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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: :  Chapter 11
EXIDE TECHNOLOGIES, : Case No. 13-11482 (KJC)

Debtor.’

INTERIM ORDER (I) AUTHORIZING DEBTOR (A) TO OBTAIN POST-PETITION
FINANCING PURSUANT TO 11 U.S.C. §§ 105, 361, 362, 364(c)(1), 364(c)(2), 364(c)(3),
364(d)(1) AND 364(e) AND (B) TO UTILIZE CASH COLLATERAL PURSUANT TO 11
U.S.C. § 363, (I) GRANTING ADEQUATE PROTECTION TO PRE-PETITION
SECURED PARTIES PURSUANT TO 11 U.S.C. §§ 361, 362, 363 AND 364
AND (I1}) SCHEDULING FINAL HEARING PURSUANT
TO BANKRUPTCY RULES 4001(b) AND (c)

Upon the motion (the “Motion™), dated June 10, 2013, of Exide Technologies (the
“Debtor”), in the above-captioned case (the “Case”) pursuant to sections 105, 361, 362,
363(c)(2), 364(c)(1), 364(c)H2), 364(c)(3), 364(d)(1) and 364(e) of title 11 of the United States
Code, 11 U.S.C. §§ 101, et seq. (the “Bankruptcy Code”), and Rules 2002, 4001 and 9014 of
the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules™), and Rule 4001-2 of the
Local Rules for the United States Bankruptcy Court for the District of Delaware (the “Local
Rules™), seeking, among other things:

(1) authorization for the Debtor to (a) obtain post-petition financing,

consisting of (i) a first-out superpriority, sccured, asset-based revolving credit

"The last four digits of the Debtor’s taxpayer identification number are 2730. The Debtor’s corporate
headquarters are located at 13000 Deerfield Parkway, Building 200, Milton, Georgia 30004,
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facility in the principal amount of $225,000,000 (the “DIP ABL Facility”) and
(i1} a second-out superpriority, multiple-draw secured term loan facility in an
aggregate principal amount of $275,000,0007 (plus fees to be paid-in-kind and
capitalized to principal) (the “DIP Term Facility”, and together with the DIP
ABL Facility, the “DIP Financing”) from JPMorgan Chase Bank, N.A.
(“JPMCB”), acting as Administrative Agent (in such capacity, the “DIP
Administrative Agent”) and Collateral Agent (in such capacity, the “DIP
Collateral Agent”, and, together with the DIP Administrative Agent, the “DIP
Agent”), for itself and the other lenders party thereto (together with JPMCB and
including the fronting and issuing banks for the letters of credit, the “DIP
Lenders”) to be arranged by J.P. Morgan Securities LLC (in its capacity as lead
arranger, the “Lead Arranger”) and UBS Securities LLC, as documentation
agent, and (b) for the Debtor to guarantee any and all obligations under the DIP
Financing of its wholly-owned subsidiary Exide Global Holding Netherlands C.V.
(the “Co-Borrower”) or any of the other Loan Parties (as defined in the DIP
Credit Agreement);

(2) authorization for the Debtor to execute and enter into the DIP
Documents (as defined below) and to perform all such other and further acts as

may be required in connection with the DIP Documents;

? The DIP Term Facility may, at the option of the Debtor, and with no obligation or commitment on the
patt of the then existing DIP Lenders (as defined below) unless such DIP Lender has agreed to be an Additional
Term Lender (as defined in the DIP Credit Agreement), be increased (through the addition of Additional Term
Lender(s)) to up to $325,000,000 in aggregate principal amount, subject to the terms and conditions thereof,

2
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(3) authorization for the Debtor to immediately use proceeds of the DIP
Term Facility to discharge the Pre-Petition ABL Liquidated Debt (as defined
below), including interest through the date of discharge at the non-default contract
rate upon the simultaneous release and termination of the Pre-Petition ABL
Lenders’ (as defined below) existing liens, claims and encumbrances in
accordance with this interim order (the “Interim Order”);

(4) authorizing, until the indefeasible discharge of the Pre-Petition ABL
Debt, the granting of adequate protection to the lenders (the “Pre-Petition ABL
Lenders”) under or in connection with that certain Credit Agreement, dated as of
January 25, 2011 (as heretofore amended, supplemented or otherwise modified,
the “Pre-Petition ABL Credit Agreement”), among tﬁe Debtor and Co-
Borrower, the lenders listed therein and Wells Fargo Capital Finance, LLC, as
administrative agent and collateral agent for the Pre-Petition ABL Lenders (in
such capacity, the “Pre-Petition ABL Agent”), and that certain US Security
Agreement, dated as of January 25, 2011, between the Debtor, the other grantors
from time to time party thereto and the Pre-Petition ABL Agent (as heretofore
amended, supplemented or otherwise modified, the “Security Agreement” and,
collectively with the Pre-Petition ABL Credit Agreement, any additional security
agreements, and the mortgages and all other documentation and agreements
executed in connection therewith, (including, for the avoidance of doubt, any

Bank Product Agreements, including Hedge Agreements, each as defined in the
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Pre-Petition ABL Credit Agreement), the “Existing ABL. Agreements”), whose
liens and security interests are being primed by the DIP Financing;

(5) approving the form and substance of the Termination Agreement, by
and between the Debtor, the Co-Borrower, certain of their non-debtor subsidiaries
substrotiaily
and the Pre-Petition ABL Agen}(in the form attached to the Motion as Exhibit D

(the “Payoff Letter”),

(6) authorizing the granting of adequate protection to the holders (the
“Pre-Petition Noteholders” and together with the Pre-Petition ABL Lenders, the
Pre-Petition ABL Agent and the Pre-Petition Notes Trustee, the “Pre-Petition
Secured Parties”) of the 8 5/8% Senior Secured Notes due 2018 (the “Notes”)
issued under or in connection with that certain Indenture, among the Debtor, each
of the guarantors party thereto and Wells Fargo Bank, National Association, as
trustee (in such capacity under the Existing Indenture (as defined below), the
“Pre-Petition Notes Trustee”), dated as of January 25, 2011 (the “Existing
Indenture”, and together with the security agreements, mortgages and all other
documentation executed in connection therewith, the “Existing Indenture
Agreements” and together with the Existing ABL Agreements, the “Existing
Agreements”), whose liens and security interests are being primed by the DIP
Financing.

(7) authorization for the Debtor to use Cash Collateral (as defined below)

and all other collateral in which any of the Pre-Petition Secured Parties have an

interest, and the granting of adequate protection in the form of superpriority
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claims and replacement liens to any of the Pre-Petition Secured Parties with
respect to, inter alia, such use of their Cash Collateral and all use and diminution
in the value of such Cash Collateral and the Pre-Petition Collateral (as defined
below);

(8) approval of certain stipulations by the Debtor with respect to the
Existing Agreements and the liens and security interests arising therefrom;

(9) the granting of superpriority claims under section 364(c)(1) of the
Bankruptcy Code to the DIP Lenders payable from, and having recourse to, all
pre-petition and post-petition property of the Debtor’s estate and all proceeds
thereof (including, subject only to and effective upon entry of the Final Order (as
defined below), any Avoidance Proceeds (as defined below)), subject to the Carve
Out (as defined below),

(10) subject only to and effective upon entry of the Final Order, the
limitation of the Debtor’s right to surcharge against collateral pursuant to section
506(c) of the Bankruptcy Code;

(11) pursuant to Bankruptcy Rule 4001, that an interim hearing (the
“Interim Hearing”) on the Motion be held before this Court to consider entry of
this Interim Order (a) authorizing the Debtor, on an interim basis, to forthwith
borrow or obtain letters of credit from the DIP Lenders under the DIP Documents
up to an aggregate principal or face amount not to exceed $225,000.00 (plus
interest, fees and other expenses and amounts provided for in the DIP Documents)

under the DIP ABL Facility and $170,000,000 under the DIP Term Facility (in
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each case subject to any limitations of borrowings under the DIP Documents) to
(1) discharge the Pre-Petition ABL Liquidated Debt and other extensions of credit
under the Pre-Petition ABL Credit Agreemcnt in full simultaneously with the
initial borrowing under the DIP Financing and, as set forth in the Payoff Letter, to
cash collateralize or provide back-to-back letters of credit for outstanding Letters
of Credit and to cash collateralize Bank Product Obligations (each as defined in
the Pre-Petition ABL Credit Agreement) and (2) provide operating cash for the
Debtor and its non-Debtor subsidiaries, (b) authorizing the Debtor’s use of Cash
Collateral and all other collateral, and (c) granting the adequate protection
described herein; and
(11) that this Court schedule a final hearing (the “Final Hearing”) to be
held within 45 days of the entry of this Interim Order to consider entry of a final
order (the “Final Order”) approving the relief granted herein on a final basis.
Due and appropriate notice of the Motion, the relief requested therein and the Interim
Hearing having been served by the Debtor on the (i) the Office of the United States Trustee for
the District of Delaware (the “U.S. Trustee”), (ii) the Office of the United States Attorney for
the District of Delaware (the “U.S. Attorney”), (iii) the DIP Agent, (iv) counsel to the Pre-
Petition ABL Agent, (v) counsel to the Pre-Petition Notes Trustee, (vi) the indenture trustee for
each of the Debtor’s secured and unsecured outstanding bond issuances, (vii) counsel to the
unofficial committee of certain Pre-Petition Noteholders (the “Unofficial Noteholder
Committee”), (vii) the Internal Revenue Service, (ix) the Securities and Exchange Commission,

(x) the United States Environmmental Protection Agency, (xi) the parties included on the Debtor’s
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list of twenty (20} largest unsecured creditors, (xii) the parties included on the Debtor’s list of
five (5) largest secured creditors, (xiii) all lessors under any material real property leases, (xiv)
all parties entitled to notice pursuant to Local Rule 9013-1(m), and (xv) any state or local
environmental agencies in locations in which the Debtor has manufacturing or recycling
facilities.

The Interim Hearing having been held by this Court on , 2013.

Upon the record made by the Debtor in the Motion, the Declaration of Phillip A.
Damaska in Suppert of Chapter 11 Petition and First Day Pleadings, and the Declaration of
Daniel Aronson in Support of Debtor’s Motion for Interim and Final Orders (I) Authorizing
Debtor (A) to Obtain Post-Petition Financing Pursuant to 11 U.S.C. §§ 105, 361, 362, 364(c)(1),
364(c)(2), 364(c)(3), 364(d)(1), and 364(e) and (B) to Utilize Cash Collateral Pursuant to 11
U.S.C. § 363, (II) Granting Adequate Protection to Pre-Petition Secured Parties Pursuant to 11
U.S.C. §§ 361, 362, 363 and 364 and (I1I) Scheduling Final Hearing Pursuant to Bankruptcy
Rules 4001(b) and (c), and at the Interim Hearing, and after due deliberation and consideration
and sufficient cause appearing therefor;

IT IS FOUND, DETERMINED, ORDERED AND ADJUDGED, that:

1. Disposition. The Motion is granted on an interim basis in accordance with the
terms of this Interim Order. Any objections to the Motion with respect to the entry of this
Interim Order that have not been withdrawn, waived or settled, and all reservations of rights

icluded therein, are hereby denied and overruled.
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2. Jurisdiction. This Court has core jurisdiction over the Case, this Motion, and the
parties and property affected hereby pursuant to 28 U.S.C. §§ 157(b) and 1334. Venue is proper
before this Court pursuant to 28 U.S.C. §§ 1408 and 1409.

3. Notice. Notice of the Motion, the relief requested therein and the Interim Hearing
was served by the Debtor on (i) the U.S. Trustee, (ii) the U.S. Attomey, (iii) the DIP Agent, (iv)
counsel to the Pre-Petition ABL Agent, (v) counsel to the Pre-Petition Notes Trustee, (vi) the
indenture trustee for each of the Debtor’s secured and unsecured outstanding bond issuances,
(vii) counsel to the Unofficial Noteholder Committee, (viii) the Internal Revenue Service, (ix)
the Securities and Exchange Commission, (x) the United States Environmental Protection
Agency, (xi) the parties included on the Debtor’s list of twenty (20) largest unsecured creditors,
(xii) the parties included on the Debtor’s list of five (5) largest secured creditors, (xiii) all lessors
under any material real property leases (xiv) all parties entitled to notice pursuant to Local Rule
9013-1(m), and (xv) any state or local environmental agencies in locations in which the Debtor
has manufacturing or recycling facilities. The interim relief granted herein is necessary to avoid
immediate and irreparable harm to the Debtor and its estate pending the Final Hearing. Under
the circumstances, the notice given by the Debtor of the Motion and the Interim Hearing
constitutes due and sufficient notice thereof and complies with Bankruptcy Rules 4001(b) and (c)
and the Local Rules. No further notice of the relief sought at the Interim Hearing is necessary or
required.

4. Debtor’s Stipulations. Without prejudice to the rights of any other party {(but
subject to the limitations thereon contained in paragraphs 19 and 20 below), the Debtor admits,

stipulates and agrees (provided that no such stipulations or agreements shall limit, impair or
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modify in any way the rights, protections or remedies of the DIP Agent or the DIP Lenders,
including, with respect to any default or event of default under any of the DIP Documents), that:
(a) as of the filing of the Debtor’s chapter 11 petition (the “Petition Date™),
the Debtor was indebted and liable to the Pre-Petition ABL Lenders and the Pre-Petition
Noteholders as follows:

(1) to Pre-Petition ABL Lenders, (1) in the aggregate principal amount
of approximately $160 million in respect of loans and advances made, letters of
credit issued and honored, and other fees and bank charges under the Existing
ABL Agreements, as more particularly described in the Payoff Letter
(collectively, the “Pre-Petition ABL Liquidated Debt”) and (2) in unliquidated
and contingent amounts outstanding and continuing under the Existing ABL
Agreements, comprised of the unreimbursed Lender Group Expenses (as defined
in the Payoff Letter) as of the date of the Payoff Letter and the Surviving
Obligations (as defined in the Payoff Letter) (collectively, the “Pre-Petition ABL
Unliquidated Debt”, and together with the Pre-Petition ABL Liquidated Debt,
the (the “Pre-Petition ABL Debt”);

(i1}  the Pre-Petition ABL Debt is secured by (1) first priority liens on
and security interests in the ABL Priority Collateral (as defined in that certain
Intercreditor Agreement, dated as of January 25, 2011, among the Pre-Petition
Notes Trustee, the Pre-Petition ABL Agent and Exide Technologies (the “ICA™))
of the Debtor (the “ABL Priority Collateral") and (2) second priority liens on

and security interests in the Notes Priority Collateral (as defined in the ICA) of
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the Debtor (the “Notes Priority Collateral” and together with the ABL Priority
Collateral, the “Pre-Petition Collateral”, and such liens and security interests,
collectively, the “ABL Security Interests”), and the borrowings of the Co-
Borrower under the Pre-Petition ABL Facility also are secured by first priority
liens on and security interests in (x) certain assets of the Co-Borrower and certain
subsidiaries of the Debtor organized under the laws of Australia, Canada,
England, New Zealand, and Wales (such subsidiaries other than the Co-Borrower,
the “Pre-Petition ABL Foreign Guarantors™) and (y) the equity interests of
each of the Pre-Petition ABL Foreign Guarantors (such collateral described in
clauses (x) and (y), the “ABL Foreign Collateral”, and such liens and security
interests, the “ABL Foreign Sccurity Interests™),

(i1i)  to the Pre-Petition Noteholders, in the aggregate principal amount
of $675 million (plus accrued and unpaid interest thereon) in respect of the Senior
Secured Notes (the “Pre-Petition Notes Debt” and together with the Pre-Petition
ABL Debt, the “Pre-Petition Secured Obligations™); and

(iv)  the Pre-Petition Notes Debt is secured by second priority liens on
and security interests in ABL Priority Collateral and first priority liens on and
security interests in the Notes Priority Collateral (collectively, the “Notes
Security Interests” and together with the ABL Security Interests, the “Pre-
Petition Security Interests”);

b) the stock of the Debtor’s wholly owned subsidiary Exide Global Holding

Netherlands C.V. (“Exide CV”) is pledged (i) 65% to secure the Pre-Petition Notes Debt

10
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on a first priority basis and (ii) 100% to secure the Pre-Petition ABL Debt, with 65% of
such stock pledged on a second priority basis and 35% pledged on a first priority basis;

(c) the Debtor owes the Pre-Petition Secured Obligations to the Pre-Petition
ABL Lenders, Pre-Petition ABL Agent and Pre-Petition Note Holders without defense,
counterclaim or offset of any kind, plus, in each case, interest, fees, expenses (including
any attorneys’, accountants’, appraisers’ and financial advisors’ fees that are chargeable
or reimbursable under the Existing Agreements), charges and other obligations incurred
prior to the Petition Date in connection therewith as provided in the Existing Agreements;

(d) the Pre-Petition Secured Obligations are (i) legal, valid, binding and
enforceable against the Debtor (and its applicable subsidiaries), each in accordance with
its terms (other than in respect of the Stay of enforcement arising from section 362 of the
Bankruptcy Code), and (ii) not subject to any contest, attack, rejection, recoupment,
reduction, defense, counterclaim, offset, subordination, recharacterization, avoidance or
other claim, cause of action or other challenge of any nature under the Bankruptcy Code,
under applicable non-bankruptcy law or otherwise (except for any lien subordination
contemplated herein or in the ICA);

(e) the Pre-Petition Security Interests are (i) legal, valid, binding, enforceable,
non-avoidable and duly perfected and are (ii) not subject to any attachment, contest,
attack, rejection, recoupment, reduction, defense, counterclaim, offset, subordination,
recharacterization, avoidance or other claim, cause of action or other challenge of any
nature under the Bankruptcy Code, under applicable non-bankruptcy law or otherwise

(except for any lien subordination contemplated herein or in the ICA) and, as of the

11
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Petition Date and before giving effect to this Interim Order, the Debtor is not aware of
any other liens or security interests having priority over the Prepetition Security Interests,
except, as the case may be, certain “Permitted Liens” (as defined in the applicable
Existing Agreements);

H the aggregate value of the ABL Priority Collateral and the ABL Foreign
Collateral substantially exceeds the aggregate amount of the Pre-Petition ABL Debt;

(g) a portion of the Debtor’s initial borrowings under the DIP Financing will
be used immediately to discharge the Pre-Petition Liquidated ABL Debt owing to the
Pre-Petition ABL Lenders and to cash collateralize or provide back-to-back letters of
credit in respect of the letters of credit currently outstanding under the Pre-Petition ABL
Credit Agreement and to cash collateralize Bank Product Obligations (as defined in the
Pre-Petition ABL Credit Agreement), in each case in accordance with the terms and
conditions set forth in this Interim Order;

(h) none of the Pre-Petition Secured Parties are control persons or insiders of
the Debtor or the Loan Parties by virtue of any of the actions taken with respect to, in
connection with, related to or arising from the Existing Agreements;

(i) the liens granted to the DIP Administrative Agent on behalf of the DIP
Lenders, once perfected under the DIP Documents and applicable local law, shall be
valid, enforceable and non-avoidable liens against the Debtor and the other Loan Parties;
and

) the Debtor hereby absolutely and unconditionally releases and forever

discharges and acquits the Prepetition Secured Parties and their respective present and

12
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former officers, directors, agents and employees and their respective successors and
assigns (collectively, the “Released Parties”) from all obligations and liabilities to the
Debtor (and its successors and assigns) and from any and all claims, demands, debts,
accounts, contracts, liabilities, actions and causes of action, in each case arising out of or
relating to the Existing Agreements and the transactions thereunder ( the “Released
Claims”) of any kind, nature or description, whether arising in law or equity or upon
contract or tort or under any state or federal law or otherwise, that the Debtor at any time
had, now has or may have, or that its successors or assigns hercafter can or may have
against any of the Released Parties for or by reason of any act, omission, matter, cause or
thing whatsoever arising from the beginning of time to and including the date of this
Order, whether such Released Claims are matured or unmatured or known or unknown.
5. Findings Regarding the DIP Financing.

(a) Good cause has been shown for the entry of this Interim Order.

(b) The Debtor has an immediate need to obtain the DIP Financing and use

Cash Collatera] (as defined below) in order to permit, among other things, the orderly

continuation of the operation of its business, to maintain business relationships with vendors,

suppliers and customers, to make payroll, to make capital expenditures, to discharge the Pre-

Petition ABL Liquidated Debt, to cash collateralize or provide back-to-back letters of credit in

respect of the letters of credit currently outstanding under the Pre-Petition ABL Credit

Agreement, to cash collateralize Bank Product Obligations (as defined in the Pre-Petition ABL

Credit Agreement) and to satisfy other working capital and operational needs. The access of the

Debtor to sufficient working capital and liquidity made available through the use of Cash

13
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Collateral, incurrence of new indebtedness for borrowed money and other financial
accommodations is vital to the preservation and maintenance of the going concern value of the
Debtor and to a successful reorganization of the Debtor.

(©) The Debtor is unable to obtain financing on more favorable terms from
sources other than the DIP Lenders under the DIP Documents and is unable to obtain adequate
unsecured credit allowable under section 503(b)(1) of the Bankruptcy Code as an administrative
expense. The Debtor is also unable to obtain secured credit allowable under sections 364(c)(1),
364(c)(2) and 364(c)(3) of the Bankruptcy Code without the Debtor (i) granting to the DIP Agent
and the DIP Lenders, subject to the Carve Out as provided for herein, the DIP Liens and the
Superpriority Claims (as defined below) under the terms and conditions set forth in this Interim
Order and in the DIP Documents and (ii) discharging the Pre-Petition ABL Liquidated Debt in
full upon entry of this Interim Order, such discharge being a requirement by the DIP Agent for
the DIP Financing.

(d) The terms of the DIP Financing and the use of Cash Collateral appear to
be fair and reasonable, reflect the Debtor’s exercise of prudent business judgment consistent with
its fiduciary duties and constitute reasonably equivalent value and fair consideration.

(e) The DIP Financing has been negotiated in good faith and at arm’s length
among the Debtor, the DIP Agent and the DIP Lenders, and all of the Debtor’s obligations and
indebtedness arising under, in respect of or in connection with the DIP Financing and the DIP
Documents, including without limitation, (i) all loans made to, and all letters of credit issued for
the account of, the Debtor pursvant to the superpriority debtor-in-possession credit agreement

substantially in the form attached as Exhibit B to the Motion (the “DIP Credit Agreement”),

14
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and (ii) any “Obligations” (as defined in the DIP Credit Agreement) of the Debtor, including
credit extended in respect of overdrafts and related liabilities and other depository, treasury, and
cash management services and other clearing services provided by the DIP Administrative
Agent, any DIP Lender or any of their respective affiliates and any hedging obligations of the
Debtor permitted under the DIP Credit Agreement in each case owing to the DIP Agent, any DIP
Lender or any their respective banking affiliates, in accordance with the terms of the DIP
Documents and any obligations, to the extent provided for in the DIP Documents, to indemnify
the DIP Agent or the DIP Lenders (all of the foregoing in clauses (i) and (ii) collectively, the
“DIP Obligétions”), shall be deemed to have been extended by the DIP Agent and the DIP
Lenders and their affiliates in good faith, as that term is used in section 364(e) of the Bankruptcy
Code and in express reliance upon the protections offered by section 364(e) of the Bankruptey
Code, and the DIP Agent and the DIP Lenders (and the successors and assigns of each) shall be
entitled to the full protection of section 364(e) of the Bankruptcy Code in the event that this
Interim Order or any provision hereof is vacated, reversed or modified, on appeal or otherwise.

(H Based upon the record before the Court, the terms of the use of Cash
Collateral and the adequate protection granted in this Order have been negotiated at arms’ length
and in good faith, as that term is used in section 364(e) of the Bankruptcy Code, and are in the
best interests of the Debtor, its estate and creditors and are consistent with the Debtor’s fiduciary
duties.

(g) The Debtor has requested entry of this Interim Order pursuant to
Bankruptcy Rules 4001(b)(2) and 4001(c)(2) and Local Rule 4001-2. Absent granting the relief

set forth in this Interim Order, the Debtor’s estate will be immediately and irreparably harmed.
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