N.B. The English text is an unofficial translation.

Styrelsens redogorelse enligt 23 kap 39 § aktiebolagslagen for de omstandigheter som
kan vara av vikt vid bedémningen for fusionens lamplighet

The board of directors’ report referred to in Chapter 23, section 39 of the Companies Act
on circumstances that may be of importance for the assessment of the suitability of the
merger

S8som redogodrelse enligt 23 kap 39 § aktiebolagslagen f8r styrelsen for Purcell Systems
International AB, org.nr. 556670-2550 anféra féljande.

The board of directors of Purcell Systems International AB, reg. no. 556670-2550 submits the
following report as referred to in Chapter 23, section 39 of the Companies Act.

Bakgrund
Background

EnerSys (6vertagande bolag) och Purcell (6verldtande bolag) ingdr i samma koncern. Styrelserna i
bolagen har beslutat att évertagande bolag genom fusion ska 6verta 6verl8tande bolags samtliga
tillgdngar och skulder enligt 23 kap 36 § aktiebolagslagen och artikel 492 § 1 punkt 1 (fusion
genom forvarv) och enligt artikel 494 § 1 stycke 1 i polska aktiebolagstagen (Eng. Polish
Commercial Companies Code).

EnerSys (the transferee company) and Purcell (the transferor company) belong to the same
corporate group. The boards of directors of the companies have resolved that the transferee
company shall, through a merger, assume all assets and liabilities of the transferor company
pursuant to Chapter 23, section36 of the Swedish Companies Act and in accordance with Article
492 § 1 point 1) (merger via acquisition) and Article 494 § 1 item 1 of the Polish Commercial
Companies Code.

Syftet med fusionen &r en intern omstrukturering av tillgdngar och att forenkla aktiestrukturen i
den kapitalgrupp som de fusionerande bolagen ingar i.

The purpose of the merger is an internal restructuring of assets and simplifying the equity structure
of the capital group of which the merging companies are members.

Mot bakgrund av att hela den operativa verksamheten utférs av EnerSys och Purcell Systems
International AB spoétka z ograniczong odpowiedzialnoscig Oddziat Polska (Purcells polska filial), &r
det 6nskvart att forenkla den organisationsstrukturen av de fusionerande bolagen och anpassa den
till deras behov och syften. Den nuvarande strukturen &r dyr att underhdlla och hindrar
tilldmpningen av enhetliga férvaltningsprinciper, inklusive utan begréansning:

In view of the fact that the entire operational activity is carried out by EnerSys and Purcell Systems
International AB spétka z ograniczong odpowiedzialnoSciq Oddziat Polska (Polish branch of Purcell),
it is desirable to simplify the organisational structure of the merging companies and realign it with
their needs and purposes. The current structure is expensive to maintain and hinders application of
uniform management principles, including without limitation:

(i) kréver att tva separata forvaltningsstrukturer uppratthdlls, vilket leder till dubbelarbete av
administrativa kostnader,
requires that two separate management structures be maintained, which results in
duplication of administrative costs,

(ii) kraver férberedelse av separata finansiella planer som kraver godkdnnande av EnerSys och
Purcells oberoende ledningsstrukturer,
necessitates preparing separate financial plans requiring approval by the independent
management structures of EnerSys and Purcell,

(iii) kréver att separat bokféring uppratthalls fér vardera fusionerande bolag.
requires that separate accounting be maintained for each of the merging companies.

Purcells styrelse &r av uppfattningen att de mal som stélls fér de fusionerande bolagen blir littare
att uppnd@ om verksamheterna bedrivs inom en enda stark affirsenhet som framfér allt
sdkerstaller:

The board of directors of Purcell is of an opinion that the objectives set for the merging companies
will be easier to achieve if the operations are conducted within a single strong business entity
ensuring above all:



(i) forbattrad effektivitet i forvaltningen av de fusionerande bolagens verksamhet, inklusive
utan begransning genom centraliserad forvaltning av och tillsyn éver de fusionerande
bolagens verksamhet,
improved effectiveness of managing the operations of the merging companies, including
without limitation by centralised management of and supervision over the operations of the
merging companies,

(ii) forenklad organisationsstruktur,
simplified organisational structure,

(iii) férenkling av den finansiella likviditetshanteringsprocessen,
facilitation of the financial liquidity management process,

(iv) minskade verksamhetskostnader genom att eliminera dubblering av kostnader, bland annat
for back office, dvs. aktiviteter som involverar redovisning, kontroll, administration samt
forvaltningskostnader och kostnader for tjanster som tillhandahalls till foretag av de
fusionerande bolagen,
reduced costs of operations by eliminating duplication of costs, among others of the back
office, i.e. activities involving accounting, controlling, administration, as well as
management costs and costs of services provided to the corporate authorities of the
merging companies,

(v) eliminering av vissa koncerninterna transaktioner, vilket minskar transaktions-, skatte- och
administrativa kostnader,
elimination of some intra-group transactions, thereby reducing transaction, tax and
administrative costs,

(vi) underlattande av uppgérelser med banker, skattemyndigheter och andra enheter.
facilitation of settlements with banks, tax authorities, and other entities.

Beslutet att EnerSys blir det 6vertagande bolaget baseras pd valet av det mest fordelaktiga
fusionsalternativet ur perspektivet av effektiviteten i forvaltningen av de fusionerande bolagens
verksamhet och tillgdngar. Majoriteten av Purcells tillgdngar finns i Polen, dédr Purcell ocks8
bedriver sin verksamhet; f6ljaktligen kommer EnerSys forvarv av Purcell att resultera i
konsolidering av den verksamhet som bedrivs i Polen och de tillgdngar som anvénds for att driva
den.

The decision that EnerSys will be the acquiring company is based on the selection of the most
favourable merger option from the perspective of the efficiency of managing the operations and
assets of the merged companies. The majority of Purcell’'s assets are located in Poland, where
Purcell also conducts its business,; consequently, the acquisition of Purcell by EnerSys will result in
consolidation of the business conducted in Poland and the assets used to conduct it.

Fusionens lamplighet
Suitability of the merger

Fusionen genomfdrs av organisatoriska skal. Inga omstandigheter av vasentlig betydelse som
paverkar bedémningen av fusionens ldmplighet fér bolagen har intréffat.

The merger is being carried out for organisational reasons. No events of material significance
affecting the assessment of the suitability of the merger for the companies have occurred.

Fusionsvederlag m.m.
Merger consideration

Fusionen kommer att innebdra en simultan 6kning av EnerSys aktiekapital. EnerSys aktiekapital
kommer att 6ka fr&n PLN 50 000 000,00 (femtio miljoner) till PLN 61 313 500,00 (sextioen
miljoner trehundratrettontusen femhundra) genom emission av 22 627 (tjugotvdtusen
sexhundratjugosju) nya aktier som var och en har ett nominelit varde om PLN 500,00 (femhundra)
och ett gemensamt totalt nominellt varde om 11 313 500 (elva miljoner trehundratrettontusen
femhundra) (de “Nya Aktierna”).

The merger will involve simultaneous increase of the share capital of EnerSys. The share capital of
EnerSys will be increased from PLN 50,000,000.00 (fifty million) to PLN 61,313,500 (sixty one
million three hundred thirteen thousand five hundred) by issue of 22,627 (twenty two thousand six
hundred twenty seven) new shares each having the nominal value of PLN 500.00 (five hundred)



and joint total nominal value of PLN 11,313,500 (eleven million three hundred thirteen thousand
five hundred) (the "New Shares”).

Det 6vertagande bolaget (EnerSys) kommer i utbyte mot tillgdngarna i det éverldtande bolaget
(Purcell) att emittera de Nya Aktierna till EnerSys enda aktiedgare (som ocksad &r Purcells enda
aktiedgare), EnerSys Holdings S.A.R.L (Luxemburg), i enlighet med det utbytesférhdllande som
anges nedan. Marknadsvardet p8 det overldtande bolagets tillgdngar kommer att motsvara
emissionsbeloppet (motsvarande 8tminstone marknadsvérdet) for de Nya Aktierna som emitteras
till EnerSys Holdings (Luxemburg).

The transferee company (i.e. EnerSys) — in exchange for the assets of the transferor company (i.e.
Purcell) - will issue to the sole shareholder of EnerSys (being also the sole shareholder of Purcell),
i.e. EnerSys Holdings (Luxembourg) S.A.R.L the New Shares (in accordance with exchange ratio
indicated below). The fair market value of the transferor company assets will correspond to the
issue value (equal to at least the fair market value) of the New Shares to be acquired by EnerSys
Holdings (Luxembourg).

Aktiernas utbytesférhallande, berdknat utifr@n védrdet av Purcells och EnerSys tillgdngar
(motsvarande det bokférda nettovardet av Purcells respektive EnerSys tillgangar), per 1 aktie i
Purcell, kommer att vara 1: 22.627, vilket innebar att EnerSys Holdings (Luxemburg) S.A.R.L
kommer att erhdlla 22.627 aktier i EnerSys i utbyte mot varje Purcell aktie. Det innebar att
EnerSys Holdings (Luxemburg) S.A.R.L kommer att erhdlla totalt 22 627 (tjugotvdtusen
sexhundratjugosju) aktier i EnerSys i utbyte mot alla (d.v.s. 1 000 (ettusen)) aktier i Purcell.

The shares’ exchange ratio, calculated based on the value of the assets of Purcell and of EnerSys
(corresponding to the book net value of assets of, respectively, Purcell and EnerSys), per 1 share
in Purcell, will be 1:22.627, which means, that EnerSys Holdings (Luxembourg) S.A.R.L will acquire
22.627 shares in EnerSys in exchange for each share held in Purcell, which means that EnerSys
Holdings (Luxembourg) S.A.R.L will acquire in total 22,627 (twenty two thousand six hundred
twenty seven) shares in EnerSys in exchange for all (i.e. 1,000 (one thousand)) shares held in
Purcell.

Det foreligger ingen skyldighet att genomféra kontantutbetalningar till det 6vertagande bolaget
eller till aktiedgaren i det 6verldtande bolaget med anledning av fusionen.

There is no obligation to make any cash payments to the transferee company or the shareholder of
the transferor company in respect of the merger.

Aktiedagare, borgendrer och anstillda
Shareholders, creditors and employees

Eftersom de b8da bolagen ingdr i samma koncern och dgs av samma aktiedgare, medfor fusionen
inte ndgra konsekvenser for bolagens enda aktiedgare.

Since both companies are part of the same group and owned by the same shareholders, the
merger does not have any consequences for the companies' sole shareholders.

Det dvertagande bolaget ska fr&n och med dagen for registrering av fusionen vid det polska
handelsregistret 6verta det overldtande bolagets samtliga rattigheter och skyldigheter genom
universalsuccession i enlighet med bestdmmelserna i artikel 494 § 1 i polska aktiebolagslagen
(Eng. Polish Commercial Companies Code). Fran och med dagen for registrering av fusionen i det
polska handelsregistret blir det 6verldtande bolagets borgendrer sdledes borgendrer i det
évertagande bolaget. Fusionen har diarmed ingen negativ inverkan pa rattigheterna for
borgenarerna i ndgot av de fusionerande bolagen eftersom borgenédrerna i det 6verldtande bolaget
har ratt att kréva sina rattigheter fr@n det dvertagande bolaget.

The transferee company, as of the date of the registration of merger in the Polish commercial
registry court, shall enter into all the rights and obligations of the transferor company by way of a
universal succession, in accordance with the provisions of article 494 § 1 of the Polish Commercial
Companies Code. Therefore, as of the date of the registration of merger in the Polish commercial
registry court, the creditors of the transferor company shall become the creditors of the transferee
company, hence the merger has no adverse effect upon the rights of the creditors of each of the
merging companies due to the fact that the creditors of the transferor company shall have the right
to pursue their rights from the transferee company.



Eftersom det Gvertagande bolaget regleras av polsk lag ska artikel 495 och 496 i den polska
aktiebolagslagen (Eng. Polish Commercial Companies Code) tillampas avseende borgenarsskydd,
dvs:
Due to the fact that the transferee company is a company governed by the Polish law, the art. 495
and 496 of the Polish Commercial Companies Code shall apply to the protection of the creditors,
ie.:

(i) borgenérer i de fusionerande bolagen som anmaéler sina fordringar inom 6 manader fran dagen
for offentliggérandet av att fusionen &r genomférd och som pa ett trovardigt satt kan visa att
deras intressen hotas av fusionen, far begdra att sakerhet for dessa fordringar stalls till
behodrig domstol, i detta fall distriktsdomstolen i Bielsko-Biata, VIII kommersiella avdelningen i
det nationella domstolsregistret, om det dverldtande bolaget inte har stéllt sddan sdkerhet,

(i) creditors of the merging companies who file their claims within 6 months from the date of
publication of the completion of the merger and can credibly demonstrate that their
satisfaction is threatened by the merger, may request that their claims be secured by the
registry court having jurisdiction over the seat of the the transferee company, i.e. District
Court in Bielsko-Biata, VIII Commercial Division of the National Court Register, if such security
has not been established by the transferee company,

(i) det évertagande bolagets och det éverldtande bolagets tillgdngar ska férvaltas separat av det
dvertagande bolaget fram till den dag da alla borgenéarer vars fordringar har uppstatt eller
kommer att uppsta fore dagen for registrering av fusionen i det polska handelsregistret och
som skriftligen kréver betalning inom 6 manader efter offentliggorandet av fusionen har fatt
betalning eller sdkerhet stalld,

(ii) the assets of the transferee company and the transferor company shall be managed separately
by the transferee company until the date of satisfaction or security for all creditors whose
claims arose or will arise prior to the date of the registration of merger in the Polish
commercial registry court and who demand payment in writing within 6 months of the
publication of the merger,

(iii) under den period d§ tillg8ngarna i det Svertagande bolaget och det éverltande bolaget
forvaltas var for sig ska borgendrerna i vart och ett av de fusionerande bolagen ha foretrdde
framfér borgenédrerna i det andra fusionerande bolaget avseende betalning frén tillg8ngarna i
ett visst fusionerande bolag.

(iii) during the period of separate management by the transferee company of the assets of the
transferee company and the assets of the transferor company separately, the creditors of each
of the merging companies shall have priority, before the creditors of the other merging
company, to be satisfied from the assets of a given merging company.

Efter verkstéllandet av fusionen kommer det éverldtande bolagets verksamhet att bedrivas av det
overtagande bolaget. Det finns inga anstillda i det éverl8tande bolaget med undantag for de
anstéllda i det dverldtande bolagets polska filial, dvs. Purcell Systems International AB spétka z
ograniczong odpowiedzialnoscig Oddziat Polska som &r en separat anstalld i den mening som avses
i den polska arbetsrattslagen (Eng. Polish Labour Code). Fusionen kommer inte att ha ndgon effekt
pd sysselsattningen. Fusionen kommer att leda till att ndmnda anstéllda dverfors till en nybildad
filial av det dvertagande bolaget. Férutom ovanstdende kommer fusionen inte att ha ndgon effekt
pa sysselsattningen.

After completion of the merger, the transferor company’s business will be conducted by the
transferee company. There are no employees in the transferor company subject to the employees
of the Polish branch of the transferor company, i.e. Purcell Systems International AB spétka z
ograniczong odpowiedzialnoscig Oddziat Polska being a separate employee within the meaning of
the Polish Labour Code. The merger will result in the transfer of the aforesaid employees to a newly
established branch of the transferee company. Apart from the above, the merger will have no
effect on employment.

Med hénsyn till att det inte finns ndgot tillsynsorgan i det 6vertagande bolaget och att det inte
faststallts ndgra regler for arbetstagarmedverkan i tillsynsorganet for det overldtande bolagets
polska filial uppstar ingen skyldighet att faststdlla regler fér arbetstagarmedverkan efter den
gransoverskridande fusionen som avses i lagen av den 25 april 2008 om anstaildas deltagande i ett
foretag till foljd av en granséverskridande fusion (2019 &rs lagtidning nr 2384).

Considering the fact that there is no supervisory board at the transferee company and no rules for
employee participation in the supervisory board were established at the Polish branch of the
transferor company, the obligation to set up rules for employee participation after the cross-border



merger as referred to in the Act of 25 April 2008 on the participation of employees in a company
resulting from a cross-border merger (Journal of Laws of 2019 no. 2384) does not arise.

Fusionens konsekvenser for bolagens framtida verksamhet
The merger’s consequences for the companies future business

S8 som anges under "Bakgrund” ovan &r syftet med fusionen att genomféra en intern
omstrukturering av tillgdngar och férenkla kapitalstrukturen fér koncernen som de deltagande
bolagen ingar i.

As stated under “"Background” above, the purpose of the merger is an internal restructuring of
assets and simplifying the equity structure of the group of which the Merging Companies are
members.

Eftersom all operativ verksamhet i dverlatande bolag idag bedrivs genom den polska filialen, som
genom fusionen kommer att 6vergd till, och drivas vidare av, ett polskt koncernféretag
(6vertagande bolag), bedéms fusionen inte ha ndgra negativa konsekvenser for bolagens framtida
verksamhet. De positiva konsekvenserna av bolagens framtida verksamhet har redogjorts fér
under “Bakgrund” ovan.

Since all the operative business of the transferor today is run through its Polish branch, which
through the merger will be transferred to, and continue to be run by, a Polish group company (the
transferee), the merger is not considered to have any negative consequences for the participating
companies’ future business. The positive consequences of the companies’ future business have
been described under “"Background” above.
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