making
such determination will have the power to reduce the scope, duration, area or applicability
of the term or provision, to delete spec1ﬁc words or phrases, or to replace any invalid,
illegal or unenforceable term or provision with a term or provision that is valid, legal and
enforceable and that comes closest to expressing the intention of the invalid, illegal or
unenforceable term or provision.

Amendments. This Assignment may be amended, restated, supplemented or otherwnse
modified, only by written agreement duly executed by each Party.

Further Assurances. Each of the Parties shall execute and deliver such documents, and take
such other action, as shall be reasonably requested by any other party to carry out the
transactions contemplated by this Assignment.

Counterparts. This Assignment may be executed in counterparts, each of which shall be

deemed an original, but all of which when taken together shall constitute one and the same
instrument. Facsimiles, e-mail transmission of .pdf signatures or other electronic copies of
signatures shall be deemed to be originals.

Governing Law. This Assignment will be exclusively governed by and construed and
enforced in accordance with the internal Laws of the State of Delaware, without giving
effect to any Law or rule that would cause the Laws of any jurisdiction other than the State
of Delaware to be applied.
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12,

13.

14.

No_Third-Party Beneficiaries. Nothing in this Assignment shall create or be deemed to
create any third-party beneficiary rights in any Person not a party hereto, including any
Affiliates of any Party.

Recordation. This Assignment (or any memorandum thereof) shall not be recorded in any
public records. '

Entire Agreement. This Assignment, the Purchase Agreement and the other Transaction
Agreements (and all exhibits and schedules hereto and thereto) collectively constitute and
contain the entire agreement and understanding of the Parties with respect to the subject
matter hereof and thereof and supersede all prior negotiations, correspondence,
understandings, agreements and Contracts, whether written or oral, among the Parties
respecting the subject matter hereof and thereof.

* % ok koK
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IN WITNESS WHEREOF, the Parties have executed this Assignment as of the date first
above written.

Assignor:

[ Ja| ]

By:
Name:
Title:

Assignee:

[ J,a | ]

By:
Name:
Title:

[Signature Page to Lease Assignment and Assumption Agreement]
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EXHIBIT D

FORM OF INTELLECTUAL PROPERTY ASSIGNMENT AND
ASSUMPTION AGREEMENT

THIS INTELLECTUAL PROPERTY ASSIGNMENT AND ASSUMPTION
AGREEMENT (“Assignment™), effective as of [*] (“Effective Date”), is by and between [Seller
Party]!, a [+] organized and existing under the laws of [+] (“Assignor”), and [Transferred Entity],
a [*] organized and existing under the laws of [+] (“Assignee”) (each of Assignor and Assignee, a
“Party” and, together, the “Parties™). '

WHEREAS, pursuant to that certain Stock and Asset Purchase Agreement, dated as of
July [*], 2020, by and between [Assignor] [Exide Technologies, LLC (“Seller™)], [Battery BidCo
LLC} (“Buyer”) and [Atlas Capital Resources III LP] (as amended, supplemented or otherwise
modified, the “Purchase Agreement”). [Seller] [Assignor] has agreed to sell[, or cause Assignor to
sell,] and Buyer has agreed to purchase from Assignor, all of Assignor’s right, title and interest in,
to, and under the Transferred Assets, in each case, on the terms and subject to the conditions set
forth in the Purchase Agreement. Capitalized terms used but not otherwise defined herein shall
have the meaning ascribed to them in the Purchase Agreement;

WHEREAS, as required in the Purchase Agreement, Assignor hereby desires to sell,
convey, assign, transfer, and deliver to Assignee all Business Intellectual Property and Business
Technology, including the Intellectual Property and Business Technology set forth on Exhibit A
hereto (the “Assigned IP”); and

WHEREAS, Assignee desires to purchase, acquire and accept delivery of the Assigned IP
from Assignor, which Assigned IP shall be acquired by Buyer in connection with Buyer’s
acquisition of the Transferred Equity Interests (including, for the avoidance of doubt, the equity
interests of Assignee) pursuant to the terms of the Purchase Agreement.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt of
which is hereby acknowledged, and intending to be legally bound hereby, the Parties agree as
follows:

1. Assignment of Intellectual Property. Assignor hereby conveys, sells, assigns and
transfers to Assignee its entire worldwide right, title and interest in and to the Assigned IP, together
with-any and all goodwill connected with and symbolized by the Assigned IP, the same to be held
and enjoyed by Assignee for its own use and enjoyment and the use and enjoyment of its
successors, assigns and other legal representatives as fully and entirely as the same would have
been held and enjoyed by Assignor if this assignment and sale had not been made, as assignee of
its respective entire right, title and interest therein, including, without limitation, all rights in and
to all fees, income, royalties, damages and payments now or hereafter due or payable with respect
thereto, all causes of action (whether in law or in equity) with respect thereto, and the right to sue,

! Note to Draft: Each Seller Party that is the owner of Assigned IP will be party to this
Assignment.
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counterclaim, and recover for past, present and future infringement, misappropriation, dilutior or
other violation of the rights assigned or to be assigned under this Assignment.

2. Binding Agreement. This Assignment shall be binding upon and inure to the benefit
of the Parties and their respective permitted successors and assigns. It is understood that any
finding of invalidity of one assignment as effected hereby shall not affect the assignment of other
Assigned IP. '

3. Severabxhty If any term or provision of this Agreement is held invalid, illegal or
unenforceable in any respect under any applicable Law, as a matter of public polxcy or on any
other grounds, the: valldlty, legality and enforceability of all other terms and provisions of this
Agreement will not in any way be affected or impaired. If the final judgment of a court of
competent jurisdiction or other Government Authority declares that any term or provision hereof
is invalid, illegal or unenforceable, the Parties agree that the court making such determination will
have the power to reduce the scope, duration, area or applicability of the term or provnsmn, to
delete specific words or phrases or to replace any invalid, illegal or unenforceable term or
provision with a term or provision that is valid, legal and enforceable and that comes closest to
expressing the intention of the invalid, illegal or unenforceable term or provision.

4, Amendments. This Agreement may be amended, restated, supplemented or
otherwise modified, only by written agreement duly executed by each Party.

5. Further Assurances. Each of the Parties shall execute and deliver such documents,
and take such other action, as shall be reasonably requested by the other Party to carry out the
transactions contemplated by this Assignment, and shall take such reasonable actions as may be
necessary or appropriate to record, memorialize or make effective the assignments of the Assigned
IP contemplated hereby as may be reasonably requested by the other Party, and to vest and perfect
in Assignee such right, title, and interest in and to the Assigned IP as sold, assigned and transferred
to Assignee hereunder.

6. Recordations. Assignor hereby authorizes and requests the officials of the United
States Copyright Office and the United States Patent and Trademark Office, and the corresponding
entities or agencies in any applicable foreign jurisdiction, to record Assignee as assignee and owner
of the entire right, title and interest in, to and under the Assigned IP.

7. Counterparts. This Agreement may be executed in counterparts, each of which shall
be deemed an original, but all of which when taken together shall constitute one and the same
instrument. Facsimiles, e-mail transmission of .pdf signatures or other electronic copies of
signatures shall be deemed to be originals.

. 8 Governing Law. This Agreement will be exclusively governed by and construed
and enforced in accordance with the internal Laws of the State of Delaware, without giving effect
to any Law or rule that would cause the Laws of any jurisdiction other than the State of Delaware
to be applied.

0. No Third-Party Beneficiaries. Nothing in this Agreement shall create or be deemed
to create any third-party beneficiary rights in any Person not a party hereto, including any Affiliates
of any Party.
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10.  Entire Agreement. This Agreement, the Purchase Agreement and the other
Transaction Agreements (and all exhibits and schedules hereto and thereto) collectively constitute
and contain the entire agreement and understanding of the Parties with respect to the subject matter
hereof and thereof and supersede all prior negotiations, correspondence, understandings,

agreements and Contracts, whether written or oral, among the Parties respecting the subject matter
hereof and thereof.

[Signature page follows]
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IN WITNESS WHEREQF, the Parties, through their authorized representatives, have
caused this Assignment to be duly executed and delivered as of the Effective Date.

Assignor:
{*]
By:_

Name:
Title:

Assignee:

[SIGNATURE PAGE TO IP ASSIGNMENT AND ASSUMPTION AGREEMENT]



EXHIBIT A
ASSIGNED IP

[Relevant portions of Schedule 2.02(a)(Vii) and Schedule 4.10(a) of the Purchase Agreement to
be included here.] '



HIGHLY CONFIDENTIAL

SCHEDULE A

Transferred Entities: Transferred Equity Interests

Applicable Seller Party Transferred Entity Transferred Equity Interests

Exide Technologies, LLC |GNB Battery Technologies Japan, Inc.| 1 share of common stock

I participation unit

Exide Technologies, LLC valued at $2,999.00

Exide de Mexico S. de R.L. de C.V. MxCy

. 1 1 participation unit valued
Exide Delaware LLC at $1.00 MxCy

Exide Technologies, LLC |Exide Technologies do Brasil Limitada 3,925,404 limited company

quotas
Exide Technologies, LLC Exide Illinois, Inc. 100 shares of common stock_
Exide Technoldgies, LLC , ~ RBD Liquidation, LLC : 10 units
Exide Technologies, LL.C or -
another Seller ?arty (subject Exide Technologies Canada 3,974,120 shares of common
to completion of the C .
orporation stock

restructuring contemplated
in Section 6.06).
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SCHEDULE B

Debtors

Exide Holdings, Inc.

Exide Technologies, LLC
Dixie Metals Company
Refined Metals Corporation
Exide Delaware, LL.C

Schedule B-1
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SCHEDULE C

Certain Transaction Agreements Key Terms

IP Cross License Agreement

Pursuant to the IP Cross License Agreement, (1) Seller Party and its Affiliates (other than the
Transferred Entities) will grant the Transferred Entities a non-exclusive, worldwide, )
perpetual, irrevocable, royalty-free, fully paid-up, non-transferable (except to an Affiliate or
acquirer or successor of any or all business lines), non-sublicensable (except to customers,
suppliers, distributors and end-users) right, license and covenant not to sue to use, practicé’
and otherwise exploit the Exide Licensed IP and (2) the Transferred Entities and their
Affiliates will grant Seller Party and its Affiliates (other than the Transferred Entities) a non-
exclusive, worldwide, perpetual, irrevocable, royalty-free, fully paid-up, non-transferable
(except to an Affiliate or acquirer or successor of any or all business lines), non-
sublicensable (except to customers. suppliers, distributors and end-users), right, license and
covenant not to sue to use, practice and otherwise exploit the Company Licensed IP. The IP
Cross License Agreement will not contain any obligations regarding technology transfer or
require access to any materials or documentation in the possession of a party. Any
developments or improvements with respect to any Intellectual Property licensed under the
IP Cross License Agreement shall be owned by the Person that made such development or
improvement, as the case may be, and shall not be subject to any cross-license.

. “Exide Licensed IP” means the Intellectual Property (other than Trademarks
and rights arising from or in respect of domain names) that is owned or
controlled by Seller Party and its Affiliates (other than the Transferred Entities)
as of Closing.

. “Company Licensed IP” means the Intellectual Property (other than
Trademarks and rights arising from or in respect of domain names) that is
owned or controlled by the Transferred Entities as of Closing.

Trademark Co-Existence Agreement

Pursuant to the Trademark Co-Existence Agreement, by and among the Seller Party and/or
its Affiliate(s) (other than the Transferred Entities) and the Transferred Entities, (1) Seller
Party and its Affiliates (other than the Transferred Entities) will consent to Buyer and the
Transferred Entities’ exclusive ownership and continued use of the Relevant Co-Existence
Marks in the Americas (i.e., all jurisdictions in North America and South America), and (2)
the Transferred Entities will consent to Seller Party and its Affiliates® (other than the
Transferred Entities’) exclusive ownership and continued use of the Relevant Co-Existence
Marks in EMEA/APAC (which includes any and all countries that are not in the Americas).
The Trademark Co-Existence Agreement shall be freely assignable in whole or in part to any
person who acquires any right in any of the Relevant Co-Existence Marks.
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] “Relevant Co-Existence Marks” means the Trademarks designated as “Y” in
the Relevant Co-Existence Marks column of Schedule 4.10(a), which include,
without limitation, “EXIDE”, “GNB”, “ABSOLYTE”, “MARATHON”,
“SPRINTER”, and “TENSOR?” in block letters or otherwise, and the Exide,
GNB, Absolyte, Marathon, Sprinter, and Tensor logo, either alone or' in
combination with other words, logos, symbols, or devices and all Trademarks
and internet domain names confusingly similar to or embodying any of the
foregoing either alone or in combination with other words.

Supply Agreement

Pursuant to the Supply Agreement:

(a) the Seller Party and/or its Affiliates’ (other than the Transferred Entities) will agree to the long-
term supply to the Transferred Entities of:

(1)

(i)

products supplied by Seller Party and/or its Affiliates’ (other than the Transferred
Entities), or by Europe/ROW Buyer this Agreement or at any time in the future during
the term of the Supply Agreement, in such reasonable quantities as the Parties shall
reasonably agree and set forth in the definitive agreement, under.the Sonnenschein and
Dryfit brands (provided that the Transferred Entities and their Affiliates shall have the
exclusive rights to obtain such supply as well as to market, sell and distribute such
products in the Americas and none of Seller Party and/or its Affiliates’ (after giving
effect to the Closing) shall market, supply, sell or distribute such products under any
brand or in white label form in the Americas, other than, in each case, to supply. the
Transferred Entities); and

other products supplied to the Transferred Entities by the Seller Party and its Affiliates’
(other than the Transferred Entities) business to be acquired by the Europe/ROW Buyer
as of the date of this Agreement that are mutually agreed by the Parties and set forth in
the definitive agreement; and

(iii) The Transferred Entities will be granted an exclusive license under the

SONNENSCHEIN and DRYFIT Trademarks (in block letters or otherwise and
including the Sonnenschein and Dryfit logos, either alone or in combination with other
words, logos, symbols, or devices and all Trademarks confusingly similar to or
embodying any of the foregoing either alone or in combination with other words) for
the sales and distribution of the products described in subparts (a)(i) and (ii) in the
Americas; provided, that the Transferred Entities shall not (i) use such Trademarks in
any manner, forms or formats other than those that are in use as of the Closing or
otherwise consistent with the manner, forms or formats of such Trademarks in use by
Seller Party and/or its Affiliates’ (other than the Transferred Entities), or 'the
Europe/ROW Buyer at any time during the future during the term of the Supply
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Agreement, (ii) use such Trademarks in combination with other words, logos, symbols,
or devices except as permitted in clause (i) herein, or (iii) use any Trademarks
confusingly similar to SONNENSCHEIN or DRY FIT, except as permitted in clause (i)
herein.
TSA .
Pursuant to the TSA, Seller Party and/or its Affiliates (other than the Transferred Entities), on the
one hand, and the Transferred Entities, on the other hand, will each provide or cause to be
provided certain transitional services to the other. Such services will be provided in a manner
substantially equivalent and with standards of quality and availability consistent with how such
services were provided immediately prior to Closing. Such services will be provided for
specified durations up to twelve (12) months and at the service provider’s costs plus a pro rata.’
allocation of overhead, an administration fee, and employee time billed at base hourly rates plus
a pro rata allocation of payroll expenses.

Debtors TSA

Pursuant to the Debtors TSA, Seller Party and its Affiliates (other than the Transferred Entities),
on the one hand, and Buyer or one of its Affiliates, on the other hand, will provide or cause to be
provided ceftain transitional estate or other services to the other, including the services set forth
in the Reading SOW. Such services will be provided in a manner substantially equivalent and
with standards of quality and availability consistent with how such services were performed of"
provided immediately prior to Closing. Such services will be provided for specified durations up
to twelve (12) months. Services will be provided for a service fee equal to the sum of (a) the
service provider’s costs (without duplication of the following), plus (b) a pro rata allocation of
overhead, plus (c) a reasonable administration fee, plus (d) employee time billed at base hourly
rates, plus (e) a pro rata allocation of payroll-related expenses, plus (f) $15,000 per month (or a
pro rata portion thereof in respect of any partial month) in respect of services provided by and:
costs related to the Specified Supervisor.

Reading SOW
Pursuant to the Reading SOW, notwithstanding anything to the contrary in the Debtors TSA:

a. Seller Party and its Affiliates (other than the Transferred Entities) will provide or cause to
be provided certain transitional estate or other services to Buyer and its Affiliates solely
with respect to the Reading Assets, including, pursuant to Buyer’s supply of plastic for
conversion into usable plastic chips, Seller Party’s and/or its Affiliate’s provision of certain
plastic tolling services to convert such plastic into usable plastic chips;

b. Such services will be provided in a manner substantially equivalent and with standards of
quality and availability consistent with how such services were performed or provided
immediately prior to Closing. Such services will be provided for a term ending on the
earlier of (i) the sixtieth (60%) day after the Closing, and (ii) the thirtieth (30%) day after
notice of termination shall have been delivered by one party to the other; '

Schedule C-3



HIGHLY CONFIDENTIAL

c. Such services will be provided for a service fee equal to the sum of (a) the service
provider’s costs (without duplication of the following), plus (b) a pro rata allocation of
overhead, plus (c) a reasonable administration fee, plus (d) employee time billed at base
hourly rates, plus (e) a pro rata allocation of payroll-related expenses, plus (f) $80,000.

On the RSOW Expiration Date, Buyer and Seller shall, or shall cause their applicable Affiliate, to
deliver a signature page counterpart to the other party of a bill of sale and assignment and
assumption agreement in substantially the form of Exhibit B or otherwise in the form and substance
reasonably acceptable to Buyer and Seller, pursuant to which Seller shall convey the Reading
Assets to Buyer effective on the RSOW Expiration Date.

Assignment: Each party to the agreements on this Schedule C may assign such agreement (in
whole or in part) to its Affiliate or an acquirer of any or all of the business lines of it and its
Affiliates.
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STOCK AND ASSET PURCHASE AGREEMENT

dated as of July —27, 2020
by and among
Exide Technologies, LLC, as Seller,

Battery BidCo LLC, as Buyer,

and

Atlas Capital Resources III LP, as Guarantor

E
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This STOCK AND ASSET PURCHASE AGREEMENT, dated as of July —27, 2020
(the “Agreement Date”), is made by and between Exide Technologies, LLC, a Delaware limited
liability company (“Seller”), and Battery BidCo LLC, a Delaware limited liability company
(together with is permitted assigns pursuant to Section 12.08, “Buyer”) and, solely for purposes
of Section 12.17, 12.18 and 12.23, Atlas Capital Resources III LP, A Delaware limited
partnership (“Guarantor” and together with Seller and Buyer, the “Parties”).

PRELIMINARY STATEMENTS

A. Seller and certain of its Affiliates are debtors-in-possession under title 11 of
the United States Code, 11 U.S.C. § 101 et seq. (the “Bankruptey Code”) and, on May 19, 2020
filed voluntary petitions for relief under chapter 11 of the Bankruptcy Code in the United
States Bankruptcy Court for the District of Delaware (the “Bankruptey Court”), commencing
the jointly administered bankruptcy cases pending as In re Exide Holdings, Case No. 20-11157
(collectively, the “Bankruptey Cases”).

B. Seller owns or controls, directly or indirectly, the other Seller Parties.

C. Certain Seller Parties own the equity interests (collectively, the
“Transferred Equity Interests”) of the Persons set forth on Schedule A (each a
“Transferred Entity” and, together, the “Transferred Entities”) as and to the extent set
forth beside such Transferred Entity’s name on Schedule A.

D. The Seller Parties and the Transferred Entities are engaged in, or hold assets
or liabilities relating to, the Business (and/or, in the case of certain of the Seller Parties
hold Transferred Equity Interests).

E. The Seller Parties desire to sell to Buyer, and Buyer desires to purchase from
the Seller Parties all of the Transferred Equity Interests and the Transferred Assets, and Buyer
desires to assume the Assumed Liabilities, in each case, on the terms and subject to the conditions
set forth in this Agreement.

NOW, THEREFORE, in consideration of ‘the foregoing and the representations,
warranties, covenants and agreements set forth in this Agreement, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
Parties, intending to be legally bound, agree as follows:

ARTICLE1
DEFINITIONS

Section 1.01 Certain Defined Terms. Capitalized terms used in this Agreement have
the meanings specified in Exhibit A.
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(vi)  tothe maximum extent permitted by the Bankruptcy Code, all rights
of any Seller Party under or pursuant to all warranties, representations and guaraiitees made
by suppliers, manufacturers and contractors, to any Seller Party to the extent related to the
Transferred Assets;

(vi) to the maximum extent permitted by the Bankruptcy Code or
applicable Law, all Business. Intellectual Property (and the right to sue, bring claims and other
Causes of Action for infringement, misappropriation or violation thereof) and Business
Technology, including the Business Intellectual Property and Business Technology set forth on

Schedule 2.02(a)(vii);

(vii) all assets, rights and properties of or relating to the Assumed
Employee Plans;

(ix)  the Transferred Books and Records;

(x)  all personal property and interests therein, including furniture,
furnishings, office equipment, communications equipment, machinery, tools, tooling, vehicles,
and other tangible personal property to the extent related to the Business, other than those
described under Section 2.02(b)(xviii) or Section 2.02(b)(xx);

(xi)  all inventory wherever located, including all semi-finished and
finished goods, raw materials, works in progress, packaging, supplies, tooling and parts,
whether held at any location or facility of any Seller Party or in transit to any Seller Party, in
each case, as of the Effective Time and related to the Business;

(xi) goodwill of the Business;

(xii)) all accounts receivable of the Business, which, for the avoidancé of
doubt, includes all of the accounts receivable in the accounts that comprise “Accounts
receivable, net” as referenced in Exhibit E;

(xiv) all customer and supplier lists related to the Business;

(xv) all rights, demands, claims, causes of action, prepayments,
refunds, rights of recovery, credits, allowances, rebates, or rights of setoff or subrogation and
other claims of any of the Seller Parties against any Person (collectively, “Causes of Action”)
arising from any of the Transferred Assets or related to the Business, including any rights against
third parties under Transferred Contracts other than those Causes of Action described in Section
2.02(b)(iv), Section 2.02(b)(v), and Section 2.02(b)(vii);

(xvi) the assets listed on Schedule 2.02(a)(xvi);_provided, however, that
notwithstanding anything else to the contrary herein, including this Section 2.02(a), the Seller
Partv_shall sell, convey, assign, transfer and deliver to Buver, and Buver shall purchase, acquire
and accept from each such Seller Party, all of such Seller Party’s right, title and_interest in, to
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2.02(a)(xvi) (the “Reading Assets”) on the date of the expiration or other earlicr termination of
the Reading SOW (i

the “RSOW Expiration Date”): provided, further, that, for the avoidance of
doubt, the Reading Assets shall not be transferred ta sold, conveved, assigned, transferred or
delivered to Buyer at any time on or prior to the RSOW Expiration Date;

(xvii) Cash (after taking into account all Cash of the Transferred
Entities, but excluding Cash in the bank accounts set forth on Schedule 2.02(b)(xviii)) up' to
an amount equal to the Target Cash Amount;

(xvii) to the maximum extent transferrable, all bank accounts related to
the Business, other than those set forth on Schedule 2.02(b)(xviii);

(xix) all prepaid expenses and deposits, to the extent related to the
Business, other than (A) adequate assurance deposits posted in accordance with section 366 of
the Bankruptcy Code and (B) those prepaid expenses and deposits set forth Schedule

2.02(b)(xvi);

(xx) other than any Excluded Assets, all other assets, properties or
rights of every kind and description, wherever located, whether real, personal or mixed,
tangible or intangible, that are owned by a Seller Party and related to the Business; and

(xxi) to the maximum extent permitted by the Bankruptcy Code or
applicable Law and subject to Section 6.13, all occurrence-based Insurance Policies set forth on
Schedule 2.02(a)(xxi) .(each, a “Transferred Insurance Policies™) and all rlghts of any nature
with respect to any such Transferred Insurance Policy, including any recoveries. thereunder and
any rights to assert claims seeking any such recoveries.

(b)  Excluded Assets. Notwithstanding anything to the contrary herein, the
following assets, rights or properties of or in the possession of the Seller Parties (the
“Excluded Assets™) shall be retained by the Seller Parties and their Affiliates, other than
the Transferred Entities:

€] all Available Contracts (other than Transferred Contracts) and
all Contracts not related to the Business (“Excluded Contracts™);

(i) Cash in excess of the Target Cash Amount;

(iii)  other than the Transferred Owned Real Property and Transferred
Leased Real Property, all right, title and interest in owned and leased real property together
with all improvements, facilities, fixtures and appurtenances thereto and all rights in respect
thereof, and all servitudes, easements, rights-of-way, other surface use agreements and water
use agreements related thereto and, with respect to any such leased real property, all rights in
respect thereof (including all options and rights of first refusal) and all tenements,
hereditaments, appurtenances and other property rights appertaining thereto (collectively, the
“Excluded Real Property™);
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(e)  To the extent that any amounts are deducted or withheld and timely paid
pursuant to this Section 2.06, such amounts will be treated for all purposes of this Agreement
as having been paid to the Person to whom such amounts would otherwise have been paid.
Notwithstanding the foregoing, Taxes for purposes of this Section 2.06 shall not include Transfer
Taxes.

ARTICLE IIX

PURCHASE PRICE

Section 3.01 Purchase Price. The aggregate consideration to be paid by Buyer for the
sale of all of the Transferred Equity Interests, the Transferred Assets and the obligations’ of
Seller, the Seller Parties set forth in this Agreement shall be (a) an amount in cash equal to the
sum of (i) $178,600,000 (the “Base Purchase Price”), plus (ii) the Final Working Capital
Increase (if any), minus (iii) the Final Working Capital Decrease (if any), minus (iv) the Final
Transferred Entity Debt (if any), plus (v) the Final Cash Amount Increase (if any), minus (vi)
the Final Cash Amount Decrease (the resulting number being the “Purchase Price”), and
(b) the assumption of the Assumed Liabilities.

Section 3.02 Purchase Price Deposit. Upon the execution of this Agreement, pursuant
to the terms of this Agreement and the Escrow Agreement, as applicable, Buyer shall
immediately deposit with Citibank N.A., in its capacity as escrow agent (the “Escrow
Agent”), the sum of $17,860,000 representing ten percent (10%) of the Base Purchase Price, by
wire transfer of immediately available funds (the “Escrowed Funds”), to be released by the
Escrow Agent and delivered to either Buyer or Seller in accordance with this Agreement and
the provisions of the Escrow Agreement. The Escrowed Funds (together with any and all
accrued investment income thereon) shall be distributed upon the earlier of the Closing or the
termination of this Agreement in accordance with Section 3.03(a)(ii) and 3.03(b)(ii) or Section
11.03, as applicable.

Section 3.03 Certain Closing Deliverables. At the Closing:

(a) Seller shall deliver or cause to be delivered to Buyer the following:

(i) to the extent the Transferred Equity Interests are certificated,
certificates (or if such certificate cannot be located by the applicable Seller Party, an indemnity
in favor of the Transferred Entity in agreed form) evidencing the Transferred Equity Interests,
duly endorsed in blank or accompanied by stock powers duly executed in blank;

(i)  a counterpart of the Joint Written Instructions, duly executed
by Seller, directing the Escrow Agent to deliver to Seller the Escrowed Funds;

(i)  a counterpart of the Bill of Sale, Assignment and Assumption
Agreement for Transferred Assets (other than the Transferred Leases_and Reading Assets), in the
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form attached hereto as Exhibit B (the “Bill of Sale, Assignment and Assumption
Agreement”), duly executed by the applicable Seller Parties;

(iv)  a counterpart of the Assignment and Assumption Agreemént
for Transferred Leases, in the form attached hereto as Exhibit C (the “Transferred Leased
Property Assignment and Assumption Agreement”), duly executed by the applicable
Seller Parties together with duly executed Transfer Tax or sales disclosure forms, where
applicable unless under applicable Law such Transfer Tax stamps or duly stamped transfer
forms are only available post-Closing (in which case such Transfer Tax stamps or duly stamped
transfer forms shall be delivered to Seller promptly and in any event no later than five (5)
Business Days after receipt thereof by Buyer);

(v) counterparts of the IP Assignment Agreement, in the form
attached hereto as Exhibit D (the “IP Assignment Agreement”), duly executed by the
applicable Seller Parties or their Affiliates (other than the Transferred Entities), on the one hand,
and the applicable Transferred Entities, on the other hand;

(vi)  a counterpart of each of the Debtors TSA, duly executed by the
applicable Seller Parties and their Affiliates;

(vi)  counterparts of the Trademark Co-Existence Agreement, duly
executed by the applicable Seller Parties or their Affiliates (other than the Transferred
Entities), on the one hand, and the applicable Transferred Entities, on the other hand;

(viii)  counterparts of the TSA, duly executed by the applicable
Seller Parties or their Affiliates (other than the Transferred Entities), on the one hand, and.the
applicable Transferred Entities, on the other hand;

(ix) counterparts of the IP Cross License Agreement, duly executed
by the applicable Seller Parties or their Affiliates (other than the Transferred Entities), on the
one hand, and the applicable Transferred Entities, on the other hand;

(x) . counterparts of the Supply Agreement, duly executed by the
applicable Seller Parties or their Affiliates (other than the Transferred Entities), on the one hand,
and the applicable Transferred Entities, on the other hand;

(xi) the officer’s certificate required to be delivered pursuant to Section
10.02(a)(iv), a copy of which shall also be delivered to the Title Company;

(xi)) duly executed deeds (the “Deeds™) or comparable instruments
of transfer, in customary form, conveying to Buyer, good and valid fee simple title to the
Transferred Owned Real Property free and clear of all Liens, except for Permitted Liens,
together with duly executed Transfer Tax or sales disclosure forms, where applicable unless
under applicable Law such Transfer Tax stamps or duly stamped transfer forms are only
available post-Closing (in which case such Transfer Tax stamps or duly stamped transfer forms

13



HIGHLY CONFIDENTIAL

(v)  a counterpart of the Bill of Sale, Assignment and Assumption
Agreement, duly executed by Buyer;

(vi)  a counterpart of the Transferred Leased Property Assignment
and Assumption Agreement, duly executed by Buyer;

(vii). . a counterpart of each Local Agreement, duly executed by Buyer;

(vii)  a counterpart of gach of the Debtors TSA, duly executed . by
Buyer and its applicable Affiliates; !

(ix)  the officer’s certificate required to be delivered to Seller pursuant

to Section 10.01(a)(iii); and

(x)  such other documents, instruments and certificates as Seller
(on behalf of itself and the Seller Parties) may reasonably request. '

Section 3.04 Estimated Closing Statement; Closing Payment. No fewer than two (2)
Business Days before the Closing Date, Seller shall prepare and deliver to Buyer a

written statement, together with reasonably detailed supporting documentation (the “Estimated
Closing Statement”), setting forth each of: (i) the amount of Estimated Working Capital; (ii)
the amount of any Estimated Working Capital Increase or Estimated Working Capital
Decrease; (iii) the amount of the Estimated Transferred Entity Debt; (iv) the Estimated C'gish
Amount; (v) the amount of the Estimated Cash Amount Increase or Estimated Cash Amount
Decrease, as applicable; (vi) the aggregate amount to be paid by Buyer to Seller (for the
benefit of itself and the other Seller Parties) at the Closing (the “Closing Payment”), which
amount shall be equal to the sum of: (A) the Base Purchase Price, plus (B) the Estimated
Working Capital Increase, if applicable, minus (C) the Estimated Working Capital Decrease, if
applicable, minus (D) the Estimated Transferred Entity Debt, plus (E) the Estimated Cash
Amount Increase, if applicable; minus (F) the Estimated Cash Amount Decrease, if applicable;
and (vii) the wire transfer information for the account or accounts to which Buyer shall pay
the Closing Payment. The Closing Payment and any other payments to be made to Seller
under this Agreement shall be paid to Seller for its account and as agent for the account “of
the other Seller Parties, unless otherwise specified by Seller in the Estimated Closing
Statement.

Section 3.05 Proposed Final Closing Statement and Final Closing Statement.

(a)  Within thirty (30) days after the Closing Date, Buyer shall provide:to
Seller a written statement (the “Proposed Final Closing Statement™) setting forth (i) the
Proposed Final Working Capital, (ii) the Proposed Final Transferred Entity Debt, (iii) the
Proposed Final Cash Amount, and (iv) a description in reasonable detail, of any proposed
changes to the Estimated Closing Statement, attaching supporting schedules, working papers and
all other relevant documents and details to enable a review thereof by Seller.
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sublessee) in any Leased Real Properties, which are the subject of Section 4.15, (y) any personal
property leased pursuant to a Transferred Contract and (z) Intellectual Property rights, whlch
are the subject of Section 4.10) are owned by or otherwise made available to the Seller Parties
and the Transferred Entities, and, at the Closing, subject to Section 2.02(a)(xvi) and Section
2.03, Buyer or one of its Affiliates will own each of such Transferred Assets and the
Transferred Equity Interests or will be vested with good title to such Transferred Assets, as the
case may be, free and clear of all Liens, other than Permitted Liens.

(b) Assummg recelpt of all relevant Consents, and that all Available Contracts
are assumed-and-# et e chivered, the Transferred Assets,
(together with the Assets, the Intellectual Property rights prov1ded under the IP Cross License
Agreement the Trademark Co-Existence Agreement—and, the TSA and the Debtors TRA

and all rights granted-and services to
be performed under the Transaction Agreements) constitute all of the properties, rxghts and
assets that are necessary to permit the Buyer to conduct the Business, after the Closing, in all
material respects as presently conducted by the Seller Parties.

Section 4.18 Insurance. Schedule 4.18 provides a summary of all Insurance Policies-
maintained for, at the expense of, or for the benefit of, the Transferred Entities or the
Transferred Assets or the Business. Each such Insurance Policy is in full force and effect, all
premiums due to date thereunder have been paid in full and neither Seller nor any of its
Affiliates is in material default with respect to any other obligations thereunder. No written
notice of cancellation or nonrenewal, in whole or in part, with respect to any such Insurance
Policy currently in force has been received by Seller.

Section 4.19 Affiliate Transactions. Except: (a) for employment-related arrangements,
the payment of compensation and benefits in the Ordinary Course of Business, and travel
advances and employees loans, (b) Contracts entered into in the Ordinary Course of Busingss
on an arm’s length basis or (c) as set forth on Schedule 4.19, no current officer, manager,
director or Affiliate of any Seller Party (other than the Transferred Entities) is a party to any
Contract, or business relationship with, or has any material interest in any property used by, any
of the Seller Parties or the Transferred Entities.

Section 4.20 Condition of Transferred Assets and Assets. The items of material,
tangible personal property included in the Transferred Assets and Assets are in working
condition and are reasonably adequate for the uses to which they are currently being put, the
failure of which would not reasonably be expected to be material to the Business taken as a
whole.

Section 4.21 Corruption and Trade Regulation.

(a) Neither the Transferred Entities nor, to the Knowledge of Seller, any
Person acting on behalf of the Seller Parties in respect of the Business or Transferred Entities
has at any time in the past twelve (12) months:
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permitted under applicable Law. In the event that such rights and interests are not asmgnable,
Seller shall assist Buyer in the enforcement of such rights and interests.

(h)  No Third Party Beneficiaries. Notwithstanding the provisions of this
Section 6.10(h) or any provision of the Agreement, nothing in this Section 6.10¢h) orthe
Agreement is intended.to or shall (i) create any third party rights, (ii) amend any employee
benefit plan, program, policy or arrangement, (iii) require Buyer or any of its Affiliates or any
Seller Party or any of its Affiliates to continue any employee benefit plan, program, policy or
arrangement beyond the time when it otherwise lawfully could be terminated or modified-or
as otherwise required herein or (iv) provide any Covered Employee or any Transferred
Employee with any rights to continued employment.

{1 Specified Supervisor, Notwithstanding anything else to the contrary herein
and for the avmdance of doubt, the individual emplovee listed last on Schedule 6.10(a) (the
« or™) hereto shall not be deemed a Covered Emplovee for any purpose
hereunder: provided, however, that the Specified Supervisor shall become a Covered Employee
hereunder immediately following the later of (x) the effective date of the Debtors’ plan of
mnwatmn and (v) the abandQnmgnLQr_o_thﬁLdﬁposmon by the Debtors of the Iast_Exglude

> - :
m&w&ﬁﬁ to (‘overed anlovee shaﬂ_be_ﬂffenlme_mlnhcable with reqnggt

to the Specified Supervisor only from and after such date notwithstanding an;Lsme_ﬁc_t]mmg

requirements or other terms and conditions that would otherwise he applicable to_any other
Covered Emplovees prior to such date. For the avoidance of doubt, the purpose of this provision

is to ensure that the Specified Supervisor does not become, and shall not be construed as, an
employee of Buver or any of Buyer’s Affiliates until such time as such Specified Supervisor’s
duties with respect to the Excluded Real Property shall have heen completed or terminated.

Section 6.11 Collective Bargaining Agreements. Prior to the Closing Date, (i) the
Bankruptcy Court shall have determined that the Seller Parties can sell the Transferred Assets
free and- clear of the Collective Bargaining Agreements set forth on Schedule 4.12(¢a). (ii) the
Unions shall have agreed to waive or remove any successor clauses in the Collective Bargaining
Agreements set forth on Schedule 4.12(a) and to waive any claim that Buyer has or is required to
assume or succeed to those Collective Bargaining Agreements, or (iii) the Bankruptcy Court
shall have granted a motion acceptable to Buyer filed by the applicable Seller Parties pursuant to
section 1113(c) of the Bankruptcy Code authorizing the applicable Seller Parties to reject the
Collective Bargaining Agreements set forth on Schedule 4.12(a).

Section 6.12 No Successor Liability. The Parties intend that, to the fullest extent
permitted by Law (including under section 363(f) of the Bankruptcy Code), upon the Closing,
the Buyer shall not be deemed to: (a) be the successor of any Seller Party, including with respect
to any Collective Bargaining Agreement and any Employee Plans (except for any Assumed
Benefit Plans), (b) have, de facto or otherwise, merged with or into any Seller Party, (c) be a
mere continuation or substantial continuation of any Seller Party, or (d) be liable for any acts or
omissions of the Seller Parties in the conduct of the Business or arising under, or related to, the
Transferred Assets, other than as expressly set forth in this Agreement. The Parties acknowledge
and agree that the Transaction was subject to arm’s-length negotiating by Buyer and all Seller
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EXHIBIT A
DEFINITIONS

“Action” means any action, suit, arbitration, investigation or proceeding by or before any
Government Authority.

“Affiliate” means, with respect to any specified Person, any other Person that, at the tithe
of determination, directly or indirectly through one or more intermediaries, Controls, is
Controlled by or is under common Control with such specified Person; provided, however, that
for the purposes of this Agreement (a) Seller shall not be deemed an Affiliate of Buyer, nor, after
the Closing, of any Transferred Entity of which the Transferred Equity Interests are transferred
to Buyer pursuant to this Agreement and (b) after the Closing, Buyer shall be deemed an
Affiliate of each of the Transferred Entities (and vice versa).

“Affected Union” refers to those unions party to Collective Bargaining Agreements set
forth in Schedule 4.12(a)(ii). .

“Agreement” means this Stock and Asset Purchase Agreement, dated as of July —27,
2020, by and among Seller, Buyer, and, solely for purposes of Sections 12,17, 12.18 and 12.23,
Guarantor, including the Disclosure Schedules and the Exhibits, and all amendments to such
agreement made in accordance with Section 12.10.

“Antitrust Laws” means the HSR Act, the Sherman Act, as amended, the Clayton Act,
as amended, and any Laws applicable to Buyer or any Seller Party or any Transferred Entity
under any applicable jurisdiction that are designed or intended to prohibit, restrict or regulate
actions having the purpose or effect of monopolization or restraint of trade or lessening of
competition through merger or acquisition.

“Assets” means the assets and properties that are owned, leased or licensed by any
Transferred Entity.

“Assumed Employee Plans” means any Employee Plan set forth on Schedule 6.10(c),
including Exide Technologies 401(k) Savings and Retirement Plan, and the Exide Technologies
Hourly 401(k) Plan, but excluding any Title IV Plan, defined benefit pension plan or
supplemental or excess benefit retirement plans.

“Available Software Contract” means any executory third-party Software Contract that
is related to or used in the Business.

“Auction” means the auction undertaken pursuant to the Bidding Procedures Order.

“Back-Up Trigger Notice Date” means August 31, 2020 at 11:59 p.m. New York City
time.
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commitment that purports to be binding on any Person or any part of its property (or subjects any
such assets or property to a Lien).

“Control” means, with respect to any Person, the power to direct or cause the direction
of the management and policies of such Person, whether through the ownership of voting
securities, by Contract or otherwise. The terms “Controlled by,” “Controlled,” “under
common Control with” and “Controlling” shall have correlative meanings.

“Covered Employee” means any employee of (i) any Transferred Entity or (ii) any
Seller Party that is primarily dedicated to the Business, gxcluding, for ether thenavoidance of
doubt, those employees listed on Schedule 6.10(a).

“Cure Costs” means any and all amounts, costs or expenses that must be paid or actions
or obligations that must be performed or satisfied pursuant to section 365(b)(1) of the
Bankruptcy Code to effectuate the assumption by the applicable Seller Party who is a Debtor,
and the assignment to Buyer, of the Transferred Contracts to which such Seller Party is party, as
determined by the Bankruptcy Court or agreed to by Seller and the non-Seller counterparty to the
applicable Transferred Contract.

“Data” means databases and compilations, including all data and collections of data,
whether machine readable or otherwise.

“Debt” means financial indebtedness for borrowed money from third party lending
sources (excluding, for the avoidance of doubt, operating leases and capital leases which are
Transferred Contracts), calculated in accordance with GAAP and the Seller Parties’ and
Transferred Entities® books and records.

“Debtors” means Seller and each of the Subsidiaries of Seller set forth on Schedule B,f

“Debtors TSA” means the transition services agreement among the Buyer and its
Affiliates, and the applicable Seller Parties and their Affiliates (other than the Transferted
Entities) pursuant to which certain transitional estate services will be provided, which shall
include the applicable terms set forth in Schedule C and;-subjeet-to-Seetion-6-15; be in the form
and substance reasonably acceptable to Seller and Buyer.

“Disclosure Schedules” means the disclosure schedules, dated as of the Agreement Date
(as may be amended, updated, or supplemented pursuant to Section 6.17) delivered by Seller to
Buyer, which form a part of this Agreement.

“Effective Time” means 12:01 a.m. (local time) on the Closing Date.

“Employee Plans” means all employee benefit plans (within the meaning of Section 3(3)
of ERISA), and each other material retirement, welfare benefit, bonus, stock option, stock
purchase, restricted stock, incentive, deferred compensation, employment, retention, termination,
or severance programs or agreements, in each case, pursuant to which any of the Seller Parties or
Transferred Entities currently has any obligation with respect to any Covered Employee or

oy
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“Post-Closing Adjustment” means the amount (which may be positive or negative)
equal to the sum of: (a) the Final Working Capital minus the Estimated Working Capital, (b).the
Final Transferred Entity Debt minus the Estimated Transferred Entity Debt, and (c) the Final
Cash Amount minus the Estimated Cash Amount.

“Pre-Closing Period” means the period beginning on the Agreement Date and ending on
the earlier of the Closing Date and the date this Agreement is validly terminated in accordance
with its terms.

“Pre~Closing Tax. Period” means any taxable period ending on or before the Closing
Date and the portion of any Straddle Period ending on and including the Closing Date.

“Proposed Final Cash Amount” means Buyer’s good faith, proposed final calculation
of the Cash Amount as of the Effective Time.

“Proposed Final Transferred Entity Debt” means Buyer’s good faith, proposed final
calculation of the Transferred Entity Debt as of the Effective Time.

“Proposed Final Working Capital” means Buyer’s good faith, proposed final
calculation of the Net Working Capital as of the Effective Time.

“Reading SOW” means the mutually reasonably agreed-upon statement of work under
the Debtors TSA pursuant to_which certain transitional services will be provided solely with
respect to Reading Assets, which shall include the applicable terms set forth in Schedule C. .

“Release” means any spilling, leaking, pumping, pouring, emitting, emptying,
discharging, injecting, depositing, escaping, leaching, dumping, disposing or migration of any
Hazardous Materials, including the abandonment or discarding of barrels, containers and other
receptacles containing any Hazardous Materials.

“Related to the Business” means (i) with respect to any Contract for Software, any such
Contract that is (A) related to or used in the Business and (B) legally and operationally
transferrable to Buyer as of the Closing Date and (ii) with respect to any other Contract, related
to or used in the Business.

“Reference Working Capital Statement” has the meaning set forth in Exhibit E.

“Representative” of a Person, means the directors, officers, employees, advisors, agents,
consultants, attorneys, accountants, financial advisors or other representatives of such Person.

“Required Approvals” means the approvals of the Government Authorities set forth on
Schedule 10.01(b).

“Restricted Person” means any of the following: (i) any Person designated on the
Specially Designated Nationals and Blocked Persons List, the Foreign Sanctions Evaders List; 'or
the Sectoral Sanctions Identifications List, which are enforced by OFAC, or any Person owned
50% or more directly or indirectly by one or more Persons designated on such OFAC-enforced
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reduced to practice) apparatus, creations, improvements, works of authorship and other similar
materials, and confidential, proprietary or non-public information, and all recordings, graphs,
drawings, reports, analyses and other writings, and other tangible embodiments of the foregoing
in any form whether or not listed herein, and all related technology, that are used in, incorporated
in, embodied in, displayed by or relate to, or are used in connection with the foregoing.

“Trade Secrets” means confidential and proprietary information and know-how or trade
secrets, including ideas, concepts, methods, techniques and inventions (whether patentable or
unpatentable), and other works, whether .or not developed or reduced to practice, rights in
customer, vendor, and prospect lists.

“Trademark Co-Existence Agreement” means the trademark agreement, which shall
include the applicable terms set forth in Schedule C and, subject to Section 6.15, be in the form
and substance reasonably acceptable to Seller and Buyer.

“Trademarks” means trademarks, service marks, trade names, service names, trade
dress, logos and other identifiers of same, including all goodwill associated therewith, and.all
common Law rights, and registrations and applications for registration thereof, all rights therein
provided by international treaties or conventions, and all reissues, extensions and renewals of
any of the foregoing. i

“Transaction Accounting Principles” has the meaning set forth in Exhibit E.

“Transaction Agreements” means this Agreement, the TSA, the Debtors TSA;
(including, for the avoidance of douht, the Reading SOW), the Bill of Sale, Assignment and
Assumption Agreement, the Transferred Leased Property Assignment and Assumption
Agreement, the IP Cross License Agreement, the Trademark Co-Existence Agreement, the IP
Assignment Agreement, the Supply Agreement, the Escrow Agreement, the Local Agreements,
the Deeds and any other agreements, instruments or documents required to be delivered at the
Closing, in each case, including all exhibits and schedules thereto and all amendments thet€to
made in accordance with the respective terms thereof.

“Transactions” means the transactions contemplated by this Agreement and the other
Transaction Agreements.

“Transfer Taxes” means all sales, use, excise, gross receipts, ad valorem, direct or
indirect real property, transfer, intangible, stamp, business and occupation, value added
(including VAT and Canadian goods and services Tax, harmonized sales Tax and provincial
sales Tax), recording, documentary, filing, permit or authorization, leasing, license, lease,
service, service use, severance, franchise, profits, gains, property registration, and similar non-
income Taxes, motor vehicle registration, title recording or filing fees and other amounts payable
in respect of transfer filings, together with any interest and any penalties, additions to Tax or
additional amounts imposed by any Taxing Authority with respect thereto.

“Transferred Books and Records” means all books, records, files and papers, whether
in hard copy or computer format, including sales and promotional literature, manuals and Data,
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Transferred Entities; Transferred Equity Interests

Applicable Seller Party Transferred Entity Transferred Equity Interests
Exide Technologies, LLC |GNB Battery Technologies Japan, Inc.| 1 share of common stock
1participation unit-
Exide Technologies, LLC valued at $2,999.00
Exide de Mexico S. de R.L. de C.V. MxCy
Exide Delaware LLC 1 participation unit valued

at $1.00 MxCy

Exide Technologies, LLC

Exide Technologies do Brasil
Limitada

3,925,404 limited company
quotas

Exide Technologies, LLC

Exide Illinois, Inc.

100 shares of common stock

Exide Technologies, LLC

RBD Liquidation, LLC

10 units

Exide Technologies, LLC or

another Seller Party (subject|

to completion of the
restructuring contemplated

in Section 6.06).

Exide Technologies Canada
Corporation

3,974,120 shares of common
stock
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SCHEDULE B
Debtors
Exide Holdings, Inc.
Exide Technologies, LLC
Dixie Metals Company
Refined Metals Corporation
Exide Delaware, LLC
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otherwise consistent with the manner, forms or formats of such Trademarks in use by
Seller Party and/or its Affiliates’ (other than the Transferred Entities), or the
Europe/ROW Buyer at any time during the future during the term of the Supply
Agreement, (ii) use such Trademarks in combination with other words, logos,
symbols, or devices except. as permitted in clause (i) herein, or (iii) use any
Trademarks confusingly similar to SONNENSCHEIN or DRY FIT, except,, as
permitted in clause (i) herein,

TSA

Pursuant to the TSA, Seller Party and/or its Affiliates (other than the Transferred Entities), on
the one hand, and the Transferred Entities, on the other hand, will each provide or cause to be
provided certain transitional services to the other. Such services will be provided in a manner-
substantially equivalent and with standards of quality and availability consistent with how such
services were provided immediately prior to Closing. Such services will be provided for
specified durations up to twelve (12) months and at the service provider’s costs plus a pro rata
allocation of overhead, an administration fee, and employee time billed at base hourly rates plus
a pro rata allocation of payroll expenses.

Debtors TSA

Pursuant to the Debtors TSA, Buyer-wi i rided : itt
estate-serviees-to-Seller Party and its Afﬁhates (other than the Transferred Entmes),w
hand, and Buyer or one of its Affiliates,_on the other hand, will provide or cause to he provided
certain transitional estate or other services to the other, including the services set forth in the ~
Reading SOW. Such services will be provided in a manner substantially equivalent and with
standards of quality and availability consistent with how such services were performed or
provided immediately prior to Closing. Such services will be provided for specified durations up
to twelve (12) months-and-at. Services will be provided for a service fee equal to the sum of (a)
the service provider’s costs (without duplication of the following), plus (h) a pro rata allocation
of overhead, anplus (c) a reasonable administration fee, ardplus (d) employee time billed at base
hourly rates, plus (e) a pro rata allocation of payroll-related expenses, plus (f) $15,000 per month

{or a pro rata portion thereof in respect of any partial month) in respect of services provided by
and costs related to the Specified Supervisor,

Pursuant to the Reading SOW, notwithstanding anything to the contrary in the Debtors TSA:

2. Seller Party and its Affiliates (other than the Transferred Entities) will provide or cause
to be provided certain transitional estate or other services to Buver and its Affiliates
solely with_respect to_the Reading Assets, including, pursuant to Buver’s supply of
nlastic for conversion into usable plastic chips, Seller Partv’s and/or_its Affiliate’s
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provision of certain plastic tolling services to convert such plastic into usable plastic

Such services will be provided in a manner substantially equivalent and with standards of
quality and availability consistent with how such services were performed or provided
immediately prior to Closing. Such services will be provided for a term ending on the
earlier of (i) the sixtieth (60™) dav after the Closing, and (ii) the thirtieth (30™) day after

e of termination shall have been delivered | ke other:

Such services will be provided for a service fee equal to the sum of (a) the service
provider’s costs (without duplication of the following), nlus (b) a pro rata allocation of
averhead, plus (c) a reasonable administration fee, plus (d) emplovee time bhilled at base
hourly rates, plus (e) a pro rata allocation of pavroll-related expenses, plus (f) $80.000

On the RSOW Expiration Date, Buyer and Seller shall, or shall cause their applicable Affiliate

to deliver a signature page counterpart to the other partv of a hill of sale and assienment and

assumption agreement in substantially the form of Exhibit B or otherwise in the form and

substance reasonably acceptable fo Buyer and Seller, pursuant to which Seller shall convey the

Reading Assets to Buyer effective on the RSOW Expiration Date.

Assignment: Each party to the agreements on this Schedule C may assign such agreement (in
whole or in part) to its Affiliate or an acquirer of any or all of the business lines of it and its
Affiliates.
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(Amendment to the Americas Stock and Asset Purchase Agreement)

1. Section 2.02(a)(xvi) of the Purchase Agreement is hereby amended and réstated in its
entirety as follows:

“(xvi) the assets listed on Schedule 2.02(a)(xvi); provided, however, that
notwithstanding anything else to the contrary herein, including this Section 2.02(a), the
Seller Party shall sell, convey, assign, transfer and deliver to Buyer, and Buyer shall
purchase, acquire and accept from each such Seller Party, all of such Seller Party’s right,
title and interest in, to and under (A) the assets, rights and propetties identified and set
forth in Paragraph 1 of Schedule 2.02(a)(xvi) (the “Columbus Assets™) on the earlier of
(y) the effective date of the Europe/ROW Closing and (z) the date of the first Business Day
after the fiftieth (50%) day following the Closing (the “Columbus Transfer Date”),
provided that Seller shall provide Buyer with two (2) days’ prior written notice of the
Columbus Transfer Date, and (B) the assets, rights and properties identified and set forth
in Paragraph 2 of Schedule 2.02(a)(xvi) (the “Reading Assets”) on the date of:the
expiration or other earlier termination of the Reading SOW (the “RSOW Expiration
Date™); provided, further, that, for the avoidance of doubt, the Columbus Assets and the
Reading Assets shall not be transferred to sold, conveyed, assigned, transferred or delivered
to Buyer at any time on or prior to the Columbus Transfer Date or the RSOW Expiration
Date, respectively;”

2. Section 3.03(a)(iii) of the Purchase Agreement is hereby amended by inserting the phrase
“, Columbus Assets” immediately following the term “Transferred Leases.”

3. Paragraph 1 of Schedule 2.02(a)(xvi) of the Purchase Agreement is hereby amended and
restated in its entirety as follows:

“1. All (a) equipment (including, without limitation, rotary furnace, RLS
equipment, and charging equipment), and (b) lead and inventory, in each case, located at
the Columbus, GA facility; provided, that title to the equipment described in clause (a)
shall not pass to Buyer or Buyer’s Affiliate until the Columbus Transfer Date. Physical
transfer to be facilitated by Seller; provided, that all costs and expenses related to such
transfer shall be borne by Buyer. Buyer shall cooperate with Seller with respect to such
transfer and be ready to accept and accept delivery of such equipment and inventory by
the Columbus Transfer Date.”

4, Except to the extent that the Purchase Agreement and the Disclosure Schedules thereto are
modified by this Order, the remaining provisions, terms and conditions of the Purchase Agreement and the
Disclosure Schedules théreto shall remain unmodified and in full force and effect. All references to’the
Purchase Agreement in the Purchase Agreement (including the defined term “Agreement” and the terms
“hereunder,” “hereof,” “herein,” or words of like import) or in any Transaction Agreement shall mean the
Purchase Agreement or Disclosure Schedules (as applicable) as amended by this Order.
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EXIDE TECHNOLOGIES AND THE INTERNATIONAL BROTHERHOOD OF ELECTRICAL
.WORKERS AFL~CIO LOCAL 700
SETTLEMENT TERM SHEET

This term sheet (the “Term Sheet”), dated August 5 , 2020, sets forth the terms of a settlement
(the “Settlement”) between Exide Technologies (the “Company™) and the International
Brotherhood of Electrical Workers AFL-CIO Local 700 (the “TBEW Local 700" or “the
Union”) with respect to the collective bargaining agreement between the Company and the
Union (the “CBA”™) governing the Company’s facility located at 4115 S. Zero St,, Fort Smith,
Arkansas 72908 (the “Facility”) and potential objections that could be raised by the Union to a
sale of the Facility, among other assets, to Battery BidCo LLC(the”Buyer™) pursuant to the Stock
and Asset Purchase Agreement dated as of July 27, 2020 by and between Exide
Technologies, LLC, as Seller, Battery BidCo LLC as Buyer, and Atlas Capital Resources JII LP,
as Guarantor (the “Sale”). The Company and the Union may be referred to each as a “Party”
and collectively as the “Parties.”

The Company has cases pending (the “Chapter 11 Cases”) under chapter 11 of title 11 of the
United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptey Code”), in the United States
Bankruptey Court for the District of Delaware (the “Bankruptey Court”).

Termination of CBA; | The CBA will be deemed terminated effective immediately as to the
Conditfons Precedent | Facility upon the closing of the Sale (such date, the “CBA Termination
Date”).

Facility Sale during the | The Parties acknowledge that this Settlement was reiched in the context of
Company’s Chapter 11 | the Company’s sale of the Facility to the Buyer. The Union shall not
Cases. oppose the Sale or entry of the proposed order filed by the Company with
the Bankruptcy Court (Notice of Filing of Proposed Sale Order Regarding
Sale of Americas Assets (Docket No. 616 of the Chapter 11 Cases)).

Buyer's Negotiation of | The Buiyer has agreed to enter into a modified collective bargaining

Modified CBA | agreement (the “Modified CBA”) with the Union to become effective upon
the closing of the Sale as confirmed in a separate email from Buyer counsel.
The Modified CBA shall include the same terms and conditions as the
CBA, including recognition of seniority with the Company, excepf that
under the Modified CBA the Buyer and its affiliates shall have no
obligation or liability, irrespective of when it arises, with respect to
contributions to or benefits under any-defined benefit pension (“DB Pension
Provisions™), retirée medical and/or retiree life insurance plans (“Retiree-
Medical/Insurance Provisions”) or policies or arrangements related to any
-current employees, former employees, new hires and/or thelr respective
depenidents and beneficiaries related to DB Pension Provisions or Retiree
Medical/Insurance Provisions. For avoidance of any doubt, the Buyer will
not assume any obligations under defined benefit pension, retiree medical

 andfor retirée life insurance plans, or policies or arrangements referenced in
the CBA ot aniy previous or expired CBAs covering bargaining unit




workers related to.DB Pension Provisions or Retireé Medical/Insurance
Provisions .

Buyer Agreeiment to The Buyer has agreed that it or its affiliate, as applicable, will provide each

provide Credit for Facility employee with credit for the same number of vacation and sick

Earned But Unused days that each Facility employee, as applicable, has accrued but not used in

Vacation aud Service | the calendar year in which the closing date of the sale of the Facility to the.
Buyer ¢ceurs.

Resolution of The Parties have satisfied afl of their legal obligations to each other to

Grievances bargain over the terms of conditions of employment at the Facility

incloding, but not limited to, the effects of the sale of the Facility.

Except for the Identified Claims, the Parties have resolved all claims and
causes of action, known-or unknown, which each Party has asserted or
could have asserted as of the CBA Termination Date against the other Party
with respect to the Facility employees, including, but not limited to, all
grievances, unfair labor practice charges, and all disputes under the CBA
and any-predecessor collective bargaining agreements. The Company
agrees that it will continue to comply with the CBA as consistent with this
Agreement (the “CBA Ordinary Course Compliance Obligation”) from the
date of this Agreement uutil the CBA Termination Date (the “Interim

{ Period™), and that the Union may utilize the dispute resolution provisions of

the CBA if the Company violates the CBA Ordinary Course Compliance
Obligation during the Interim Period,

Union Reservation of

Rights Regarding
Identified Claims

The Union shall be permitted to assert a general unsecured claim in the
Company’s Chapter |1 Cases arising out of the termination of the CBA,
including any termination of the Exide Pension Plan, and in addition there.
shall be an undisputed, allowed priority unsecured claim of $7,012.26, and
a general unsecured claim of $17,266.25 in resolution of financial claims
related to litigation concerning the March 31, 2018 Arbitration decision by
arbitrator Patrick Haite regarding the transfer of FLMA administration to
UNUM. All such claims shall be referred to as the “Identified Claims.”

Mutual Release

Upon the CBA Termination Date, in consideration of the actions of the
Company, and for other good and valuable consideration, and except as
provided in the Resolution of Grievances and Union-Reservation of Rights -
Regarding ldentified Claims” provisions supra ,the receipt-and sufficiency
of which are hereby ackiowledged, the Union and the Company heteby
irrevocably release and discharge each other from any and all claims,
liabilities, damages, losses, and causes of action of any kind or nature
whatsoever arising or based on events or omissions occurring prior to the

| CBA Termination Date, whether known or unknown, contingent or
liquidated, including contract claims, claims under the WARN Act and
ERISA and all ather statutory claims, claims for paid time off, claims for
pension or other contributions, withdrawal liability, reallocation liability,
redetermination liability, iriterest on any amounts, liquidated damages,
claims for attorneys’ fees or any costs or expenses whatsoever, including
any and all claims arising under or related to the Chapter 11 Cases, the
formulation, preparation, negotiation, dissemination, implementation,




administration, confirmation or consummation of this Settlement, the CBA,
or any agreement or documentt ¢reated, modified, amended, terminated ot
entered into in connection with this Settlemenit, provided, however, that this
release of claims does not include the Identified Claims or any ohjections of
the Company thereto.

Genernl Provisions

Amehdmcnl

This Terny Sheet may not be modified or amended except by written
agreement of the Parties.

Goveraing Law

This Term Sheet shall be governed by and construed in accordance with the
laws of the state of Delaware, without regard to any conflicts of law
provision that would permit or require the application of the law of any
other jurisdiction, In the event of any dispute, the parties will submit to the
exclusive jurisdiction and venue of the Bankyuplcy Cowrt, or in the event
ihat the Bankruptey Court does not have or does not exercise jurisdiction, in
any federal district court located in the state, county and city of
Wilmingion, Delaware,

No Third Party
Beneficiaries

This Term Sheet and the Settlement shail be solely for the benefit of the
Partics. Except for any beneficiary. of a release (solely as it relates such
release), no other person or entity shall be a third-party beneficiary of this
Term Sheet or any: agreemeiits contemplated herein,

[Signatures follow on next page.
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EXIDE TECENOLOGIES AND THE INTERNATIONAL BROTHERHOOD OF ELECTRICAL
WORKERS LOCAL 1948 -
SETTLEMENT TERM SHEET

This term sheet (the “Term Sheet”), dated August ___, 2020, sets forth the terms of a settlement
(the “Seftlemnent™) between Exide Technologies (the “Company”) and the International :
Brotherhood of Electrical Workers, Local 1048 (the “IBEW Local 1048” or “the Union™) with-
respect to the collective bargaining agreement between the Company and the Union (the “CBA™)
governing the Company’s facility located at 2601 W. Mt. Pleasant Bivd., Muncie, Indiana 47302
(the ‘:Facillty”) and potential objections that could be raised by the Union to a sale of the
Facility, among other assets, to Battery BidCo LLC (the “Buyer”) pursuant to the Stock and
Asset Purchase Agreement, dated as of July 27, 2020, by and among Exide Technologies, LLC, .
as Seller, Battery BidCo LLC, as Buyer, and Atlas Capital Resources III LP, as Guasantor (the ).
;;?ali:’).m The Company and the Union may be referred to each as a “Party” and collectively as

e “Partles.” ’

'I‘hg Company has cases pending (the “Chapter 11 Cases”) under chapter 11 of title 11 of the
United States Code, 11 U.5.C. §§ 1011532 (the “Bankruptcy Code”), in the United States
Bankruptcy Court for the District of Delaware (the “Bankruptcy Court”).

Settlement Terms

Termination of CliA; "The CBA will be deemed terminated effective immédiately as to the
Cenditions Precedent gacilit)y' upon the closing of the Sale (such date, the “CBA Termination
ate”).

Facility Sale during the | The Partics acknowledge that this Settlement was reached in the context of
Company’s Chapter 11 | the Company’s salc of the Fagility to the Buyer. The Union shall not
Cages dppose the Sale or entry of the proposed order filed by the Company with
the Bankruptcy Court (Notice of Filing of Proposed Sale Order Regarding
Sale of Americas Assets (Docket No, 616 of the Chapter 11 Cascs)).

Buyer’s Negotiation of | The Buyer has agreed to enter into a modified collective bargaining
Modified CBA agreement (the “Modified CBA”) with the Union to become effective upon
the closing of the Sale. The Modified CBA shall include the same terms ‘
and conditions as the CBA, gxcept that under the Modified CBA the Buyer
and its affiliates shall have no obligation or liability, irrespective of when it
arises, with respect to contributions to or benefits under any defined benefit
pension, retiree medical and/or retiree life insurance plans, policies or
arrangements related to.any current employecs, former employees, new

hires and/or their sespective dependents and beneficiarics. For avoidance of
any doubt, the Buyer will not assume any obligations under defined benefit |
penision, retiree medical and/or retirec life insurance plans, policies or
arrangements réferenced in the CBA or any provious or expired CBAS
covering bargaining unit workers.

Buyer Agreementto | The Buyer has agreed that it or its affiliate, as applicable, w';ill pmviqe each
provide Credit for Fagility employee with credit for the same number of vacation and sick
Earned But Unused days that cach Facility employe, as applicable, has accrued but not uscd in
| Vacation and Service | the calendar year in which the closinjy date of the sale of the Facility to the




Buyer ocaeurs.

Resolution of
Grieyances

The Partics have satisficd all of their legal obligations to ¢ach other to
!:_argg_in over the terms of conditions of employment at the Facility
inicluding, but not limited to, the effects of the sale of the Facility:

Except for the Identified Claims, the Parties bave resolved all claims and
causes of action, known or unknown, which each Party has asserted or
could have asserted as of the CBA Termination Date against the other Party
with respect to the Facility employees, including, but not limited to, all
grievances, unfair labor practice charges, and all disputes under the CBA
and any predecessor collective bargaining agrecments.

‘Unicn Reservation of

Rights Regarding
Identified Claims

The Union shall be permitted to assert a general unsecured claim in the
Company’s Chapter 11 Cascs arising out of the termination of the CBA.
Such claims shall be referred to as the “Ydentified Claims.”

Mutual Refease

‘Upon the CBA Termination Date, in consideration of the actions of the
Coinpany, and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Union and the Company
hereby irrevocably release and discharge each other from any and all '
claims, liabilities, damages, losses, and causes of action of any kind or
nature whatsoever arising or based on events or omissions occutring prior
to the CBA Termination Date, whether known or unknown, contingent or
liquidated, including contract clainis, claims under the WARN Act and
ERISA and all other statutory claims, claims for paid time off, claims for
pension or othier contributions, withdrawal liability, reallocation liability,
redetermination liability, interest on any amounts, liquidated damaggs,
claims for attorneys’ fees or any costs or expenses whatsoever, including
any and all claims arising under or related to the Chapter 11 Cases, the
formulation, preparation, negotiation, dissemination, implementation,
.administration, confirmation or consummation of this Settlement, the CBA,
or any agreement or document created, modified, amended, terminated or
entered into in connection with this Settlement, provided, however, that this
release of claims does not include the Identified Claims or any objections of

the Company thereto.

Amendment

This Term Sheet may not be modificd or amended except by written

| apreement of the Parties.

Governing Law

Titis Torm Shoet shall be governcd by and construed in accordance with the
laws of the state.of Delaware, without regard to any conflicts of law
provision that would permit-or require the application of the law of any
other jutisdiction. In thie event of any dispute, the partics will subit to the
exclusive jurisdiction and venue of the Bankrujtcy Court, or in the event
that the Bankruptcy Court does not have or does not cxercise jurisdiction, in
any federal district court located i the state, county and city of

| Wilminpton; Delaware.

No Third Party

This Term Sheet and the Setticment shall be solely for the ‘enefit of the

| Pastics. Except for any beneficiary of a release (solely as it relates such

| Beneficiaries

2




release), no other person or entity shall be a third-party beneficiary of this
Term Sheet or any aprecments contemplated herein.

[Signatures follow on next page.]
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EXIDE TECHNOLOGIES AND THE INTERNATIONAL UNION OF ELECTRONIC,
ELECTRICAL, SALARIED, MACHINE, AND FURNITURE WORKERS TUE/CWA LOCAL
NO. 86116 v- -
SETTLEMENT TERM SHEET

This term sheet (the “Term Sheet”), dated August __, 2020, sets forth the terms of a seitlement
(the “Settlement”) between Exide Technologies (the “Company™) and the International Union
of Electronic, Electrical, Salaried, Machine, and Furniture Workers TUE/CWA. Local No. 86116
(“Local No. 86116” or “the Union) with respect to the collective bargaining agreement between
the Company and the Union (the “CBA”™) governing the Company’s facility located at 25102
Exide Drive, Forest City, Missouri 64451 (the “Facility”) and potential objections that could be
raised by the Union to a sale of the Facility, among other assets, to Battery BidCo LLC (the
“Buyer”) pursuant to the Stock and Purchase Asset Agreement, dated as of July 27, 2020, by and
.among Exide Technologies, LLC, as Seller, Battery BidCo LLC, as Buyer, and Atlas Capital
Resources Il LP, as- Guarantor (the “Sale”). The Compeny and the Union may be referred to
each as a “Party” and collectively as the “Parties.”

The Company has cases pending (the “Chapter 11 Cases”) under chapter 11 of title 11 of the
United States Code, 11 U.S.C. §§ 101-1532 (the “Bankruptcy Code”), in the United States
Bankruptcy Court for the Distri¢t of Delaware (the “Bankruptey Ceurt”).

Setlement Terms

Termination of CBA; | The CBA will be deemed terminated effective immediately as to the
Conditions Precedent | Facility upon the closing of the Sale (such date, the “CBA Termination
Date”).

Facility Sale during the | The Parties acknowledge that this Settlement was reached in the context of
| Company’s Chapter 11 | the Company’s sale of the Facility to the Buyer. The Union shall not

Cases , oppose the Sale or entry of the proposed order filed by the Company with
the Bankruptcy Court (Notice of Filing of Proposed Sale Order Regarding
Sale of Americas Assets (Docket No. 616 of the Chapter 11 Cases)).

Buyer’s Negotiation of | The Buyer has agreed to enter into a modified collective bargaining
Modified CBA agreement (the “Modified CBA”) with the Union to become effective upon
the closing of the Sale. The Modified CBA shall include the same terms
and conditions as the CBA, except that under the Modified CBA the Buyer
and its affiliates shall have no obligation or Kability, itrespective of when it
arises, with respect to contributions to or benefits under any defined benefit-
pension, retitee medical and/or retiree life insurance plans, policies or .
arrangements related to any current employees, former employees, new
hires and/or their respective dependents and beneficiaries. For avoidance of
any doubt, the Buyer will not assume any obligations under defined benefit
pension, retitee medical and/or retiree life insurance plans, policies or
arrangements. referenced in the CBA or any previous or expited CBAs
covering bargaining unit workers.

Buyer Agreement (o The Buyer has agreed that it or its affiliate, as applicable, will provide cach
provide Credit for Facility employee with credit for the same number of vacation and sick
Earned But Unused days that cach Facility employee, as applicable, has accrued but not used in_




Beneficlarles Parties. Except for any beneficiary of a release (solely as it relates such

reledse), no other person or entity shall be a third-party beneficiary of this
Term Sheet or any agreements contemplated herein.

[Signatures follow on next page.]
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Schedule 1

Identification#

| Asset Desciiption, .

1 3771915.16191.161

ITG Assembly Line 4

3771915.16191.161

BM Envelopers 4A and 4B (BMV15)

3771915.16191.161

TBS COS10

1223101.16191.102 COS10 Tooling
X00000011201 ‘| Bitrode Rectifier
X00000011202 | Bitrode Rectifier

. X00000011203 Bitrode Rectifier
X00000011204 Bitrode Rectifier
X00000011205 Bitrode Rectifier
X00000011206 Bitrode Reetifier
X00000007498 Rotary Pump Type RP3
X00000011223 Rotary Pump Type RP4
X00000007567 | 'Silo Serew Conveyor
X00000007518 Absolutaire Heating Unit 1of4
"X00000007519 Absolutaire Heating Unit 20f4
X00000007520 Absolutaire Heating Unit 30f4

1 X00000007521 Absolutaire Heating Unit 40f4
X00000011211 Jib Crane .
X00000007452 Dell PowerEdge R620

| X00000007449 Dell PowerEdge R620
X00000011217 Dell PowerConnect 8024F
X00000007576 Infinity )
X00000011277 - Riverbed steelhead
X00000011278 Cylinder Transfer Reversing
X00000011214 CPM Pos Remote setpoint
X00000007501 CPM Neg Remote setpoint
X00000007524 Lead Pumping System
X00000007525 Tenant Floor Scrubber

| X00000007526 Shelving - Crib, Prod
X00000007527 Heat seal tooling grp. 86
X00000007534 Concast drum POSa
X00000007535 Concast drum POSb
X00000007536 Concast drum NEGa
X00000011295 Concast drum NEGb
X00000007441 Pin-Printer on Hi Rater#1
X00000007474 3500 3-WHEEL FORK TRUCK
X00000007445 3500 3-WHEEL FORK TRUCK
X00000007447 3500 3-WHEEL FORK TRUCK _
X00000007448 3500 3-WHEEL FORK TRUCK
X00000007450 3500 3-WHEEL FORK TRUCK
X00000007451 . 4 Reel Holder/ 14 Safety Cages
X00000011216 Cylinder conveyor to silo

- X00000007429

Hipot test




| X00000007446 | 5000 LB LIFT TRUCK
X00000007472 Sure Torque WeldTester ST-120S
X00000011224 Pneu. Oxide Transfer System
X00000007569 Carrier 30 ton AC - Form Roof

' X00000007465 | Oxide Sifter.

X00000011220 | Lead Pot Insulation
X00000011212 | Lead Ingot Conveyor
X00000011241 | Insight-blue,green,purp cards
X00000007529 WasteWater PVC (900ft)
X00000007460 | Baghouse 7 Fan/Motor
X00000007462 | Baghouse 6 Fan/Motor
X00000011276 _Panel for material handling

- X00000007493 hoist system - pasting
X00000007444 Jig Mold
X00000011235 Storage Silo 3
X00000011236 Storage Silo 2
X00000011237 Storage Silo 1 .
X00000007463 Carrier 50 ton AC - Form Roof
X00000007464 Carrier 50 ton AC - Form Roof
X00000011290 Weigh Scale
X00000011297 Tinning Station
X00000011213 Melt Pot Assembly
X00000007494 General COS Spare Parts
X00000011287 Dell EqualLogic PS4110x
X00000011256 filter press for pasting
X00000011257 Pasting Receiver Hopper Pos
X00000011267 Pasting Receiver Hopper Neg
X00000011268 pos line calendar rolls
X00000007533 neg line calendar rolls
X00000011215 Cylinder Caster CC5-0
X00000007489 GROUP 75/75U/85/86 NEG Die
X00000007490 GROUP 75/75U/85/86 POS Die
X00000007433 Post (lug) aligner
X00000011225 Hi-Dense Conveyor#1
X00000011226 Hi-Dense Conveyor#2
X00000007487 GROUP 34/78/78U NEG Die
X00000007488 GROUP 34/78/78U POS Die
X00000007528 2 Sets Concast Spare Parts
X00000007458 Oxide Bag-House#1
X00000011227 Oxide Bag-House#2
X00000011228 . Ing Rand Air Compressor/Filter

- X00000007469 * Chiller System 30ton front"
X00000011200 RO Water System
X00000007492 COS Mold 75/86
X00000011279 . neg line full line control sys
X00000011280 pos line full line control sys
X00000007491 - COS Mold 24/34/78
X00000007468 Absolutaire Make-Up Air Unit




X00000011251 CPM Neg Expander Feeder
X00000011252 | CPM Neg Fibre Feeder
X00000011253 CPM Neg Carbon Feeder#1
X00000011254 CPM.:Neg Carbon Feeder#2
X00000011246 | CPM Pos TiO2 Feeder
X00000011248 CPM Pos Sure Cure Feeder
X00000011249 CPM Pos Glass Beads Feeder
X00000011250 CPM Pos Fibre Feeder
X00000007470 | Ing Rand Air Control / Piping
X00000011262 Pasting MezZanine
X00000011243 | Concast Steam Cleaning NEG
X00000011244 Concast Steam Cleaning POS
X00000011271 pos line cutter/tab blankers
X00000011272 neg line cutter/tab blankers
X00000011209 chill room
X00000007467 Reymsa Cooling Tower
X00000007466 process data loging - Polytron
X00000011265 Duall Scrubber - Formation
'[-X00000011266 CPM Pos HMI Control System
X00000007517 CPM Neg HMI Control System
X00000011269 Wonderware
X00000011270 neg line drum paster
X00000007455 pos line drum paster
X060000007471 Sodium Sulfate Addition System
| X00000007475 Spencer Vac System
X00000011207 Rectifier Switch Board
| X00000007577 Chilled Water System 30ton AC
{ X00000011296 Switchgear D1 Rect/Assy '
1 X00000011255 CPM Neg Oxide Feeder
| X00000011247 CPM Pos Oxide Feeder
X00000011263 CPM Neg Readcon CPM
X00000011264 CPM Pos Readcon CPM
X00000007457 Grecon Spark Detect System
X00000007459 Baghouse 7
X00000007461 Baghouse 6
X00000011273 neg line plate stackers
X00000011274 pos line plate stackers
X00000007456 Concentrated Acid Facility
X00000007568 . Post builder
X00000011238 S Transformers/Pole Move
X00000011239 Lead Pot Electrical
X00000011240 Ball Mill 1 Electrical
X00000007435 Ball Mill 2 Electrical
X00000007436 Leak test
X00000011292 Ultra Sonic Cover Sealer
X00000007434 Heat sealer
X00000011299 Case Punch
" X00000007502 Cure Room Racking




X00000011208 | Acid Mixing System
X00000011218 | Ball Mill M15#1

- X00000011219 Ball Mill M15#2
X00000011293 Hi-Rate Test Machine
X00000011294 Finish Hi-Rater/Hi-Pot Tester
X00000007432 Intercell weld
X00000011291 Battery Washer
X00000011284 winder#2

X00000011285 winder#1

- X00000011286 winder#3
X00000011288 | COS Machine

- X00000011242 Concast Line Neg

- X00000011245 i Concast Line POS

' X00000011210 Curing Chambers
X00000011289 | Formation Auto Vac Filling
X00000007522 Ductwork, Stacks, Louvers, etc
X00000007523 Formation Tables (40) / Weirs
3771915.16191.061 Acid Scrubbers
3771915.16191.061 Cooling Towers
3771915.16191.061 | Kéllstrém 1
3771915.16191.061 Laptop/Laser Bar Code
3771915.16191,168 Mac Stackers
3771915.16191.061 Ro Water System -
3771915.16191.115 Vent Hoods

3771915.16191.159

Paste Return System (Paste Miser)

3771915.16191.159

ITG Flash Dry Oven line 1

3771915.16191.168

Pasting Line 1 Improvements

| 3771915.16191.061

Killstrém Acid Filler 4A and 4B

3771915.16191.061

ITG Formation Tables (qty 62)

3771915.16191.061

Formation Conveyors

3771915.16191.030

Ventilation System

13771915.16191.030

Firing Circuits Rectifiers

3771915.16191.030

Oxmaster Mixer

3771915:16191.030

MAC Continuous Pasting Line 3

3771915.16191.030

TCM Lifts Model # FCB25-7

3771915.16191.030

Relocate Air Compressor to over Mach Shop

3771915.16191.030

Waterbath System

3771915.16191.030

Acid Farm Improvements

3771915.16191.030

Acid Resistant Flooring

3771915.16191.030

Site Prep Work

3771915.16191.168

Bag house and Stack Extensions

3771915.16191.168

Vision System (Plate Sentinel)

3771915.16191.168 Cure Ovens (qty 36)
3771915.16191.168 Heat Seal machine line 1 finishing,
3771915.16191.168 Wirtz Concast Machine

3771915.16191.168

Line 3 Improvements

3771915.16191.168

Assy Line 4 Case Punch Robot and various mods

3771915.16191.168

Finishing Line 4




3771915.16191.168 ‘O_xide

1223101.16191.102 Plastic Mold Tooling
1223101.16191.102 ConCast Tooling
1223101.16191.102 Casting Bookmold Tooling
1223101.16191.102 Finishing Line Tooling

1223101.16191.102

Pasting Filter Press Replacement

1223101.16191.102

Process Vents

1223101.16191.102

| ConCast Tooling

' Finishing Upgrade

Formation Tooling

Grid Mods

Refurbish Scissor Lift




