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CHANGE IN CONTROL AGREEMENT

THIS AGREEMENT, dated May 15, 2001, is made by and between EXIDE
CORPORATION, a Delaware corporation (the “Company™), and CRAIG I1. MUHLHAUSER
(the “Mxocutive™),

WHEREAS, the Company considers it essential to the best intcrests of its
stockhalders to foster the continued employment of key management personnel; and

WIBRDAS, the Board recognizes that, as is the casc with many publicly held
cotparations, the possibility of s Change in Control exists and that such possibility, and the
wicertainty and questions which it may raise among management, may result in the depariure or
distraction of munagcment persotne] to the detriment of the Company and its stockholders; and

WEHEREAS, the Boacd has determined that appropriate steps should be taken to
reinforee and encourage the continued atfention and dedication of members ofthe Company’s
management, including the Excceutive, to their assigned dutics without distraction in the face of
pateutially distiurbing circinstances arising {rom the possibility of a Change in Control;

NOW, THEREFORE, in consideration of the premiscs and the mutual covenanis
herein contained, the Company and the Oxecutive hercby agree as follows:

L. Defined Terms. The definitions ol capitalized terms used in this Agreement
d#re provided in the last Section hereof:

2. Torm of Agrecment. The Term of this Agreement shall commence on the date
hereol and shall contivue in offect through December 31, 2003, provided, howevey, that
cotnmencing on J anuacy 1, 2002 and each J anuary 1 thereafter, the Term shall ay tomatically be
extended for one additional year unless, not later than Scptember 30 of the preeeding year, the
Company or the Bxecutive shall have given notice not to oxtend the Term: and further provided,
howevey, that if u Change in Control shall have ocowrred during the Term, the Term shall cxXpire
no carlicr than twenty-(our (24) months beyond the month in which such Change in Control

ooouried.

3. Company’s Covenants Summarized. Tn order to induce the Exceutive 1o
reisain io the employ of the Company and in consideration of the Exceutive’s covenants set forth
e Section 4 heveof, the Company agrees, under the conditions described hcrein, to pay the
Exoculive the Severance Payments and the other payments and benefits described herein. Except
a8 provided in Scetion 9,1 hereof, no Severance Payments shall be payable under this Agreement
uess there shiall have been (or, under the terms of the second sentence of Section 6.1 hereof,
there shall be deermned to have becn) a termination of the Bxecutive’s employment with the
Company {ollowing a Change in Contro!l and during the Term. This Agrecment shall not be
coustried as creating an express or implicd contract of employment and, except as otherwise
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agreed i writing belween the Exocntive and the Cormpany, the Exccutive shall not have any
riglhit 10 be cetained in the cmploy of the Company.

4. The Execulive’s Covenants. The Executive agrees that, subject to the terms
ad coaditions of this A greement, in the event of a Potential Change in Control during the Terns,
e Execative will remain in the employ of the Company until the earliest of (1) a date which is
s1% (6} months from the date of such Potential Change in Control, (ii} the date of a Change in
Control, (i) the Date of Termination by the Exceulive of the Executive’s cmployment for Good
Reason or by reason of death, Disability or Relirement, or (iv) the termination by the Company
olthe BExcoutives cuiployment for any reason,

5. Compensation Other Than Severance Payments.

3.1 Tollowing a Change in Contro] and during the Term, during any period that
the Exccative fails to perform the Exccutive’s full-time dutics with the Company as a result of
Disability, the Company shall pay the Executive’s full salary to the Executive at (he rate in ¢flect
il the compencement of any such period, together with all compensation and benefits payable to
the Exceutive under the tenns of any compensation or benefit plan, progran or arrangemoent
mamtained by the Company during such period (other than any disabili ty plan), through the Date
af Termination if the BExecutive’s employment is terminated by (he Company for Disability.

5.2 TFxcept as provided in Scction 5.1 hereof, if the Executive’s cmployment
shall be terminated for any reason following a Change in Control and during the Tenm, the
Company shall pay the Exccutive’s full safary to the Executive through the Date of Termination
ot the rale i effeet immed iately prior to the Date of Termination or, if higher, the rate in effect
imiediately prior to the first eccurrencs of an event of circumstance constituting Good Reason,
together with all comapensation and benefitg payable to the Exceutive through the Date of
Termination under (he ferms of the Company’s compensation and benefit blans, programs or
arrangeuents as in efivet immediately prior to the Date of Termination or, if more favorable to
the Fxeenlive, as jn offect immediately prior to the first occurrence of an event or circumstance
constitiiing Good Reason.

5.3 TIfthe Bxecutive'’s employment shall be terminated for any reason following
a Change in Conirol and duting the Term, the Company shall pay to the Bxecutive the
lxeoulive’s nomal post-terraination compensation and bencfits as such payments become duc;
provided, however, hal no severance benefits (including, but not limited to, any benefits under
the Company’s Income Protoction Policy) shall be paid or provided other than as provided
pucsnant to Seetion 6 hereol. Such post-termination compensation and benefils shall be
dedonnined under, and piid in accordance wilh, the Company’s relirement, insurance and other
compensalion or benellt plans, programs and arrabgements as in cffect immediately prior to the
Prate of Termination or, il more favorable to the Exceutive, as in offect immediately prior to the
cacurrence of the first event or circums(ance constituting Good Reasomn,

0. Severance Payments.
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6.1 Subject to Seclion 6.2 hereof, if (i) the Exceutive’s employment is
terminated following a Cliange in Control and during the Term, other than (A) by the Company
for Cavse, (B3) by reason of death or Disability, or (C) by the Executive without Good Reason, or
(it) the Executive valuntarily terminates his employment for any reason during the one-month
period commenaing on the first anniversary of the Change in Control, then, in cither such case,
the Company shall pay the Bxecutive the amounts, aud provide the Executive the benefits,
described in this Seciion 6.1 ("Scverance Paymenis™) and Section 6.2, in addition to any
payents and benelits to which the Executive is entitled under Scetion 5 hereof. For purposes of
this Agreement, the Exeoutive’s em ploymeunt shall be deemed to have been terminated following
a Change in Control by the Company without Cause or by the Excentive with Good Reason, if (i}
the Bxeculive's craployment is terminated by the Corapany without Cause prior to a Change n
Control (whether o not a Change in Control ever occurs) and such termination was at the request
or direction of a Person who has entered info an agreement with the Company the consummation
of which would constitute a Change in Confrol, or (ii) the Exccutive torminates his employment
for Good Reason prior to a Change in Control (whether or not a Change in Conlrol cver oceurs)
and the clrenmstance or event which constitutes Good Reason ocours at the request or direction
of such Porson. Lor pirposcs of any determination regarding the applicabi lity of the
immediately proceding seatence, any position taken by the Executive shal] be presumed to be
carreet unless the Company establishes to the Board by clear and convincing evidence that such
pasition 1s nol correat,

(A} Inliea of any further salary payments to the Executive for periods
stbsequeilt to the Date of Termination and in liew of any severance benefit (incleding, but
nat Hmited (o, any benefits under the Company’s Income Protection Policy) otherwise
payable o the Hxeculive, the Company shall pay to the Exeeutive a lump sum scverance
paywent, in cash, equal to theee times the sum of (i) the Exccutive’s base salary as in
of et immediately prior to the Date of Terinination or, if higher, in effect immediately
prior (o the first ocenrrence of an event or circumstance constlituting Good Reason, and
(1) the Fxecutive’s target annual bonus pursuant to any annual bonus or incentive plan
meiniained by the Company in respect of the fiscal year in which occurs the Date of
Tevraination or, if higher, in respect of the fiscal year in which occurs the Change in
Confrol.

(B)  For the thirty-six (36) month period imrediately following the Date
ol Lervitation, the Company shall arrange to provide the Executive and his dependents
life, disability, aceident and health insurance benefits substantially similar to those
provided to the Bxcewtive and his dspendonts immediately prior to the Date of Termina-
tion or, if more favorable to the Bxecutive, those provided to the Executive and his
dependents fmmcedialely priov to the first oceutrence of an event or circumstance consli-
tuting Good Reason, al no proater cost (o the Executive than the cost to the Executive
nmediately prior to such date or occurrence; provided, however, that, unless the
Lxecutive consents to a different method (after taking into account the effect of such
methad on the caleulation of “parachute payments” pursuant to Section 6.2 hereof), such
health insuranes enefils shall be provided through a third-party insurer. Benclits
otherwise receivable by the Bxecutive putsuant to this Section 6.1(R) shall be reduced to
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the extent benefits of the same Lype are received by or made availablo 1o the Executjve
during fhe thirty-six (36) month period following the Executive's termination of coploy-
ment (and any such bencfits recoived by or made available to the Executive shall be
reported to the Company by the Executive); provided, howcver, that the Cornpany shali
reimburse the xecutive for the cxcess, if any, of the cost of such benefits 10 the Execyl.
tive over such cast immedialcly prior to the Date of Toermination or, if more favorable to
the Bxecutive, the first occurrence of an event or circumstance constituling Good Reason,

(C) Tnaddition to the retirement benefits to which the Executive is
etttitled under cach NDefined Renefit Pension Plan or any successor plan thereto, the
Compuany shall pay the Exceutive a lump sum amount, in cash, cqual to the excoss of (i)
the actunrial equivalent of the ¢ ggregate relivement pension (taking fnto account any carly
retivement subsidics associated therewith and determined as a straight life annuity
commencing al the date (but in no event carlier than {he third anniversary of the Date of
Tecnination) as of which the actuadal equivalent of such annuity is greatest) which the
Lxecutive wonld have acerued uader the terms of all Defined Benefit Pension Plans
(without regard (o any amendment to any Defincd Benclit Pension Plan made subsequent
to o Change in Control and on or prior to the Date of Termination, which amendrment
adversely affects in any manner the computation of retirement benefits thereunder),
deiermined as if the Exceutive weee fully vested thereunder and had accumulated (after
the Daie of Termination) thirty-six (36) addilional months of service credit thereunder
aad had bean eredited under each Defined Benefit Pension Plan during such period with
conpensation equal to the Executive’s compensation (as defiued in such Defined Bencfit
Pension Plan) during the twelve (12) months immediately preceding the Date of Termina-
tion or, if higher, ducing the twelve months immediately prior to the first occwrrence of an
cvent or circumstance constituting Good Reason, over (ii) the actuarial equivalent of the
ageregate retiremaent pension (taking into account any early rotirement subsids es associ-
ated therewith and determined as a straight life annuity commencing at the date {but in no
event catlier than the Date of Termination) as of which the actuarial cquivalent of such
ainuity is greatest) which tic Bxecutive had acerued pursuant to the provisions of the
Ponsion Plans ns of the Date of Terminatjon. For purposes of this Section 6.1(C),
“aciuarial equivalent” shall be determined using the same assumptions utilized under the
Lxide Retirenaent Income Security Plan immediately prior to the Date of Termination, or,
iFmoro favorable to the Bxecutive, immediately prior to the first ocourrence of an event

or cirenmstance copstituting Good Reason,

(D) In addition to the benefits 1o which the Executive is entitled under
uch Defined Cuntribution Pension Plan, the Company shall pay the Bxecutive a lump
swin amount, in casl, equal to the sum of (i) the amount that would have been contributed
thereto by the Comnpany on the Bxecutive’s behalf during the three years mmediately
following the Date of Ternmination, deteemined (x) as if the Executive made the maxi-
muni permissible contributions thereto during such period, (y) as if the Exccutive earncd
compensation dueing such period at a rate equal to the Executive’s compensation (as
defined in the Defined Contribution Pension Plan) during the twelve (12) months
immedintely preceding the Date of Terniination or, if higher, during the twelve months

4
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inmnediately prior to the first occurrence of an evenl or circumstance constituling Good
Reuson, and (7)) without regard to any amendment (o such Defined Contribution Pension
Plan nade subsequent to a Chang in Control and on or prior 10 the Date of Termination,
whicli amoendmoent adversely affects in any manner the computation of benefits thereun-
der, and (i) the cxeess, if an ¥, of (x) the Executive's account balance undcr the Pension
Plan as of the Date of Tormination over (¥) the portion of such account balance that i
nonlorfeitable under the terms of the Defined Contribution Pension Plan.

() The Comparny shall provide the Executive with outplacement
serviees suitable to the Bxecutive’s position for a period of three years or, if carlier, unti]
the fivst acceptance by (he Exceutive of an offer of employment,

(F)  The Company shall provide the Executive with tndividual tax and
financinl covmseling for a period of one year.

6.2

{A)  Whetlier or not the Executive becomes catitled to the Severance Payments,

- i any of the payments or benefits received or to be received by the Executive in connection with
a Chaage m Control or thie Bxeeutive's termination of employment (whethcr pursuant to the
lerms of this Agreenient or any other plan, amangement or agreement with the Company, any
Verson whose actions resull in a Change in Control or any Person affilisted with the Company or
sueh Porson) (such payments or benefils, cxeluding the Gross-Up Payment, being hereinaficr
refered to as tho “Total Payments™) will be subject to the Excise Tax, the Company shall pay to
the Bxecutive an additional amount (the “Gross-Up Payient™) such that the net amount retained
by the Fxceutive, afler deduction of any Excise Tax on the Total Payments and any fedcral, statc
and Joeal income and craployment taxes and Exeise Tax upon the Gross-Up Payment, and after
taking into account the phase out of the ilemized deductions attribulable to the Gross-Up
Payment, shall be equal 1o fhe Tolal Payments.

(3)  Tor purposes of determining whether any of the Total Payments will be
stbject to e Bxcise Tax and the amount of such Excise Tax, (i) all of the Total Paymenis shall
ho treated as “parachute paymenls” (within the meaning of section 280G(1)(2) of the Code)
uuless, in the opinion of thx counsel (“Tax Counsel™) reasonably acceptable o the Executive and
sclected by the accounting firm which was, immediately prior to the Change in Control, the
Company’s independent auditor (the “Andi tor”), such payments or benefits (in whole or in part)
de not constitinie parachule payments, including by reason of section 280G(L)(4)(A) of the Code,
(i1) all “cxcess pacachule payments™ within the meaning of section 280G(b)(}) of the Code shall
be treated as subjest to the Fxeise Tax unless, in the opinion of Tax Counsel, such excess
parachiule payments (in whole or in part) represent reasonable compensation for scrvices actually
rendured (within the mieaning of section 280G(b)}(4)(B) of the Code) in excess of the Base
Armount allocable to such reasonable compensation, ot are otherwise not subject to the Excisc
Tax, and (iii) the valuo of any noncash benefits or any deferred payment or bencfit shall be
determined by the Auditor in accordance with the principles of scetions 280G(d)(3) and (4) of
the Code. For purposes of determining the amount of the Gross-Up Payment, the Executive shall
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be decraed W pay fedesmt ilcome tax at the hi ghest marginal rate of federal income taxation in
the calendar year in which the Gross-Up Payment is fo be made and state and local incomc taxes
al the highest marginal rate of taxation int the statc and locality of the Executive’s residence on
the Date of Tenvination (or if there is no Date of Termination, then the date on which the Gross-
Up Payment is ealculated for purposes of this Section 6.2), net of the maximum reduction in
federal incoma taxes which could be obtained from deduction of such state and local taxes,

(€) In the event that the Pxcise Tax is finally dotermined to be less than the
amount taken inlo account hereunder in caleulating the Gross-Up Payment, the Execntive shall
repiy fo the Coropsny, within five (5) business days following the time that the amount of such
reduction in the Bxcise Tay is {inally determined, the portion of the Gross-Up Payment attribut-
able to such reduction (plus that portion of the Gross-Up Paymont attributable to the Excise Tax
aud federal, state and loeal income and employment taxes imposed on the Gross-Up Payment
bolitg eopaid by the ixcquiive), to the extent thal such repayment results in a reduction in the
Fxeise Tux and a dolar-for-dollur reduction in the Exceutive’s (axable income and wages for
pwrposcs of fedecal, state and tocal income and employment taxes, plus interest on the amount of
such repayment al 120% of the rate provided in section 1274(b)(2)(B) of the Code. In the event
that the Bxeise Tax is determined to exceed the amount taken into account herconder in
cilewlating the Gross-Up Payment (including by reason of any payment the cxistencc or amount
of which canuot b determined at the time of the Gross-Up Payment), the Company shall make
an additional Gross-Up Payment fu respeet of such excess (plus any interest, penalties or
additions payable by the Bxecutive with respect to such excess) within five (5) business days
[ollowing the time that the amount of such excess is finally determined. The Excentive and the
Comyrny shall cach teasonably cooperate with the ofher in connection with any adrinistrative
ot judieinl procecdings concerning the existence or amount of liahil] ly for Excisc Tax with
respect to the Total Payments.

6.3 'the puyments provided in subsections (A) and (C) of Section 6.1 hereof and
in Scetion 4.2 hereof shall be made wot laler than the fifth business day following the Date of
Tomination; proyided, however, that if the amounts of such payments cannot be finally
delerstingd ov or before such day, the Company shall pay to the Exceufive on such day an
aitimate, as detennined in good failly by the Executive or, in the case of payments under Scction
6.2 hereof, in accordance with Section 6.2 hereof, of the minimum amount of such payments fo
which the Bxecntive iy clearly entitled and shall pay the remainder of such payments (together
with interest on the wipaid remainder {or on all such payments to the extent the Company fails to
ke such payments whan, due) at 120% of the rate provided in section 1274(b}(2)(B) of the
Codde) as soon as the amount thereof can be determined but in no event later than the thirticth
(30ih) day after the Daie of Terminat] o In the event that the amount of the estimated payments
exeeads the ameuni subsequently determined 1o have been due, such excess shall constitute a
loun by the Company o ihe Exceutive, payable on the fifth (5th) business day afler demand by
the Company (logather with interost at 120% of the rate provided in section 1274(0)(2)(B) of the
Code). At the time at payments are made under this Agreement, the Cony pany shall provide
1he Exeeutive with a weitton statcment sctting forth the manner in which such payments were
calentuled and the basis for such calculations imcluding, without limitation, any opinions or other
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advice the Conpany has reccived Trom Tax Connsel, the Auditor or other advisors or consulian(s
(and any such opinions or advice which are in writing shall be attached to the statement),

64 The Comipany also shall pay to the Executive all legal fecs and eXpenses
meurred by the Brecutive in disputing in good fajth any issue hereunder relating to the termina-
flon of the Fixecutive’s employment, in seeking in good faith to obtain or enforce any bencfit or
tight provided by thig Agreement or in connection with any lax audit or proceeding to the cxtent
attributuble to the application of section 4999 of the Code to any payment or benefit provided
herevmdoer, Such payments shall be made within five (5) business days afier delivery of the
Bxcoutive’s writlen Fequests for payment accompanicd with such cvidence of fees and expenses
mcutred ag the Compuny reasonably may require,

7. Teunination Procedures and Compensation During Dispyte,

7.1 Notice of Termination. Afiera Change in Control and during the Temm, any
burpoited tormination of the Executive’s employment (other than by rcason of death) shall be
comnmunicated by wrillen Notice of Termination from one party hereto (o the other party hereto
in accordance with Seotion 10 hercof. For PUrposes of this Agreement, a “Notice of Termina-
tion”™ shall meun a notice witich shall indicate the specific termination provision in this Agrec-
ent relied upon and ghall get fotth in reasonable detail the facts and circumstances claimed to
provide a basis for teomination of the Exceutive’s employment under the provision so indicated.
Further, a Notice of Tenmination for Cause ig required to include a copy of a resolution duly
adnpted by the affirmative volo ofnot less than three-quarters (3/4) of the entire membership of
the Board at a mesting of the Board whicly was called and held for the purpose of considering
such termination (aDer reasonable notice to the Exeoutive and an opportunity for the Executive,
logether with the Bxocutive’s counsel, to be heard bofore the Board) finding that, in (he good
Faith opinion of the Board, the Bxecutive wag guilly of conduct set fortly In clause (i) or (1) of the
definition of Cunyy herein, and speci fying the particulars thercof in detail,

72 Dateof Temmination. “Date of Termination,” with respect fo any purported
termination of the Hxeentive's employment afler Change in Control and duting the Term, shall
mean (3) 4 the Bxecutive'y employment is terntinated for Disability, thirty (3 0) days afler Notice
ol Termination is piven (provided that the Bxecutive shall not have returned to the full-time
pectomnmce of the Nxcouiive’s dutics during sueh thirty (30) day period), and (ii) if (he Excey-
fivi's eployment g terminated for any other reason, the date speeified in the Notice of
Terinination (which, in the case of a terniinalion by the Cormpany, shall not be less than thirty
(30) days (except in the case of a termination for Cause) and, in the casc of a termination by the
Ryceutive, shall not be Jess than fificen (15) days nor morc than thirty (30) days, respectively,
fror ihe date such Notice of Termination is given,

73 Dispute Cenceming Termination. If within fifleen ( 15) days after any Notice
af Termination js given, or, if later, prior to the Date of Tenination (as detenmined without
regard 1o this Bection 7 .3), the party recciving such Notice of Termination notifies the other party
il a dispute exists concerning the termination, the Date of Termination shall be extended until
the carlier of (i) fhe dato on wlhich the Term cnds or (ii) the date on which the dispute is finally
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tesolved, either by mutnal writton agreement of the parties or by a final Judgment, order or
decree of an arbiteator or o court of competent jurisdiction (which is not appealable or with
fespeet to which the time for appeal therefrom hag expired and no appeal has been porfectedy;
provided, however, that the Date of Termination shall be extended by a notice of disputc given
by the Dxcentive only il such notice is given in good faith and the Executive porsues the
fesolution of such dispuic with reasonable diligence.

1.4 ﬁ(;wmgggggqn_t}y_riggpﬁilsmg If a purported teanination occurs following
A Change in Conlrol and during the Term and the Date of Termination is extended in accordance
witli Seetion 7.3 liereof, the Company shall continuc to pay the Executive (he ful] compensation
m Gifeet when the notips piving rise to the dispute was given (including, but not Jimited lo,
salary) and continue (he Lixecutive as a participant in al] compensation, benefit and insurance
plins in which the Executive was participating when the notice giving rise to the disputc was
given, vntil the Date ol Termination, as deterrgined in accordance with Section 7.3 hereof. _
Anounts paid vador (his Sectjon 7.4 are in addition to all other amounts due under this Agree-
ment {other than those due under Section 5.2 hereof) and shall not be of] Tset against or reduce any
other amounts due undor this Agrecment,

8. No Mitigation. The Cormpany agrees that, if the Executive’s employment
with {he Conmany terminates during the Term, the Executive 1s not required to seck other
cmployment or to Rltempt in any way to reduoce any amounts payable to the Executive by the
Company pursuant to Section 6 hereof or Section 7.4 hereof, Further, the amount of any
payment or benefit provided for in this Agreemient (other than Section 6.1(B) hicreof) shall not be
reduced hy any compensation earned by the Executive as the result of employnicnt by another
employer, by retivemoent benefits, by offsct against any amount claimed to bo owed Dy the
Excentive to the Company, or otherwise,

9. Successors: Binding Apr cement.

(o]

2.1 la addition to any obligations imposed by law UPON any suceessor to th
Company, the Cons pany will require any snccessor (whether direct or indirect, by purchase,
twiger, consolidation op otherwise) to all or substantially al{ of the business and/or asscts of (e
Company to expressly assunie and agrec (o perform this Agreement in the same manner and 1o
the same extont that (he Company would be required to perform it if no such succession had
taken place. Failure of the Conpany (o obtain such assumption and agreement prior to the
elfeetiveness of any suelt succession shall be a breach of this Agreement and shall entitie the
Exceutive (0 componsation from the Company in the same amount and on the same terms as (he
Execntive would be entitled lo hereunder if the Txecutive were lo tenminate the Executive's
cmployiment for Good Reason afler a Change in Conttol, except that, for burposes of implement-
ing the i oregeing, the date on which atry such succession becomes effective shall be deemed the
Lrate of Termination,

9.% This Agrecntent shal inure to the benefit of and be enforccable by the

Excculive’s personal or legal representatives, exccutors, administrators, successors, heirs,
distributees, devisecs and legateas, Tf the Bxceutive shall die while any amount would still be
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payable to the fixecntive hercunder (other than amounts which, by their terms, terminate upon
the dewth of ihe chmutivc) i{'the Executive had continued to live, all such amounts, unlcss
otherwise provided here 0, shall be paid in accordance with the terms of this Agreement to the
vxecutons, personal representatives or administrators of the Executive’s estate,

10. Notices. For the purposc of this Agreement, notices and all other communi-
cations provided for in e Agreement shall be in writing and shall be deemed to have been duly
given when deliverud or nuailed by United States registered mail, return receipt requested,
pastage prepaid, adivessed, ifto the Executive, o the address inserted below thc Exccutive’s
signatire on he fnal page hercof and, if to (he Company, to the address set forth below, or to
suely olher uddress as cithor party may have furnished to the other i writing in accordance
herowith, except that notice of change of address shall be effective only upon actual receipt:

To the Company:

Exide Corporation

210 Carnegie Center, Suite 500
Princeton, NI 08540

Atlention: Goperal Counsel] and Sceretary

L Miscellancous. No provision of this Agreement may be modified, wajved or
discharged unless sneh witiver, modification or discharge is agrecd to in writing and signed by
the Bxeeutive and such officor as may be specifically designated by the Board. No waiver by
cither party boveto at any time of any breacl by the other party hereto of, or of any lack of
eompliance with, nay condiljon or provision of this Agrecment to be performed by such other
piuty shall be decrned a waiver of sirilar or dissimilar provisions or conditions at the same or at
any prior or subscquent (ine. This Agreemant supersedes any other agreements or rcpresenta-
tions, oral or olherwise, express or implicd, with respect to the subject matter hereof which have
been nsade by cither party; provided, however, that this Agreement shall supersede any agree-
tent setting forll the terms and conditions of the Executive’s employment with the Company
auly in the uvont that the Bxeentive's cmployment wiik the Company is terminated on or
tollowing a Chanpe in Control, by the Company other than for Causc or by the Exccutive other
than for Good Reason, The validity, interpretation, coustruction and performance of thig
Agrecmcnt shall be governed by the laws of the State of Delaware, All references to seclions of
the Bxchange Aet or the Code shall be deemed also to refer to any successor provisions 19 such
sections, Any payiacnts provided for hercunder shall be paid net of any applicable withholding
required vader federal, state or local law and any additional withholding to which the Executive
has agrecd, The obligations of the Company and the Bxceutive under this Agreement which by
thelr nature may require eifher partial or total performance after the expiration of the Term
(including, withont I mitation, those under Sections 6 and 7 hereof) shall survive such expiration.

12, Validity. The validity or uncnforceability of any provision of this Agree-

ment shalf not afleet the validity or enforceability of any other provision of this Agreement,
which shall resmain in full foree and offect,
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I3, Sounlerparts. This Agreenent may be exceuted in scveral countcrparts, cacl
of which shall be deemed to be an originul but alf of which together will constitute one and the
KNG Inslrenend.

14. Setllement of Disputes. All claims by the Bxecutive for benefits under this
Agrecinent shalf be dircoted to and determined by the Board and shall be in writing, Any deniaf
by the Doard of a claim fop benefits under this Agreement shall be delivercd to the Exccutive in
writing and shall set forth the specific reasons for the denial and the specific provisions of this
Agreement celiod upon. The Board shall nfTord a reasonable opportunity to the Execulive for
reviow of the decision denying a claim and shall further allow the Executive 1o appeal to the
Boued 4 decision of the Board within sixty (60) days after notification by the Board that the
Pxeentive’s claim has boen denicd. Notwithstanding any provision of this Agrecment to the
conlrary, the Ixeentive shall be entitled to scok specific performance of the Exceutive’s tight {o
be paid until the Date of Termination during the pendeucy of any dispuie or conlroversy arising
under or in cormicelion with this Agreement,

15, Defnitions. For purposes of this Agreement, the following terms shail have
the meanigs indicated below:

(A “Affiliate” shall have the meaning set forth in Rule 12b-2 promulgated
nider Section 12 of the Exchange Act. -

(B} “Auditor” shall have the meaning set forth in Section 6.2 hereof,

(C) “Base Amount™ shal] have the meaning set forth in scetion 280G(b)(3) of
the Cade,

(D) “Beneficial Owner™ shall have the meaning set forth in Rule 13d-3 uuder
the Exchange Act.

(B)  “Board” shall mean the Board of Directors of the Company.,

(I “Cause” for termination by the Company of the Executive’s employment
shall mean (i) the willfyt and continued failure by the Exceutive to substantially perform thc
Frecntive's dutics with the Company (other than any such failure resulting from {he Executive’s
ineapacily due to physical oc mental ilness op any such actual or anticipated fajlure afler the
issunnce of a Notice of Tetmination for Gaod Reason by the Executive pursuant to Scetion 7.1
hereof) after o writien domand for substantial performance is delivered to the Bxceutive by the
Board, which denand specifically identifies the mamier in which the Board belicves that the
Bxecutive has not stbstantially performed the Executive's duties, or (if) the willful engaging by
the Excentive in conduct which is demonstrably and materially injurious to the Company or its
subsidipies, fhionetarily or otherwise. For putposcs of clauses (i) and (ii) of this definition, (x)
o aoty or filure Lo act, ou the Exceutive’s patt shall be deemed “willfiy” unless done, or omitted
to e dane, by the xecutive not in good faitly and without reasonable belicf that the Executive’s
el or faihire to act, was in the best intorest of the Company and (v) in the event of a dispute
conceming the applisation of this Provisioq, no clajim by the Company that Cause eXists shall be
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given ellect unless (e Company estublishes to the Board by clear and convincing evidence that
Cause exists,

(G) “Change in Control" shall be deemed 1o have occurred if the event set forth
in any one of (he followi ng paragraphs shall bave occurred:

(1) any Pcrson is or becomes the Beneficial Owner, directly or
indiveetly, of securitics of the Company represenling 50% or more of the combined
vating power of the Com pany’s then outstanding sccurities, excluding any Person who
becaines such a Bennficial Owner in conncetion with a trausaction described in paragraph
(JI(B) below;

(1) the following individuals cease for any reason to constitute 4
majorily of the nuniber of dircetors then serving: individuals who, on the date hereof,
constitite the Board and any new direotor (other than a dircetor whose initial assumption
of office is in conpection with an actual or throatened olection contest, including but not
Hidted 1o & congent solicitation, relating to the election of directors of the Company)
whose appoiniment or election by the Board or nomination for clection by the
Company’s sharcholders was approved or recommended by the affirmative voie of 5
majority of the directors then sl in office who cither werc dircetors on the date hereof or
whose appointment, clection or nomination for election was previously so approved or
recommicnded (“Continning Dicectors” ;

(U1} thereis consummated a merger or consolidation of the
Conipany or dny dircct ar indirect subsidiary of the Company with any other corporation,
other thar a nerger or consolidation in which (A) the Company’s sharcholders reccive or
wlain votlng common stock in the Company or the Surviving or resulting corporation in
such tranaaclion on (e same pro rata basis as their relative percentage ownership of
Company comnon stock inunediately preceding such transaction and a majority of the
catite Board of the Company ate or conlinue to be Continuing Directors following such
transaclion, or (B) the Company’s shareholders receive voling common stock in the
corporation which beconies the public parent of the Com pany or its successor in such
frassaction on the sume pro rafa basis as their relative percentage ownership of Company
conmon stock intmediately preceding such iransaction and a majority of the entire Board
of such parent corporation are Countinuing Dircctors immediately following such transac.
o

(V) e sale of any onc or more Comparny subsidiaries,
businesses or assels nol in the ordinary course of business and pursuant to a sharcholder
appraved plan for the conpiete liquidation or dissolution of the Company; or

(V) (herois consummated any sale of assets, businesscs or
subsidinrics of the Company which, at the truge of the consummation of the sale, (x)
together ropresent 0% or more of the total book valus of the Company’s assets on a
consolidated basis or (¥} generated 50% or niore of the Company’s pre-tax income ona
consolidated basis in cither of the two fully completed fiscal years of the Company
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immcdiutc!y preceding the year in which the Change in Control oceurs; provided,
however, that, in cither case, any such sale shall not constitute a Change in Control if
such sale constitutes a Rule 13¢-3 transaction and at least 60% of the combined voting
power of the voting sceurities of the purchasing enlity are owned by sharcholders of the
Company in substuntially the same projportions as their ownership of the Company
immiedialoly prior to sueh sale.

Notwithstanding the foregoing, a “Change in Control” shall not be deemed to
have acourred by vivtye of the consummation of any transaction or series of integrated transac.
tions immediately I?)Howing which the record holders of {he common stock of the Company
inunediately prior to sul) Lransaction or series of transactions continue to have substantially the
same proportionate owncrship in an entity which owns all or substantially all of the assets of the
Compuny inmedialely following such transaction or series of transactions,

(H)  “Code” shall mean the Internal Revenue Code of 1986, as amended from
1ime to time,

(N “Company” shall mean Exide Corporation and, except in determining under
Sectioi 15(G) harvof whether or not anry Change in Control of the Company has occurred, shal]

inelude any suceessor to ity business and/or assets which assumes and agrees (o perform this
Agreanieni by opcration of law, or olhetwise,

() “Dateof Termination” shall haye the meaning sel forth in Section 7.2 hereof,

{K)  “Defined Benefit Pension Plan” shall mean any tax-qualified, supplemental
orexeess benelit pension plag maintained by the Company and any ather plan or agrecment
enlered into betwoeen e Lxecutive and the Company which {s designed 1o provide the Executive
with stipplemental vetitemoent benefits, cxcluding, however, the Company’s Selective Exccutive
Rettrerent Plan and Ay Sciective Excoutive Retirement Agreement.

(I *“Delined Contribution Pension Plan” shall mean any tax-qualified,
supplemoentat or prcoss defined contribution plan mainiained by the Company and any other
duefined coniribution plan or agreoment entered iuto between the Executive and the Company,

(M} “Disability” shall be deented the reason for the termination by the
Cowpany of the Hxooutive’s cmployment, if, as a resuit of the Executive's incapacity due to
physical or mental i Iness, the Executive shatl have been absent from the fidl-time performance
of the Fxeewtive’s duties wid) the Company for a period of six (6) consceutive months, the
Company shall liave given the Bxeentive a Noticeo of Termination for Disability, and, within
tirty (30) days after such Notice of Termination is given, the Bxecutive shall ot have returned
to the full-time performance of the Exccutive's duties,

(N} “Iixchan ge Act” shall mean the Sceurities Exchange Act of 1 034, as
amended from time (o time,
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(O} “Bxcise Tax” shall mean any excise tax imposed under section 4999 of the
Code.

) “lixecutive” shall mcean the individual named in the first paragraph of this
Aprecmoent,

Q) “Good Reason” for termination by the Bxceutive of the Execulive’s
coiployment shall mean the occurrence (without the Executive’s cXpress writlen consent) afier
oy Change in Conteol, or prior 1o a Change in Contro] under the circumstances described in
clauses (it) and (i1i) of the second sentence of Section 6.1 hercof (treating all references in
paragraphs (1) through (VI Hbclowtoa “Change in Control” as references to a “Potential Change
in Contral™), of sny one ol the following acts by the Company, or failerces by the Company to
act, undess, in the case of any act or fuilure 10 act described in paragraph (1), (V), (VI) or (V1I)
below, such act or fujlure 1o act is corrected prior to the Date of Tetmination specified in the
Notice of Terniination Biven in respeet thereof:

(1) theassignment to the Executive of any dutics inconsistent
with {he Txeeutive’s stafus as 4 senior oxecntive officer of the Company or a substantia]
adverse alteration in the nature or statis of the Bxccutive's respoasibilities from those in
cffoct innnediately prior {o the Change in Control, including, without limitation, if the
Exeeuntive wasy, imaiediately prior to the Change in Control, an exceuntive officerofa .
pablic corupany, the Excetitive ceasing to be an exceutive officer of 3 public company;

(1) areduetion by the Company in the Exceutive’s anmual base
salary as i effect on the dato hereof or as the same may be increased from time to time;

(D) the relocation of the Exceutive’s principal place of
eriployment 10 a location mmore than 50 milas from the Bxceulive’s principal place of
ciployment immediato] ¥ priotr to the Change in Control or the Company’s requiring the
Excoutive to be based anywhere other than sueh principal place of employment (or
pamiied reloealion thercof) execpt for required trave] on the Company’s business to an
eatent subsiantially consistent with the Executive’s present business lravel obligations;

(V) the failurce by the Company to pay to the Executivc any
pottion of the Exeontive’s current compensation, or to pay to the Executive any portion
ol au installment of delerred compensation under any deferred compensation program of
thie Company, within goven (7) days of the date such compensation is due;

(V) the failure by fhe Corpany to continue in effoct any
compensation plas in which the Execulive participates immediately prior to the Change
in Conlrol which is matcial 1o the Executive’s total compensation, including but not
limited to the Company’s Annual Incentive Plan, the Company’s 1999 Stock Inceniive
Plan, the Company's 1993 Stock Incentive Plap, the Company’s 1993 Long Term
ncculive Plan, the Company’s 1997 Stock Option Plan, and (he Cempany’s 2000 Broad
Baged Stock fneccntive Flan, or any substitute plans adopted prior to the Change in
Cantrol, untess an equitable avvangement (cmbodied in an ongoing substitule or
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allormative plan) has been made with respect to such plan, or the failure by the Company
o centitug the Nxeeutive’s parlicipatiou therein (or in such substitutc or altermative plan)
on a basis nol materially fess favorable, both in torms of the amount or timing of payment
ot'beneiity provided and the lovel of the Exceutive’s participation relative to other
participants, as existed immediately ptior to the Change in Control;

(VL) the failure by the Company to continue to provide the
Bxecutive with benefits substantially similar to ihose enjoyed by the Executive under any
ofthe Compiny’s pension, savings, lifo insurance, medical, health and accident, or
dirability plans in which the Exceutive was participating immediately prior to the Change
1 Control ( exeept for across the board changes similarly affectin g all senior exccutives
ol the Company and all senior exceulives of any Person in contro] of the Company), {he
taking of any other action by the Company which would directly or indirectly matertally
reduce any of such benefits or deprive the Bxceutive of aiy material fringe benefit
enjoyed by the Tixecutive at the time of the: Change in Control, or the failure by the
Company to provide the Bxeeutive with the number of paid vacation days to which the
Exceutive is entitled on the basis of years of service with the Company in accordance
with the Company’s normal vacation policy in effeet at the time of the Change in
Control: or

(VIt)  any purported fermination of the Excoutive's employment
whicli is ot effeoted prrsuant to a Notice of Termination satisfying the requirements of
Seetion 7,1 hereof: for purposes ol this Agrecment, no such purported termination shall
be effective, :

Lhe lxeentive’s right to terminate the Executive’s employment for Good Reasoy
shall not bo affected by (he Bxcentive’s incapacity due to physical or mental illness. The
Bxeeutive’s cominged criploynient shall not constitute consent 10, or a waiver of fights with
respeet o, any act or faiture (o act comstiluting Good Reason hercuunder.

For purposes of any determination regarding the existence of Good Reason, any
claim by the Bxeenfive that Good Reason exists shall be presumed to be comect unless the
Company establishes to the Board by clear and convinsing evidence that Good Reason docs not
£xigt.

(R)  “Gross-Up Payinent” shall have the meaning set forth in Section 6.2 hercof,

(5} “Income Protection Policy” shall mean the Income Protection Policy for
Salaried Buplo yeee (or any successor thereto), which is maintained by the Company,

(T} “Notice of Temination” shall have the meaning scl forth in Scetion 7.1
horcof,

(1) “Person” shatl have the nieaning given in Section 3(a)(9) of the Exchange
Act, as modilied and used in Sections 13(d) and 14(d) thereof, except that such term shall not
inchude (i) the Corpany or any of ils Affiliates, (i) a trustee or other fiduciary holding scearities
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urtder an cnployee bepeft plan of the Company or any of its subsidiarics, (i} an underwriter
temparanly liolding secucities pursuant to an offering of such securities or (iv) a corporation
owned, direelly or ind irectly, by the stockholders of the Company in substantially the same
propartions ag their awnership of stock of the Company '

_ (V) “Potential Change in Control” shal} be deemed to have occurred if the event
sot forth in any ane of e Tollowing paragraphs shall have occurred:

(1) the Company euters into an agrecruent, the consummation of
which would result in the occurrence of a Change in Control;

(1T} the Company or any Person publicly announces an intention
Lo 1ake or to consider taking actions which, if consummated, would constitute a
Change in Control;

(I1)  any Person becomes the Beneficial Owner, directly or
indirectly, of securities of the Company representing 20% or more of either the
then auistanding shares of commeon stock of the Company or the combined voting
power of the Company’s then outstanding securities (not including in the securi-
ties benelicially owned by such Person any securities acquired directly from the
Company or its alliliates); or

(IV)  the Board adopts a resolution o tho effect that, for purposcs
of this Agreement, a Potential Chauge in Control has occurred.

(W) “Retirement” shall be deemed the reason for the termination by the
Hxuentive afthe Bxecotive’s employment if such employment is terminated in accordance with
the Company’s retiteinent policy, including early retivement, generally applicable to its salaried
employees.

(X)  “Raule 136-3 transactiop” shall have the meaning set forth in Rule 130.3
winder the Bxchange Act,

(Y) “Severance Payments” shall have the meaning set forth in Section 6.1
horcaf,

(Z)  *Tax Counscl” shall have the meaniug set forth in Section 6.2 hereof,

(AA)  ““Fern” shall mean the period of time described in Scetion 2 hereof
(Inchuding any extension, continuation or termination deserbed therein).

(BBY “l'otgl Payments” shall mean those payments so described in Section 6.2
heroof,
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