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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

,QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
YSECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended September 30, 2018

. TRANSITION REPORT UNDER SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
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For the transition period from to
Commission File Number: 001-32253

EnerSys

(Exact name of registrant as specified in its charter)

Delaware 23-3058564
(State or other jurisdiction of (L.R.S. Employer
incorporation or organization) Identification No.)

2366 Bernville Road

Reading, Pennsylvania 19605

(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area code: 610-208-1991

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. y Yes ~ No.

Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule
405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to
submit such files). Yes y No ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting
company or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and
“emerging growth company” in Rule 12b-2 of the Exchange Act.

9

Large accelerated filer y Accelerated filer

Non-accelerated filer " Smaller reporting company

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with
any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). = Yes y No.

Common Stock outstanding at November 2, 2018: 42,148,391 shares




Edgar Filing: EnerSys - Form 10-Q
ENERSYS
INDEX - FORM 10-Q

Page
PART I — FINANCIAL INFORMATION

Item 1. Financial Statements

Consolidated Condensed Balance Sheets gUnaudited[3
as of September 30, 2018 and March 31, 2018 =

Consolidated Condensed Statements of Income

(Unaudited) for the Quarters Ended September 30, 4
2018 and October 1. 2017

Consolidated Condensed Statements of Income

(Unaudited) for the Six Months Ended September 30.5
2018 and October 1, 2017

Consolidated Condensed Statements of

Comprehensive Income (Unaudited) for the Quarters

and Six Months Ended September 30, 2018 and =
October 1, 2017

Consolidated Condensed Statements of Cash Flows

(Unaudited) for the Six Months Ended September 30.7
2018 and October 1, 2017

Notes to Consolidated Condensed Financial

Statements (Unaudited)

Basis of Presentation
Inventories

Fair Value of Financial Instruments

>—|>— — oo oo

Derivative Financial Instruments

Income Taxes

Warranty

Commitments, Contingencies and Litigation

Restructuring Plans
Debt

Retirement Plans

1 Stock-Based Compensation

Stockholders’ Equity and Noncontrolling Interests
Earnings Per Share

Business Segments

Subsequent Events

1

O I |— NO [0 oo IS [ [ |1 = O IO
BRELkERERGEEEB]

1

I I_I_I I_I_N:pol\llc\lwl-lklwlml—‘
T I SV ) o

Management's Discussion and Analysis of Financial

liem 2. Condition and Results of Operations

I3

Quantitative and Qualitative Disclosures about 33

Ttem 3. 0 ket Risk

Item 4. Controls and Procedures 35



Edgar Filing: EnerSys - Form 10-Q

PART II — OTHER INFORMATION

Item 1. Legal Proceedings 36

Item 1A.Risk Factors 36
Unregistered Sales of Equity Securities and Use of

Item 2. 36
Proceeds -

Item 4. Mine Safety Disclosures 36

Item 6. Exhibits 37

SIGNATURES 38




Edgar Filing: EnerSys - Form 10-Q

Table of Contents

PART I FINANCIAL INFORMATION
ITEM 1.FINANCIAL STATEMENTS

ENERSYS

Consolidated Condensed Balance Sheets (Unaudited)

(In Thousands, Except Share and Per Share Data)
September  March 31,
30, 2018 2018

Assets
Current assets:

Cash and cash equivalents $545,183  $522,118
glc;,(;jr;ts receivable, net of allowance for doubtful accounts: September 30, 2018 - $9,913; March 31, 2018 - 519.542 546,325
Inventories, net 396,404 414,234
Prepaid and other current assets 81,823 56,910
Total current assets 1,542,952 1,539,587
Property, plant, and equipment, net 398,173 390,260
Goodwill 339,441 352,805
Other intangible assets, net 141,229 147,141
Deferred taxes 43,184 44,402
Other assets 13,602 12,730
Total assets $2,478,581 $2,486,925
Liabilities and Equity

Current liabilities:

Short-term debt $14,071 $18,341
Accounts payable 249,934 258,982
Accrued expenses 189,834 214,207
Total current liabilities 453,839 491,530
Long-term debt, net of unamortized debt issuance costs 599,662 579,535
Deferred taxes 34,427 33,607
Other liabilities 187,851 181,142
Total liabilities 1,275,779 1,285,814

Commitments and contingencies

Equity:

Preferred Stock, $0.01 par value, 1,000,000 shares authorized, no shares issued or outstanding at September 30, 2018
and at March 31, 2018

Common Stock, $0.01 par value per share, 135,000,000 shares authorized; 54,828,496 shares issued and 42,148,391

shares outstanding at September 30, 2018; 54,595,105 shares issued and 41,915,000 shares outstanding at March 31, 548 546

2018

Additional paid-in capital 491,472 477,288
Treasury stock, at cost, 12,680,105 shares held as of September 30, 2018 and as of March 31, 2018 (560,991 ) (560,991 )
Retained earnings 1,398,758 1,320,549
Accumulated other comprehensive loss (131,882 ) (41,717 )
Total EnerSys stockholders’ equity 1,197,905 1,195,675
Nonredeemable noncontrolling interests 4,897 5,436

Total equity 1,202,802 1,201,111
Total liabilities and equity $2,478,581 $2,486,925

See accompanying notes.
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ENERSYS

Consolidated Condensed Statements of Income (Unaudited)
(In Thousands, Except Share and Per Share Data)

Net sales

Cost of goods sold

Gross profit

Operating expenses

Restructuring charges

Operating earnings

Interest expense

Other (income) expense, net

Earnings before income taxes

Income tax expense

Net earnings

Net earnings (losses) attributable to noncontrolling interests
Net earnings attributable to EnerSys stockholders

: EnerSys - Form 10-Q

Quarter ended

September October 1,

30,2018
$660,462
499,582
160,880
96,402
1,121
63,357
6,413
(1,325
58,269
10,822
47,447
23
$47,424

Net earnings per common share attributable to EnerSys stockholders:

Basic

Diluted

Dividends per common share

Weighted-average number of common shares outstanding:
Basic

Diluted

See accompanying notes.

4

$1.13
$1.11
$0.175

2017
$617,289
457,041
160,248
94,108
1,776
64,364
6,509
2,756
55,099
11,948
43,151

(71 )
$43,222

$1.01
$1.00
$0.175

42,133,484 42,938,131
42,773,706 43,327,361

10
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ENERSYS

Consolidated Condensed Statements of Income (Unaudited)
(In Thousands, Except Share and Per Share Data)

Net sales

Cost of goods sold

Inventory adjustment relating to exit activities
Gross profit

Operating expenses

Restructuring charges

Operating earnings

Interest expense

Other (income) expense, net

Earnings before income taxes

Income tax expense

Net earnings

Net earnings attributable to noncontrolling interests
Net earnings attributable to EnerSys stockholders

Net earnings per common share attributable to EnerSys stockholders:

Basic

Diluted

Dividends per common share

Weighted-average number of common shares outstanding:
Basic

Diluted

See accompanying notes.

Six months ended

September  October 1,
30, 2018 2017

$1,331,392  $1,239,914
1,004,652 916,208
526 —
326,214 323,706
195,818 186,761

2,860 2,609
127,536 134,336
12,929 12,243
(997 ) 6,028
115,604 116,065
22,137 24,592
93,467 91,473
183 50

$93,284 $91,423

$2.22 $2.12
$2.19 $2.09
$0.35 $0.35

42,073,015 43,194,107
42,673,844 43,745,218

11
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ENERSYS

Consolidated Condensed Statements of Comprehensive Income (Unaudited)

(In Thousands)

Net earnings

Other comprehensive (loss) income:

Net unrealized (10SS) gain on derivative instruments, net of tax
Pension funded status adjustment, net of tax

Foreign currency translation adjustment

Total other comprehensive (loss) gain, net of tax

Total comprehensive income

Comprehensive (loss) income attributable to noncontrolling interests
Comprehensive income attributable to EnerSys stockholders

See accompanying notes.

Quarter ended

September October 1, September October 1,

30,2018 2017
$47,447 $43,151

(6,179 ) 3,669
300 338
(14,150 ) 28,131
(20,029 ) 32,138
27,418 75,289
(200 ) (6
$27,618 $75,295

Six months ended

30,2018 2017
$93,467 $91,473

(5,174 ) 616

600 665

(86,313 ) 72,848

(90,887 ) 74,129

2,580 165,602
) (539 ) 81

$3,119  $165,521

12
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ENERSYS

Consolidated Condensed Statements of Cash Flows (Unaudited)
(In Thousands)

Six months ended

September October 1,

30, 2018 2017
Cash flows from operating activities

Net earnings $93,467 $91,473
Adjustments to reconcile net earnings to net cash provided by operating activities:

Depreciation and amortization 27,302 26,624
Write-off of assets relating to exit activities 1,073 210
Derivatives not designated in hedging relationships:

Net losses (gains) 622 12
Cash settlements (760 ) (287
Provision for doubtful accounts 132 764
Deferred income taxes 827 (445
Non-cash interest expense 627 975
Stock-based compensation 9,129 9,523
Gain on disposal of property, plant, and equipment a7 ) (8
Changes in assets and liabilities, net of effects of acquisitions:

Accounts receivable (1,556 ) 2,412
Inventories (21,691 ) (51,089
Prepaid and other current assets (4,238 ) (5,385
Other assets (1,369 ) (770
Accounts payable 864 1,912
Accrued expenses (20,624 ) (32,366
Other liabilities 304 1,926
Net cash provided by operating activities 84,032 45,457
Cash flows from investing activities

Capital expenditures (35,500 ) (26,639
Purchase of businesses — (2,964
Proceeds from disposal of property, plant, and equipment 189 242

Net cash used in investing activities (35,311 ) (29,361
Cash flows from financing activities

Net repayments on short-term debt (2,854 ) (5,375
Proceeds from 2017 Revolver borrowings 84,500 343,450
Proceeds from 2011 Revolver borrowings — 147,050
Repayments of 2017 Revolver borrowings (65,000 ) (58,250
Repayments of 2011 Revolver borrowings — (312,050
Proceeds from 2017 Term Loan — 150,000
Repayments of 2011 Term Loan — (127,500
Debt issuance costs — 2,677
Option proceeds 8,264 651
Payment of taxes related to net share settlement of equity awards (3,384 ) (7,407
Purchase of treasury stock — (121,191
Dividends paid to stockholders (14,747 ) (14,967
Other 30 —

Net cash provided by (used in) financing activities 6,809 (8,266

)

)

)

)

)
)

)
)
)

)

13
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Effect of exchange rate changes on cash and cash equivalents
Net increase in cash and cash equivalents

Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

See accompanying notes.

(32,465 ) 31,954
23,065 39,784
522,118 500,329
$545,183 $540,113

14
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ENERSYS
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENTS (Unaudited)
(In Thousands, Except Share and Per Share Data)

1. Basis of Presentation

The accompanying unaudited consolidated condensed financial statements have been prepared in accordance with generally accepted accounting
principles for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not
include all of the information and footnotes required by generally accepted accounting principles for complete financial statements. In the
opinion of management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been
included, unless otherwise disclosed. Operating results for the three months and six months ended September 30, 2018 are not necessarily

indicative of the results that may be expected for the fiscal year ending March 31, 2019.

The Consolidated Condensed Balance Sheet at March 31, 2018 has been derived from the audited consolidated financial statements at that date
but does not include all of the information and footnotes required by generally accepted accounting principles for complete financial statements.

The financial statements should be read in conjunction with the Consolidated Financial Statements and Notes thereto included in the Company’s
2018 Annual Report on Form 10-K (SEC File No. 001-32253), which was filed on May 30, 2018 (the “2018 Annual Report”).

EnerSys (the “Company”) reports interim financial information for 13-week periods, except for the first quarter, which always begins on April 1,
and the fourth quarter, which always ends on March 31. The four quarters in fiscal 2019 end on July 1, 2018, September 30, 2018, December 30,

2018, and March 31, 2019, respectively. The four quarters in fiscal 2018 ended on July 2, 2017, October 1, 2017, December 31, 2017, and
March 31, 2018, respectively.

The consolidated condensed financial statements include the accounts of the Company and its wholly-owned subsidiaries and any partially
owned subsidiaries that the Company has the ability to control. All intercompany transactions and balances have been eliminated in
consolidation.

Recently Adopted Accounting Pronouncements

In May 2014, the Financial Accounting Standards Board (“FASB”) issued ASU No. 2014-09, “Revenue from Contracts with Customers (Topic
606)” providing guidance on revenue from contracts with customers that supersedes most current revenue recognition guidance, including
industry-specific guidance. The underlying principle is that an entity will recognize revenue to depict the transfer of goods or services to
customers at an amount that the entity expects to be entitled to in exchange for those goods or services.

The Company adopted the ASU on April 1, 2018 using the modified retrospective transition method. Under the modified retrospective transition
method, the cumulative effect of applying Topic 606 to all contracts where all revenue has not been completely recognized under previously
existing accounting principles that are not completed as of the date of adoption is recorded as an adjustment to the opening balance of retained
earnings (if applicable) while the comparative periods are not restated and continue to be reported under the accounting standards in effect for
those periods. There was no cumulative effect of adopting the standard at the date of initial application in retained earnings. Concurrent with the
adoption of the ASU, the Company has updated its revenue recognition policy as follows:

The Company determines revenue recognition by applying the following steps:

. identify the contract with a customer;

. identify the performance obligations in the contract;

. determine the transaction price;

. allocate the transaction price to the performance obligations; and
. recognize revenue as the performance obligations are satisfied.

[ N O R S

The Company recognizes revenue when (or as) performance obligations are satisfied by transferring control of the performance obligation to a
customer. Control of a performance obligation may transfer to the customer either at a point in time or over time depending on an evaluation of
the specific facts and circumstances for each contract, including the terms and conditions of the contract as agreed with the customer, as well as
the nature of the products or services to be provided.

The Company's primary performance obligation to its customers is the delivery of finished goods and products, pursuant to purchase orders.

Control of the products sold typically transfers to its customers at the point in time when the goods are shipped as this is also when title generally
passes to its customers under the terms and conditions of our customer arrangements.

15
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Each customer purchase order sets forth the transaction price for the products and services purchased under that arrangement. Some customer
arrangements include variable consideration, such as volume rebates, some of which depend upon our customers meeting specified performance
criteria, such as a purchasing level over a period of time. The Company uses judgment to estimate the most likely amount of variable
consideration at each reporting date. When estimating variable consideration the Company also applies judgment when considering the
probability of whether a reversal of revenue could occur and only recognize revenue subject to this constraint.

16
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Service revenues related to the work performed for the Company’s customers by its maintenance technicians generally represent a separate and
distinct performance obligation. Control for these services passes to the customer as the services are performed. Service revenues for the second
quarter and six months of fiscal 2019 amounted to $37,105 and $69,200, respectively.

A small portion of the Company's customer arrangements oblige the Company to create customized products for its customers that require the
bundling of both products and services into a single performance obligation because the individual products and services that are required to
fulfill the customer requirements do not meet the definitions for a distinct performance obligation. These customized products generally have no
alternative use to the Company and the terms and conditions of these arrangements give the Company the enforceable right to payment for
performance completed to date, including a reasonable profit margin. For these arrangements, control transfers over time and the Company
measures progress towards completion by selecting the input or output method that best depicts the transfer of control of the underlying goods
and services to the customer for each respective arrangement. Methods used by the Company to measure progress toward completion include

labor hours, costs incurred and units of production. Revenues recognized over time for the second quarter and six months of fiscal 2019
amounted to $16,491 and $34,895, respectively.

On September 30, 2018, the aggregate transaction price allocated to unsatisfied (or partially unsatisfied) performance obligations was
approximately $75,420, of which, the Company estimates that approximately $33,076 will be recognized as revenue in fiscal 2019, $33,944 in
fiscal 2020, $4,655 in fiscal 2021, $3,723 in fiscal 2022 and $22 in fiscal 2023.

The Company's typical payment terms are 30 days and sales arrangements do not contain any significant financing component for its customers.

Any payments that are received from a customer in advance, prior to the satisfaction of a related performance obligation and billings in excess of
revenue recognized, are deferred and treated as a contract liability. Advance payments and billings in excess of revenue recognized are classified

as current or non-current based on the timing of when recognition of revenue is expected. As of September 30, 2018, the current and non-current
portion of contract liabilities were $9,518 and $7,009, respectively. As of March 31, 2018, the current and non-current portion of contract
liabilities were $9,387 and $7,094, respectively. Amounts representing work completed and not billed to customers represent contract assets and
were $22,805 and $24,810 as of September 30, 2018 and March 31, 2018, respectively. Revenues recognized during the second quarter and six
months of fiscal 2019, that were included in the contract liability at the beginning of the current quarter and six months, amounted to $661 and
$2,597, respectively.

The Company uses historic customer product return data as a basis of estimation for customer returns and records the reduction of sales at the
time revenue is recognized. At September 30, 2018, the right of return asset related to the value of inventory anticipated to be returned from
customers was $2,647 and refund liability representing amounts estimated to be refunded to customers was $5,013.

Freight charges billed to customers are included in sales and the related shipping costs are included in cost of sales in the Consolidated
Condensed Statements of Income. If shipping activities are performed after a customer obtains control of a product, the Company applies a
policy election to account for shipping as an activity to fulfill the promise to transfer the product to the customer.

The Company applies a policy election to exclude transaction taxes collected from customers from sales when the tax is both imposed on and
concurrent with a specific revenue-producing transaction.

The Company generally provides customers with a product warranty that provides assurance that the products meet standard specifications and
are free of defects. The Company maintains a reserve for claims incurred under standard product warranty programs. Performance obligations
related to service warranties are not material to the consolidated financial statements.

The Company pays sales commissions to its sales representatives which may be considered as incremental costs to obtain a contract. However,
since the recoverability period is less than one year, the Company has utilized the practical expedient to record these costs of obtaining a contract
as an expense as they are incurred.

In March 2017, the FASB issued ASU No. 2017-07, “Compensation—Retirement Benefits (Topic 715)”, which requires an entity to report the
service cost component of pension and other postretirement benefit costs in the same line item as other compensation costs. The other
components of net (benefit) cost will be required to be presented in the income statement separately from the service cost component and outside
a subtotal of income from operations. This standard is effective for interim and annual reporting periods beginning after December 15, 2017,
with early adoption permitted and requires the retrospective method to be applied to all periods presented. The Company adopted this guidance
effective April 1, 2018. The service cost component of pension expense continues to be recognized in cost of goods sold whereas other
components of pension expense have been reclassified to “Other (income) expense, net” in the Condensed Consolidated Statements of Income.

The Company reclassified $374 and $735, from “Cost of goods sold” relating to the second quarter and six months of 2018, respectively, to “Other

17
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(income) expense, net” in the Condensed Consolidated Statements of Income.
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Accounting Pronouncements Issued But Not Adopted as of September 30, 2018

In February 2016, the FASB issued ASU No. 2016-02, “Leases (Topic 842)”, which sets out the principles for the recognition, measurement,
presentation and disclosure of leases for both parties to a contract (i.e. lessees and lessors). This update requires lessees to apply a dual approach,
classifying leases as either finance or operating leases based on the principle of whether or not the lease is effectively a financed purchase of the
leased asset by the lessee. This classification will determine whether the lease expense is recognized based on an effective interest method or on
a straight-line basis over the term of the lease. A lessee is also required to record a right-of-use asset and a lease liability for all leases with a
term of greater than 12 months regardless of their classification. The new standard requires lessors to account for leases using an approach that is
substantially equivalent to existing guidance for sales-type leases, direct financing leases and operating leases. This update is effective for annual
periods beginning after December 15, 2018, using a modified retrospective approach, with early adoption permitted. In order to evaluate the
impact of ASU No. 2016-02, the Company has formed a project team and initiated the process of assessing critical components of this new
guidance and the potential impact that the guidance will have on its financial position, results of operations and cash flows. This evaluation
process includes a review of the Company's leasing contracts and an assessment of the completeness of the Company's lease population. The
Company is also assessing the need for potential changes to its business processes, systems and controls to support the adoption of the new
standard. Based upon the assessment to date, the Company believes that a key change upon adoption of the lease standard will be the recognition
of leased assets and liabilities on its balance sheet but has not yet determined the impact on its results of operations or statement of cash flows.

In August 2017, the FASB issued ASU No. 2017-12, “Derivatives and Hedging (Topic 815)”: Targeted Improvements to Accounting for Hedging
Activities, which amends and simplifies existing guidance in order to allow companies to more accurately present the economic effects of risk
management activities in the financial statements. The guidance eliminates the requirement to separately measure and report hedge
ineffectiveness and generally requires the entire change in the fair value of a hedging instrument to be presented in the same income statement
line as the hedged item. The guidance is effective for fiscal years beginning after December 15, 2018, including interim periods within those
years. Early adoption is permitted in any interim period or fiscal year before the effective date. The Company is currently assessing the potential
impact that the adoption will have on its consolidated financial statements.

In February 2018, the FASB issued ASU 2018-02, “Income Statement - Reporting Comprehensive Income (Topic 220)”. The new standard will
allow a reclassification from accumulated other comprehensive income to retained earnings for stranded tax effects resulting from the Tax Cuts
and Jobs Act (“Tax Act”). The amendments eliminate the stranded tax effects resulting from the Tax Act and will improve the usefulness of
information reported to financial statements users. However, because the amendment only relates to the reclassification of the income tax effects
of the Tax Act, the underlying guidance that requires that the effect of a change in tax laws or rates be included in income from continuing
operations is not affected. The guidance is effective for fiscal years beginning after December 15, 2018 with early adoption permitted, including
the interim periods within those years. The Company is currently assessing the potential impact that the adoption will have on its consolidated
financial statements.

2. Inventories

Inventories, net consist of:
September 30, March 31,
2018 2018

Raw materials ~ $ 100,318  $92,216
Work-in-process 113,554 136,068
Finished goods 182,532 185,950
Total $ 396,404  $414,234

3. Fair Value of Financial Instruments

Recurring Fair Value Measurements

The following tables represent the financial assets and (liabilities) measured at fair value on a recurring basis as of September 30, 2018 and
March 31, 2018, and the basis for that measurement:

Total Fair Quoted Price in Significant

Value Active Markets Other f;ﬁ:)lll)i:::n;ble
Measurement for Identical Observable Inputs M
September 30, Assets Inputs (Lle) vel 3)
2018 (Level 1) (Level 2)

Lead forward contracts $4032 ) $ —$4,032 ) $ —

19
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Total Fair Quoted Price in Significant . .
Value Active Markets Other f;ﬁ:)lll)i:::n;ble
Measurement for Identical Observable Inputs M
March 31, Assets Inputs (Lle) uel 3)
2018 (Level 1) (Level 2) v
Lead forward contracts $ 3877 ) $ —$@3,877 ) $ —
Foreign currency forward contracts 22 — 22 —
Total derivatives $3,85 ) $ —$(3,855 ) $ —

The fair values of lead forward contracts are calculated using observable prices for lead as quoted on the London Metal Exchange (“LME”) and,
therefore, were classified as Level 2 within the fair value hierarchy, as described in Note 1, Summary of Significant Accounting Policies to the

Company's consolidated financial statements included in its 2018 Annual Report.

The fair values for foreign currency forward contracts are based upon current quoted market prices and are classified as Level 2 based on the
nature of the underlying market in which these derivatives are traded.

Financial Instruments
The fair values of the Company’s cash and cash equivalents approximate carrying value due to their short maturities.
The fair value of the Company’s short-term debt and borrowings under the 2017 Credit Facility (as defined in Note 9), approximate their

respective carrying value, as they are variable rate debt and the terms are comparable to market terms as of the balance sheet dates and are
classified as Level 2.

The Company's 5.00% Senior Notes due 2023 (the “Notes”), with an original face value 300,000, were issued in April 2015. The fair value of
the Notes represent the trading values based upon quoted market prices and are classified as Level 2. The Notes were trading at approximately

100% and 102% of face value on September 30, 2018 and March 31, 2018, respectively.

The carrying amounts and estimated fair values of the Company’s derivatives and Notes atSeptember 30, 2018 and March 31, 2018 were as
follows:

September 30, 2018 March 31, 2018
Carrying Fair Carrying Fair
Amount Value Amount Value
Financial assets:
Derivatives " $— $— $22 $22
Financial liabilities:
Notes $300,000  $300,000  $300,000  $304,500
Derivatives 4,153 4,153 3,877 3,877

(DRepresents lead and foreign currency forward contracts (see Note 4 for asset and liability positions of the lead and foreign currency forward
contracts at September 30, 2018 and March 31, 2018).
@ The fair value amount of the Notes at September 30, 2018 and March 31, 2018 represent the trading value of the instruments.

4. Derivative Financial Instruments

The Company utilizes derivative instruments to reduce its exposure to fluctuations in commodity prices and foreign exchange rates under
established procedures and controls. The Company does not enter into derivative contracts for speculative purposes. The Company’s agreements
are with creditworthy financial institutions and the Company anticipates performance by counterparties to these contracts and therefore no
material loss is expected.

Derivatives in Cash Flow Hedging Relationships

Lead Forward Contracts

21
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The Company enters into lead forward contracts to fix the price for a portion of its lead purchases. Management considers the lead forward
contracts to be effective against changes in the cash flows of the underlying lead purchases. The vast majority of such contracts are for a period

not extending beyond one year. At September 30, 2018 and March 31, 2018, the Company has hedged the price to purchase approximately 68.9
million pounds and 62.9 million pounds of lead, respectively, for a total purchase price of $67,543 and $72,207, respectively.

11
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Foreign Currency Forward Contracts

The Company uses foreign currency forward contracts and options to hedge a portion of the Company’s foreign currency exposures for lead, as
well as other foreign currency exposures so that gains and losses on these contracts offset changes in the underlying foreign currency

denominated exposures. The vast majority of such contracts are for a period not extending beyond one year. As of September 30, 2018 and
March 31, 2018, the notional amount of these contracts was $54,742 and $54,164, respectively.

In the coming twelve months, the Company anticipates that $11,114 of pretax loss relating to lead and foreign currency forward contracts will
be reclassified from accumulated other comprehensive income (“AOCI”) as part of cost of goods sold. This amount represents the current net
unrealized impact of hedging lead and foreign exchange rates, which will change as market rates change in the future, and will ultimately be
realized in the Consolidated Condensed Statements of Income as an offset to the corresponding actual changes in lead costs to be realized in
connection with the variable lead cost and foreign exchange rates being hedged.

Derivatives not Designated in Hedging Relationships
Foreign Currency Forward Contracts

The Company also enters into foreign currency forward contracts to economically hedge foreign currency fluctuations on intercompany loans
and foreign currency denominated receivables and payables. These are not designated as hedging instruments and changes in fair value of these

instruments are recorded directly in the Consolidated Condensed Statements of Income. As of September 30, 2018 and March 31, 2018, the
notional amount of these contracts was $31,128 and $28,486, respectively.

Presented below in tabular form is information on the location and amounts of derivative fair values in the Consolidated Condensed Balance
Sheets and derivative gains and losses in the Consolidated Condensed Statements of Income:

Fair Value of Derivative Instruments
September 30, 2018 and March 31, 2018

Derivatives and Hedging Activities Derivatives and Hedging Activities Not
Designated as Cash Flow Hedges Designated as Hedging Instruments

gg‘l’éember 30: March 31,2018 g;‘l’;ember 30: March 31,2018
Prepaid and other current assets
Foreign currency forward contracts $ — $ 209 $ — $ —
Total assets $ — $ 209 $ — $ —
Accrued expenses
Lead forward contracts $ 4,032 $ 3,877 $ — $ —
Foreign currency forward contracts 71 — 50 187
Total liabilities $ 4,103 $ 3,877 $ 50 $ 187

The Effect of Derivative Instruments on the Consolidated Condensed Statements of Income
For the quarter ended September 30, 2018

Pretax Gain Pretax Gain
(Loss) (Loss)
N . Recognized in . . . . . Reclassified
Derivatives Designated as Cash Flow Location of Gain (Loss) Reclassified from AOCI into Income (Effective
AOCI on . from AOCI
Hedges .. Portion) .
Derivatives into Income
(Effective (Effective
Portion) Portion)
Lead forward contracts $ (11,524 ) Cost of goods sold $ 3,742 )
Foreign currency forward contracts 138 Cost of goods sold 434
Total $ (11,386 ) $(3,308 )
Derivatives Not Designated as Hedging Instruments Location of Gain (Loss) Recognized in Income on Derivatives (P;I:if)((Loss)
Foreign currency forward contracts Other (income) expense, net $ 96

23
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The Effect of Derivative Instruments on the Consolidated Condensed Statements of Income
For the quarter ended October 1, 2017

Pretax Gain

(Loss)
Derivatives Designated as Cash Flow igg%l:;ed mn Location of Gain (Loss) Reclassified from AOCI into Income (Effective
Hedges s Portion)

Derivatives

(Effective

Portion)
Lead forward contracts $ 3,896 Cost of goods sold
Foreign currency forward contracts (1,029 ) Cost of goods sold
Total $ 2,867
Derivatives Not Designated as Hedging Instruments Location of Gain (Loss) Recognized in Income on Derivatives (P;I:ir?Loss)
Foreign currency forward contracts Other (income) expense, net $ 36 )
Total $ 36 )

The Effect of Derivative Instruments on the Consolidated Condensed Statements of Income
For the six months ended September 30, 2018

Pretax Gain

(Loss)
Derivatives Designated as Cash Flow f:f)c(()j%l:,llzled mn Location of Gain (Loss) Reclassified from AOCI into Income (Effective
Hedges o Portion)

Derivative

(Effective

Portion)
Lead forward contracts $ (11,009 ) Cost of goods sold
Foreign currency forward contracts 720 Cost of goods sold
Total $ (10,289 )
Derivatives Not Designated as Hedging Instruments Location of Gain (Loss) Recognized in Income on Derivative PGI:it;?Loss)
Foreign currency forward contracts Other (income) expense, net $ @622 )
Total $ 622 )

The Effect of Derivative Instruments on the Consolidated Condensed Statements of Income
For the six months ended October 1, 2017

Pretax Gain

(Loss)
Derivatives Designated as Cash Flow ﬁf)cg?::lzled mn Location of Gain (Loss) Reclassified from AOCI into Income (Effective
Hedges s Portion)

Derivative

(Effective

Portion)
Lead forward contracts $ 3,082 Cost of goods sold
Foreign currency forward contracts (3,088 ) Cost of goods sold
Total $ (6 )
Derivatives Not Designated as Hedging Instruments Location of Gain (Loss) Recognized in Income on Derivative PGI:i:??Loss)
Foreign currency forward contracts Other (income) expense, net $ 12
Total $ 12

Pretax Gain
(Loss)
Reclassified
from AOCI
into Income
(Effective
Portion)

$(1,892 )
(1,067 )
$(2,959 )

Pretax Gain
(Loss)
Reclassified
from AOCI
into Income
(Effective
Portion)

$(2,719 )
(803 )
$(3,522 )

Pretax Gain
(Loss)
Reclassified
from AOCI
into Income
(Effective
Portion)

$@® )
(903 )
$ (992 )
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5. Income Taxes

The Company’s income tax provision consists of federal, state and foreign income taxes. The tax provision for thesecond quarter of fiscal 2019
and 2018 was based on the estimated effective tax rates applicable for the full years ending March 31, 2019 and March 31, 2018, respectively,
after giving effect to items specifically related to the interim periods. The Company’s effective income tax rate with respect to any period may be
volatile based on the mix of income in the tax jurisdictions in which the Company operates, change in tax laws and the amount of the Company's
consolidated income before taxes.

On December 22, 2017, the Tax Cuts and Jobs Act (“Tax Act”) was enacted into law. Among the significant changes resulting from the law, the
Tax Act reduced the U.S. federal income tax rate from 35% to 21% effective January 1, 2018, and required companies to pay a one-time
transition tax on unrepatriated cumulative non-U.S. earnings of foreign subsidiaries and created new taxes on certain foreign sourced earnings.

The U.S. federal statutory tax rate for fiscal 2019 is 21.0%.

As of September 30, 2018, the Company has not completed its accounting for the tax effects of enactment of the Tax Act; however, it has made
a reasonable estimate of the effects on its existing deferred tax balances and the one-time transition tax. The Company did not obtain additional
information during the quarter affecting the provisional amounts initially recorded for the year ended March 31, 2018. In accordance with Staff
Accounting Bulletin 118, these amounts are considered provisional and may be affected by future guidance, if and when issued. The Company’s
estimate of its transition tax liability may change when the Company finalizes both the calculation of post-1986 foreign earnings and profits
previously deferred from U.S. federal taxation and the amounts held in cash or other specified assets.

Beginning in fiscal 2019, the global intangible low-taxed income (“GILTI”), foreign derived intangible income (“FDII”’), and base-erosion and
anti-abuse (“BEAT”) provisions became effective. The GILTI provisions require the Company to include in its US income tax return foreign
subsidiary earnings in excess of an allowable return on the foreign subsidiary’s tangible assets. Due to the complexities of the GILTI tax rules,
the Company is continuing to evaluate the application of ASC 740. Under US GAAP, the Company is allowed to make an accounting policy
choice of either (1) treating the taxes due on future US inclusions in taxable income as a current-period expense when incurred (“period cost

method”) or (2) factoring amounts into a Company’s measurement of its deferred taxes (“deferred method”). As of ¢heond quarter of fiscal 2019,
the Company has not elected an accounting policy treatment for which method the Company will utilize for GILTI. Based on existing legislative
guidance and interpretation, the Company has estimated the impact on the tax provision of the GILTI inclusion, offset by the related foreign tax

credit, and expects the annual effective tax rate to be increased by approximately 2.8%.

FDII allows a new deduction for U.S. corporations up to 37.5% of foreign derived intangible income. This is an export incentive that reduces the
tax on foreign derived sales and service income in excess of a base amount to 13.125%. Based upon the existing legislative guidance and

interpretation, the Company has estimated the impact on the annual effective tax rate to be decreased by approximately 0.5%.

The BEAT provisions eliminate the deductions of certain base-erosion payments to related foreign corporations and impose a minimum tax if
greater than regular tax. The Company does not expect to be subject to BEAT in fiscal 2019.

The consolidated effective income tax rates for the second quarter of fiscal 2019 and 2018 were 18.6% and 21.7%, respectively, and for the six
months of fiscal 2019 and 2018 were 19.1% and 21.2%, respectively. The rate decrease in the second quarter and six months of fiscal 2019
compared to the comparable prior year periods of fiscal 2018 is primarily due to changes in the mix of earnings among tax jurisdictions and
items related to the Tax Act. The Tax Act items accounted for a net decrease of 2.2% comprising a 4.5% decrease for the rate change, a 0.5%
decrease for the FDII deduction and a 2.8% increase for GILTI inclusion.

Foreign income as a percentage of worldwide income is estimated to be 68% for fiscal 2019 compared to 63% for fiscal 2018. The foreign

effective income tax rates for the six months of fiscal 2019 and 2018 were 11.1% and 11.2%, respectively. The rate decrease compared to the
prior year period is primarily due to changes in the mix of earnings among tax jurisdictions. Income from the Company's Swiss subsidiary
comprised a substantial portion of the Company's overall foreign mix of income and is taxed at an effective income tax rate of approximately

6%.

14
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6. Warranty

The Company provides for estimated product warranty expenses when the related products are sold, with related liabilities included within
accrued expenses and other liabilities. As warranty estimates are forecasts that are based on the best available information, primarily historical
claims experience, claims costs may ultimately differ from amounts provided. An analysis of changes in the liability for product warranties is as
follows:

Quarter ended Six months ended

September October  September October
30,2018 11,2017 30,2018 11,2017

Balance at beginning of period $49,689 $46,677 $50,602 $46,116
Current period provisions 6,181 3,717 11,017 6,808
Costs incurred (7,920 ) (3,841 ) (12,301 ) (7,037 )
Foreign currency translation adjustment (217 ) 560 (1,585 ) 1,226
Balance at end of period $47,733 $47,113 $47,733 $47,113

7. Commitments, Contingencies and Litigation
Litigation and Other Legal Matters

In the ordinary course of business, the Company and its subsidiaries are routinely defendants in or parties to pending and threatened legal actions
and proceedings, including actions brought on behalf of various classes of claimants. These actions and proceedings are generally based on
alleged violations of environmental, anticompetition, employment, contract and other laws. In some of these actions and proceedings, claims for
substantial monetary damages are asserted against the Company and its subsidiaries. In the ordinary course of business, the Company and its
subsidiaries are also subject to regulatory and governmental examinations, information gathering requests, inquiries, investigations, and
threatened legal actions and proceedings. In connection with formal and informal inquiries by federal, state, local and foreign agencies, the
Company and its subsidiaries receive numerous requests, subpoenas and orders for documents, testimony and information in connection with
various aspects of their activities.

European Competition Investigations

Certain of the Company’s European subsidiaries had received subpoenas and requests for documents and, in some cases, interviews from, and
have had on-site inspections conducted by, the competition authorities of Belgium, Germany and the Netherlands relating to conduct and
anticompetitive practices of certain industrial battery participants.

The Company settled the Belgian regulatory proceeding in February 2016 by acknowledging certain anticompetitive practices and conduct and
agreeing to pay a fine of $1,962, which was paid in March 2016. During the first quarter of fiscal 2019, the Company paid $1,272 towards
certain aspects of this matter, which are under appeal. As of September 30, 2018 and March 31, 2018, the Company had a reserve balance of
$928 and $2,326, respectively.

In June 2017, the Company settled a portion of its previously disclosed proceeding involving the German competition authority relating to
conduct involving the Company's motive power battery business and agreed to pay a fine of $14,811, which was paid in July 2017. As of

September 30, 2018 and March 31, 2018, the Company had a reserve balance of $0 relating to this matter. Also in June 2017, the German
competition authority issued a fining decision related to the Company's reserve power battery business, which constitutes the remaining portion

of the previously disclosed German proceeding. The Company is appealing this decision, including payment of the proposed fine of $11,415,
and believes that the reserve power matter does not, based on current facts and circumstances known to management, require an accrual. The
Company is not required to escrow any portion of this fine during the appeal process.

In July 2017, the Company settled the Dutch regulatory proceeding and agreed to pay a fine of $11,229, which was paid in August 2017. As of
September 30, 2018 and March 31, 2018, the Company had a reserve balance of $0 relating to the Dutch regulatory proceeding.

As of September 30, 2018 and March 31, 2018, the Company had a total reserve balance of $928 and $2,326, respectively, in connection with
these investigations and other related legal matters, included in accrued expenses on the Consolidated Condensed Balance Sheets. The foregoing
estimate of losses is based upon currently available information for these proceedings. However, the precise scope, timing and time period at
issue, as well as the final outcome of the investigations or customer claims, remain uncertain. Accordingly, the Company’s estimate may change
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Environmental Issues

As aresult of its operations, the Company is subject to various federal, state, and local, as well as international environmental laws and
regulations and is exposed to the costs and risks of registering, handling, processing, storing, transporting, and disposing of hazardous
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substances, especially lead and acid. The Company’s operations are also subject to federal, state, local and international occupational safety and
health regulations, including laws and regulations relating to exposure to lead in the workplace.

The Company is responsible for certain cleanup obligations at the former Yuasa battery facility in Sumter, South Carolina, that predates its
ownership of this facility. This manufacturing facility was closed in 2001 and the Company established a reserve for this facility, which was

$1,082 and $1,109, as of September 30, 2018 and March 31, 20138, respectively. Based on current information, the Company’s management
believes this reserve is adequate to satisfy the Company’s environmental liabilities at this facility. This facility is separate from the Company’s
current metal fabrication facility in Sumter.

Lead and Foreign Currency Forward Contracts

To stabilize its lead costs and reduce volatility from currency movements, the Company enters into contracts with financial institutions. The vast
majority of such contracts are for a period not extending beyond one year. Please refer to Note 4 - Derivative Financial Instruments for more
details.

8. Restructuring Plans

During fiscal 2017, the Company announced restructuring programs to improve efficiencies primarily related to its motive power production in

EMEA. The Company estimates that the total charges for these actions will amount to approximately $4,700, primarily from cash charges for
employee severance-related payments and other charges. The Company estimates that these actions will result in the reduction of approximately

45 employees upon completion. During fiscal 2017, the Company recorded restructuring charges of $3,104 and an additional $1,610 during
fiscal 2018. The Company incurred $749 in costs against the accrual in fiscal 2017 and an additional $2,403 during fiscal 2018. During the six
months of fiscal 2019, the Company incurred $1,021 against the accrual. As of September 30, 2018, the reserve balance associated with these

actions is $675. The Company does not expect to be committed to additional restructuring charges related to this action, which is expected to be
completed in fiscal 2019.

During fiscal 2018, the Company announced restructuring programs to improve efficiencies primarily related to supply chain and general

operations in EMEA. The Company estimates that the total charges for these actions will amount to approximately $7,700, primarily from cash
charges for employee severance-related payments and other charges. The Company estimates that these actions will result in the reduction of

approximately 75 employees upon completion. During fiscal 2018, the Company recorded non-cash restructuring charges of $69 and cash
charges of $2,260 and incurred $1,350 in costs against the accrual. During the six months of fiscal 2019, the Company recorded restructuring
charges of $2,176 and incurred $879 in costs against the accrual. As of September 30, 2018, the reserve balance associated with these actions is

$2,159. The Company expects to be committed to an additional $3,100 in restructuring charges related to this action, which it expects to
complete in fiscal 2020.

During fiscal 2018, the Company announced a restructuring program to improve efficiencies of its general operations in the Americas. This
program was completed during the second quarter of fiscal 2019. The total charges for these actions were $960, from cash charges for employee
severance-related payments to approximately 60 salaried employees. During fiscal 2018, the Company recorded restructuring charges of $960
and incurred $755 in costs against the accrual. During the six months of fiscal 2019, the Company incurred $207 in costs against the accrual.

During fiscal 2019, the Company announced a restructuring program to improve efficiencies of its reserve power operations in EMEA. The
Company estimates that the total charges for these actions will amount to approximately $200, from charges primarily for employee
severance-related payments to two employees. During the six months of fiscal 2019, the Company recorded restructuring charges of $23 and

incurred $22 in costs against the accrual. As of September 30, 2018, the reserve balance associated with this action is $1. The Company expects
to complete this action in fiscal 2019.

Other Exit Charges

During the first quarter of fiscal 2019, in an effort to improve profitability, the Company converted its India operations from mainly reserve
power production to motive power production. As a result of the Company’s exit from reserve power, during thesix months of fiscal 2019, the
Company recorded a non-cash write off of reserve power inventories of $526, which was reported in cost of goods sold and a $547 non-cash
write-off related to reserve power fixed assets in restructuring charges. In addition, during the six months of fiscal 2019, the Company also
recorded a cash charge of $114 in restructuring charges.

A roll-forward of the restructuring reserve is as follows:
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Accrued

Costs incurred

Foreign currency impact

Balance as of September 30, 2018
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Employee
Severance
$2,893 $16 $2,909
2,174 139 2,313

(2,091 ) (152) (2,243 )
(143 ) (1 ) (144 )
$2,833 $2 $2,835

Other Total
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9. Debt

The following summarizes the Company’s long-term debt as ofSeptember 30, 2018 and March 31, 2018:

September 30, 2018 March 31, 2018
Unamortized Unamortized
Principal Issuance Principal Issuance
Costs Costs
5.00% Senior Notes, due 2023 $300,000 $ 2,809 $300,000 $ 3,122
2017 Credit Facility, due 2022 305,000 2,529 285,500 2,843
$605,000 $ 5,338 $585,500 $ 5,965
Less: Unamortized issuance costs 5,338 5,965
Long-term debt, net of unamortized issuance costs ~ $599,662 $579,535

5.00% Senior Notes

The Notes bear interest at a rate of 5.00% per annum and have an original face value of $300,000. Interest is payable semiannually in arrears on
April 30 and October 30 of each year and commenced on October 30, 2015. The Notes will mature on April 30, 2023, unless earlier redeemed or
repurchased in full. The Notes are unsecured and unsubordinated obligations of the Company. The Notes are fully and unconditionally
guaranteed (the “Guarantees”), jointly and severally, by certain of its subsidiaries that are guarantors (the “Guarantors”) under the 2017 Credit
Facility. The Guarantees are unsecured and unsubordinated obligations of the Guarantors.

2017 Credit Facility

On August 4, 2017, the Company entered into a credit facility (“2017 Credit Facility””). The 2017 Credit Facility matures on September 30, 2022
and comprises a $600,000 senior secured revolving credit facility (“2017 Revolver”) and §150,000 senior secured term loan (“2017 Term Loan”).
The Company's previous credit facility (“2011 Credit Facility”) comprised $500,000 senior secured revolving credit facility (“2011 Revolver”) and
a $150,000 senior secured incremental term loan (the “2011 Term Loan”) with a maturity date of September 30, 2018. On August 4, 2017, the

outstanding balance on the 2011 Revolver and the 2011 Term Loan of $240,000 and $123,750, respectively, was repaid utilizing borrowings
from the 2017 Credit Facility.

As of September 30, 2018, the Company had $155,000 outstanding on the 2017 Revolver and $150,000 under the 2017 Term Loan.

The quarterly installments payable on the 2017 Term Loan are $1,875 beginning December 31, 2018, $2,813 beginning December 31, 2019 and
$3,750 beginning December 31, 2020 with a final payment of $105,000 on September 30, 2022. The 2017 Credit Facility may be increased by

an aggregate amount of $325,000 in revolving commitments and / or one or more new tranches of term loans, under certain conditions. Both the
2017 Revolver and the 2017 Term Loan bear interest, at the Company's option, at a rate per annum equal to either (i) the London Interbank

Offered Rate (“LIBOR”) plus betweeh.25% and 2.00% (currently 1.25% and based on the Company's consolidated net leverage ratio) or (ii) the
Base Rate (which equals, for any day a fluctuating rate per annum equal to the highest of (a) the Federal Funds Effective Rate plus 0.50%, (b)

Bank of America “Prime Rate” and (c) the Eurocurrency Base Rate pluk%; provided that, if the Base Rate shall be less than zero, such rate shall
be deemed zero). Obligations under the 2017 Credit Facility are secured by substantially all of the Company’s existing and future acquired assets,
including substantially all of the capital stock of the Company’s United States subsidiaries that are guarantors under the 2017 Credit Facility and

65% of the capital stock of certain of the Company’s foreign subsidiaries that are owned by the Company’s United States subsidiaries.

The current portion of the 2017 Term Loan of $7,500 is classified as long-term debt as the Company expects to refinance the future quarterly
payments with revolver borrowings under its 2017 Credit Facility.

Short-Term Debt

As of September 30, 2018 and March 31, 2018, the Company had $14,071 and $18,341, respectively, of short-term borrowings. The weighted
average interest rate on these borrowings was approximately 4% and 7% at September 30, 2018 and March 31, 2018, respectively.

Letters of Credit
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As of September 30, 2018 and March 31, 2018, the Company had standby letters of credit of $3,422 and $3,074, respectively.

Debt Issuance Costs

Amortization expense, relating to debt issuance costs, included in interest expense was $314 and $327, respectively, for the quarters ended
September 30, 2018 and October 1, 2017 and $627 and $674 for the six months ended September 30, 2018 and October 1, 2017. Debt issuance
costs, net of accumulated amortization, totaled $5,338 and $5,965, respectively, at September 30, 2018 and March 31, 2018.

17
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Available Lines of Credit

As of September 30, 2018 and March 31, 2018, the Company had available and undrawn, under all its lines of credit, $531,132 and $613,234,
respectively, including $87,857 and $150,459, respectively, of uncommitted lines of credit as of September 30, 2018 and March 31, 2018.

10. Retirement Plans
The following tables present the components of the Company’s net periodic benefit cost related to its defined benefit pension plans:

United States Plans International Plans

Quarter ended Quarter ended
T R
2018 ’
Service cost $— $— $252 $ 256
Interest cost 157 167 457 444
Expected return on plan assets (135 ) (120 ) (535 ) (557 )
Amortization and deferral 36 80 304 360
Net periodic benefit cost $58 $ 127 $478 $ 503

United States Plans  International Plans

Six months ended Six months ended
SeptemberOctober 1, SeptemberOctober 1,
30,2018 2017 30,2018 2017
Service cost $— $ — $507 $ 499
Interest cost 316 334 927 876
Expected return on plan assets (257 ) (240 ) (1,087) (1,105 )
Amortization and deferral 92 159 616 711
Net periodic benefit cost $151 $ 253 $963  $ 981

11. Stock-Based Compensation

As of September 30, 2018, the Company maintains the 2017 Equity Incentive Plan (“2017 EIP”). The 2017 EIP reserved, 173,554 shares of
common stock for the grant of various classes of nonqualified stock options, restricted stock units, market condition-based and performance
condition-based share units and other forms of equity-based compensation.

The Company recognized stock-based compensation expense associated with its equity incentive plans of $4,788 for the second quarter of fiscal
2019 and $4,293 for the second quarter of fiscal 2018. Stock-based compensation expense was $9,129 for the six months of fiscal 2019 and
$9,523 for the six months of fiscal 2018. The Company recognizes compensation expense using the straight-line method over the vesting period

of the awards.

During the six months of fiscal 2019, the Company granted to non-employee directors 32,567 restricted stock units, pursuant to the 2017 EIP.

During the six months of fiscal 2019, the Company granted to management and other key employees 192,700 non-qualified stock options that
vest ratably over three years from the date of grant, 45,883 performance condition-based share units and 36,646 market condition-based share
units that cliff vest three years from the date of grant, and 180,132 restricted stock units that vest ratably over four years from the date of grant.

Common stock activity during the six months of fiscal 2019 included the vesting of 147,977 restricted stock units and 3,507 market
condition-based share units and the exercise of 130,638 stock options.

As of September 30, 2018, there were 607,652 non-qualified stock options, 700,513 restricted stock units, 353,623 market condition-based
share units and 45,975 performance condition-based share units outstanding.
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12. Stockholders’ Equity and Noncontrolling Interests

Common Stock

The following demonstrates the change in the number of shares of common stock outstanding during the six months ended September 30, 2018:

Shares outstanding as of March 31, 2018 41,915,000
Shares issued towards equity-based compensation plans, net of equity awards surrendered for option price and taxes 233,391
Shares outstanding as of September 30, 2018 42,148,391
Treasury Stock

At September 30, 2018 and March 31, 2018, the Company held 12,680,105 shares as treasury stock.
Accumulated Other Comprehensive Income (“AOCI’)

The components of AOCI, net of tax, as of September 30, 2018 and March 31, 2018, are as follows:

March 31, Before Amoun?s September
2018 Reclassifications colassified 305018
from AOCI i
Pension funded status adjustment $(22,503) $ — $ 600 $(21,903 )
Net unrealized gain (loss) on derivative instruments (3,425 ) (7,869 ) 2,695 (8,599 )
Foreign currency translation adjustment (15,789 ) (85,591 ) — (101,380 )

Accumulated other comprehensive (loss) income $(41,717) $ (93,460 ) $ 3,295 $(131,882)

The following table presents reclassifications from AOCI during the second quarter ended September 30, 2018:

Amounts

Components of AOCI Reclassified Location of (Gain) Loss Recognized on Income Statement
from AOCI

Derivatives in Cash Flow Hedging

Relationships:

los:s h flow hedgi ivati

Net oss on cash flow hedging derivative $ 3308 Cost of goods sold

nstruments

Tax benefit 777 )

Net loss on derivative instruments, net of tax $ 2,531

Defined benefit pension costs:

. . Net periodic benefit cost, included in other (income) expense, net - See Note 1
Prior service costs and deferrals $ 340 P ( ) exp

and 10
Tax benefit (40 )
Net periodic benefit cost, net of tax $ 300
19
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The following table presents reclassifications from AOCI during the second quarter ended October 1, 2017:

Components of AOCI

Derivatives in Cash Flow Hedging
Relationships:

Net loss on cash flow hedging derivative
instruments

Tax benefit

Net loss on derivative instruments, net of tax

Defined benefit pension costs:
Prior service costs and deferrals

Tax benefit

Net periodic benefit cost, net of tax

Amounts
Reclassified Location of (Gain) Loss Recognized on Income Statement
from AOCI

$ 2,959

(1,095 )
$ 1,864

Cost of goods sold

Net periodic benefit cost, included in other (income) expense, net - See Note 1

$ 440 and 10

(102 )
$ 338

The following table presents reclassifications from AOCI during the six months ended September 30, 2018:

Components of AOCI

Derivatives in Cash Flow Hedging
Relationships:
Net unrealized loss on derivative instruments

Tax benefit

Net unrealized loss on derivative instruments, net of

tax

Defined benefit pension costs:
Prior service costs and deferrals

Tax benefit

Net periodic benefit cost, net of tax

Amounts
Reclassified Location of (Gain) Loss Recognized on Income Statement
from AOCI

$ 3,522
(827 )

$ 2,695

Cost of goods sold

Net periodic benefit cost, included in other (income) expense, net - See Note 1

$ 708 and 10

(108 )
$ 600

The following table presents reclassifications from AOCI during the six months quarter ended October 1, 2017:

Components of AOCI

Derivatives in Cash Flow Hedging
Relationships:

Net loss on cash flow hedging derivative
instruments

Tax benefit

Net loss on derivative instruments, net of tax

Defined benefit pension costs:
Prior service costs and deferrals

Tax benefit

Net periodic benefit cost, net of tax

Amounts
Reclassified Location of (Gain) Loss Recognized on Income Statement
from AOCI

$ 992 Cost of goods sold

(367 )
$ 625
Net periodic benefit cost, included in other (income) expense, net - See Note 1
$ 870
and 10
(205 )
$ 665
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The following demonstrates the change in equity attributable to EnerSys stockholders and nonredeemable noncontrolling interests during the six

months ended September 30, 2018:

to EnerSys Interests

Stockholders
Balance as of March 31, 2018 $1,195,675 $ 5,436 $1,201,111
Total comprehensive income:
Net earnings 93,284 183 93,467
Net unrealized loss on derivative instruments, net of tax (5,174 ) — 5,174 )
Pension funded status adjustment, net of tax 600 — 600
Foreign currency translation adjustment (85,591 ) (722 ) (86,313 )

Total other comprehensive loss, net of tax (90,165 ) (722 ) (90,887 )

Total comprehensive income (loss) 3,119 (539 ) 2,580
Other changes in equity:
Cash dividends - common stock ($0.35 per share) (14,747 ) — (14,747 )
Other, including activity related to equity awards 13,858 — 13,858
Balance as of September 30, 2018 $1,197,905 $ 4,897 $1,202,802

13. Earnings Per Share

The following table sets forth the reconciliation from basic to diluted weighted-average number of common shares outstanding and the

calculations of net earnings per common share attributable to EnerSys stockholders.

Net earnings attributable to EnerSys stockholders

Weighted-average number of common shares outstanding:

Basic

Dilutive effect of:

Common shares from exercise and lapse of equity awards, net of shares assumed reacquired
Diluted weighted-average number of common shares outstanding

Basic earnings per common share attributable to EnerSys stockholders

Diluted earnings per common share attributable to EnerSys stockholders

Anti-dilutive equity awards not included in diluted weighted-average common shares

21

Quarter ended

SeptembeiOctober 1,
30,2018 2017

$47,424 § 43,222

42,133,4842,938,131

640,222 389,230
42,773,7063,327,361
$1.13  $1.01
$1.11  $1.00
409,425 283,674

Six months ended

SeptemberOctober 1,
30,2018 2017

$93,284 $ 91,423

42,073,0143,194,107

600,829 551,111
42,673,8443,745,218
$222  $212
$2.19  $2.09
286,755 257,243
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14. Business Segments
The Company has three reportable business segments based on geographic regions, defined as follows:
Americas, which includes North and South America, with segment headquarters in Reading, Pennsylvania, USA;
€MEA, which includes Europe, the Middle East and Africa, with segment headquarters in Zug, Switzerland; and

Asia, which includes Asia, Australia and Oceania, with segment headquarters in Singapore.

Summarized financial information related to the Company's reportable segments for the second quarter and six months ended September 30,
2018 and October 1, 2017 is shown below:

Quarter ended Six months ended
September &tober 1, September 300ctober 1,
2018 2017 2018 2017
Net sales by segment to unaffiliated customers
Americas $388,574 $341,504 $781,148 $696,107
EMEA 203,997 197,856 414,491 396,933
Asia 67,891 77,929 135,753 146,874
Total net sales $660,462 $617,289 $1,331,392 $1,239,914
Net sales by product line
Reserve power $313,338 $292,238 $637,356 $597,415
Motive power 347,124
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