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(1) Includes associated rights to purchase shares of Series A Junior Participating Preferred Stock of the Company.
(2) Represents the number of shares of common stock, par value $.01 per share ("Common Stock"), of Exide Corporation, a Delaware
corporation ("Exide"), issuable pursuant to the Exide Corporation 2000 Broad-Based Stock Incentive Plan (the "Stock Incentive Plan").
Pursuant to Rule 416(c) under the Securities Act of 1933 (the "Securities Act"), this registration statement shall also cover any additional shares
of Common Stock which become issuable under the Stock Incentive Plan pursuant to the antidilution provisions contained in the Stock
Incentive Plan.
(3) Estimated pursuant to Rule 457(c) and (h) under the Securities Act on the basis of the average of the high and low sale prices for a share of
Common Stock on December 18, 2000, as reported on the New York Stock Exchange.
(4) Computed in accordance with Rule 457(h) promulgated under the Securities Act.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1. Plan Information
The document(s) containing the information specified in Item 1 will be sent or given to participants in the Stock Incentive Plan in accordance
with Rule 428(b)(1) of the Securities Act of 1933, as amended (the "Securities Act"), and are not required to be filed with the Securities and
Exchange Commission (the "Commission") as part of this Registration Statement.
Item 2. Registrant Information and Employee Plan Annual Information.
The document(s) containing the information specified in Item 2 will be sent or given to participants in the Stock Incentive Plan in accordance
with Rule 428(b)(1) of the Securities Act, and are not required to be filed with the Commission as part of this Registration Statement.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. Incorporation of Documents by Reference.
The following documents filed by Exide Corporation, a Delaware corporation
(the "Company"), with the Securities and Exchange Commission (the "Commission")
pursuant to the Securities Exchange Act of 1934, as amended (the "Exchange Act"), are incorporated by reference, as of their respective dates,
in this Registration Statement:
(i) The Company's Annual Report on Form 10-K for the fiscal year ended March 31, 2000, filed on June 29, 2000;
(ii) The Company's Quarterly Reports on Form 10-Q for the fiscal quarters ended July 2, 2000 and October 1, 2000, filed on August 15, 2000
and November 15, 2000, respectively;
(iii) The Company's Current Reports on Form 8-K, dated July 10, 2000, September 29, 2000 and October 25, 2000, filed on July 10, 2000,
October 16, 2000 and November 20, 2000, respectively, and the Company's Current Report on Form 8-K/A, amending the Company's Current
Report on Form 8-K dated September 29, 2000, filed on December 13, 2000;
(iv) The description of the Company's Common Stock contained in the Company's Registration Statement on Form S-1 (File No. 33- 56581),
filed with the Commission on November 23, 1994; and
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(v) The description of the rights to purchase shares of Series A Junior Participating Preferred Stock of the Company contained in the
Company's Registration Statement on Form 8-A, filed with the Commission on September 21, 1998, as amended by the Company's
Registration Statement on Form 8-A/A, filed with the Commission on November 27, 2000.
In addition, any and all documents hereafter filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the
Exchange Act prior to the filing of a post-effective amendment which indicate that all securities offered hereby have been sold or which
deregisters all such securities then remaining unsold shall be deemed to be incorporated by reference in this Registration Statement and to be
part hereof from the date of the filing of such documents. Any statement contained herein or in a document incorporated or deemed to be
incorporated by reference herein shall be deemed to be modified or superseded for purposes of this Registration Statement to the extent that a
statement contained herein or in any subsequently filed document which also is, or is deemed to be, incorporated by reference herein modifies
or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute
a part of this Registration Statement.
Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.
Not applicable.
Item 6. Indemnification of Directors and Officers.
Section 145 of the General Corporation Law of the State of Delaware (the "DGCL") empowers a Delaware corporation to indemnify any
person who was or is a party to or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether
civil, criminal, administrative or investigative (other than an action by or in the right of the corporation) by reason of the fact that such person is
or was a director, officer, employee or agent of such corporation, or is or was serving at the request of such corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise. The indemnity may include expenses (including
attorney's fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with such
action, suit or proceeding, provided that such person acted in good faith and in a manner such person reasonably believed to be in or not
opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe such
person's conduct was unlawful.
A Delaware corporation may indemnify directors, officers, employees and other agents of such corporation in an action by or in the right of the
corporation under the same conditions, except that no indemnification shall be made if such person is adjudged to be liable to the corporation.
Where a director, officer, employee or agent of the corporation is successful on the merits or otherwise in the defense of any action, suit or
proceeding referred to in this Item 6 or in defense of any claim, issue or matter herein, the corporation must indemnify such person against the
expenses (including attorney's fees) which he or she actually and reasonably incurred in connection therewith.
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Article Tenth of the Company's Restated Certificate of Incorporation and Article V of the Company's Restated Bylaws provide that the
Company shall indemnify each person who is or was an officer or director of the Company to the fullest extent permitted by applicable law,
subject to certain exceptions, for any and all liability reasonably incurred by such person arising out of or in connection with such person's
status as an officer or director of the Company.
Article Ninth of the Company's Restated Certificate of Incorporation provides that to the fullest extent permitted by the DGCL, a director of the
Company shall not be liable to the Company or its stockholders for monetary damages for a breach of fiduciary duty as a director.
Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits
The following exhibits are filed as part of this Registration Statement or, where so indicated, have been previously filed and are incorporated
herein by reference.
Exhibit
-------

Description
-----------

4.1

Restated Certificate of Incorporation of the Company,
incorporated by reference to Exhibit 4.1 to the Company's
Registration Statement on Form S-3 (No. 333-29991), filed June
25, 1997.

4.2

Restated By-Laws of the Company, incorporated by reference to
Exhibit 3.1 to the Company's Quarterly Report on Form 10-Q for
the fiscal quarter ended October 1, 2000, filed on November 15,
2000.

4.3

Form of Rights Agreement, dated as of September 18, 1998,
between Exide Corporation and American Stock Transfer and Trust
Company, as Rights Agent, including the form of Certificate of
Designation, Preferences and Rights of Junior Participating
Preferred Shares, Series A attached thereto as Exhibit A, the
form of Rights Certificate attached thereto as Exhibit B and
the Summary of Rights attached thereto as Exhibit C,
incorporated by reference to Exhibit 4.1 to the Company's
Current Report on Form 8-K, dated September 18, 1998, filed on
September 21, 1998.

4.4

Amendment to Rights Agreement, dated October 25, 2000,
incorporated by reference to Exhibit 4.2 to the Company's
Current Report on Form 8-K, dated October 25, 2000, filed on
November 20, 2000.

4.5

Warrant Agreement, dated as of September 29, 2000, by and
between the Company and The Bank of New York, as warrant agent,
incorporated by reference to Exhibit 4.2 to the Company's
Current Report on Form 8-K, dated September 29, 2000, filed on
October 16, 2000.
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4.6

Form of Warrant Certificate (attached as Exhibit A to the
Warrant Agreement), incorporated by reference to Exhibit 4.3 to
the Company's Current Report on Form 8-K, dated September 29,
2000, filed on October 16, 2000.

4.7

Registration Rights Agreement, dated as of September 29, 2000,
by and among the Company and certain lenders under the Amended
and Restated Credit and Guarantee Agreement, dated as of
September 29, 2000, by and among the Company, Credit Suisse
First Boston, Salomon Smith Barney and the lenders party
thereto, incorporated by reference to Exhibit 4.4 to the
Company's Current Report on Form 8-K, dated September 29, 2000,
filed on October 16, 2000.

4.8

Registration Rights and Standstill Agreement, dated as of
September 29, 2000, by and between the Company and Pacific
Dunlop Holdings (USA) Inc., incorporated by reference to
Exhibit 4.5 to the Company's Current Report on Form 8-K, dated
September 29, 2000, filed on October 16, 2000.

4.9

Registration Rights Agreement, dated as of October 26, 1993,
incorporated by reference to Exhibit 4.14 to the Company's
Registration Statement on Form S-1, filed on August 29, 1993
(the "1993 Registration Agreement").

4.10

Amendment No. 1, dated as of August 10, 2000, to the 1993
Registration Agreement, incorporated by reference to Exhibit
4.6 to the Company's Current Report on Form 8-K, dated
September 29, 2000, filed on October 16, 2000.

4.11

Amendment No. 2, dated as of September 29, 2000, to the 1993
Registration Agreement, incorporated by reference to Exhibit
4.7 to the Company's Current Report on Form 8-K, dated
September 29, 2000, filed on October 16, 2000.

4.12

Indenture, dated as of December 15, 1995, between the Company
and the Bank of New York as Trustee, incorporated by reference
to Exhibit 99.2 to the Company's Registration Statement on Form
S-3, filed on February 12, 1996.

5

Opinion of General Counsel regarding the legality of the
securities being registered.

23.1

Consent of Arthur Andersen LLP.

23.2

Consent of General Counsel (included in Exhibit 5).

24

Power of Attorney (included on signature page).

99

Exide Corporation 2000 Broad-Based Stock Incentive Plan.
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Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if
the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end of the
estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price set forth in
the "Calculation of Registration Fee" table in the effective Registration Statement; and
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post- effective
amendment by those paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to
Sections 13 or 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof; and
(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.
(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant's annual report pursuant to Sections 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit
plan's annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration Statement shall be
deemed to be a new registration statement
6

relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering
thereof.
(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto
duly authorized, in the city of Reading, state of Pennsylvania, on this 20/th/ day of December, 2000.
EXIDE CORPORATION
By:

/s/ Robert A. Lutz
-------------------------Name: Robert A. Lutz
Title: Chairman and Chief Executive
Officer

POWER OF ATTORNEY
Pursuant to the requirements of the Securities Act, this Registration Statement and Power of Attorney have been signed by the following
persons in the capacities and on the dates indicated. Each person whose signature appears below hereby constitutes and appoints Kevin R.
Morano and John R. Van Zile, and each of them, his true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for him and in his name, place and stead, in any and all capacities to sign any or all amendments (including post-effective
amendments) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with
the Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every
act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in
person, hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them, or their or his substitute or substitutes, may
lawfully do or cause to be done by virtue hereof.
Signature
--------By:
/s/ Robert A. Lutz
------------------------------Robert A. Lutz

Title
----Chairman and Chief Executive Officer

Date
---December 20, 2000

By:

/s/ Kevin R. Morano
------------------------------Kevin R. Morano

Executive Vice President and Chief

December 20, 2000

/s/ Kenneth S. Pawloski
------------------------------Kenneth S. Pawloski

Vice President, Corporate Controller

By:

/s/ Francois J. Castaing
------------------------------Francois J. Castaing

Director

December 20, 2000

By:

/s/ John A. James
------------------------------John A. James

Director

December 20, 2000

By:

/s/ Jody G. Miller
------------------------------Jody G. Miller

Director

December 20, 2000

By:

/s/ Heinz C. Prechter
------------------------------Heinz C. Prechter

Director

December 20, 2000

By:

/s/ John E. Robson
------------------------------John E. Robson

Director

December 20, 2000

By:

Financial Officer (principal financial
officer)
December 20, 2000

(principal accounting officer)
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EXHIBIT INDEX
Exhibit
-------

Description of Exhibit
----------------------

4.1

Restated Certificate of Incorporation of the Company,
incorporated by reference to Exhibit 4.1 to the Company's
Registration Statement on Form S-3 (No. 333-29991), filed June
25, 1997.

4.2

Restated By-Laws of the Company, incorporated by reference to
Exhibit 3.1 to the Company's Quarterly Report on Form 10-Q for
the fiscal quarter ended October 1, 2000, filed on November 15,
2000.

4.3

Form of Rights Agreement, dated as of September 18, 1998, between
Exide Corporation and American Stock Transfer and Trust Company,
as Rights Agent, including the form of Certificate of
Designation, Preferences and Rights of Junior Participating
Preferred Shares, Series A attached thereto as Exhibit A, the
form of Rights Certificate attached thereto as Exhibit B and the
Summary of Rights attached thereto as Exhibit C, incorporated by
reference to Exhibit 4.1 to the Company's Current Report on Form
8-K, dated September 18, 1998, filed on September 21, 1998.

4.4

Amendment to Rights Agreement, dated October 25, 2000,
incorporated by reference to Exhibit 4.2 to the Company's Current
Report on Form 8-K, dated October 25, 2000, filed on November 20,
2000.

4.5

Warrant Agreement, dated as of September 29, 2000, by and between
the Company and The Bank of New York, as warrant agent,
incorporated by reference to Exhibit 4.2 to the Company's Current
Report on Form 8-K, dated September 29, 2000, filed on October
16, 2000.

4.6

Form of Warrant Certificate (attached as Exhibit A to the Warrant
Agreement), incorporated by reference to Exhibit 4.3 to the
Company's Current Report on Form 8-K, dated September 29, 2000,
filed on October 16, 2000.

4.7

Registration Rights Agreement, dated as of September 29, 2000, by
and among the Company and certain lenders under the Amended and
Restated Credit and Guarantee Agreement, dated as of September
29, 2000, by and among the Company, Credit Suisse First Boston,
Salomon Smith Barney and the lenders party thereto, incorporated
by reference to Exhibit 4.4 to the Company's Current Report on
Form 8-K, dated September 29, 2000, filed on October 16, 2000.

4.8

Registration Rights and Standstill Agreement, dated as of
September 29, 2000, by and between the Company and Pacific Dunlop
Holdings (USA) Inc., incorporated by reference to Exhibit 4.5 to
the Company's Current Report on Form 8-K, dated September 29,
2000, filed on October 16, 2000.
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4.9

Registration Rights Agreement, dated as of October 26, 1993,
incorporated by reference to Exhibit 4.14 to the Company's
Registration Statement on Form S-1, filed on August 29, 1993 (the
"1993 Registration Agreement").

4.10

Amendment No. 1, dated as of August 10, 2000, to the 1993
Registration Agreement, incorporated by reference to Exhibit 4.6
to the Company's Current Report on Form 8-K, dated September 29,
2000, filed on October 16, 2000.

4.11

Amendment No. 2, dated as of September 29, 2000, to the 1993
Registration Agreement, incorporated by reference to Exhibit 4.7
to the Company's Current Report on Form 8-K, dated September 29,
2000, filed on October 16, 2000.

4.12

Indenture, dated as of December 15,1995, between the Company and
the Bank of New York as Trustee, incorporated by reference to
Exhibit 99.2 to the Company's Registration Statement on Form S-3,
filed on February 12, 1996.

5

Opinion of General Counsel regarding the legality of the
securities being registered.

23.1

Consent of Arthur Andersen LLP.

23.2

Consent of General Counsel (included in Exhibit 5).

24

Power of Attorney (included on signature page).

99
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Exhibit 5
EXIDE CORPORATION
3600 Green Court, Suite 720
Ann Arbor, Michigan 48105
December 20, 2000
Exide Corporation
3600 Green Court, Suite 720
Ann Arbor, Michigan 48105
Re: Registration Statement on Form S-8 relating to 2,000,000 shares of Common Stock, par value $.01 per share, of Exide Corporation
Ladies and Gentlemen:
I am the Executive Vice President, General Counsel and Secretary of Exide Corporation, a Delaware corporation (the "Company"), and have
acted as such in connection with the registration of 2,000,000 shares (the "Shares") of Common Stock, par value $.01 per share, of the
Company ("Common Stock") pursuant to the Company's Registration Statement on Form S-8 to which this opinion is attached as Exhibit 5 (the
"Registration Statement"). Unless otherwise defined herein, terms capitalized herein but not defined herein shall have the meanings ascribed
thereto in the Registration Statement.
This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Registration S-K under the Securities Act of 1933, as
amended (the "Securities Act").
In connection with this opinion, I have examined originals or copies, certified or otherwise identified to my satisfaction, of (i) the Registration
Statement to be filed with the Securities and Exchange Commission (the "Commission") on the date hereof under the Securities Act; (ii) a
specimen certificate representing the Common Stock; (iii) the Restated Certificate of Incorporation of the Company, as presently in effect; (iv)
the

Exide Corporation
December 20, 2000
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Restated By-laws of the Company, as presently in effect; (v) the Exide Corporation 2000 Broad-Based Stock Incentive Plan (the "Stock
Incentive Plan"); (vi) certain resolutions of the Board of Directors of the Company relating to the Stock Incentive Plan and related matters; and
(vii) such other documents as I have deemed necessary or appropriate as a basis for the opinion set forth below.
In my examination, I have assumed the legal capacity of all natural persons, the genuineness of all signatures, the authenticity of all documents
submitted to me as originals, the conformity to original documents of all documents submitted to me as certified, conformed or photostatic
copies and the authenticity of the originals of such latter documents. In making my examination of documents executed or to be executed by
parties other than the Company, I have assumed that such parties had or will have the power, corporate or other, to enter into and perform all
obligations thereunder and have also assumed the due authorization by all requisite action, corporate or other, and execution and delivery by
such parties of such documents and the validity and binding effect thereof. As to any facts material to the opinions expressed herein which I
have not independently established or verified, I have relied upon statements and representations of officers and other representatives of the
Company and others. I have assumed that the certificates representing the Common Stock will be manually signed by an authorized officer of
the transfer agent and registrar for the Common Stock and registered by such transfer agent and registrar and will conform to the specimen
thereof examined by me. I have also assumed that each award agreement setting forth the terms of each grant of options or other awards under
the Stock Incentive Plan will be consistent with the Stock Incentive Plan and will be duly authorized and validly executed and delivered by the
parties thereto, and that the consideration received by the Company for the Common Stock delivered pursuant to the Plan will be in an amount
at least equal to the par value of such Common Stock.
Based upon and subject to the foregoing, I am of the opinion that the Shares have been duly and validly authorized for issuance and, when
delivered and paid for in accordance with the terms of the Stock Incentive Plan, will be validly issued, fully paid and nonassessable.

Exide Corporation
December 20, 2000
Page 3
I hereby consent to the filing of this opinion as Exhibit 5 to the Registration Statement. In giving such consent, I do not thereby admit that I am
in the category of persons whose consent is required under Section 7 of the Securities Act or the rules or regulations of the Commission
thereunder.
Very truly yours,
/s/ John R. Van Zile, Esq.
John R. Van Zile, Esq.
Executive Vice President, General Counsel and
Secretary

Exhibit 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS
As independent public accountants, we hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of our
reports dated June 29, 2000, included in Exide Corporation and its subsidiaries' Form 10-K for the fiscal year ended March 31, 2000, and to all
references to our Firm included in this Registration Statement.
/s/ ARTHUR ANDERSEN LLP

Philadelphia, Pennsylvania

December 18, 2000

Exide Corporation
2000 Broad-Based Stock Incentive Plan
1. Purpose of the Plan.
The purpose of the Exide Corporation 2000 Broad-Based Stock Incentive Plan (the "Plan") is to promote the interests of Exide Corporation
(together with its subsidiaries, the "Company") and its stockholders by (i) attracting and retaining a broad group of employees, (ii) motivating
such persons, by means of performance-related incentives, to achieve long-range performance goals and
(iii) enabling such persons to participate in the long-term growth and financial success of the Company.
2. Administration.
(a) Subject to the following paragraphs, the Plan shall be administered by the Board of Directors of the Company (the "Board") or by a
Compensation Committee of the Board (the "Compensation Committee"). If the Board delegates to the Compensation Committee the authority
to administer the Plan, the Compensation Committee shall be empowered to take all actions reserved to the Board under the Plan. The Board is
authorized to interpret the Plan, to prescribe, amend and rescind rules and regulations to further the purposes of the Plan and to make all other
determinations necessary for the administration of the Plan. All such actions by the Board shall be conclusive, final and binding on all
participants.
(b) Should the Board delegate to the Compensation Committee the authority to administer the Plan, then such Compensation Committee shall
consist solely of two or more members of the Board who qualify as (i) "Non-Employee Directors" as defined under Rule 16b-3 under the
Securities Exchange Act of 1934 (the "Exchange Act") and (ii) "outside directors" as defined under Section 162(m) or any successor provision
of the Internal Revenue Code of 1986, as amended (the "Code") and applicable Treasury regulations thereunder, if and to the extent such
qualification is necessary so that the grant or the exercise of awards made under the Plan will qualify for any tax or other material benefit to
participants or the Company under applicable law.
(c) Notwithstanding the foregoing, the Board may, subject to any limitations or restrictions that the Board may impose from time to time,
delegate to the Chief Executive Officer the authority to administer the Plan, including the authority to make Option (as hereinafter defined) and
Restricted Stock (as hereinafter defined) grants to employees of the Company who are not subject to the requirements of Section 16 of the
Exchange Act and who are not expected to be subject to the limitations of Section 162(m) of the Code.
3. Awards.

Awards under the Plan may be in the form of options which do not qualify as "incentive stock options" within the meaning of Section 422 of
the Code ("Options"), and stock which is subject to certain forfeiture risks and restrictions on transferability ("Restricted Stock").
4. Shares Subject to the Plan.
Subject to adjustment as provided in Section 9, the maximum aggregate number of shares ("Reservation") of common stock, par value $.01 per
share ("Common Stock"), that may be awarded under the Plan is 2,000,000 shares. On the first annual anniversary of the effective date of the
Plan, unless the Board acts to forego the increase in a given year, and each nine anniversaries thereafter, the Reservation shall increase by an
amount equal to one percent (1%) of the number of shares of Common Stock outstanding on that day. Grants of Restricted Stock under the Plan
shall be limited to an aggregate of 200,000 shares of Common Stock. The Common Stock to be offered under the Plan shall be authorized and
unissued Common Stock, or issued Common Stock which shall have been reacquired by the Company and held in its treasury. The Common
Stock covered by any unexercised portion of terminated stock options granted under the Plan, or by any portion of an award of Restricted Stock
which is forfeited, may again be subject to new awards under the Plan. In the event the purchase price or tax due in respect of an Option is
satisfied in whole or in part through the delivery of Common Stock, only the net number of shares of Common Stock issuable in connection
with the exercise of the Option shall be counted against the number of shares remaining available for the grant of awards under the Plan. No
participant shall be granted awards in respect of more than 250,000 shares of Common Stock in any calendar year (subject to adjustment as
provided in Section 9).
5. Participants.
All employees of the Company, unless otherwise excluded by the Plan, are eligible for awards under the Plan. The Board shall determine and
designate from time to time those employees of the Company who shall be awarded Options or Restricted Stock under the Plan and the number
of shares of Common Stock to be covered by each such Option or Restricted Stock award. However, no award of Options may be made to
employees subject to Section 16 of the Exchange Act including Officers as defined in Rule 16a-1(f) under the Exchange Act and Directors as
defined in Section 3 (a)(7) of the Exchange Act. In making its determinations, the Board shall take into account the present and potential
contributions of the respective individuals to the success of the Company and such other factors as the Board shall deem relevant in connection
with accomplishing the purposes of the Plan. Each award shall be evidenced by a written agreement or grant form ("Grant Instrument") as the
Board shall approve from time to time.
6. Fair Market Value.
For all purposes under the Plan, the term "Fair Market Value" shall mean, as of any applicable date: (i) if the principal securities market on
which the Common Stock is traded is a national securities exchange or the NASDAQ National Market ("NNM"), the closing price of the
Common Stock on such exchange or the NNM, as the case may be, or if no sale of the Common Stock shall have occurred on such date, on the
next preceding date on which there

was a reported sale; (ii) if the principal securities market on which the Common Stock is traded is not a national securities exchange or the
NNM, the average of the bid and asked prices reported by the National Quotation Bureau, Inc.; or
(iii) if the price of the Common Stock is not so reported, the fair market value of the Common Stock as determined in good faith by the Board.
7. Grants of Options.
(a) Exercise Price of Options. Options shall be granted at an exercise price determined by the Board.
(b) Term and Termination of Options.
(1) The Board shall determine the term within which each Option may be exercised, in whole or in part; provided that such term shall not
exceed ten years from the date of grant.
(2) Unless otherwise determined by the Board, all rights to exercise Options shall terminate on the first to occur of (i) the scheduled expiration
date as set forth in the applicable Grant Instrument; (ii) ninety days following the date of termination of employment or provision of services
for any reason other than the retirement, death or permanent disability (as defined in the benefit programs of Exide Corporation) of the
participant; (iii) the scheduled expiration date by reason of the participant's retirement, death or permanent disability; (iv) immediately, if the
participant ceases employment and provides services or support for any other firm or competitor, as determined by the Board; or (v) as may be
otherwise provided in the event of a Change of Control as defined in Section 10; provided, however, that in the event that a participant ceases
to be employed by the Company due to a termination for "cause" (as defined in Section 7(b)(3)), all rights to exercise Options held by such
participant or through such participant shall terminate immediately as of the date such participant ceases to be employed by the Company. Any
unvested portions of any Option shall terminate immediately upon termination of the participant's employment for any reason.
(3) As used in this Plan, the term "cause" shall mean a written finding by the Board that the employee has engaged in conduct that is fraudulent,
disloyal, criminal or injurious to the Company, including, without limitation, embezzlement, theft, commission of a felony or dishonesty in the
course of his or her employment or service, or the disclosure of trade secrets or confidential information of the Company to persons not entitled
to receive such information.
(c) Payment for Shares. Full payment for shares purchased upon exercise of Options granted under the Plan shall be made at the time the
Option is exercised in whole or in part. Payment of the purchase price shall be made in cash or in such other form as the Board may approve,
including, without limitation: (i) by the delivery to the Company by the participant of shares of Common Stock that have been held by the
participant for at least six months prior to exercise of the Option, valued at the Fair Market Value of such shares on the date of exercise; or (ii)
if the Common Stock is publicly traded, pursuant to a cashless exercise arrangement with a broker on such terms as the Board may determine.
No shares of Common Stock shall be issued to the participant until such payment has been made and a participant shall not have stockholder
rights with respect to Options held by such participant.
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(d) Other Terms and Conditions. The Board shall have the discretion to determine terms and conditions, consistent with the Plan, that will be
applicable to Options, including, without limitation, performance-based criteria for acceleration or determination of the date on which certain
Options shall become exercisable. Options granted to the same or different participants, or at the same or different times, need not contain
similar provisions.
(e) Substitution of Options. Options may be granted under the Plan from time to time in substitution for stock options of other entities
("Acquired Companies") in connection with the merger or consolidation of the Acquired Company with the Company, the acquisition by the
Company of all or a portion of the assets of the Acquired Company, or the acquisition of stock of the Acquired Company; provided, however,
that no substitution may be made for options held by persons expected to be subject to Section 16 of the Exchange Act at the Company.
(f) Delivery of Common Stock. The Board shall generally deliver shares of Common Stock immediately upon a valid exercise of an Option
under the Plan or as soon as administratively feasible. The Board shall also have the discretion to accept a written election, in a form it
determines, from a participant to defer or alter delivery of Common Stock after exercise. The Board may impose limitations on such deferral.
8. Grants of Restricted Stock.
The Board may issue or transfer Restricted Stock, upon such terms as the Board deems applicable, including the provisions set forth below:
(a) General Requirements. Shares of Common Stock issued or transferred pursuant to Restricted Stock grants may be issued or transferred for
consideration or for no consideration, and may be subject to restrictions or no restrictions, as determined by the Board. The Board may
establish conditions under which restrictions on Restricted Stock shall lapse over a period of time or according to such other criteria (including
performance-based criteria) as the Board deems appropriate. The period of time during which the Restricted Stock will remain subject to
restrictions will be designated in the Grant Instrument as the "Restriction Period."
(b) Number of Shares. The Board shall determine the number of shares of Common Stock (up to an aggregate of 200,000) to be issued or
transferred pursuant to a Restricted Stock grant and the restrictions applicable to such shares.
(c) Requirement of Employment or Service. If the recipient of a Restricted Stock grant ("Grantee") ceases to be employed by, or to provide
service to, the Company during the Restriction Period, or if other specified conditions are not met, the Restricted Stock grant shall terminate as
to all shares covered by the grant as to which the restrictions have not lapsed, and those shares of Common Stock must be immediately returned
to the Company in exchange for the purchase price, if any, paid by the Grantee for such shares. The Board may, however, provide for complete
or partial exceptions to this requirement as it deems appropriate.
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(d) Restrictions on Transfer and Legend on Stock Certificate. During the Restriction Period, a Grantee may not sell, assign, transfer, donate,
pledge or otherwise dispose of the shares of Restricted Stock. Each certificate for a share of Restricted Stock shall contain a legend giving
appropriate notice of the applicable restrictions. The Grantee shall be entitled to have the legend removed from the stock certificate covering
the shares of Restricted Stock subject to restrictions when all restrictions on such shares have lapsed. The Board may determine that the
Company will not issue certificates for shares of Restricted Stock until all restrictions on such shares have lapsed, or that the Company will
retain possession of certificates for shares of Restricted Stock until all restrictions on such shares have lapsed.
(e) Right to Vote and to Receive Dividends. During the Restriction Period, the Grantee shall have the right to vote shares of Restricted Stock
and to receive any dividends or other distributions paid on such shares, subject to any restrictions deemed appropriate by the Board.
(f) Lapse of Restrictions. All restrictions imposed on Restricted Stock shall lapse upon the expiration of the applicable Restriction Period and
the satisfaction of all conditions agreed to, or imposed by the Board. The Board may determine, as to any or all Restricted Stock grants, that the
restrictions shall lapse without regard to any Restriction Period. The Board may also agree in its sole discretion, to extend the Restriction
Period at the request of the participant. Such request shall be made in writing and shall be in a form acceptable to the Board. The Board may
impose any limitations on the extension of the Restricted Period.
9. Adjustments to Reflect Capital Changes.
The number and kind of shares subject to outstanding awards, the exercise price applicable to Options previously awarded, and the number and
kind of shares available to be granted under the Plan shall be appropriately adjusted to reflect any stock dividend, stock split, combination or
exchange of shares or other change in capitalization with a similar substantive effect upon the Plan or the awards granted under the Plan. The
Board shall have the power and sole discretion to determine the nature and amount of the adjustment to be made in each case. The adjustment
so made shall be final and binding on all participants.
10. Definition of Change of Control.
A "Change of Control" shall be deemed to have occurred if the event set forth in any one of the following paragraphs shall have occurred:
(1) any Person is or becomes the Beneficial Owner, directly or indirectly, of securities of the Company representing 50% or more of the
combined voting power of the Company's then outstanding securities, excluding any Person who becomes such a Beneficial Owner in
connection with a transaction described in paragraph (iii)(B) below;
(2) the following individuals cease for any reason to constitute a majority of the number of directors then serving:
individuals who, on the date hereof, constitute the Board and any new director (other than a director whose initial assumption of office is in
connection with an actual or threatened election contest, including but not limited to a consent solicitation, relating to the election
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of directors of the Company) whose appointment or election by the Board or nomination for election by the Company's shareholders was
approved or recommended by the affirmative vote of a majority of the directors then still in office who either were directors on the date hereof
or whose appointment, election or nomination for election was previously so approved or recommended ("Continuing Directors");
(3) there is consummated a merger or consolidation of the Company or any direct or indirect subsidiary of the Company with any other
corporation, other than a merger or consolidation in which (A) the Company's shareholders receive or retain voting common stock in the
Company or the surviving or resulting corporation in such transaction on the same pro rata basis as their relative percentage ownership of
Company common stock immediately preceding such transaction and a majority of the entire Board of the Company are or continue to be
Continuing Directors following such transaction, or (B) the Company's shareholders receive voting common stock in the corporation which
becomes the public parent of the Company or its successor in such transaction on the same pro rata basis as their relative percentage ownership
of Company common stock immediately preceding such transaction and a majority of the entire Board of such parent corporation are
Continuing Directors immediately following such transaction;
(4) the sale of any one or more Company subsidiaries, businesses or assets not in the ordinary course of business and pursuant to a shareholder
approved plan for the complete liquidation or dissolution of the Company; or
(5) there is consummated any sale of assets, businesses or subsidiaries of the Company which, at the time of the consummation of the sale, (x)
together represent 50% or more of the total book value of the Company's assets on a consolidated basis or (y) generated 50% or more of the
Company's pre-tax income on a consolidated basis in either of the two fully completed fiscal years of the Company immediately preceding the
year in which the Change of Control occurs; provided, however, that, in either case, any such sale shall not constitute a Change of Control if
such sale constitutes a Rule 13e-3 transaction and at least 60% of the combined voting power of the voting securities of the purchasing entity
are owned by shareholders of the Company in substantially the same proportions as their ownership of the Company immediately prior to such
sale.
Notwithstanding the foregoing, a "Change of Control" shall not be deemed to have occurred by virtue of the consummation of any transaction
or series of integrated transactions immediately following which the record holders of the common stock of the Company immediately prior to
such transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which owns all or
substantially all of the assets of the Company immediately following such transaction or series of transactions.
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"Affiliate" shall have the meaning set forth in Rule 12b-2 under
Section 12 of the Exchange Act.
"Beneficial Owner" shall have the meaning set forth in Rule 13d-3 under the Exchange Act.
"Person" shall have the meaning given in Section 3(a)(9) of the Exchange Act, as modified and used in Sections 13(d) and 14(d) thereof, except
that such term shall not include (i) the Company or any of its Affiliates, (ii) a trustee or other fiduciary holding securities under an employee
benefit plan of the Company or any of its subsidiaries, (iii) an underwriter temporarily holding securities pursuant to an offering of such
securities or (iv) a corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their
ownership of stock of the Company.
"Rule 13e-3 transaction" shall have the meaning set forth in Rule 13e- 3 under the Exchange Act.
11. Consequences of a Change of Control.
(a) Upon a Change of Control, (i) each outstanding Option shall be assumed by the Acquiring Corporation (as defined below) or parent thereof
or replaced with a comparable option or right to purchase shares of the capital stock, or equivalent equity instrument, of the Acquiring
Corporation or parent thereof, or other comparable rights (such assumed and comparable options and rights, together, the "Replacement
Options"), and (ii) each share of Restricted Stock shall be converted to a comparable restricted grant of capital stock, or equivalent equity
instrument, of the Acquiring Corporation or parent thereof or other comparable restricted property; provided, however, that all outstanding
Options under the Plan shall become fully vested and exercisable immediately prior to the effective date of the Change of Control and all
restrictions and conditions on any shares of Restricted Stock granted under the Plan shall lapse immediately prior to the effective date of the
Change of Control. The term "Acquiring Corporation" means the surviving, continuing, successor or purchasing corporation, as the case may
be. The Board may determine in its discretion (but shall not be obligated to do so) that, in lieu of the issuance of Replacement Options, all
holders of outstanding Options will be required to surrender them in exchange for a payment by the Company, in cash or Common Stock as
determined by the Board, of an amount equal to the amount (if any) by which the then higher of the offering price by the acquirer or the Fair
Market Value of Common Stock subject to unexercised Options exceeds the exercise price of those Options, with such payment to take place
as of the date of the Change of Control or such other date as the Board may prescribe.
(b) Any Options that are not assumed or replaced by Replacement Options, exercised or cashed out prior to or concurrent with a Change of
Control will terminate effective upon the Change of Control or at such other time as the Board deems appropriate.
12. Transferability of Options.
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Unless otherwise determined by the Board, Options granted under the Plan shall not be transferable other than by will or the laws of descent
and distribution and are exercisable during a participant's lifetime only by the participant.
13. Withholding.
The Company shall have the right to deduct any taxes required by law to be withheld in respect of awards granted under the Plan from amounts
paid to a participant in cash as salary, bonus or other compensation. In the Board's discretion, a participant may be permitted to elect to have
withheld from the shares otherwise issuable to the participant, or to tender to the Company, a number of shares of Common Stock the aggregate
Fair Market Value of which does not exceed the minimum applicable withholding rate for federal (including FICA), state and local tax
liabilities. Such election must be in a form and manner prescribed by the Board.
14. Construction of the Plan.
The validity, construction, interpretation, administration and effect of the Plan and of its rules and regulations and rights relating to the Plan,
shall be determined solely by the Board. Any determination by the Board shall be final and binding. The Plan shall be governed in accordance
with the laws of the state of Delaware, without regard to the conflict of law provisions of such laws.
15. No Right to Award; No Right to Employment.
No person shall have any claim of right to be granted an Option or Restricted Stock under the Plan. Neither the Plan nor any action taken
hereunder shall be construed as giving any employee any right to be retained in the employ of the Company.
16. Awards Not Includable for Benefit Purposes.
Income recognized by a participant pursuant to the provisions of the Plan shall not be included in the determination of benefits under any
employee pension benefit plan (as such term is defined in Section 3(2) of the Employee Retirement Income Security Act of 1974) or group
insurance or other benefit plans applicable to the participant that are maintained by the Company or any of its subsidiaries, except as may be
provided under the terms of such plans or determined by the Board.
17. No Strict Construction.
No rule of strict construction shall be implied against the Company, the Board or any other person in the interpretation of any of the terms of
the Plan, any award granted under the Plan or any rule or procedure established by the Board.
18. Captions.
All section headings used in the Plan are for convenience only, do not constitute a part of the Plan and shall not be deemed to limit, characterize
or affect in any way any provisions of the
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Plan, and all provisions of the Plan shall be construed as if no captions have been used in the Plan.
19. Severability.
Whenever possible, each provision in the Plan and every award at any time granted under the Plan shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of the Plan or any award at any time granted under the Plan shall be held to be
prohibited by or invalid under applicable law, then such provision shall be deemed amended to accomplish the objectives of the provision as
originally written to the fullest extent permitted by law, and all other provisions of the Plan and every other award at any time granted under the
Plan shall remain in full force and effect.
20. Legends.
All certificates for Common Stock delivered under the Plan shall be subject to such transfer and other restrictions as the Board may deem
advisable under the rules, regulations and other requirements of the Securities and Exchange Commission, any stock exchange or quotation
system upon which the Common Stock is then listed or quoted and any applicable federal or state securities laws, and the Board may cause a
legend or legends to be put on any such certificates to make appropriate references to such restrictions.
21. Amendment.
The Board may, by resolution, amend or revise the Plan, except that such action shall not be effective without stockholder approval if such
stockholder approval is required to maintain the compliance of the Plan and/or awards granted to directors, executive officers or other persons
under any applicable securities tax or other legal requirement. The Board may not modify any award previously granted under the Plan in a
manner adverse to the holder thereof without the consent of such holder, except in accordance with the provisions of Sections 9, 11 or 22.
22. Modification for Grants Outside the U.S.
The Board may, without amending the Plan, modify grants of Options or Restricted Stock to participants who are foreign nationals or
employed outside the United States in order to recognize differences in local law or regulations, tax policies or customs.
23. Effective Date; Termination of Plan.
The Plan will be effective on August 10, 2000. The Plan shall terminate on August 10, 2010, unless it is earlier terminated by the Board.
Termination of the Plan shall not affect awards previously granted under the Plan.
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