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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD AUGUST 22, 2006

To our Shareholders:

The 2006 annual meeting of shareholders of Exide Technologies will be held at the Hilton Garden Inn Atlanta
North/Alpharetta at 4025 Windward Plaza Drive, Alpharetta, Georgia 30005, on Tuesday, August 22, 2006, beginning
at 9:00 a.m. local time. At the meeting, the holders of our outstanding common stock will act on the following
matters:

(1) The election of six directors;

(2) A proposal to approve (i) a $75,000,000 rights offering of shares of common stock to our shareholders at

$  per share, (ii) the sale of any common stock not subscribed for in the rights offering to the standby purchasers
and additional standby purchaser and the sale of another shares for $50,000,000 to the standby purchasers at the
same price and (iii) the related Standby Purchase Agreement and Registration Rights Agreement and the other
transactions contemplated therebys;

(3) A proposal to amend our Certificate of Incorporation to increase our authorized shares of common stock to
100,000,000 and the aggregate number of shares of capital stock to 101,000,000;

(4) A proposal to approve an amendment of our 2004 Stock Incentive Plan;
(5) A proposal to ratify the appointment of our independent auditors for fiscal 2007; and
(6) Any other matters that properly come before the meeting.

All holders of record of shares of our common stock (NASDAQ: XIDE) at the close of business on July 27, 2006 are
entitled to vote at the meeting and any postponements or adjournments of the meeting.

The enclosed proxy statement describes the proposals set forth above in more detail. We urge you to read the proxy
statement carefully before you decide how to vote.

In connection with the rights offering, we are distributing to our shareholders a prospectus. We urge you to read the
prospectus carefully before you decide to exercise your rights.

You are cordially invited to attend the meeting. Please note that space limitations make it necessary to limit
attendance to shareholders and one guest. Admission to the meeting will be on a first-come, first-served basis.
Registration will begin at 8:00 a.m., and seating will begin at 8:30 a.m. Each shareholder may be asked to
present valid picture identification, such as a driver s license or passport. Shareholders holding stock in
brokerage accounts ( street name holders) will need to bring a copy of a brokerage statement reflecting stock
ownership as of the record date. Cameras (including cellular phones with photographic capabilities), recording
devices and other electronic devices will not be permitted at the meeting.
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By order of the Board of Directors,

Gordon A. Ulsh Brad S. Kalter
President and Chief Deputy General Counsel and
Executive Officer Corporate Secretary
, 2006
YOUR VOTE IS IMPORTANT

If you are unable to attend the meeting in person, you may vote on the proposals by proxy. To do so, please
complete, date, sign and return the enclosed proxy card. We have enclosed a prepaid envelope to expedite the
return of your proxy card. You may also vote by telephone or over the Internet as noted in the proxy card
instructions. If you have voted by telephone, Internet or mail and later decide to attend and vote at the meeting,
you may do so.
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13000 DEERFIELD PARKWAY
BUILDING 200
ALPHARETTA, GEORGIA 30004

PROXY STATEMENT, DATED , 2006

The Board of Directors of Exide Technologies is soliciting proxies from its shareholders to be used at the annual
meeting of shareholders to be held on Tuesday, August 22, 2006, beginning at 9:00 a.m., at the Hilton Garden Inn
Atlanta North/Alpharetta at 4025 Windward Plaza Drive, Alpharetta, Georgia 30005, and at any postponements or
adjournments thereof. This proxy statement contains information related to the annual meeting. This proxy statement,
a proxy card and our Annual Report on Form 10-K for the fiscal year ended March 31, 2006 are being mailed to
shareholders on or about , 2006.

QUESTIONS AND ANSWERS RELATING TO THE ANNUAL MEETING
Why did I receive these materials?

Shareholders as of the close of business on July 27, 2006, which is referred to as the Record Date, are entitled to vote
at our annual meeting of shareholders, which will be held on August 22, 2006. As a shareholder, you are invited to
attend the annual meeting and are requested to vote on the items of business described in this proxy statement. We are
required by law to distribute these proxy materials to all shareholders as of the Record Date. This proxy statement
provides notice of the annual meeting of shareholders, describes the proposals presented for shareholder action and
includes information required to be disclosed to shareholders. The accompanying proxy card enables shareholders to
vote on the matters without having to attend the annual meeting in person.

Who is entitled to vote at the meeting?

Only shareholders of record at the close of business on the Record Date are entitled to receive notice of and to
participate in the annual meeting. If you were a shareholder of record on the Record Date, you will be entitled to vote
all of the shares that you held on that date at the meeting, or any postponements or adjournments of the meeting.

How many votes do I have?

You will be entitled to one vote for each outstanding share of our common stock you own as of the Record Date. As
of the Record Date, there were 24,551,008 shares of our common stock outstanding and eligible to vote.

Who can attend the meeting?
Subject to space availability, all shareholders as of the Record Date, or their duly appointed proxies, may attend the
meeting, and each may be accompanied by one guest. Since seating is limited, admission to the meeting will be on a

first-come, first-served basis. Registration will begin at 8:00 a.m., and seating will begin at 8:30 a.m. If you attend,
please note that you may be asked to present valid picture identification, such as a
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driver s license or passport. Cameras (including cell phones with photographic capabilities), recording devices and
other electronic devices will not be permitted at the meeting.

Please also note that if you hold your shares in street name (that is, through a broker, bank or other nominee), you will
need to bring a copy of a brokerage statement reflecting your stock ownership as of the Record Date and check in at
the registration desk at the meeting.

Please let us know if you plan to attend the meeting by marking the appropriate box on the enclosed proxy card or, if
you vote by telephone or Internet, indicating your plans when prompted.

How many shares must be present or represented to conduct business at the annual meeting?

The presence at the meeting, in person or by proxy, of the holders of a majority of the aggregate voting power of the
common stock outstanding on the Record Date will constitute a quorum, permitting the conduct of business at the
meeting. As of the Record Date, 24,551,008 shares of common stock, representing the same number of votes, were
outstanding. Thus, the presence of the holders of common stock representing at least 12,275,505 votes will be required
to establish a quorum.

Proxies received but marked as abstentions, votes withheld and broker non-votes will be included in the calculation of
the number of votes considered to be present at the meeting.

How can I vote my shares in person at the annual meeting?

Shares held in your name as the shareholder of record may be voted by you in person at the annual meeting. Shares

held by you beneficially in street name through a broker, bank or other nominee may be voted by you in person at the
annual meeting only if you obtain a legal proxy from the broker, bank or other nominee that holds your shares giving
you the right to vote the shares.

How can I vote my shares without attending the meeting?

Whether you hold shares directly as the shareholder of record or beneficially in street name, you may direct how your
shares are voted without attending the annual meeting. If you are a shareholder of record (that is, if your shares are
registered directly in your name with our transfer agent), you must complete and properly sign and date the
accompanying proxy card and return it to us and it will be voted as you direct. A pre-addressed envelope is included

for your use. If you are a shareholder of record and attend the meeting, you may deliver your completed proxy card in
person. If you hold shares beneficially in street name, you may vote by submitting voting instructions to your broker,
bank or other nominee.

Can I vote by telephone or electronically?

If you are a shareholder of record, you may vote by telephone, or electronically through the Internet, by following the
instructions included with your proxy card. If your shares are held in street name, please check your proxy card or
contact your broker, bank or other nominee to determine whether you will be able to vote by telephone or
electronically. The deadline for voting by telephone or electronically is 11:59 p.m., Eastern Standard Time, on

August 21, 2006.

Can I change my vote after I return my proxy card?
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Yes. If you are a shareholder of record, you may revoke or change your vote at any time before the proxy is exercised
by filing with our Corporate Secretary a notice of revocation or a duly executed proxy bearing a later date or by
attending the annual meeting and voting in person. For shares you hold beneficially in street name, you may change
your vote by submitting new voting instructions to your broker, bank or other nominee or, if you have obtained a legal
proxy from your broker, bank or other nominee giving you the right to vote your shares, by attending the meeting and
voting in person. In either case, the powers of the proxy holders will be suspended if you attend the meeting in person
and so request, although attendance at the meeting will not by itself revoke a previously granted proxy.

3
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Who counts the votes?

Votes will be counted and certified by the Inspectors of Election, who are employees of American Stock Transfer &
Trust Company ( AST ), our transfer agent. If you are a shareholder of record, your signed proxy card is returned
directly to AST for tabulation. If you hold your shares in street name through a broker, bank or other nominee, your
broker, bank or other nominee will return one proxy card to AST on behalf of its clients.

What are the Board of Directors recommendations?

Unless you give other instructions on your proxy card, the persons named as proxy holders on the proxy card will vote
in accordance with the recommendations of the Board of Directors. The Board of Directors recommendation is set
forth together with the description of each item in this proxy statement. In summary, the Board of Directors
recommends a vote FOR each of the proposals.

Will shareholders be asked to vote on any other matters?

To the knowledge of Exide and its management, shareholders will vote only on the matters described in this proxy
statement. However, if any other matters properly come before the meeting, the persons named as proxies for
shareholders will vote on those matters in the manner they consider appropriate.

What vote is required to approve each item?

Election of Directors. The affirmative vote of a plurality of the votes cast at the meeting is required for the election of
directors (Proposal 1). A properly executed proxy marked withhold authority ~with respect to the election of one or
more directors will not be voted with respect to the director or directors indicated, although it will be counted for
purposes of determining whether there is a quorum.

Amendment to Certificate of Incorporation. The affirmative vote of the holders of outstanding shares representing at
least a majority of the voting power of all of the shares of our common stock issued and outstanding on the Record
Date is required to amend our Certificate of Incorporation to increase the number of authorized shares of common
stock (Proposal 3).

Other Items. For each other item, including the proposals to approve the rights offering and related matters
(Proposal 2), amend our 2004 Stock Incentive Plan (Proposal 4) and ratify the appointment of our independent
auditors for fiscal 2007 (Proposal 5), the affirmative vote of the holders of a majority of the votes cast in person or

represented by proxy, and entitled to vote on the item will be required for approval.

A properly executed proxy marked abstain with respect to any matter will not be voted, although it will be counted for
purposes of determining whether there is a quorum. Accordingly, an abstention will have the effect of a negative vote.

How are votes counted?

In the election of directors, you may vote FOR all or some of the nominees or your vote may be WITHHELD with
respect to one or more of the nominees. You may not cumulate your votes for the election of directors.

For the other items of business, you may vote FOR, AGAINST or ABSTAIN. Ifyouelectto ABSTAIN, the
abstention has the same effect as a vote  AGAINST. If you provide specific instructions with regard to certain items,
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your shares will be voted as you instruct on such items.

If you hold your shares in street name through a broker, bank or other nominee rather than directly in your own name,
then your broker, bank or other nominee is considered the shareholder of record, and you are considered the beneficial
owner of your shares. We have supplied copies of our proxy statement to the broker, bank or other nominee holding
your shares of record, and they have the responsibility to send it to you. As the beneficial owner, you have the right to
direct your broker, bank or other nominee on how to vote your shares at the annual meeting. The broker, bank or other
nominee that is the shareholder of record for your shares is

4
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obligated to provide you with a voting instruction card for you to use for this purpose. If you hold your shares in a
brokerage account but you fail to return your voting instruction card to your broker, your shares may constitute broker
non-votes. Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter without
instructions from the beneficial owner and instructions are not given. In tabulating the voting result for any particular
proposal, shares that constitute broker non-votes are not considered present and entitled to vote on that proposal. If a
quorum is present at the annual meeting, the persons receiving the greatest number of votes will be elected to serve as
directors. As a result, broker non-votes will not affect the outcome of the voting on the election of directors
(Proposal 1). The approval of the rights offering and related matters (Proposal 2), the amendment to the 2004 Stock
Incentive Plan (Proposal 4) and the ratification of the appointment of our independent auditors (Proposal 5) require the
affirmative vote of a majority of the shares of common stock present in person or represented by proxy at the annual
meeting and entitled to vote on the proposal. A broker non-vote is treated as not being entitled to vote on the matter
and, therefore, is not counted for purposes of determining whether the proposal has been approved. However, broker
non-votes will have the same effect as a negative vote on the proposals to amend our Certificate of Incorporation to
increase the number of authorized shares of common stock (Proposal 3) because this proposal is approved by a
majority of the voting power of all of the shares of our common stock issued and outstanding on the Record Date,
regardless of whether all of such shares are present and entitled to vote at the meeting. Shares represented by such
broker non-votes will, however, be counted in determining whether there is a quorum.

If you are a beneficial owner and your broker, bank or other nominee holds your shares in its name, it is permitted to
vote your shares on the election of directors (Proposal 1), the approval of the rights offering and related matters
(Proposal 2), the amendment to our Certificate of Incorporation (Proposal 3) and the ratification of the appointment of
our independent auditors (Proposal 5), even if the broker, bank or other nominee does not receive voting instructions
from you. Your broker, bank or other nominee may not vote your shares, absent instructions from you, on the
approval of the amendment of our 2004 Stock Incentive Plan (Proposal 4). Without your voting instructions on these
items a broker non-vote will occur.

What should I do if I receive more than one set of voting materials?

You may receive more than one set of voting materials, including multiple copies of this proxy statement and multiple
proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage account, you
may receive a separate voting instruction card for each brokerage account in which you hold shares. If you are a
shareholder of record and your shares are registered in more than one name, you will receive more than one proxy

card. Please complete, sign, date and return each proxy card and voting instruction card that you receive.

If the rights offering is approved by the shareholders, am I required to exercise any rights I receive in the
rights offering?

No. You may exercise any number of your rights, or you may choose not to exercise any rights.
What happens if I elect to exercise my rights and the shareholders do not approve the rights offering?

If the shareholders do not approve the rights offering and you exercised your rights, the subscription agent will refund
your payment in full. You will not be credited interest on your payment.

Where can I find the voting results of the annual meeting?

We intend to announce the preliminary voting results at the annual meeting and publish the final results in our
quarterly report on Form 10-Q for the quarter ending September 30, 2006.
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PROPOSALS SUBMITTED FOR SHAREHOLDER VOTE
PROPOSAL 1 ELECTION OF DIRECTORS

Each of the directors below will be a nominee for election to serve a one-year term set to expire at the annual meeting
in 2007 and until their successors are duly elected and qualified. Our Board of Directors expects that all of the
nominees will be able and willing to serve as directors. If any nominee is not available to serve as a director at the

time of the annual meeting, the persons named on the proxy will vote for another candidate nominated by our Board

of Directors, or our Board of Directors may reduce the number of directors. Our Board of Directors has determined
that each of the director nominees below, except Gordon A. Ulsh, is an independent director as defined in the listing
standards of the Nasdaq Global Market, as currently in effect. See Corporate Governance Director Independence.

Each of the nominees named below is currently a member of our Board of Directors. Biographical information about
each director nominee, as of July 1, 2006, appears below.

Director Nominees

Michael R. D Appolonia
Director since 2004

Mr. D Appolonia, 57, is a Principal of Nightingale & Associates, LLC, a global management consulting firm
providing financial and operational restructuring services to both publicly and privately held middle-market
companies. Mr. D Appolonia is currently President and Chief Executive Officer of Kinetic Systems Inc. In his
consulting capacity, Mr. D Appolonia served as the President of Reorganized Cone Mills Corporation and from
October 2003 to May 2005 served as Chief Restructuring Officer of Cone Mills Corporation. From September 2002 to
October 2003, Mr. D Appolonia served as President and Director of Moll Industries, Inc. Previously he served as
President and Chief Executive Officer of McCulloch Corporation, Ametech, Inc., Halston Borghese, Inc. and

Simmons Upholstered Furniture Inc. Mr. D Appolonia is a member of the Board of Directors of The Washington
Group International, Inc. and Kinetic Systems Inc. Mr. D Appolonia is Chairman of the Compensation Committee and
a member of the Finance Committee.

David S. Ferguson
Director since 2005

Mr. Ferguson, 61, is the principal of his own retail consulting business, DS Ferguson Enterprises, LLC, based in
Atlanta, Georgia. Mr. Ferguson is the retired President and Chief Executive Officer of Wal-Mart Europe. He served in
that capacity from September 2000 through July 2003. Prior to that, he was President and Chief Executive Officer of
Wal-Mart Canada from February 1996 to September 2000. Mr. Ferguson was President and Chief Operating Officer
as well as a director of Stuarts Department Stores from August 1994 through October 1995. He has over 30 years
experience in the retail business and is currently Vice Chairman of the Board of Directors of Advisors of Miller Zell,
Inc. Mr. Ferguson is a member of the Compensation and Nominating and Corporate Governance Committees.

John P. Reilly
Director since 2004

Mr. Reilly, 62, is the retired Chairman, President and Chief Executive Officer of Figgie International. He has more
than thirty years of experience in the automotive industry, where he has served as President and CEO of a number of
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automotive suppliers, including Stant Corporation and Tenneco Automotive. He has also held leadership positions at
the former Chrysler Corporation and Navistar, and has served as President of Brunswick Corporation. Mr. Reilly is
currently on the Board of Directors of Material Sciences Corporation and Marshfield Door Systems, Inc. Mr. Reilly
serves as Chairman of the Board of Directors and a member of the Compensation Committee.
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Michael P. Ressner
Director since 2004

Mr. Ressner, 57, 1s a retired Nortel Networks executive who, between 1981 and 2003, served in a number of senior
financial and operational management positions. Mr. Ressner was an Adjunct Professor of Applied Financial
Management at North Carolina State University between 2002 and 2004. He is currently an adviser within the College
of Management at North Carolina State University. Mr. Ressner currently serves as a member of the Board of
Directors for the following companies: Arsenal Digital Solutions USA, Inc., Entrust, Inc. and Magellan Health
Services, Inc. Mr. Ressner is Chairman of the Audit Committee and a member of the ad-hoc Finance Committee.

Carroll R. Wetzel
Director since 2005

Mr. Wetzel, 63, most recently served as Chairman of the Board of Directors of Safety Components International, Inc.,
a supplier of automotive airbag fabric and cushions and technical fabrics from 2000 to 2005. Mr. Wetzel currently
serves as a member of the Board of Directors of Laidlaw International, Inc. Mr. Wetzel is Chairman of the
Nominating and Corporate Governance and ad-hoc Finance Committees and a member of the Audit Committee.

Gordon A. Ulsh
Director since 2005

Mr. Ulsh, 60, is the Company s President and Chief Executive Officer. Mr. Ulsh was appointed to his current position
in April 2005. From 2001 until March 2005, Mr. Ulsh was Chairman, President and Chief Executive Officer of
FleetPride Inc., the nation s largest independent aftermarket distributor of heavy-duty truck parts. Prior to joining
FleetPride in 2001, Mr. Ulsh worked with Ripplewood Equity Partners, providing analysis of automotive industry
segments for investment opportunities. Earlier, he served as President and Chief Operating Officer of Federal-Mogul
Corporation in 1999 and as head of its Worldwide Aftermarket Division in 1998. Prior to Federal-Mogul, he held a
number of leadership positions with Cooper Industries, Inc., including Executive Vice President of its automotive
products segment. Mr. Ulsh joined Cooper s Wagner Lighting business unit in 1984 as Vice President of Operations,
following 16 years in manufacturing and engineering management at Ford Motor Company.

The Board of Directors recommends that the shareholders vote FOR the election of each of the director
nominees named above.

Other Directors

Mark C. Demetree
Director since 2005

Mr. Demetree, 49, is Chairman and CEO of British Salt Holdings, LLC, a producer of inorganic chemicals. From
1993 to 1997, Mr. Demetree was President of North American Salt Company, a subsidiary of Compass Minerals
Group, Inc. From 1983 to 1987, Mr. Demetree was president of Demetree Brothers, Inc., an investment group
involved in real estate investment, venture capital investments and corporate acquisitions. Mr. Demetree is
non-executive Chairman of the Board of Directors of Texas Petrochemical, Inc. and is a director of American Italian
Pasta Company, where he is a member of the Compensation Committee. Mr. Demetree is also a director and
non-executive Chairman of the Board of Directors of Pinnacle Properties Holdings. Mr. Demetree is a member of the
Nominating and Corporate Governance Committee.

Phillip M. Martineau
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Director since 2004

Mr. Martineau, 57, currently serves as President and Chief Executive Officer and Chairman of the Board of Pittsburgh
Corning Corporation and Pittsburgh Corning Europe. Mr. Martineau previously served as President and CEO of High

Voltage Engineering Corporation from December 2004 through February 2005, during which time that company filed
for reorganization under Chapter 11 of the Bankruptcy Code. Prior to
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that, Mr. Martineau was Executive Vice President and Group President for HNI Corporation from 2000 to 2003. From
1996 through 1999, Mr. Martineau was CEO and President of ITW-Arcsmith. Mr. Martineau was President of Ansell
Industrial from 1994 to 1996, and CFO and Vice President for GNB Technologies from 1988 to 1994. Mr. Martineau
is a member of the board of directors of the Experimental Aviation Association. Mr. Martineau is a member of our
Audit and Nominating and Corporate Governance Committees.

Messrs. Demetree and Martineau have informed us that they will not be standing for re-election to our Board of
Directors.

The Standby Purchase Agreement described in Proposal 2 below includes a closing condition pursuant to which we
are required to appoint two nominees of Tontine Capital Partners, L.P. ( Tontine ) who are reasonably acceptable to our
Board of Directors. Tontine has not yet proposed such nominees.

PROPOSAL 2 A PROPOSAL TO APPROVE (I) A $75,000,000 RIGHTS OFFERING

OF [ ] SHARES OF COMMON STOCK TO OUR SHAREHOLDERS AT

$[ ] PER SHARE, (II) THE SALE OF ANY COMMON STOCK NOT SUBSCRIBED FOR IN THE RIGHTS
OFFERING TO THE STANDBY PURCHASERS AND ADDITIONAL STANDBY PURCHASER AND THE
SALE OF ANOTHER | ] SHARES FOR $50,000,000 TO THE STANDBY PURCHASERS AT THE SAME
PRICE AND (I11) THE REIATED STANDBY PURCHASE AGREEMENT AND REGISTRATION RIGHTS
AGREEMENT AND OTHER TRANSACTIONS CONTEMPILATED THEREBY

Due to increased lead prices and other costs, our liquidity has been significantly constrained. Although we have
developed an operational plan to address this, the Board of Directors feels that it is prudent to increase our liquidity
through additional means. After considering alternatives such as selling our Industrial Energy Europe and Rest of

World division, the Board of Directors concluded that raising additional equity capital is the best course available. Our
Board of Directors has distributed rights to all of our stockholders of record as of , 2006 permitting them to

purchase (the Rights Offering ) shares of new common stock for each share they owned on that date for §  per
share (the Subscription Price ), for total proceeds before fees and expenses of $75,000,000. Tontine and Legg Mason
Investment Trust, Inc. ( Legg Mason ) have agreed to act as Standby Purchasers and Arklow Capital LLC ( Arklow ) has
agreed to act as an Additional Standby Purchaser under a Standby Purchase Agreement (the Standby Agreement ), to
purchase any shares not subscribed for in the Rights Offering and the Standby Purchasers have further agreed to

purchase another shares under the Standby Agreement for $50,000,000. The matters described above as

Proposal 2 are referred to collectively as the Share Transaction in this proxy statement and are all conditioned on
approval by our shareholders at the annual meeting. Because we do not currently have enough shares of common

stock authorized in our Certificate of Incorporation, we cannot proceed with the Share Transaction unless our
shareholders also approve of Proposal 3 below, the amendment of our Certificate of Incorporation.

The Board of Directors considered the potential dilution of the ownership percentage of our current holders of
common stock that could be caused by the issuance of additional shares of common stock pursuant to the Share
Transaction. While the ownership percentage of current shareholders will decrease, the Board of Directors considered
that the magnitude of this dilution would be partially dependent upon the decision of each holder of common stock
whether to subscribe for additional shares in the Rights Offering. In addition, the Board of Directors considered that
the Share Transaction would only occur if our shareholders approved the proposed transaction. After weighing these
factors and the effect of the Share Transaction of generating $125,000,000, before expenses, in additional capital, the
Board of Directors believes that the Share Transaction is in the best interests of our company and our shareholders.

The Rights Offering
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We are distributing to the record holders of our common stock as of , 2006 non-transferable subscription rights
to subscribe for and purchase shares of our common stock, subject to approval of the Share
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Transaction and amendment to our Certificate of Incorporation. The per-share purchase price for such shares will be
$ , which is equal to a 20% discount to the average closing price of our common stock for the 30 trading day period
ended July 6, 2006. The subscription rights will entitle the holders of common stock to purchase shares of common
stock for an aggregate purchase price of $75,000,000. See below for additional information regarding subscription by
DTC participants.

Each holder of record of our common stock will receive one subscription right for each share of our common stock
held by such holder. Each subscription right will entitle the holder thereof to purchase at the Subscription Price, on or
prior to the expiration time of the rights offering, the holder s pro rata portion of the shares of our common stock being
offered in the Rights Offering, based upon the holder s holdings of our common stock as of , 2006.

We intend to keep the Rights Offering open until August , 2006. Our Board of Directors may extend such period
with the consent of the Standby Purchasers.

In connection with the Rights Offering, we have filed a Registration Statement on Form S-3 (File No. ) with the
Securities and Exchange Commission ( SEC ). The Registration Statement has become effective and we expect to mail
the prospectus to shareholders on July , 2006.

Shareholders are being asked at the annual meeting to approve the Rights Offering as part of the Share Transaction
and the issuance of shares of our common stock necessary to accomplish the Rights Offering. A vote in favor of the
Share Transaction will not obligate any shareholder to purchase shares in the Rights Offering.

Standby Agreement

In connection with the Rights Offering, we entered into the Standby Agreement with the Standby Purchasers and the

Additional Standby Purchaser. A copy of the Standby Agreement is set forth in full in Appendix A to this proxy

statement, and the following description of the Standby Agreement is qualified in its entirety by reference to

Appendix A. The Standby Agreement obligates us to sell, and requires each of the Standby Purchasers and the

Additional Standby Purchaser to subscribe for and purchase from us, a proportionate number of shares of common

stock equal to the Shortfall (as defined below) divided by the Subscription Price (the Standby Commitments ). Tontine,

Legg Mason and Arklow will purchase, respectively 54%, 36% and 10% of the Shortfall (as defined below). The
Shortfall is the amount by which $75,000,000 exceeds the aggregate subscription price to be paid by our shareholders

who subscribe for and purchase shares in the Rights Offering. The Standby Purchasers and the Additional Standby

Purchaser may elect to assign some or all of their rights to purchase shares of the Company s common stock under the

Standby Agreement to their designated affiliates. The price per share paid by the Standby Purchasers and the

Additional Standby Purchaser for such common stock will be equal to the Subscription Price.

The obligation of any of the Standby Purchasers and the Additional Standby Purchaser to fulfill the Standby
Commitments and of the Standby Purchasers to purchase additional shares under the Standby Agreement for
$50,000,000 will be subject to (a) customary closing conditions, including: (i) that our representations and warranties
in the Standby Agreement are true and correct in all material respects, (ii) that we deliver a duly executed copy of the
Registration Rights Agreement, (iii) that subsequent to the execution of the Standby Agreement and prior to the
closing of the Share Transaction, there has not been a material adverse effect on our financial condition, earnings,
financial position, operations, assets, results of operation business or prospects or any event or circumstance which is
reasonably likely to result in a material adverse effect on our financial condition, earnings, financial position,
operations, assets, results of operation business or prospects, and (iv) that no market adverse effect (including

(A) suspension by the SEC or the Nasdaq Global Market of trading in our common stock or suspension, limitation or
establishment of minimum prices in the trading in securities generally on the New York Stock Exchange or the
Nasdaq Global Market, (B) the declaration of a banking moratorium by United States federal or New York State
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each a ( Market Adverse Effect )) has occurred and is continuing and (b) obtaining the approval by our
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shareholders of (i) the transactions contemplated by the Standby Agreement and (ii) the authorization of a sufficient
number of additional shares of common stock for issuance (X) in the Rights Offering, and (Y) pursuant to the Standby
Agreement.

The Standby Agreement contains limits on the number of shares that the Standby Purchasers and the Additional
Standby Purchaser may acquire pursuant to the Rights Offering and that a Standby Purchaser may acquire pursuant to
the Standby Agreement. Under the Standby Agreement, each Standby Purchaser and the Additional Standby
Purchaser agree that it will not purchase shares of common stock which would result in it or any group (within the
meaning of Section 13(d)(3) of the Securities Exchange Act of 1934) of which it is a member owning (i) 30% or more
of the issued and outstanding shares of our common stock on a fully diluted basis without the prior written consent of
our lenders under our senior credit facility or (ii) greater than 50% of the issued and outstanding shares of our
common stock. The Standby Agreement contains a limitation on our company and its affiliates which restricts our
ability, subject to the fiduciary duties of our Board of Directors, to directly or indirectly, discuss, negotiate, enter into
or otherwise contemplate or participate in any alternative transaction to the Share Transaction, including, without
limitation, the sale of our European and rest of the world industrial energy business.

If the Share Transaction has not occurred on or prior to September 30, 2006, for any reason whatsoever, other than a
material breach of the Standby Agreement by the Standby Purchasers or as a result of a Market Adverse Effect, or if
we terminate the Standby Purchase Agreement prior to September 30, 2006 other than as a result of a material breach
by the Standby Purchasers or if the Standby Purchasers terminate the Standby Agreement prior to September 30, 2006
in accordance with the terms of the Standby Agreement, other than as a result of a Market Adverse Effect, each
Standby Purchaser shall have the option to purchase an additional shares in the aggregate of our common stock
for $50,000,000 at the subscription price (the Additional Subscription Shares ) for a period of 10 business days
following the date the Standby Agreement was terminated (the Option Period ) upon delivery of written notice to us. If
our shareholders approve the Rights Offering and the sale of the Additional Subscription Shares to the Standby
Purchasers, the Standby Purchasers may elect to purchase any or all of the such shares (the Complete Option ), at the
Subscription Price. If our shareholders do not approve the Rights Offering and the sale of the Additional Subscription
Shares to the Standby Purchasers, the Standby Purchasers may elect to purchase a portion of the Additional
Subscription Shares equal to up to 19.9% of our issued and outstanding common stock (the Partial Option ), ata
purchase price of $4.50 per share. With respect to the Partial Option, Tontine shall have the option to purchase 50% of
the Additional Subscription Shares and Legg Mason shall have the option purchase 50% of the Additional
Subscription Shares and with respect to the Complete Option, Tontine shall have the option to purchase 60% of the
Additional Subscription Shares and Legg Mason shall have the option purchase 40% of the Additional Subscription
Shares, provided that Tontine and Legg Mason may jointly agree to reallocate the percentage of the Additional
Subscription Shares purchased by either party.

Registration Rights Agreement

In connection with the Standby Agreement, we agreed that upon the closing of the Share Transaction, we will enter
into the Registration Rights Agreement with the Standby Purchasers and the Additional Standby Purchaser. A copy of
the form of Registration Rights Agreement is attached as part of Appendix A to this proxy statement, and the
following description of the Registration Rights Agreement is qualified in its entirety by reference to Appendix A.
Pursuant to the Registration Rights Agreement, we will register the resale of (a) the common stock that each Standby
Purchaser and the Additional Standby Purchaser is acquiring in the Rights Offering in its capacity as a shareholder of
the Company to the extent such shares are not freely tradeable, (b) the common stock that is purchased by the Standby
Purchasers pursuant to the terms of the Standby Agreement, and (c) any other common stock owned by the Standby
Purchasers and the Additional Standby Purchaser. As a result, once a registration statement with respect to such shares
is declared effective by the SEC, such shares would be eligible for resale in the public market without restriction to the
extent not already so eligible for resale.
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Relationships with the Standby Purchasers and the Additional Purchaser
The following table sets forth information with respect to the Standby Purchasers and the Additional Standby

Purchaser and the shares of common stock beneficially owned by each Standby Purchaser and the Additional Standby
Purchaser as of the Record Date.

Shares of
Standby Purchaser Common Stock
Tontine 2,425,387
Legg Mason 0
Arklow 1,588,892

We are not aware of any current plans or proposals by the Standby Purchasers or the Additional Standby Purchaser
with respect to any extraordinary corporate transactions involving us or any sale of our assets or change in our
management, capitalization, dividend policy, charter or Bylaws, or any other change in our business or corporate
structure or with respect to the delisting or deregistration of any of our securities. However, any determination by a
Standby Purchaser or the Additional Standby Purchaser to retain its interest in our company will likely be subject to
the continuing evaluation of pertinent factors related to such Standby Purchaser s or Additional Standby Purchaser s
investment in us. We are not aware of any current plans by the Standby Purchasers or the Additional Standby
Purchaser to resell any shares of common stock, including any shares acquired in the Share Transaction. Depending
upon the continuing assessment of these factors from time to time, any or all of the Standby Purchasers and the
Additional Standby Purchaser may change their present intentions and may determine to acquire additional shares of
common stock (by means of open market or privately negotiated purchases or otherwise) or to dispose of some or all
of the shares of common stock held by such Standby Purchasers or the Additional Standby Purchaser.

Each Standby Purchaser and the Additional Standby Purchaser has represented to us that such Standby Purchaser is
not an affiliate of any other Standby Purchaser, is not acting in concert with any other Standby Purchaser or the
Additional Standby Purchaser and is not a member of a group (within the meaning of Section 13(d)(3) of the
Securities and Exchange Act of 1934) that includes another Standby Purchaser or the Additional Standby Purchaser as
a member and has no current intention to act in the future in a manner that would make it a member of such a group.

Certain Effects of the Share Transaction

To the extent that holders of our common stock do not exercise their subscription rights and shares of our common
stock are purchased by the Standby Purchasers and the Additional Standby Purchaser pursuant to the Rights Offering,
such non-exercising holders proportionate equity and voting interest in our company will be reduced. In addition, the
equity and voting interests of the holders of the common stock will be further reduced by the sale of the additional
shares of common stock for $50,000,000 to the Standby Purchasers under the Standby Agreement.

In addition, the Share Transaction will result in further dilution of the ownership percentage of the existing holders of

our common stock because the Share Transaction will trigger the anti-dilution provisions under our Warrant

Agreement and under our convertible notes, which will result in the exercise and conversion prices of the warrants and

convertible notes being reduced and a greater number of shares being issuable on exercise or conversion thereof. See
Description of Capital Stock Warrants and Description of Capital Stock convertible notes.

The Share Transaction may also result in a decrease in the market value of our common stock. This decrease in market
value may continue after the completion of the Share Transaction.
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Even if some shareholders other than the Standby Purchasers exercise their subscription rights, the Standby
Purchasers and the Additional Standby Purchaser will have a substantial ownership interest in our company after the
Share Transaction. As a result, the Standby Purchasers and the Additional Standby Purchaser will have the voting
power to significantly influence the election of our Board of Directors and the
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approval of other matters presented for consideration by the shareholders, which could include mergers, acquisitions,
amendments to our charter and various corporate governance actions.

Under our senior credit facility, a change of control is deemed to have occurred when any person or group of persons
acquires beneficial ownership of 30% or more on a fully-diluted basis of the voting and/or economic interest in our
common stock. Upon the occurrence of a change of control, pursuant to the senior credit facility, the holders of a
majority of the commitments thereunder may (a) terminate all commitments; (b) declare the principle of and any
accrued interest in respect to all loans due and payable; (c) enforce any and all liens and security interests created

under the senior credit facility; (d) terminate any letter of credit; or (e) exercise any rights and remedies provided to

the agent under the senior credit facility documents or at law or equity.

The indentures for our senior secured notes and convertible notes define a change in control to include, among other
things, the acquisition by any person or group of persons of direct or indirect beneficial ownership of shares
representing more than 50% of the aggregate voting power of our common stock. If a change in control were to occur,
the holders of the notes would have the right to require us to repurchase all or any part of their notes at a purchase
price equal to 101% of the principal amount thereof for the senior notes and the principal amount for the convertible
notes, plus accrued and unpaid interest, if any, to the date of purchase and any unpaid liquidated damages on the
convertible notes.

Although the Standby Agreement contain prohibitions on the Standby Purchasers and the Additional Standby
Purchaser purchasing shares in the Share Transaction which would cause a change of control under the senior credit
facility or a change in control under the senior notes and convertible notes, there can be no assurance that the Standby
Purchasers or the Additional Standby Purchaser will not purchase additional securities or form groups in the future
which would cause a change of control to occur and, if a change of control were to occur, it would have a material
adverse effect on our financial condition.

We have 61,500,000 shares of common stock authorized for issuance and, in order to enable us to proceed with the
Share Transaction, are seeking shareholder approval for the issuance of an additional 38,500,000 shares of common
stock. The use of these authorized shares for the Share Transaction will reduce the number of shares available for
other issuances.

Reasons for Soliciting Shareholder Approval

Our common stock trades on the Nasdaq Global Market. Under Nasdaq Marketplace Rules, we are required to obtain
shareholder approval of the Standby Agreement and the transactions contemplated by such agreement, including the
issuance of common stock pursuant to the Standby Agreement. Nasdaq requires shareholder approval in a transaction
(other than a public offering) involving the issuance or potential issuance of common stock (or securities convertible
into common stock) equal to 20% or more of the common stock outstanding before the issuance for less than the
greater of book or market value and when our issuance of common stock would result in a change of control. The
Subscription Price is less than the book value of the common stock and depending on the number of shares purchased
by existing holders in the Rights Offering, we could issue a number of shares of common stock pursuant to the Share
Transaction that is greater than 20% of the currently outstanding shares of common stock. The Share Transaction
could also result in a change of control of our company as defined under Nasdaq s rules. Accordingly, we are seeking
shareholder approval of the Share Transaction.

Consequences if the Share Transaction is Not Approved by the Shareholders

If the Share Transaction is not approved by the requisite vote of our shareholders, the Standby Purchasers will have
the right to terminate the Standby Agreement. If the Standby Purchasers terminate the Standby Agreement under such
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circumstances, we would be obligated to provide to the Standby Purchasers the option to purchase the Additional
Subscription Shares equal to up to the Partial Option, at a purchase price of $4.50 per share. In such event, we would
be required to seek alternative sources of liquidity to satisfy our ongoing operations, restructuring plans and capital
expenditures and we may not be able to obtain such alternative source of liquidity on commercially reasonable terms,
if at all. If we were unable to generate such
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additional liquidity it would have a material adverse impact on our financial condition and would adversely affect the
price of our common stock.

Required Vote

The affirmative vote of a majority of the votes cast by the holders of the shares of common stock present in person or
represented by proxy at the annual meeting and entitled to vote on this proposal, voting together as a single class, is
required to approve this proposal.

The Board of Directors recommends a vote FOR the proposal to approve the Share Transaction.

PROPOSAL 3 A PROPOSAL TO AMEND OUR CERTIFICATE OF INCORPORATION TO INCREASE
OUR AUTHORIZED SHARES OF COMMON STOCK TO 100,000,000 AND THE
AGGREGATE NUMBER OF SHARES OF CAPITAL STOCK TO 101,000,000

The Board of Directors has approved, subject to shareholder approval (a) an amendment to our Certificate of
Incorporation that would increase the number of shares of common stock which we would have authority to issue
from 61,500,000 shares to 100,000,000 shares and to make a corresponding change in the aggregate number of shares
of all classes of stock which we have authority to issue to 101,000,000. If approved by our shareholders, the increase
in authorized common stock (and the corresponding increases in the aggregate number of shares of all classes of
stock) would become effective as soon as reasonably practicable after the annual meeting by filing a certificate of
amendment to our Certificate of Incorporation with the Delaware Secretary of State.

Our current authorized common stock is 61,500,000 shares. As of the Record Date, there were 24,551,008] shares of
common stock issued and outstanding, 6,250,000 warrants issued and issuable pursuant to our 2004 plan of
reorganization covering 6,250,000 shares of common stock, 3,125,000 (proposed to be increased as described in
Proposal 4) shares of common stock reserved for issuance under our 2004 Stock Incentive Plan for directors,
employees and consultants and 3,454,231 shares of common stock reserved for issuance upon the conversion of the
convertible notes. Based on the number of outstanding and reserved shares of common stock described above, we
currently have approximately [24,119,761] shares of common stock remaining available for issuance. In addition, we
are required to issue shares of common stock under our 2004 plan of reorganization to holders of disputed prepetition
unsecured claims as such claims are resolved and may be required to issue additional shares to holders of prepetition
secured claims if our reserve for unsecured claims is exceeded.

The Share Transaction, if approved and completed, will require us to issue additional shares of common stock
and will trigger anti-dilution adjustments to the convertible notes and the outstanding warrants which will increase the
number of shares of common stock issuable upon exercise and conversion of such warrants and convertible notes.
Accordingly, without an increase in the authorized common stock, we will not have sufficient shares of common stock
for the issuance pursuant to the Share Transaction.

The additional shares of common stock authorized would also be available for other issuances for any proper
corporate purpose from time to time as determined by our Board of Directors. For example, in addition to the Share
Transaction, we may issue shares of common stock in public or private offerings for cash, or for use in our operations
and for use as consideration in acquiring other companies or assets with stock.

The proposed increase in authorized shares of common stock is necessary to enable us to complete the Share
Transaction. Our Board of Directors also believes the amendment to our Certificate of Incorporation will enhance our
flexibility in managing our capitalization, raising capital and structuring appropriate equity compensation. Our Board
of Directors determines whether, when and on what terms to issue shares of common stock and preferred stock,
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While we do not have any current plans to issue additional equity securities (other than in connection with the Share
Transaction, in connection with grants under our present and future equity compensation plans and/or the potential
issuance of shares of common stock upon conversion or redemption of the convertible notes or warrants or pursuant to
our 2004 plan of reorganization, and have not entered into any agreement to
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sell our equity securities at this time (other than as contemplated for the Share Transaction) or to make an acquisition
utilizing common stock, our Board of Directors is seeking approval for additional authorized common stock at this
time because opportunities requiring prompt action may arise in the future and our Board of Directors believes the
delay and expense in seeking shareholder approval for additional authorized common stock could deprive us and our
shareholders of the ability to benefit effectively from opportunities and/or cause the loss of attractive acquisitions or
financing arrangements.

The additional shares of common stock to be authorized will have rights identical to the currently outstanding
common stock. The proposed amendment will not affect the par value of the common stock, which will remain at
$0.01 per share. Under our Certificate of Incorporation, our shareholders do not have preemptive rights to subscribe to
additional securities which may be issued by us. This means that current shareholders do not have a prior right to
purchase any new issue of our capital stock in order to maintain their proportionate ownership of common stock.

If we issue additional shares of common stock or other securities convertible into common stock in the future, it could
dilute the voting rights of existing holders of common stock and could also dilute earnings per share and book value
per share. In addition, such issuances could trigger the anti-dilution provisions under our convertible notes or existing
warrants.

Consequences if the Amendment to the Certificate of Incorporation to Increase the Authorized Shares of
Common Stock is Not Approved by the Stockholders

If Proposal 3 is not approved by the requisite vote of the shareholders, we would not be able to proceed with the
Rights Offering as it is currently structured. In such event, we would be required to seek alternative sources of
liquidity, and the failure to obtain such liquidity may result in certain adverse effects as described in Proposal 2 above.

In addition, as discussed in Proposal 2 above, the Standby Purchasers would also have the right to terminate the
Standby Agreement. If the Standby Purchasers terminate the Standby Agreement under such circumstances, we would
be obligated to provide to the Standby Purchasers the option to purchase a number of Additional Subscription Shares
up to the Partial Option, at a purchase price of $4.50 per share.

Required Vote

The affirmative vote of the holders of outstanding shares representing at least a majority of the voting power of all of
the shares of our common stock issued and outstanding on the Record Date will be required to approve Proposal 3.

The Board of Directors recommends a vote FOR the proposal to amend our Certificate of Incorporation.
PROPOSAL 4 A PROPOSAL TO AMEND THE 2004 STOCK INCENTIVE PLAN

The Board of Directors recommends that shareholders approve the amendment of our 2004 Stock Incentive Plan (the
2004 Plan ) to (i) if the Share Transaction is consummated, increase the number of shares of common stock which may

be issued thereunder from 3,125,000 to 7,125,000, the limit within the Plan for restricted stock and performance

awards from 850,000 to 1,900,000 shares and the limit on total option shares over the life of the Plan for any one

participant from 600,000 to 1,500,000 or (ii) if the Share Transaction is not consummated, revise such numbers from

3,125,000 to 5,125,000, 850,000 to 1,275,000 and 600,000 to 1,050,000.

The 2004 Plan provides for grants of stock options, restricted shares and performance awards to select key

management employees, directors and consultants of our company. The 2004 Plan assists us in attracting and retaining
valuable executive leadership while providing long-term value to our shareholders. Although all of our employees,
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the 2004 Plan, awards are generally limited to approximately 100 executive and management employees and our
directors. Since the 2004 Plan was adopted by our shareholders in 2005,
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we have made grants of 673,591 options at an average exercise price of $4.43, 330,589 restricted shares at an average
price of $4.04 and $4,646,513 in cash performance awards.

The following is a summary of the material terms of the 2004 Plan, but it does not include all of the provisions of the
plan. The full text of the 2004 Plan as proposed to be amended is attached as Appendix B to this proxy statement, and
the following summary is qualified in its entirety by reference to such Appendix.

Plan Administration

The 2004 Plan is administered by the Compensation Committee of the Board of Directors. The Board of Directors
also has the authority to administer the 2004 Plan and to take all actions that the Committee is otherwise authorized to
take under the 2004 Plan. The Committee has the authority to determine eligible individuals to whom awards may be
granted, the number of shares or options awarded and the fair market value of the shares. The Committee is also
responsible for determining the terms and conditions of awards and for approving the form of award agreements. The
Committee has the authority to interpret the 2004 Plan, to prescribe, amend and rescind rules and procedures relating
to the 2004 Plan and to make all other determinations necessary or advisable for the administration of the 2004 Plan.
The Committee may delegate authority to administer the 2004 Plan to reporting persons, officers or employees of our
company or its affiliates, subject to the applicable law and the restrictions set forth in the 2004 Plan.

The Board of Directors retains the right to add additional members or replace members of the Committee with or
without cause at any time.

Limits on Plan Awards

If the amendment to the 2004 Plan is approved and the Share Transaction is consummated, a maximum of
7,125,000 shares of our common stock will be available for grants of all equity awards under the 2004 Plan, all of
which may be granted as incentive stock options. This represents approximately [ ]% of our diluted common shares
after the Share Transaction. If the amendment to the 2004 Plan is appr