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Dear Fellow Stockholder:

We are pleased to provide you with our Annual Report for our fiscal year ending
March 31, 2014. Fiscal year 2014 was another transformative year for EnerSys. We
achieved record earnings for the fourth consecutive fiscal year, completed three
significant acquisitions and initiated a dividend return to our stockholders. In addition we
are pleased to see our EMEA region exceed our minimum target of 10% operating
earnings in the fourth fiscal quarter. These achievements would not have been possible
without the support of our customers, employees and suppliers.

Our net sales for fiscal year 2014 were $2.47 billion, an increase of approximately 9%
compared to fiscal year 2013. We experienced organic sales growth in all regions and
benefited from acquisitions. Our full year adjusted net earnings per diluted share
increased by 12% to a record $3.96 per diluted share.

Our three acquisitions in fiscal year 2014 keep us on track for achieving our goal of $4 billion in sales with a minimum of 10% operating
earnings by 2018. Purcell is our first acquisition that is complementary to our existing stored energy solutions. Their thermally controlled
outdoor cabinet enclosures business provides synergies for combined sales with batteries and service, increased customer base and geographic
expansion. Our UTS acquisition assists in our growth in the South East Asia region and through the Quallion acquisition we are now supplying
batteries for medical devices.

Last year EnerSys increased our return to shareholders by initiating a quarterly dividend of 12.5¢ per share. We recently announced the quarterly
dividend in June 2014 will increase by 40% to 17.5¢ per share. In addition, we continued to repurchase stock at good value and have additional
authorization to continue the program in fiscal year 2015. Our increased profitability and positive cash flow affords EnerSys a strong liquidity
and leverage position.

We remain focused on continuing to execute our business strategy of being the best value to our customers today and in the future. I want to
personally thank our stockholders for their continued support and confidence in our Company, our customers for their valued business, and our
employees for their ongoing commitment and pride in their performance.

Best regards,
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John D. Craig
Chairman of the Board,

President and Chief Executive Officer
Please refer to �Management�s Discussion and Analysis� in our Annual Report on Form 10-K attached to this letter for additional information,
including a reconciliation of the non-GAAP measures to the comparable GAAP measures.

�Safe Harbor� Statement under the Private Securities Litigation Reform Act of 1995: Statements in this letter and proxy statement regarding
EnerSys� business, which are not historical facts, are �forward-looking statements� that involves risks and uncertainties. For a discussion of such
risks and uncertainties that could cause actual results to differ from those contained in the forward-looking statements, see EnerSys� filings with
the Securities Exchange Commission, including �Item 1A. Risk Factors� in EnerSys� Annual Report on Form 10-K attached to this letter. These
statements speak only as of the date of this letter and proxy statement, even if subsequently made available by EnerSys on its website or
otherwise. EnerSys undertakes no obligation to update or revise these statements to reflect events or circumstances occurring after the date of
this letter and proxy statement.
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Annual Meeting Invitation

June 26, 2014

Dear Fellow Stockholder:

EnerSys will hold its 2014 annual meeting of stockholders (the �Annual Meeting�) on Thursday, July 31, 2014, at 10:00 a.m. (Eastern Time) at our
corporate offices located at 2366 Bernville Road, Reading, Pennsylvania 19605. You can find directions to our corporate offices on the Investor
Relations page of our website at www.enersys.com.

Your vote is important regardless of the number of shares you own. Whether or not you plan to attend the Annual Meeting in person, we urge
you to read these proxy materials and cast your vote on the matters that will be presented at the Annual Meeting. Stockholders of record have the
option of voting by telephone, through the Internet or by completing, signing, dating and returning the enclosed proxy card in the envelope
provided. Doing so will not prevent you from voting in person at the Annual Meeting.

Thank you very much for your continued interest in EnerSys.

Sincerely,

John D. Craig
Chairman of the Board,

President and Chief Executive Officer
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ENERSYS

2366 Bernville Road

Reading, Pennsylvania 19605

NOTICE OF 2014 ANNUAL MEETING OF STOCKHOLDERS

Important Notice Regarding the Availability of Proxy Materials for the

Stockholders Meeting to be Held on July 31, 2014

The Proxy Statement, the Proxy Card and the Annual Report to Stockholders

are available at www.enersys.com

NOTICE IS HEREBY GIVEN that the annual meeting of stockholders (the �Annual Meeting�) of EnerSys will be held on Thursday, July 31,
2014, at 10:00 a.m. (Eastern Time) at its corporate offices located at 2366 Bernville Road, Reading, Pennsylvania 19605, for the following
purposes:

(1) to elect the three (3) Class I director nominees of the Board of Directors of EnerSys, each to serve until the 2017 annual meeting of
stockholders, or until the earlier of their resignation or their respective successors shall have been elected and qualified;

(2) to ratify the appointment of Ernst & Young LLP as EnerSys� independent registered public accounting firm for the fiscal year ending
March 31, 2015;

(3) an advisory vote to approve the compensation of EnerSys� named executive officers;

(4) an advisory vote on the frequency of future advisory votes to approve the compensation of EnerSys� named executive officers; and

(5) to transact such other business as may properly be presented at the Annual Meeting or any adjournment or postponement thereof.

Only stockholders of record at the close of business on June 9, 2014, are entitled to notice of, and to vote at, the Annual Meeting or any
adjournment or postponement thereof. A list of these stockholders is available at the corporate offices of EnerSys and will be available at the
Annual Meeting.

If you plan to attend the Annual Meeting, please bring photo identification. If your shares are held in the name of a broker or other nominee,
please bring with you a letter (and a legal proxy if you wish to vote your shares) from the broker or nominee confirming your ownership as of
the record date. For directions to the Annual Meeting, please contact Investor Relations by telephone at (610) 236-4040 or visit our website at
www.enersys.com.

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING IN PERSON, IT IS IMPORTANT THAT YOUR SHARES BE
REPRESENTED AND VOTED AT THE ANNUAL MEETING. STOCKHOLDERS OF RECORD MAY VOTE BY TELEPHONE,
THROUGH THE INTERNET OR BY SIGNING, DATING AND RETURNING THE ENCLOSED PROXY CARD IN THE ENVELOPE
PROVIDED. SPECIFIC INSTRUCTIONS FOR TELEPHONE AND INTERNET VOTING ARE SET FORTH ON THE ENCLOSED PROXY
CARD.

By Order of the Board of Directors
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Richard W. Zuidema

Executive Vice President and Secretary

Reading, Pennsylvania

June 26, 2014

(ii)
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PROXY STATEMENT

GENERAL INFORMATION

Solicitation of Proxies. The Board of Directors of EnerSys is providing this Proxy Statement to solicit proxies for use at EnerSys� annual
meeting of stockholders to be held at its corporate offices located at 2366 Bernville Road, Reading, Pennsylvania 19605 on Thursday, July 31,
2014, at 10:00 a.m. (Eastern Time) or any adjournment or postponement thereof (the �Annual Meeting�). EnerSys (the �Company,� �we,� �our,� or �us�) is
first delivering this Proxy Statement, the foregoing notice and the accompanying proxy card to stockholders on or about June 26, 2014.

Purpose of the Meeting. At the Annual Meeting, our stockholders will be asked to vote on the following proposals:

Proposal No. 1: to elect the three (3) Class I director nominees of the Board of Directors of EnerSys, each to serve until the 2017 annual meeting
of stockholders, or until the earlier of their resignation or their respective successors shall have been elected and qualified;

Proposal No. 2: to ratify the appointment of Ernst & Young LLP as EnerSys� independent registered public accounting firm for the fiscal year
ending March 31, 2015;

Proposal No. 3: an advisory vote to approve EnerSys� named executive officer compensation; and

Proposal No. 4: an advisory vote on the frequency of future advisory votes to approve EnerSys� named executive officer compensation.

Record Date. Only stockholders of record at the close of business on June 9, 2014 (the �Record Date�) are entitled to notice of, and to vote at, the
Annual Meeting. At the close of business on the Record Date, there were 46,836,691 shares of EnerSys common stock outstanding, each of
which will be entitled to one vote at the Annual Meeting.

Quorum. The presence, in person or by proxy, of stockholders entitled to cast at least a majority of the votes that all stockholders are entitled to
cast will constitute a quorum at the Annual Meeting. Proxies received but marked as abstentions and broker non-votes will be included in the
calculation of the number of votes considered to be present at the Annual Meeting for purposes of determining the presence of a quorum.

Voting and Revocation of Proxies. Stockholders of record can choose one of the following three ways to vote:

1. By mail: Complete, sign, date and return the enclosed proxy card in the pre-paid envelope provided. If you return the signed proxy card but do
not mark the boxes showing how you wish to vote, your votes will be cast �FOR� the election of all director nominees, �FOR� the ratification of the
appointment of Ernst & Young LLP as EnerSys� independent registered public accounting firm, �FOR� the approval of executive compensation,
and to recommend a vote every �1 Year� on executive compensation.

1
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2. By telephone: Call the toll-free telephone number on the proxy card 1-800-652-VOTE (8683) and follow the voice prompts.

3. Through the Internet: Access the website www.investorvote.com/ENS and follow the instructions.

We encourage each stockholder of record to submit their proxy electronically through the Internet, if that option is available, or by telephone.
Delivery of a proxy in any of the three ways listed above will not affect the right of a stockholder of record to attend the Annual Meeting and
vote in person. If your shares are held in �street name� (that is, through a broker, trustee or other holder of record), you will receive a proxy card
from your broker seeking instructions as to how your shares should be voted. If no voting instructions are given, your broker or nominee has
discretionary authority to vote your shares on your behalf on routine matters. A �broker non-vote� results on a matter when your broker or
nominee returns a proxy but does not vote on a particular proposal because it does not have discretionary authority to vote on that proposal and
has not received voting instructions from you. We believe that your broker or nominee only has discretionary voting power with respect to the
proposal regarding the ratification of the appointment of the independent registered public accounting firm. You may not vote shares held in
�street name� at the Annual Meeting unless you obtain a legal proxy from your broker or holder of record.

Any stockholder of record giving a proxy may revoke it by doing any of the following:

� delivering a written notice of revocation to the Secretary of EnerSys, dated later than the proxy, before the vote is taken at the Annual
Meeting;

� delivering a duly executed proxy to the Secretary of EnerSys, bearing a later date (including proxy by telephone or through the
Internet) before the vote is taken at the Annual Meeting; or

� voting in person at the Annual Meeting (your attendance at the Annual Meeting, in and of itself, will not revoke the proxy).
Any written notice of revocation, or later dated proxy, should be delivered to EnerSys, 2366 Bernville Road, Reading, Pennsylvania 19605,
Attention: Richard W. Zuidema, Executive Vice President and Secretary.

Tabulation of Votes. Our bylaws provide for majority voting procedures for the election of directors in an election where the number of director
nominees does not exceed the number of directors to be elected (an �uncontested election�). In an uncontested election, to be elected, a director
nominee must receive more �for� than �against� votes cast by the holders of shares of our common stock present in person or represented by proxy at
the meeting and entitled to vote on the election of directors (a �majority vote�). In an election where the number of director nominees exceeds the
number of directors to be elected, directors are elected by a plurality vote, which means that the director nominees receiving the most votes cast
by the holders of shares of our common stock present in person or represented by proxy at the meeting and entitled to vote on the election of
directors will be elected, regardless of the number of votes cast in favor of each director nominee. The election of directors at this Annual
Meeting is an uncontested election. Brokers holding shares beneficially owned by their clients do not have the ability to cast votes with respect
to the election of directors unless they have received instructions from the beneficial owner of the shares. If your shares are held by a broker,
it is important that you provide instructions to your broker so your vote is counted in the election of directors. Abstentions and broker
non-votes will not constitute or be counted as �votes� cast for purposes of this proposal.

If an incumbent director receives more �against� than �for� votes, in accordance with our Corporate Governance Guidelines, the Nominating and
Corporate Governance Committee of our Board of Directors will consider such director�s contingent resignation and recommend to the Board of
Directors the action to be taken. The Board of Directors will act on such recommendation and publicly disclose its decision and the rationale
behind such decision within 90 days from the date of the certification of the election results.

2

Edgar Filing: EnerSys - Form DEF 14A

Table of Contents 11



Table of Contents

The ratification of the appointment of Ernst & Young LLP, as EnerSys� independent registered public accounting firm for the fiscal year ending
March 31, 2015, requires the affirmative vote of the holders of a majority of the shares represented and entitled to vote at the Annual Meeting.
With respect to these matters, abstentions will have the same effect as voting against such proposal and broker non-votes, if any, will not
constitute or be counted as �votes� cast for purposes of this proposal.

The affirmative vote of the holders of a majority of shares of our common stock, present in person or represented by proxy and entitled to vote,
is required for approval with respect to the advisory vote to approve our named executive officer compensation. An abstention is treated as
present and entitled to vote and therefore has the effect of a vote against the advisory vote on executive compensation. A nominee holding shares
in street name does not have discretionary voting power with respect to this proposal and may not vote shares unless the nominee receives voting
instructions from the beneficial owner. Accordingly, a broker non-vote is not counted for voting purposes with respect to, and has no effect on,
the advisory vote to approve our named executive officer compensation.

Stockholders may vote their shares concerning an advisory vote on the frequency of future advisory votes on the compensation of our named
executive officers by selecting from among four choices (every one, two or three years, or abstain). An abstention has no effect on the frequency
vote. The frequency choice that receives the greatest number of votes will be viewed as the advisory vote on this matter. A nominee holding
shares in street name does not have discretionary voting power with respect to this proposal and may not vote shares unless the nominee receives
voting instructions from the beneficial owner. Accordingly, a broker non-vote is not counted for voting purposes with respect to, and has no
effect on, the frequency vote.

Although the advisory votes to approve our named executive officer compensation and frequency of future votes to approve our named
executive compensation are non-binding, as provided by law, the Compensation Committee of our Board of Directors will review the results of
the vote and take them into account in making a determination concerning executive compensation. For information regarding the Compensation
Committee�s views in connection with the results of the 2013 non-binding advisory vote of stockholders, see the discussion beginning on
page 21.

If any other matters are properly presented for consideration at the meeting, including, among other things, consideration of a motion to adjourn
the meeting to another time or place, the persons named in the proxy card will have discretion to vote on those matters according to their best
judgment to the same extent as the person signing the proxy would be entitled to vote. At the date of this proxy statement, we do not anticipate
that any other matters will be raised at the Annual Meeting.

Attendance at the Annual Meeting. Attendance at the Annual Meeting will be limited to stockholders as of the Record Date, their authorized
representatives and guests of EnerSys.

PROPOSAL NO. 1

ELECTION OF THE CLASS I DIRECTOR NOMINEES OF THE BOARD OF DIRECTORS

General

Our certificate of incorporation provides that the Board of Directors shall consist of not less than three or more than eleven members, as fixed by
the Board of Directors from time to time. The certificate of incorporation also divides the Board into three classes, with each class to be as
nearly equal in number as possible. The members of each class will serve for a staggered, three-year term. Upon the expiration of the term of a
class of directors, nominees for directors in that class will be considered for election for three-year terms at the annual meeting of stockholders in
the year in which the term of directors in that class expires.

3
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Our Board of Directors currently consists of nine members, divided into three classes. The classes are composed of the following directors:

Messrs. Ghasemi, Lehman and Marlo are Class I directors, whose terms will expire at the 2014 annual meeting of stockholders;

Messrs. Chung and Katsaros and Gen. Magnus, USMC (Retired) are Class II directors, whose terms will expire at the 2015 annual meeting of
stockholders; and

Messrs. Craig, Hoffen and Muscari are Class III directors, whose terms will expire at the 2016 annual meeting of stockholders.

Director Nominees of the Board of Directors

Based on the recommendation of the Nominating and Corporate Governance Committee, the Board of Directors has unanimously nominated
Messrs. Ghasemi, Lehman and Marlo for election as Class I directors of EnerSys. Each of the nominees currently serves as a director of EnerSys
and has consented to being named in this Proxy Statement and to serve, if elected. Each of the directors elected at the Annual Meeting will hold
office until the 2017 annual meeting of stockholders or until the earlier of their resignation or their successors are duly elected and qualified. If
any of the nominees become unable to accept nomination or election, the persons named in the proxy may vote for a substitute nominee selected
by the Board of Directors. Our management, however, has no present reason to believe that any Class I nominee will be unable to serve as a
director, if elected.

RECOMMENDATION

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE �FOR� THE ELECTION OF EACH OF THE
DIRECTOR NOMINEES LISTED ABOVE.

BOARD OF DIRECTORS

The following table sets forth certain information with respect to our directors and the director nominees as of the date of this Proxy Statement:

Name Age Position with EnerSys

Year First
Became
Director

Term as
Director

will
Expire(1)

John D. Craig 63 Chairman of the Board, President
and Chief Executive Officer

2000 2016

Hwan-yoon F. Chung 40 Director 2006 2015
Seifi Ghasemi 69 Director 2010 2014
Howard I. Hoffen 50 Director 2000 2016
Arthur T. Katsaros 66 Director 2005 2015
John F. Lehman 71 Director 2004 2014
Gen. Robert Magnus, USMC (Retired) 67 Director 2008 2015
Dennis S. Marlo 71 Director 2004 2014
Joseph C. Muscari 66 Director 2008 2016

(1) Directors� terms of office are scheduled to expire at the annual meeting of stockholders to be held in the year indicated.
The principal occupation and business experience during the last five years of, and other information with respect to, each nominee for election
as a director of EnerSys and of each continuing director is as follows:

John D. Craig. Mr. Craig has served as Chairman of the Board of Directors, President and Chief Executive Officer and a Director of EnerSys
since November 2000. From 1998 to October 2000, he served
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as President and Chief Operating Officer of Yuasa, Inc., the predecessor company to EnerSys. Mr. Craig joined Yuasa in 1994. Mr. Craig served
on the Board of Directors and the Audit Committee of Gardner Denver Inc., a manufacturer of highly engineered products and whose shares
were listed on The New York Stock Exchange, from November 2011 until the consummation of its merger on July 30, 2013. Mr. Craig received
his Master of Electronics Engineering Technology degree from Arizona State University and his Bachelor of Science degree from Western
Michigan University.

Mr. Craig has many years of experience in the industrial battery business. As President and Chief Executive Officer, he is intimately familiar
with all aspects of our business activities. Mr. Craig�s history of leadership, experience and business background are attributes that were
significant in the decision to nominate him as a member of our Board of Directors and his service as Chairman of the Board of Directors.

Hwan-yoon F. Chung. Mr. Chung has been a Director of EnerSys since February 2006. Mr. Chung is Managing Director of Allied Resource
Company, a privately-held investment company with interests in businesses that deploy proprietary industrial-scale technologies to recycle
waste, reduce pollutants and other emissions, as well as treat wastewater, since November 2012. Prior thereto, Mr. Chung was a Principal of
Metalmark Capital LLC since its inception in 2004. Prior to joining Metalmark, he was an Executive Director of Morgan Stanley Private Equity
from 2002 to 2004, and Vice President of Morgan Stanley Private Equity from 2000 to 2002. He received his Bachelor of Arts in Philosophy
from the College of Arts and Sciences of the University of Pennsylvania, and his Bachelor of Science degree in Economics from the Wharton
School of Business of the University of Pennsylvania.

The financial acumen that Mr. Chung obtained through his private equity experiences were attributes important in qualifying him for service as a
member of the Board of Directors.

Seifi Ghasemi. Mr. Ghasemi has been a Director of EnerSys since July 2010. Mr. Ghasemi has served as the Chairman and Chief Executive
Officer of Rockwood Holdings Inc., a chemicals developer, manufacturer and marketer listed on The New York Stock Exchange, since March
2001. Prior to that, he served as Chairman and Chief Executive Officer of GKN Sinter Metals, a producer of powdered metal components for
automotive applications, and served as a board member of GKN, plc, a global engineering business that serves the automotive, aerospace and
land systems markets, from 1997 to 2001. From 1987 to 1997, he was employed by BOC Gases, serving as President of BOC Gases, Americas
from 1993 to 1997 and was a member of the Board of Directors of BOC Group, plc, a multinational gas company, from 1995 to 1997.
Mr. Ghasemi has served on the Board of Directors of Air Products and Chemicals, Inc., a provider of gases, performance materials and related
equipment listed on The New York Stock Exchange, since September 2013. Since 2013, he has also been the Chairman of the Electrification
Coalition, a non-profit organization working to promote policies and actions that facilitate the deployment of electric vehicles on a mass scale.
Mr. Ghasemi will resign as Chief Executive Officer of Rockwood Holdings Inc., effective June 30, 2014, and as its Chairman, effective January
1, 2015, but continue thereafter as a member of its Board of Directors. On July 1, 2014, he will become Chairman, President and Chief
Executive Officer of Air Products & Chemicals, Inc. Mr. Ghasemi received his Bachelor of Science degree from the Abadan Institute of
Technology in Abadan, Iran and his Masters of Science degree in Mechanical Engineering from Stanford University.

Mr. Ghasemi�s experience qualifying him for service as a member of the Board of Directors includes nearly twenty years of experience in
executive positions, and over fifteen years of experience as a board member with global leaders in industries ranging from specialty chemicals to
engineering to industrial gases.

Howard I. Hoffen. Mr. Hoffen has been a Director of EnerSys since November 2000. He is currently the Chairman, Chief Executive Officer,
and a Managing Director of Metalmark Capital LLC, an investment center of Citi Alternative Investments that is focused on private equity.
Mr. Hoffen was a founding member of Metalmark in 2004, and served as Chairman and Chief Executive Officer of Morgan Stanley Capital
Partners from 2001 to 2004, after having performed various roles in the private equity group since he joined Morgan Stanley in 1985. He serves
as a Director of Pacific Coast Energy Holdings LLC, the general partner
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of Pacific Coast Oil Trust, whose trust units are listed on The New York Stock Exchange, and Jones Energy Inc., independent oil and gas
company whose shares are listed on the New York Stock Exchange. He is also a Director of several private companies. Mr. Hoffen received his
Master of Business Administration degree from Harvard Business School and his Bachelor of Science degree from Columbia University.

Through Mr. Hoffen�s experience in private equity and service on other corporate boards, he has dealt with a wide range of issues including audit
and financial reporting, risk management, executive compensation and strategic planning. These attributes were significant in the decision to
nominate him as a member of the Board of Directors and to serve as our Lead Director.

Arthur T. Katsaros. Mr. Katsaros has been a Director of EnerSys since July 2005. Mr. Katsaros was most recently the Group Vice
President�Development and Technology of Air Products and Chemicals, Inc. since 2002 and until his retirement in April 2007. From 1996
through 2002, he was Group Vice President of Engineered Systems and Operations of Air Products. Mr. Katsaros serves as the Chairman of
CDG Environmental, LLC, a manufacturer of supply systems for water treatment. Mr. Katsaros received a Bachelor of Science degree in
Chemical Engineering from Worcester Polytechnic Institute in 1969 and a Master of Business Administration from Lehigh University in 1977.
He also completed the Advanced Management Program at Harvard University�s Graduate School of Business in 1992.

Mr. Katsaros� experience qualifying him for service as a member of the Board of Directors includes over fifteen years experience in executive
positions with a global manufacturer, in charge of international business and operations, such as manufacturing, engineering, information
technology and research and development.

John F. Lehman. Mr. Lehman has been a Director of EnerSys since August 2004. Mr. Lehman is a founding partner of J.F. Lehman &
Company, a private equity firm, and has been its Chairman since November 1990. Prior to founding J.F. Lehman & Company, Mr. Lehman was
a Managing Director in Corporate Finance at PaineWebber Incorporated, served for six years as Secretary of the Navy, was a member of the
National Security Council Staff, served as a delegate to the Mutual Balanced Force Reductions negotiations and was the Deputy Director of the
Arms Control and Disarmament Agency. Mr. Lehman serves as a Director of Ball Corporation, a supplier of metal packaging to the beverage,
food, personal care and household products industries which is listed on The New York Stock Exchange, and Verisk Analytics, a private risk
information provider. Mr. Lehman was a member of the National Commission on Terrorist Attacks upon the United States. He is also Chairman
of the Princess Grace Foundation. Mr. Lehman received his Bachelor of Science degree from St. Joseph�s University, his Bachelor of Arts and
Master of Arts degrees from Cambridge University and a Doctorate from the University of Pennsylvania.

Mr. Lehman�s business and government experience provide the Board of Directors with valuable insight into social, governmental and economic
issues relevant to our business. This experience is important in qualifying him for service as a member of the Board of Directors.

General Robert Magnus, USMC (Retired). Gen. Magnus has been a Director of EnerSys since July 2008. Gen. Magnus served as the Assistant
Commandant of the Marine Corps from 2005 to 2008. He retired from the Marine Corps in 2008 after over 38 years of distinguished service.
Gen. Magnus� operational assignments included Commander, Marine Corps Air Bases Western Area and Deputy Commander, Marine Forces
Pacific. Gen. Magnus� staff assignments included Chief, Logistics Readiness Center, Joint Staff; Executive Assistant to the Director of the Joint
Staff; Head, Aviation Plans and Programs Branch; Assistant Deputy Chief of Staff for Aviation; Assistant Deputy Commandant for Plans,
Policies, and Operations; and Deputy Commandant for Programs and Resources. Gen. Magnus also serves on the Board of Directors of Augusta
Westland NA, a subsidiary of Italy�s Finmeccanica, a producer of advanced helicopters; Elbit Systems of America, a provider of defense,
homeland security, commercial aviation and medical products and solutions, as well as aircraft maintenance, repair and overhaul services; and
Fairway Group Holdings Corp, which is a provider of specialty grocery products and whose shares are listed on the NASDAQ Stock Market.
Gen. Magnus received his Bachelor of Arts degree in history from the University of Virginia and

6

Edgar Filing: EnerSys - Form DEF 14A

Table of Contents 16



Table of Contents

his Master in Business Administration degree from Strayer College. His formal military education included Naval Aviator Training, U.S. Marine
Corps Command and Staff College, and the National War College. Gen. Magnus� personal decorations included two Distinguished Service
Medal awards, the Defense Superior Service Medal, Legion of Merit, and Navy Achievement Medal.

Gen. Magnus� experience and service qualifying him for service as a member of our Board of Directors includes his four years of financial
management experience as the Marine Corps officer for programs and financial oversight, his experience in constructing and justifying wartime
budgets from 2001 to 2005, service as the Chairman of the Marine Corps Community Service programs with direct responsibility for annual
budgets, as well as service as the Assistant Commandant, the second senior officer, of the Active Duty and Reserve Marine Corps from 2005 to
2008.

Dennis S. Marlo. Mr. Marlo has been a Director of EnerSys since August 2004. Mr. Marlo is Managing Director of Sanctuary Group LTD, a
financial and executive advisory firm located in Malvern, Pennsylvania and Vero Beach, Florida. Mr. Marlo served as an Executive Vice
President of Sovereign Bancorp, Inc. (now Santander Holdings USA, Inc.) from June 2004 through April 2009, and as Chief Risk Management
Officer of Sovereign Bancorp, Inc. from April 2001 through June 2004. Mr. Marlo joined Sovereign in February 1998 as the President of the
Pennsylvania Division of Sovereign Bank and was appointed Chief Financial Officer and Treasurer of Sovereign in May 1998, serving in that
capacity through April 2001. Prior thereto, Mr. Marlo served as President and Chief Executive Officer of ML Bancorp Inc., a predecessor
company of Sovereign Bancorp, Inc., and as a partner with KPMG, LLP. Mr. Marlo was Chairman of the Board of Directors of the Federal
Home Loan Bank of Pittsburgh, a government sponsored enterprise, through December 31, 2013. He is also a member of the Board of Directors
of the Lankenau Medical Center Foundation, a foundation supporting a non-profit medical center in Wynnewood, Pennsylvania, and is
immediate past Chairman of the Board of Trustees at Harcum College in Bryn Mawr, Pennsylvania and currently continues to service on the
board of Trustees. Mr. Marlo is also a member of the Board of Directors of Main Line Health Real Estate, L.P., an entity which holds certain
real estate of the Main Line Health System. Mr. Marlo completed the Graduate School of Community Bank Management at the University of
Texas at Austin and received his Bachelor of Science degree in Accounting from La Salle University. He is a certified public accountant and a
chartered global management accountant.

Through Mr. Marlo�s extensive financial experience and other activities, he has dealt with a wide range of issues including audit and financial
reporting, risk management, executive compensation and strategic planning. These experiences qualify him to service as a member of our Board
of Directors, Chairman of the Audit Committee, and our Audit Committee financial expert.

Joseph C. Muscari. Mr. Muscari has been a Director of EnerSys since June 2008. Mr. Muscari resumed the position of Chairman and Chief
Executive Officer of Minerals Technologies, Inc. (�MTI�), a developer, producer and marketer of specialty mineral, mineral-based and synthetic
mineral products and supporting systems and services, which is listed on The New York Stock Exchange, in February 2014. Prior thereto, from
March 2013 to February 2014, Mr. Muscari served as Executive Chairman of MTI, and from March 2007 to March 2013 as Chairman and Chief
Executive Officer of MTI. He has been a Director of MTI since February 2005. For the prior 37 years, Mr. Muscari was employed at Alcoa Inc.,
where he held a number of executive positions. He served as Executive Vice President and Chief Financial Officer from January 2006 to January
2007. Mr. Muscari previously served as Executive Vice President�Alcoa and Group President, Rigid Packaging, Foil and Asia group, since
October 2004. He had been an Executive Vice President of Alcoa since 2002, having responsibility for Alcoa�s businesses in Asia and Latin
America. Mr. Muscari also serves as Non-Executive Chairman of the Board of Directors of Dana Holding Corporation, a driveline supplier
which is listed on the New York Stock Exchange. He received his Bachelor of Science degree in industrial engineering from the New Jersey
Institute of Technology and his Masters in Business Administration from the University of Pittsburgh. He also holds an honorary Doctor of Law
degree from Salem-Teikyo University. Mr. Muscari is also a former member of the Board of Directors of Aluminum Corporation of China.
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Mr. Muscari�s experience qualifying him for service as a member of our Board of Directors includes approximately forty years of combined
experience with global mineral and aluminum companies with oversight of international business and operational units.

CORPORATE GOVERNANCE

Independence of Directors

Our Board of Directors determined that all directors, with the exception of Mr. Craig, are independent from EnerSys and our management under
the listing standards of The New York Stock Exchange (�NYSE�). The Board considered the NYSE standards, the fact that there were no
transactions or arrangements between the directors and EnerSys, other than the consideration for serving as a director, and all other relevant facts
and circumstances in making these independence determinations and concluded that there were no material relationships between any of our
directors and EnerSys.

There are no family relationships among our directors or executive officers.

Access to Corporate Governance Documents

Our corporate governance information and materials, including our Corporate Governance Guidelines, charters of the Audit Committee,
Compensation Committee, and Nominating and Corporate Governance Committee, and Code of Business Conduct and Ethics, are available on
the Investor Relations page of our website at www.enersys.com and any stockholder may obtain printed copies of these documents by writing to
Investor Relations at: EnerSys, 2366 Bernville Road, Reading, Pennsylvania 19605, by e-mail at: investorrelations@enersys.com or by calling
Investor Relations at (610) 236-4040. Information contained on the website is not incorporated by reference or otherwise considered part of this
Proxy Statement.

Committees of our Board of Directors

Our Board of Directors has an Audit Committee, a Compensation Committee, and a Nominating and Corporate Governance Committee, each of
which has the composition and responsibilities described below. The Board of Directors has determined that each committee member is
independent under the NYSE listing standards. Our Board of Directors, from time to time, may establish other committees.

Audit Committee

As of November 1, 2013, Messrs. Chung, Katsaros, Marlo (Chairperson), Muscari and Gen. Magnus serve as members of our Audit Committee.
Prior thereto, our Audit Committee consisted of Messrs. Chung, Katsaros, Marlo (Chairperson) and Muscari. The Board of Directors has
determined that Mr. Marlo is an �audit committee financial expert,� as such term is defined in rules promulgated by the Securities and Exchange
Commission (the �SEC�) under the Securities Exchange Act of 1934 (the �Exchange Act�). The Board of Directors has determined that Messrs.
Chung, Katsaros, Marlo and Muscari and Gen. Magnus, are independent directors under the NYSE listing standards and the SEC rules and
regulations applicable to audit committees and financially literate in accordance with the NYSE listing standards. Our Audit Committee held a
total of five (5) meetings in the fiscal year ended March 31, 2014, four (4) of which were in person, and one (1) of which was held
telephonically.

The Audit Committee is responsible for:

� appointing, compensating and overseeing our independent registered public accounting firm (�independent auditors�);

� overseeing management�s fulfillment of its responsibilities for financial reporting and internal control over financial reporting; and
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� overseeing the activities of our internal audit function.
For additional information, see �Audit Committee Report� herein and the Audit Committee Charter, which is available on the Investor Relations
page of our website at www.enersys.com.

Compensation Committee

Our Compensation Committee consists of Messrs. Ghasemi, Lehman (Chairperson), Muscari, and Gen. Magnus.

The Compensation Committee is responsible for:

� reviewing and approving the compensation of our Chief Executive Officer (�CEO�) and the other named executive officers;

� reviewing and recommending to the Board the adoption of non-employee director compensation programs; and

� administering our equity plans and other certain incentive compensation plans.
More specifically, the Compensation Committee has sole authority to set the base salaries and approve equity-based and incentive-based
compensation for our named executive officers. It engages its own independent compensation consultant, Frederic W. Cook & Co., Inc., to
review the compensation levels of executives at our peer group companies and assess total compensation and make recommendations about
changes in the compensation of our executives, including incentive and equity plan structure and performance goals. The consultant works with
management on behalf of the Compensation Committee on matters under the Committee�s purview, but provides no services to management or
the Company other than its work for the Committee. The Compensation Committee also considers recommendations from our CEO with respect
to the base salary of our other named executive officers. The Compensation Committee utilizes a similar methodology, including advice from its
consultant on compensation levels and structure, for recommending non-employee director compensation and meeting fees, which are subject to
Board approval.

This Committee held a total of seven (7) meetings in the fiscal year ended March 31, 2014, two (2) of which were in person and five (5) of
which were held telephonically.

Compensation Committee Interlocks and Insider Participation

No member of the Compensation Committee (i) was, during fiscal year 2014, or had previously been an officer or employee of EnerSys or our
subsidiaries nor (ii) had any direct or indirect material interest in a transaction of EnerSys or a business relationship with EnerSys, in each case
that would require disclosure under the applicable rules of the SEC. No other interlocking relationship existed between any member of the
Compensation Committee or an executive officer of EnerSys, on the one hand, and any member of the compensation committee (or committee
performing equivalent functions, or the full board of directors) or an executive officer of any other entity, on the other hand, requiring disclosure
pursuant to the applicable rules of the SEC.

Nominating and Corporate Governance Committee

As of November 1, 2013, Messrs. Hoffen, Katsaros (Chairperson), Marlo and Gen. Magnus serve as members of our Nominating and Corporate
Governance Committee. Prior thereto, our Nominating and Corporate Governance Committee consisted of Messrs. Hoffen and Katsaros
(Chairperson) and Gen. Magnus. The Committee held a total of four (4) meetings in the fiscal year ended March 31, 2014, one (1) of which was
held in person and three (3) of which were held telephonically.
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The responsibilities of the Nominating and Corporate Governance Committee include the following:

� identifying, reviewing the qualifications of, and recruiting qualified candidates for board membership;

� reviewing the continuation of each director being considered for reelection;

� considering the contingent resignations of directors who do not receive a majority vote in connection with their respective election
and recommend to the Board of Directors the action to be taken;

� making recommendations to the Board concerning the structure, composition and function of the board and its committees; and

� reviewing and assessing the adequacy of the Company�s corporate governance documents.
Process for Selection of Director Nominee Candidates

The Nominating and Corporate Governance Committee believes that the minimum qualifications for serving as a director of EnerSys are that a
candidate demonstrate, by significant accomplishments in his or her field, an ability to make a meaningful contribution to the Board of Directors�
oversight of the business and affairs of EnerSys and have an impeccable record and reputation for honest and ethical conduct in his or her
professional and personal activities. In addition, the Nominating and Corporate Governance Committee considers the following characteristics in
reviewing director candidates:

� integrity and character;

� sound and independent judgment;

� breadth of experience;

� business acumen;

� leadership skills;

� scientific or technology expertise;

� familiarity with issues affecting global businesses in diverse industries; and

� diversity of backgrounds and experience.
In addition to these requirements, the Nominating and Corporate Governance Committee will also evaluate, in the context of the needs of the
Board, whether the nominee�s skills are complementary to the existing Board members� skills, and assess any material relationships with EnerSys
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or third parties that might adversely impact independence and objectivity, as well as such other criteria as the Nominating and Corporate
Governance Committee determines to be relevant at the time. Except as described above, the Board and the Nominating and Corporate
Governance Committee do not maintain a formal diversity policy. Diversity is one of many factors considered in the nomination of our directors.

The Nominating and Corporate Governance Committee, Committee Chairperson and/or our Chief Executive Officer interview director nominee
candidates that meet the criteria, and the Nominating and Corporate Governance Committee selects candidates that best suit the Board�s needs.
We may from time to time hire an independent search firm to help identify and facilitate the screening and interview process of director
candidates.

Stockholders may recommend qualified persons for consideration by the Nominating and Corporate Governance Committee. Stockholders
making a recommendation must submit the same information as that required to be included by us in our Proxy Statement with respect to
nominees of the Board of Directors. The stockholder recommendation should be submitted in writing, addressed to EnerSys at 2366 Bernville
Road, Reading, Pennsylvania 19605, Attn: Richard W. Zuidema, Executive Vice President and Secretary.

The Nominating and Corporate Governance Committee�s evaluation process does not vary based on whether or not a candidate is recommended
by a stockholder. The Nominating and Corporate Governance Committee will also review the performance as a director of any person already
serving on the Board of Directors of EnerSys in determining whether to recommend that the Director be re-nominated.
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Board Leadership Structure

The Board believes that the most effective leadership structure for EnerSys at this time is one with a combined Chairman and Chief Executive
Officer, coupled with a non-management Lead Director. Having the CEO serve as Chairman has a number of benefits. It promotes a cohesive
vision and strategy for EnerSys and strong execution ability. It helps to assure clear and direct communication to the Board of any key enterprise
risks. We have found that, in our industry, having a combined Chairman and CEO is particularly advantageous when doing business
internationally, especially with foreign customers who value unified leadership and a single ultimate executive decision maker. Finally, it
facilitates our ability to respond quickly to changing business needs and customer objectives. When taken together with each director�s
responsibility, the Board believes that the structure is currently optimal for EnerSys.

The Board created the position of Lead Director to strengthen Board oversight. The Lead Director must be a non-management director and must
be deemed independent by the Board of Directors. The Lead Director works with the Chairman to approve Board agendas and schedules,
advises on the quality, quantity and timeliness of information provided by management to the Board, and acts as a liaison between the
independent directors and the Chairman of the Board. The Lead Director also chairs executive sessions of the independent directors not attended
by management. The Board has established procedures for determining which non-management director will serve as the Lead Director. The
Lead Director is designated by the Board of Directors. Mr. Hoffen has been designated as the Lead Director for fiscal year 2015.

The Board�s Role in Risk Oversight

The Board oversees various risks potentially affecting EnerSys both directly and indirectly through its committees. EnerSys has in place a risk
management program that, among other things, is designed to identify risks across EnerSys with input from each business unit and function.
Material risks are identified and prioritized by management and its risk committee that reports to the Audit Committee, and each prioritized risk
is referred to the appropriate committee of the Board or the full Board for oversight. Members of the Board regularly review information
regarding our credit, liquidity, and operations, as well as the risks associated with each. Also, the Compensation Committee periodically reviews
the most important risks to EnerSys to ensure that compensation programs do not encourage excessive risk
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