
































Schedule 1 to the merger plan 

ARTICLES OF ASSOCIATION OF LIMITED LIABILITY COMPANY 
 

The appearing party declares that it is establishing a limited liability company. 
 

GENERAL PROVISIONS 

§ 1. Company’s business name and other designations 

1. The company conducts its business under the name: "EnerSys spółka z ograniczoną 
odpowiedzialnością". The Company may also use the abbreviated names "EnerSys spółka z o.o." and 
"EnerSys sp. z o.o." and a distinctive graphic mark. 

 
2. Until the Company is entered in the register of entrepreneurs in the National Court Register, the 

Company's business name shall contain the additional designation "w organizacji". 

§ 2. Purpose and object of the Company 

1. The company is incorporated for an economic purpose. 
2. The objects of the company include: 

1. Manufacturing and processing of coke (PKD 19.10.Z); 
2. Production of industrial gases (PKD 20.11.Z); 
3. Production of dyes and pigments (PKD 20.12.Z); 
4. Production of other basic inorganic chemicals (PKD 20.13.Z); 
5. Production of other basic organic chemicals (PKD 20.14.Z); 
6. Manufacture of plastics in primary forms (PKD 20.16.Z); 
7. Production of synthetic rubber in primary forms (PKD 20.17.Z); 
8. Production of lead, zinc and tin (PKD 24.43.Z); 
 8.a) Manufacture of electronic components (PKD 26.11.Z); 
9. Manufacture of batteries and accumulators (PKD 27.20.Z); 
10. Manufacture of other electrical equipment (PKD 27.90.Z); 
11. Repair and maintenance of electrical equipment (PKD 33.14.Z); 
12. Installation of industrial machinery, equipment and appliances (PKD 33.20.Z); 
13. Treatment and disposal of non-hazardous waste (PKD 38.21.Z); 
14. Construction works related to the erection of residential and non-residential buildings (PKD 

41.20.Z); 
15. Demolition and demolition of buildings (PKD 43.11.Z); 
16. Preparation of land for construction (PKD 43.12.Z); 
17. Wholesale of agricultural machinery and equipment and additional equipment (PKD 46.61.Z); 
18. Wholesale of machine tools (PKD 46.62.Z); 
19. Wholesale of machinery used in mining, construction and civil engineering (PKD 46.63.Z); 
20. Wholesale of other office machinery and equipment (PKD 46.66.Z); 
21. Wholesale of other machinery and equipment (PKD 46.69.Z); 
22. Wholesale of fuel and related products (PKD 46.71.Z); 
23. Wholesale of metals and metal ores (PKD 46.72.Z); 
24. Wholesale of wood, building materials and sanitary equipment (PKD 46.73.Z); 
25. Wholesale of metal products and hydraulic and heating equipment and accessories (PKD 46.74.Z); 
26. Wholesale of chemical products (PKD 46.75.Z); 
27. Wholesale of other intermediate products (PKD 46.76.Z); 
28. Wholesale of waste and scrap (PKD 46.77.Z); 
29. Non-specialized wholesale (PKD 46.90.Z); 
30. Retail sale of second-hand goods in specialized stores (PKD 47.79.Z); 
31. Retail sales conducted through mail order houses or the Internet (PKD 47.91.Z); 
32. Other retail sales conducted outside store chains, stalls and markets (PKD 47.99.Z); 
33. Urban and suburban passenger land transport (PKD 49.31.Z); 
34. Other passenger land transport, not elsewhere classified (PKD 49.39.Z); 
35. Road transport of goods (PKD 49.41 .Z); 
36. Activities related to software (PKD 62.01.Z); 
37. Activities related to the management of information technology equipment (PKD 62.03.Z); 
38. Other service activities in the field of information and computer technology (PKD 62.09.Z); 
39. Data processing; management of websites (hosting) and similar activities (PKD 63.11.Z); 
40. Other service activities in the field of information, not elsewhere classified (PKD 63.99.Z); 
41. The activity of financial holding companies (PKD 64.20.Z); 
42. Activities of trusts, funds and similar financial institutions (PKD 64.30.Z); 



43.  Financial leasing (PKD 64.91.Z); 
44. Other forms of lending (PKD 64.92.Z); 
45. Other financial service activities, not elsewhere classified, except insurance and pension funds (PKD 

64.99.Z); 
46. Other activities supporting financial services, excluding insurance and pension funds (PKD 66.19.Z); 
47. Rental and management of own or leased real estate (PKD 68.20.Z); 
48. Activities of head offices and holding companies, excluding financial holdings (PKD 70.10.Z); 
49. Human relations (public relations) and communications (PKD 70.21.Z); 
50. Other business and management consulting activities (PKD 70.22.Z); 
51. Architectural activities (PKD 71.11.Z); 
52. Engineering activities and related technical consulting (PKD 71.12.Z); 
53. Other technical research and analysis (PKD 71.20.B); 
54. Scientific research and development work in the field of biotechnology (PKD 72.11.Z); 
55. Scientific research and development work in the field of other natural and technical sciences (PKD 

72.19.Z); 
56. Market and public opinion research (PKD 73.20.Z); 
57. Specialized design activities (PKD 74.10.Z); 
58. Other professional, scientific and technical activities not elsewhere classified (PKD 74.90.Z); 
59. Rental and lease of office machinery and equipment, including computers (PKD 77.33.Z); 
60. Rental and lease of other machinery, equipment and tangible goods not elsewhere classified (PKD 

77.39.Z); 
61. Activities related to finding jobs and attracting employees (PKD 78.10.Z); 
62. Other activities related to the provision of employees (PKD 78.30.Z); 
63. Other business support activities not elsewhere classified (PKD 82.99.Z)." 

3. If the law requires a permit, concession or license to undertake a particular type of activity, the 
undertaking of such activity shall not take place without obtaining the relevant permit, concession 
or license. 

 
§ 3. Duration and financial year of the Company 

 
1. The duration of the Company is indefinite. 
2. The Company's fiscal and tax year shall begin on April 1 of a given calendar year and end on March 31 

of the following calendar year. The first fiscal and tax year will end on March 31, 2005. 

§ 4. Registered office of the Company 

The registered office of the Company is Bielsko-Biala. 

§ 5. Area of activity of the Company 

The Company conducts its operations in the territory of the Republic of Poland and abroad. The Company 
may create, by a resolution of the Management Board, separate and independent organizational units 
having the form of a plant or branch, including units that independently prepare the balance sheet or units 
that are separate employers from the Company. The resolution of the Company's Management Board 
should specify in particular: the address of the organizational unit, whether the created organizational unit 
will have the form of a plant or branch, whether the organizational unit will independently prepare a balance 
sheet and whether it will be a separate employer within the meaning of the Labor Code. The company may 
equip the organizational units with appropriate assets. The company may also participate in other 
companies and other entities in Poland and abroad.  

 
SHARE CAPITAL AND SHARES 

§ 6. Share capital and shares. 

1. The share capital of the Company amounts to PLN 61,313,500 (sixty one million three hundred thirteen 
thousand five hundred) and is divided into 122,627 (one hundred twenty two thousand six hundred 
twenty seven) equal and indivisible shares with a nominal value of PLN 500 (five hundred) each. 

2. Shares in the share capital of the Company shall be subscribed as follows: 
1) EnerSys Holdings (Luxembourg) S.à.r.l., seated at 6 Avenue Pasteur, L-2310 Luxembourg, 

Luxembourg, takes up 99 (ninety-nine) shares in the Company's share capital with a total nominal 
value of PLN 49,500 (forty-nine thousand five hundred), which it covers with a cash contribution of 
PLN 49,500 (forty-nine thousand five hundred). 



2) EnerSys Luxembourg Finance S.à.r.l., with its registered office at 6 Avenue Pasteur, L-2310 
Luxembourg, Luxembourg, takes up 1 (one) share in the share capital of the Company with a total 
nominal value of PLN 500 (five hundred), which it covers with a cash contribution of PLN 500 (five 
hundred). 

3. In particular, each share confers the right to: (i) equal participation in the distribution of the Company's 
assets remaining after the liquidation of the Company, (ii) one vote in each Shareholders voting, and 
(iii) equal participation in the profits to be distributed by resolution of the Shareholders. 

4. Each Shareholder may have more than one share. 
5. The usufructuary or pledgee of shares in the Company may exercise voting rights from the shares in 

the Company if such right arises from the relevant pledge or usufruct agreement. 
6. Pursuant to the Company's shareholder's statement No. 1/2005 dated April 01, 2005 regarding the 

increase of the Company's share capital, Enersys Holdings (Luxembourg) S.à.r.l. with its registered 
office at 6 Avenue Pasteur, L-2310 Luxembourg contributed in exchange for 150,500 (one hundred fifty 
thousand five hundred) shares with a total nominal value of 75,250,000 (seventy five million two 
hundred and fifty thousand) zlotys, an in-kind contribution in the form of 1,250,000 (one million two 
hundred fifty thousand) series F ordinary registered shares numbered 1-1,250,000 in the share capital 
of EnerSys S.A., based in Bielsko-Biała, with a nominal value of 10 (ten) zlotys each. 

§ 7. Increase in share capital 

1. The Company's share capital may be increased by increasing the par value of shares or by establishing 
new shares. 

2. If the share capital is increased by the establishment of new shares, each Shareholder shall have the 
priority right to acquire new shares in proportion to his existing shareholding in the Company, unless 
the Shareholders decide otherwise by resolution. 

3. By December 31, 2015. Shareholders may, by one or more resolutions, increase the share capital of 
the Company without amending this Articles of Association up to PLN 1,000,000,000 (one billion). 

§ 8. Additional payments 

1. The Shareholders may, by way of one or more resolutions, obligate all the Shareholders equally in 
proportion to their shares to pay additional payments to the Company. The maximum total amount of 
additional payments payable by one Shareholder may not exceed 100 (one hundred) times the nominal 
value of the shares held by the Shareholder on the date such obligation is imposed on the Shareholder. 

2. The resolution of the shareholders shall determine the amount and dates of payment of additional 
payments. The additional payments may be used by the Company on the basis of the resolution of the 
shareholders and for the purpose indicated therein. 

3. The application of Articles 178 § 2 and 179 § 1 and 2 of the Polish Commercial Companies Code shall 
be excluded by virtue of this Agreement. Subject to the requirements of Article 189 of the Polish 
Commercial Companies Code, additional payments may be returned to shareholders at any time, 
including when the Company has balance sheet losses. Return of additional payments requires a 
resolution of the shareholders.  
 

THE COMPANY'S BODIES 

§9. Company authorities 

The Company’s bodies are the Management Board and the Shareholders' Meeting. 
 

§ 10. Management Board and manner of representation of the Company. 
 
1. The Management Board shall consist of one or more members (including the President of the 

Management Board), appointed by a resolution of the Shareholders for an indefinite period of time, with 
the exception of the first Management Board appointed under the provisions of this Articles of 
Association. 

2. Individual members of the Management Board may be dismissed at any time by a resolution of the 
Shareholders adopted by a majority vote. 

3. Each member of the Management Board may independently make statements on behalf of the Company. 
4. In the event of an tie in the adoption of resolutions by the Management Board, the vote of the President 

of the Management Board shall be decisive. 
 

 



§11. Establishment and revocation of a commercial power of attorney 
 
1. Commercial proxy may be granted in writing by unanimous resolution of all members of the Management 

Board. 
2. The commercial proxy may be revoked at any time by a written statement addressed to the commercial 

proxy and signed by any member of the Management Board, unless opposed by a majority of the 
members of the Management Board. 

§ 12. Meeting of Shareholders 

1. The shareholders' meeting may be ordinary or extraordinary. 
2. Meetings of Shareholders may be held at the registered office of the Company, in Warsaw and Poznan, 

as well as in other places in the territory of the Republic of Poland, as agreed to in writing by all 
Shareholders. 

3. The Annual Meeting of Shareholders shall be convened by the Board of Directors in accordance with 
generally applicable laws. The Meeting shall be held within six months after the end of the fiscal year. 

4. An Extraordinary Meeting of Shareholders shall be convened by the Management Board on its own 
initiative or at the request of a Shareholder or Shareholders representing at least 10% of the share 
capital. 

5. The Meeting of Shareholders shall be convened by registered mail or courier service, sent at least two 
weeks before the date of the Meeting, and simultaneously by telefax. The invitation to the Meeting of 
Shareholders shall specify the day, time, place and detailed agenda of the Meeting. 

6. A Shareholders' Meeting shall be convened by the Shareholder or Shareholders referred to in paragraph 
4 above, if the Management Board fails to convene an Ordinary Shareholders' Meeting within the period 
specified in paragraph 3 above, or if the Management Board fails to convene an Extraordinary 
Shareholders' Meeting within two weeks after delivery of the written request specified in paragraph 4 
above. 

7. The presence of Shareholders representing at least 50% of the Company's share capital is necessary 
for the validity of the Shareholders' Meeting, unless stricter requirements are prescribed by law. 

8. Resolutions may be adopted despite the absence of a formal convocation of the Meeting of Shareholders, 
if the entire share capital of the Company is represented, and none of those present has objected to the 
holding of the Meeting or the inclusion of individual issues in the agenda. 

9. If all shares in the Company are owned by a sole shareholder, this shareholder shall exercise all the 
powers of the Shareholders' Meeting, including the ability to make statements in lieu of shareholder 
resolutions on all matters. 

§ 13. Shareholders' Resolutions 

1. The following matters shall require a resolution of the Shareholders: 
1) to consider and approve the Management Board's report on the Company's activities, the financial 

statements for the past fiscal year, and to grant discharge to members of the Management Board for 
the performance of their duties; 

2) distribution of profit or coverage of loss; 
3) provision for claims for compensation for damage caused in the formation of the Company or in the 

exercise of management or supervision; 
4) disposal and lease of an enterprise or an organized part thereof, as well as the establishment of a 

limited right in rem thereon; 
5) acquisition and disposal of real estate or perpetual usufruct or an interest in real estate or perpetual 

usufruct; 
6) approval of the group's financial statements as defined in the accounting regulations; 
7) the Company's entering into an agreement to acquire fixed assets at a price exceeding one-fourth of 

the share capital, before the expiration of two years from the date of the Company's registration, in 
accordance with Article 229 of the Commercial Companies Code; 

8) conclusion by the Company of a credit, loan, surety or other similar agreement with a member of 
the Management Board, commercial proxy, liquidator or for the benefit of any of these persons; 

9) the merger of the Company with another company, the division of the Company, the transfer to the 
Company of the assets of another company in connection with its division, and the transformation of 
the Company into another type of company, except in the cases specified in Article 516 of the Polish 
Commercial Companies Code; 

10) making decisions on other matters which, in accordance with the provisions of the Polish 
Commercial Companies Code or this Articles of Association, are within the exclusive competence of 
the Shareholders. 



2. A resolution of the Shareholders is not required for disposing of a right or incurring an obligation to 
render a performance at least twice the value of the Company's share capital (Art. 230 of the Polish 
Commercial Companies Code). This does not exclude the need for a resolution of the Shareholders if it 
is required by applicable laws or the provisions of this Articles of Association, in particular pursuant to 
§ 13 section 1 above. 

 
MISCELLANEOUS PROVISIONS 

§ 14. Dividend 

If the Company's financial statements for the last fiscal year show a profit, and if the Company has sufficient 
funds for payment, the Management Board may adopt a resolution to pay the Shareholders an advance on 
the expected dividend for a given fiscal year. The advance payment of dividends shall be taken into account 
in the payment of dividends to be distributed by the Shareholders' Meeting. 

§15. Reserve and supplementary capital 

Shareholders may establish one or more supplementary funds, reserve funds (including for redemption of 
shares), development funds, and funds for benefits for the Company's employees. Shareholders may also 
create other funds from the Company's pure profit. 

§16. Share redemption 

1. Shares may be redeemed out of the Company's pure profit or by reducing the Company's share capital. 
2. Redemption of shares shall require a resolution of the Shareholders. 
3. The Company is authorized to purchase its own shares for cancellation. 

§ 17. Dissolution of the Company 

1. The Company may be dissolved at any time by resolution of the Shareholders and for other reasons 
provided by law. 

2. The dissolution of the Company shall take place after liquidation. Liquidation shall be conducted under 
the Company's name with the addition "w likwidacji". The liquidator shall be appointed by a resolution 
of the Shareholders. 

 

§18. Appointment of the Company's Board of Directors 

The first Management Board of the Company consists of the following members appointed for an indefinite 
term: 
1) Richard Zuidema (President of the Management Board), 
2) Dariusz Arkuszyński (Member of the Management Board).” 
 












































