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FINANCIAL HIGHLIGHTS

Jan 1-Dec Jan 1-Dec

Jan 1-Dec 31 Jan 1-Dec

312012 312011 2012 312011
PLN ‘000 EUR ‘000

Revenue from sales of products,
merchandise and materials 725,259 730,081 173,773176,344
Operating profit 41,418 40,004 9,924 9,663
Profit before tax 10,831 49,503 2,595 11,957
Net profit 12,003 40,801 2,876 9,855
Net cash from operating activities 37,219 51,741 8,918 12,498
Net cash from investing activities 112,904 58,754 27,052 14,191
Net cash from financing activities(149,784)  (109,954) (35,888) (26,558)
Total net cash flow 339 541 81 131
Basic earnings per share
(PLN/EUR) 0.24 0.82 0.06 0.2
Diluted earnings per share
(PLN/EUR) 0.24 0.82 0.06 0.2
PLN/EUR average exchange rate 4.1736 4.1401

Dec 31 2012Dec 31 2011 Dec 31 2012 Dec 31 2011

PLN ‘000 EUR ‘000
Total assets 1,427,663 1,507,764 349,216 341,370
Liabilities 890,637 982,741 217,855 222,501
Non-current liabilities 30,863 488,421 7,549 1835
Current liabilities 859,774 494,320 210,306 118,91
Equity 537,026 525,023 131,360 118,870
Share capital 16,376 16,376 4,006 3,708

Number of shares 49,624,000 49,624,000

Book value per share (PLN/EUR)  10.82 10.58
PLN/EUR exchange rate as at"
reporting date

49,624,00@9,624,000

2.65 2.40

4.0882 4.4168



GENERAL INFORMATION

Pfleiderer Grajewo S.A.'s principal place of buss& Grajewo, a town in north-eastern Poland.

Initially, the Company operated under the name altady Pyt Wiorowych S.A. of Grajewo and was
originally registered on July 1st 1994 by the Di$tCourt, Commercial Court of Laka, in Section B of
the Commercial Register under entry No. 270. Sulesatty, on May 9th 2001, it was registered by the
District Court of Biatystok, Xl Commercial Divisioof the National Court Register, under entry NRK
0000011422. On September 18 2002, the Company'saadéament Board received the decision of the
District Court of Biatystok to enter the Compangaw name in the National Court Register. According!
on September 18th 2002, the Company name was dhamdrfleiderer Grajewo S.A. The registered office
of Pfleiderer Grajewo S.A. is situated at ul. Wigeo 1, Grajewo, Poland. The Company shares are
publicly traded. In accordance with the Polish 6ifasation of Business Activities, the Company's
business is registered under No. 1621 Z.

The business of Pfleiderer Grajewo S.A. consisthénmanufacture and veneering of wood and wood-
based products, impregnation of paper, trade iarfeoand abroad, provision of industrial servicésted
to the companies' core business, as well as ogiheices based on the companies' resources.

As at the end of the reporting period, the compwsivf the Pfleiderer Grajewo Management Board asms
follows:

1. Wojciech Gytkiewicz President of the Management Board
2. Rafal Karcz Member

3. Dariusz Tomaszewski Member

4. Radostaw Wierzbicki Member

As at December 31st 2012, the composition of thegamy's Supervisory Board was as follows:

1. Michael Wolff Chairman of the Supervisory Board
2. Jan Wdniak Member

3. Jochen Schapka Member

4. Hans-Kurt von Werder Member

5. Gerd Hammerschmidt Member

On March 7th 2012, Mr Hans-Joachim Ziems resigmedhfthe position of Member of the Parent’s
Supervisory Board with effect from April 10th 2012.

In accordance with a resolution of the Extraordm@&eneral Meeting, on April 10th 2012, Mr Jochen
Schapka was appointed Member of the Company's @spey Board.

On September 28th, Mr Hans H. Overdiek resigneih fitte position of Member of the Supervisory Board
with effect from October 31st 2012.

In accordance with a resolution of the Extraordin@eneral Meeting, on November 7th 2012, Mr Gerd
Hammerschmidt was appointed Member of the Comp&upervisory Board.

On February 12th 2013, Mr Hans-Kurt von Werdergmesd from the position of Member of the Parent's
Supervisory Board, with effect from February 26@132.

In accordance with a resolution of the Extraordm@eneral Meeting, on February 26th 2013, Mr Ridhar
Mayer was appointed Member of the Pfleiderer Graj8upervisory Board.

Pfleiderer Grajewo S.A.'s shareholder structure:




Shareholder structure as at April 30th  Number of Ownership Number of % of votes at

2013 shares interest votes at GM GM
Pfleiderer Service GmbH 32,308,176 65.11% 32,308,176 65.11%
Aviva OFE Aviva BZ WBK 4,928,816 9.93% 4,928,816 9.93%
ING OFE 2,639,144 5.32% 2,639,144 5.32%
Other shareholders 9,747,864 19.64% 9,747,864 19.64%
TOTAL 49,624,000 100.00% 49,624,000 100.00%

The information on the number of Company sharesl bl Aviva OFE (former Commercial Union
Otwarty Fundusz Emerytalny BPH CU WBK) is sourceshf the most recent notification of shareholding
change, received by the Company on July 10th 2007.

The information on the number of Company shared bgl ING OFE is sourced from the most recent
notification of shareholding change, received & @ompany on June 5th 2009.

The number of the Company shares held by its mharetolder, Pfleiderer Service GmbH, did not
change.

External factors with a bearing on the Company’s bginess:

- Dependence on key customers — relationships wikomers are based on long-term framework
agreements providing the parties with assuranstable cooperation and lasting development.

- Customer insolvency risk — the Company monitorsfihancial liquidity of its customers on an
ongoing basis, mitigating the customer insolvernsly by using trade credit insurance.

- Dependence on suppliers — key raw materials puechig the Company include wood and wood
waste, decorative paper, chemical substances, authine parts. The Company mitigates the
related risk by using diversified sources of suggliincreases in prices of the raw materials affect
the Company as well as its competitors and for ris@son do not have an adverse impact on the
Company’s competitive position.

- Currency risk — the Company does not incur anyifiggmt currency risk. It monitors its exposure
to exchange-rate fluctuations on an ongoing bast ralies on natural hedging and forward
transactions to hedge the risk.

- Seasonality — sales fall in the second quarter péar, while the sales peak is observed in the
second half of the financial year. Seasonal chadgesot give rise to a significant risk for the
Company as lower sales in the period are accomgpdnyidower purchases of raw materials. The
Company'’s liquidity remains relatively stable otee period.

Internal factors with a bearing on the Company’s bsiness:

- Technological process — the technologies employedhb Company involve exposure to fire
hazard. To mitigate that risk, the Company usesumhber of technical and organisational
safeguards. There is no risk of unscheduled prosieggpages at the Company, as its plant and
equipment is relatively new.

- Debt risk — the Company is the parent of the otBesup companies. Therefore, it bears all the
burdens related to the financing of investmentgarg within the Group. The debt is monitored on
an ongoing basis. To mitigate the liquidity risketCompany uses a full spectrum of available
financial instruments.

Plans and development prospects for 2013

- Focus on the furniture sector and strengthenindp@fCompany’s position as a leading full-range
supplier for the sector.
- Geographical expansion and development of the ptodix.



Implementation of new technical systems and restring of the Company through further
optimisation of the production processes and ashgs programme.

Modernisation of the production plant and equipmienbrder to ensure the highest quality of
products and enhancement of production efficiency.

Promotion of the Pfleiderer brand as a modern amdimuously developing organisation, which
implements state-of-the-art technologies and résgke natural environment.

Development of the Premium brands and product;lines

Balancing of the financing structure, improvemehiiquidity and reduction of borrowing costs.

In 2012, the efforts of Pfleiderer Grajewo S.A. wez focused on the following tasks:

Optimisation of production and costs.

Analysis of production and sales volumes and aidigighem to current market demand.
Enhancing security of trade.

Optimisation efforts designed to improve the Conymbpperating efficiency.

Securing of wood supplies.

Improving the quality of products and services.

Enhancing efficiency and production processes titdight cost control.

Securing stable sources of external financingher@ompany in the long-term perspective.
Promoting the Company’s image as a financiallylstabd reliable business partner.
Strengthening of Pfleiderer’'s market position bgrpoting the Company's brand and vision.
Monitoring the Group’s financial standing, curregséles strategy and organisation of the
production and distribution processes in ordemniprove efficiency and identify areas in need of
restructuring.

Monitoring the Group’s external environment withvéew to developing a new model of
cooperation with customers.

Entering into negotiations and defining the terrhshe sale of shares in Pfleiderer OOO and the
assets designated for Pfleiderer MDF's projectuisdta.

2. Financial standing of Pfleiderer Grajewo S.A.

The structure of financing of the Company’s asge#s follows:

Dec 31 2012 Dec 31 2011

PLN ‘000 PLN ‘000
Equity 537,026 525,023
Non-current liabilities 30,863 488,421
Long-term capital (equity + non-current liabilitjes 567,889 1,013,444
Current liabilities 859,774 494,320

In 2012, Pfleiderer Grajewo S.A. financed its ofieres chiefly with bank borrowings and, to a certai
extent, issues of notes acquired by Pfleidererpams.A.

On March 16th 2010, Pfleiderer Grajewo S.A. (thefitpany”) and its subsidiaries Pfleiderer Prospan
S.A. and Silekol Sp. z 0.0. (the “Subsidiaries"gented a PLN 700,000 thousand credit facility aiee
with a bank syndicate. The syndicate comprised BEKAO S.A. as the syndication agent (the “Agent”),
Bank Zachodni WBK S.A., BRE Bank S.A., Fortis Bamtdska S.A. and Bank Gospodarkiwnosciowe;
S.A. (the “Banks”).

The credit facility is split into two tranches:

PLN 530,000 thousand Tranche A, in the form of a-revolving loan to be used to repay the
outstanding debt owed by the Company and its sisv&d to the Banks;



- PLN 170,000 thousand Tranche B, in the form of akimg capital revolving facility to be used to
repay the outstanding debt owed by the Companyitarsiibsidiaries to the Banks and to finance the
Company’s day-to-day operations.

The funds were disbursed on March 31st 2010, fatigvexecution of the relevant security documents an
security agreements, as well as an agreement betivedenders, executed by the Banks and the Eanope
Bank for Reconstruction and Development.

The credit facility bears interest at WIBOR plusikanargin, whose level is variable and dependshen t
ratio of net financial debt to EBITDA.

On January 29th 2013, the Company made an earqymemt of part of the syndicated credit facility. A
substantial part of the facility was repaid usinmggeeds from the sale of shares in Pfleiderer OU®.
Company repaid the full amount of Tranche A (PLNDA®0 thousand) and part of Tranche B (PLN
88,375 thousand).

On March 18th 2012, the syndicated credit facitntracted by the Company pursuant to the credit
facility agreement of March 16th 2010 was finakypaid. All security interests related to the fagihave
been or —in the case of registered pledges anthages — will be released.

Following the transaction, the Company and its slidnses Pfleiderer Prospan S.A. and Silekol Sp.a
had no debt outstanding under bank borrowings.

3. Workforce and remuneration at Pfleiderer Grajewo SA.

As at December 31st 2012, the Company employeds&d¥, including the management personnel and
staff working under managerial contracts or apmuinby the Supervisory Board. The Company's
workforce structure as at the last day of the riepgperiod and the corresponding period of thevipres
year was as follows:

Dec 31 2012 Dec 31 2011

Employees
- direct production employees 276 282
- indirect production employees 131 121
- administration, office and other employees 157 7 17
- management staff 3 3
Total 567 583

The headcount at Pfleiderer Grajewo S.A. has resdaialatively stable for a long time.

Remuneration of the members of the Company ManageBward, including bonuses paid for the period
January 1lst—-December 31st 2012, was as follows:

1. President of the Management Board- Wojciegkk®wicz PLN 918 thousand
2. Member - Rafat Karcz PLN 441 thousand
3. Member - Dariusz Tomaszewski PLN 513 thousand
4. Member - Radostaw Wierzbicki PLN 522 thousand

In addition, the Management Board members listenyaleceived remuneration from other subordinated
entities. See Note 30 to the 2012 consolidatedh iz statements.

The managerial contract with Mr Rafat Karcz, membkthe Management Board, contains a provision
entiting Mr Karcz to a one-off termination benefigual to one-month remuneration if the contract is
terminated by notice.



The managerial contract with Mr Dariusz Tomaszewslémber of the Management Board, contains a
provision entiting Mr Tomaszewski to a one-offrtenation benefit equal to one-month remuneration if
the contract is terminated by notice.

The managerial contract with Mr Wojciechtéewicz, President of the Management Board, ie@fas of
January 1st 2012, provides for a six-month noteogl.

Remuneration paid to the members of the CompanygiSigory Board in the reporting and comparative
periods was as follows:

Jan 1-Dec 3] Jan 1-Dec 3:

Name 2012 2011
Michael Wolff 157 0
Jan Wdaniak 91 48
Jochen Shapka 78 0
Hans-Kurt von Werder 71 0
Gerd Hammerschmidt 15 0
Hans H. Overdiek 61 0
Total 473 48

As at December 31st 2012, the members of the Mamage and Supervisory Boards of Pfleiderer
Grajewo S.A. had no outstanding loan-related deioh the Company.

Under the stock option scheme of Pfleiderer AG,gheent of the Pfleiderer Group, the members of the
Pfleiderer Grajewo Management Board were entiteédquire options for the parent’'s shares directly
from Pfleiderer AG.

In connection with the restructuring and the decisinade on February 21st 2013 to transform thd lega
form of parent entity Pfleiderer AG into a limitdidbility company, the sale of shares in PfleideA&
was suspended.

4. Number of Pfleiderer Grajewo S.A. shares held by th management staff of Pfleiderer Grajewo
S.A

As at the date of this report holdings of Compamgres owned by the Management Board members were
as follows:

- Mr Wojciech Gatkiewicz, President of the Management Board — &,P@leiderer Grajewo S.A.

shares
- Mr Rafat Karcz, Member of the Management Board 3,472 Pfleiderer Grajewo S.A.

shares
- Mr Dariusz Tomaszewski, Member of the Managemerar8o— 4,108 Pfleiderer Grajewo S.A.

shares
- Mr Radostaw Wierzbicki, Member of the ManagemenaiBbo — 2,000 Pfleiderer Grajewo S.A.

shares

Mr. Jan Wdniak, Member of the Supervisory Board, held 10,8088res in Pfleiderer Grajewo S.A. The
other members of the Supervisory Board held no Gmyhares.



5. Production volume and structure

In 2012 and 2011, the production volumes at Pfleid&rajewo S.A. by key product groups were as
follows:

2012 2011
Production of raw chipboards *m 584,448 575,906
Melamine-faced chipboards thousand 18,740 17,733
square
metres

In 2012, there was a slight change in the struatfitbe output as compared with 2011. Productioraaf
chipboard increased by 1% in 2012, while productibmelamine-faced board increased by 6%.

6. Sales volume and structure

Revenue reported by the Company in 2012 was PLN\2B23housand, down 1% year on year.

The table below presents revenue by geographigadime

Jan 1—- Jan 1—-
Dec 31 2012 Dec 31 2011

Domestic sales 474,663 508,727
- revenue from sales of products 345,547 359,652
- revenue from sales of merchandise and materials 91,921 117,998
- revenue from rendering of services 37,195 31,077
Foreign sales 250,596 221,354
- revenue from sales of products 216,421 193,935
- revenue from sales of merchandise and materials 30,935 25,175
- revenue from rendering of services 3,240 2,244
Total: 725,259 730,081

The table below presents revenue by product group:

01.01.2012 - 31.12.2012 01.01.2011 - 31.12.2011
value % share value % share

Revenue from sales of products 561,968 77.488% 553,587 75.83%
Chipboard 408,588 56.34% 425,134 58.23%
Finish fail (foil, edge banding, edge foil) 116,235 16.20% 110,954 15.20%
Other 37,145 5.12% 17,499 2.40%
Revenue from sales of merchandise and materials 1,336 16.94% 143,173 19.61%
Revenue from sales of materials 92,514 12.76% 116,598 15.97%
Revenue from sales of merchandise 30,342 4.18% 26,575 3.64%
Revenue from rendering of services 40,435 5.58% 33,321 4.56%
Total: 725,259 100% 730,081 100%

Sales volumes of Pfleiderer Grajewo S.A.’s key piasl:



Jan 12012 Jan 1—-

By product group (thousand cubic meters) -31.12.2012 -31.12.2011
Chipboard 549.8 549.5
MDF boards 0.4 0.5
Total product sales volume 550.2 550.0

The furniture industry continues to be the mostangnt sector for Pfleiderer Grajewo S.A. as itcacus
for 95% of total sales. The Company takes stepsidce effectively place its products on the interior
design market. On the other hand, it focuses aff@ntexpanding its presence on the constructiokehar
which is becoming increasingly more attractivedbipboard manufacturers in Poland.

The Company's long-term sales strategy for theitiuen market is based on three key distribution
channels:

- Sales to industrial customers

- Sales to the Pfleiderer Partner dealership net@rifknetwork)

- Export sales

Company’s sales by distribution channels in 2011220

Sales structure in 2011-2012 (PLN thousand)
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Figure: Sales structure in 2011-2012 (PLN thousand)

Export, direct sales to large and medium-sized ifure producers and sales to the Pfleiderer Partner
network remained the Company's key distributionncleds. In 2012, export sales increased by 12% year
on year. However, a 12% year-on-year decline wasrted for sales to large and medium-sized furaitur
producers. Sales to the Pfleiderer Partner netwavk a 10% year-on-year increase. Intra-group gales
other subsidiaries of Pfleiderer Grajewo S.A. Groupoland fell by 12%

Shares of individual distribution channels in Rfksier Grajewo S.A.'s total sales in 2011-2012:



Shares of distribution channels in 2012 sales:

Intra-group sales
18.3%

Exports
34.4%

PP
network
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Other
1.0%
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Figure: Sales structure in 2011-2012 (PLN thousand)

Relative to the previous year, the share of expanwoved from 30.3% to 34.4%, while direct sales t
large and medium-sized furniture producers fellfr@8.3% to 25.2%, sales to the Pfleiderer Partner
network increased from 19.1% to 21.1%, and intasgrsales decreased from 20.6% to 18.3%.

7. Procurement

In 2012, the Company purchased raw wood from f@uht sources, located in close proximity to the
plants

The share of individual product groups in total @igs varied slightly between the plants due tarthe
different production profiles, local markets, oe tturrent pricing of various raw materials.

In Poland, forest wood represented 35% of all gappiwhile by-products of the wood processing
industry accounted for 65% of the total. In 2012 share of recycled raw materials fell to 1%.
Supplies of wood from Poland prevailed, and represk88% of total purchases.



8. Economic and financial data

The cost of raw materials and consumables usedno@st to be the most significant component in the
Company's cost structure, accounting for (63%)hef technical production cost. Other significanttcos
components include depreciation/amortisation (284)aries and overheads (7%) and services (9%). The
high share of services in the overall cost strigcfiotlows from the fact that certain auxiliary fuions
were outsourced and certain types of services wengracted from external companies; also, there has
been a gradual growth of transport costs relatqutdduct sales and materials procurement. Finaosts ¢
are an important component of the Company's paofit loss.

In 2012, there was a year-on-year decline in margin

Jan 1—- Jan 1-
Dec 31 2012 Dec 31 2011
Pre-tax profit 1.49 % 6.78 %
Revenue
Jan 1—- Jan 1—-
Dec 31 2012 Dec 31 2011
Net profit . .
Revenue 1.65 % 5.59 %

9. Use of bank borrowings

As at December 31st 2012, Pfleiderer Grajewo Sdhinsubsidiaries Pfleiderer Prospan S.A. andk8ile
Sp. z 0.0. used a PLN 457,254 thousand credititia¢d refinance the Group’s debt. The Company
executed the credit facility agreement with a bapkdicate comprising the same institutions whictl ha
previously provided funding to the Company, i.enB&®EKAO S.A. (syndication agent), Bank Zachodni
WBK S.A., BRE Bank S.A., Fortis Bank Polska S.Add&ank Gospodarkiywnasciowej S.A.

The new facility, provided under an agreement ofddl6th 2010, is split into two tranches:

- PLN 530,000 thousand Tranche A, in the form of a-revolving loan to be used to repay the
outstanding debt owed by the Company and its siavi&d to the Banks;

- PLN 170,000 thousand Tranche B, in the form of akimg capital revolving facility to be used to
repay the outstanding debt owed by the Companyitaraiibsidiaries to the Banks and to finance the
Company’s day-to-day operations.

In accordance with the agreement, the final repaymate for Tranche A was December 30th 2013, while
Tranche B was to be fully repaid two years aftezaexion of the credit facility agreement. Furtherejo
under Tranche B bank guarantees and letters oit ecnag be issued.

As at December 31st 2012, debt outstanding undethé#mk borrowings used by the Company was as
follows:

- Tranche A: PLN 455,083 thousand
- Tranche B: PLN 2,171 thousand

On January 29th 2013, the Company made an earqymemt of part of the syndicated credit facility. A
substantial part of the facility was repaid usimggeeds from the sale of shares in Pfleiderer OU®.
Company repaid the full amount of Tranche A (PLNDA®0 thousand) and part of Tranche B (PLN
88,375 thousand).

On March 18th 2012, the Company made a final repayrof the syndicated credit facility incurred bt
Company under a credit facility agreement concludadMarch 16th 2010 by the Company and its
subsidiaries Pfleiderer Prospan S.A. and SilekolzSpo. with a bank syndicate comprising Bank PEKA
S.A., Bank Zachodni WBK S.A., BRE Bank S.A., BNPriBas Bank Polska S.A. and Bank Gospodarki
Zywnosciowej S.A. All security interests related to traeifity have been or — in the case of registered
pledges and mortgages — will be released.



Following the transaction, the Company and its &lidnses Pfleiderer Prospan S.A. and Silekol Sp.a
had no debt outstanding under bank borrowings.

As at December 31st 2012, Pfleiderer OOQ’s dehdtanting under the EBRD facility was EUR 3,846
thousand. Following the full repayment of the fiigiin January 2013, all the Pfleiderer Grajewo @Gr's
liabilities towards the EBRD expired.

As at December 31st 2012, debt outstanding undebdmk borrowings used by the Company was PLN
457,254 thousand.

For more information on interest rates applicabléhte credit agreements, see Note 18 of the Congpany
separate financial statements.

10. Investments and overhauls

To ensure proper operation on the market and itisyatio satisfy the customers' growing expectasiptine
Company must maintain its plant and equipment énaist technical and technological condition. 1620
the Company spent PLN 9,857 thousand on overhawdsraintenance of the plant and equipment. The
Company's efforts in this respect result in gradugrovement of the quality of products and helgréase
the production capacity.

To maintain the necessary production volumes andotwistently enhance the quality of products, the
Company's 2012 capital expenditure was allocatadflghto increasing the productivity. The largest
investment project was a PLN 2,396 thousand upgaddine IMALL taping machine. In 2012, the
Company spent a total of PLN 7,836 thousand onstmvent projects.

11. Feasibility of Pfleiderer Grajewo S.A.’s investmentlans for 2013

Pfleiderer Grajewo S.A.’s 2013 budget provides dapital expenditure of PLN 54,919 thousand, to be
financed partially with proceeds from disposal lo¢ Russian assets. The largest portion of the amoun
(PLN 30m) will be spent on the upgrade of the waadgte collection and processing line and on removal
of mineral impurities (PLN 20m in 2013, PLN 10m 2014). The rest of the amount will be spent on
smaller projects related to development of the fdanfrastructure, production, and IT systemsyal as

on projects focused on developing the offeringrfew customers, in particular for the interior dasand
construction markets. Completion of the plan widaaimprove the competitiveness of the Company and,
in effect, its performance.

12. Marketing activities in 2012

12.1. Marketing objectives:

- Development of the Premium brands and product;lines

- Finding new applications for the existing produdck;m

- Strengthening Pfleiderer's position in local masket

- Strengthening Pfleiderer's position in the congibncmarket;

- Developing new communication channels at Pfleidetesigner/ kitchen studio/ contractor/ end user;
- Implementing trade and marketing standards for markets and customers.

12.2. Marketing activities on the furnishings and interior design markets:

Product policy:

- Market launch of new laminated board line, GLOBADIQ ECTION, and new kitchen worktop line,
LUXURY HOME STYLE;

- Market launch of HPL DUROPAL high-pressure lamisate

- Market launch of the non-flammable laminated board;

- Continued development of new products while redyitire number of slow-moving products;

- Active management of the product portfolio.



Communications policy:

- Development and implementation of "Birch POLANDB(zoza POLSKA!"), a unique project on
the Polish decor design market, developed by Rfteidin partnership with Studio Rygalik and
Interprint;

- Implementation of a new visualisation concept fa¢ tommercial offering at points of sale — a new
showroom version for the PFLEIDERER PARTNER dedligraetwork;

- Implementation of the concept of HPL laminatesriiation centres — product launch at selected
outlets of the PFLEIDERER PARTNER dealership netgor

- Participation in the “Dekoratornia” project; pretaion of the most interesting product solutionsiin
popular TV programme;

- Organisation of trainings and presentations as glathe “Pfleiderer Inspirations” programme for
regional furniture manufacturers, architects ansigieers; Presentation of current trends and feature
of the Pfleiderer offer in the context of the reguients of institutional clients and end users;

- Participation in the L&dDesign Festival; presentation of the "Birch POLANProject;

- Promotion of new items in the Pfleiderer produatge fitted in the finished furniture products
presented at the MEBLE furniture industry fair iozRa;

- Continuation of the “Pfleiderer Inspirations” maili campaign - interior design visualisation featgri
Pfleiderer's superior product designs;

- Active PR efforts and advertising initiatives wéoeused mainly on presenting inspiring solutions fo
home interiors and general public buildings;

- Fairs and events: participation in trade fairs @talRd and abroad, both as an exhibitor and paatitip
of selected fair projects (Kiev, Nitra), particijmat in regional fairs and events organised by the
Pfleiderer Partner network, both in Poland and adbro

- Product launching;

- Partnership with higher education institution; Bfe-P project;

- Using the Company's quarterly press conferencetdduo the presentation of financial results as an
opportunity to meet members of the press (finantiagjazines, national magazines, interior-design
and other trade magazines). The project was wedived by the media representatives and investors.

12.3. Marketing activities on the construction market

Product policy:

- Market launch of the formwork board,
- Continued development of new products for the caotibn sector, such as the formwork board.

Communications policy:

Intensive promotion of a new brand of MFP constaucboard in the design, contractors and end-users
segments of the market:

- presence at the BUDMA Pozhndrade fair. Participation in regional constructitairs in Kielce,
Rzeszow, Szczecin, Taretc.;

- The summer promotional campaign ("Akcja promocyiro”) targeted at distribution companies;
volume discounts for large purchases in the ddaferetwork,

- Implementation of the MODEL HOUSE project in parstép with the ATRIUM design office in
Janki near Warsaw,

- Continued promotion of the brand in the catalogogéshe following design offices: Archeton,
Archon, Archon+, Atrium, Lipisy etc,

- Active advertising and PR activities in trade magez and websites,

- Website: reconstruction of the CONSTRUCTION (BUDOWNWO) section of the website:
expanding functionality and enhancing usability,

- Organisation of a meeting with the Company's kestamers,

- Product launching,

- Organisation of regional training courses for desrg and contractors,

- Continuation of activities designed to enhance @savisual presence at retail outlets;

- Cooperation with the SDD, PSD and SARP associations

- Initiation of partnership with higher educationtingions,



- Participation in press events for the constructsgttor, attended by a large number of media
representatives;

The overall cost of these activities in the furinigs, interior design and construction market whbsl P
6.85m.



13. Material related-party transactions as at DecembeB1st 2012

The table below presents related-party transacésasuted by the Company in the reporting period.
In 2012, the Group did not execute any relatedygasnsactions other than on an arms’ length basis.

PLN ‘000
Purchase of Liabilities
merchandise, Receivables under Trade and
Finance Other Dividend services and under loans  borrowings and other

Entity Sales income income income Finance costs materials granted bonds receivables  Trade payables
Pfleiderer MDF OOO 197 16,448 0 0 0 0 175,284% 0 2,611 0
Pfleiderer Unifloor Sp. z 0.0. 0 0 0 0 0 0 0 0 0 0
Pfleiderer MDF Sp. z 0.0. 107,556 40 0 0 0 47,558 430 0 25,085 1,753
Silekol Sp. z o.0. 1,468 1,115 0 0 0 73,517 6,832 0 168 15,710
00O Pfleiderer Russia 84,358 13,932 0 0 0 770 120,587,%) 0 11,557 243
Pfleiderer Prospan S.A. 22,837 0 0 29,104 12,919 16,695 0 292,005 6,787 0
Jura Polska Sp. z 0.0. 720 0 2 0 0 26,657 0 0 128 2,222
Pfleiderer Services GmbH 0 0 65 0 1,448 2,731 0 24,467 0 453
Pfleiderer Aktiengesellschaft 7 0 0 0 0 2,101 0 0 69,556,*) 515
Pfleiderer Holzwerkstoffe GmbH & Co. KG 905 0 0 0 0 0 0 0 22 0
Wodego GmbH 82 0 0 0 0 0 0 0 28 0
Thermopal GmbH 0 0 0 0 0 21 0 0 0 21
Pfleiderer Industrie GmbH 0 0 0 0 0 74 0 0 0 27
Duropal GmbH 0 0 0 0 0 320 0 0 0 8
Pergo Inc. 0 0 0 0 0 0 0 0 0 0
Pergo (Europe) AB 210 0 0 0 0 0 0 0 0 0
Pfleiderer Engineering International GmbH 0 0 0 0 0 334 0 0 0 164
Total 218,340 31,535 67 29,104 14,367 170,778 303,133 316,472 115,942 21,116

*) recognised in the statement of financial positimder assets held for sale or distribution



14. Management of Pfleiderer Grajewo S.A.’s financial esources in 2012

In 2012, Pfleiderer Grajewo S.A. financed its opierss chiefly with bank borrowings and, to a
certain extent, issues of notes acquired by Pfteid@rospan S.A.

As at December 31st 2012, the Company's debt uadtstanding notes totalled PLN 292,005
thousand by nominal value, and debt under banlotdmgs totalled PLN 457,254 thousand.

15. Financial instruments
15.1. Overview of the financial instruments
a) Derivatives

Forward transactions included purchase of foreignency at a predetermined rate. Forward contracts
are executed in order to hedge currency risk refdousiness transactions (sale of products, psech
of raw materials, capital expenditure in foreigmreacies).

The Company applies hedge accounting, and theréfereffective portion of gains or losses on fair

value measurement of forward hedging instrumentsdegnised under other comprehensive income
and as a separate balance-sheet item in equiter todsh flow hedges". Gains or losses previously
recognised in other comprehensive income are earsf to the current period’s profit or loss in the

same period and the same item in which hedged flasls are recognised in the statement of

comprehensive income. The ineffective portion ddirades in fair value of a derivative instrument is

recognised immediately in the current period’s pmafloss.

As at December 31st 2012, the Company had no apermafd contracts. In the same period, the profit
on settled forward contracts was PLN 851 thousand.

b) Description of notes, use of issue proceeds iithe date of this report

The commercial paper programme, carried out putstamn agreement of July 22nd 2003 with
PEKAO S.A., consists in issuance of short-term sio0féhe notes are issued in accordance with the
Polish Bonds Act of June 29th 1995 as PLN-denomathainsecured, zero-coupon bearer securities in
book-entry form.

The notes issued by Pfleiderer Grajewo S.A. maiturep to one year, and are held by Pfleiderer
Prospan S.A. and Silekol Sp. z o.0. through thenageof Bank PEKAO S.A. Thus, Pfleiderer
Grajewo S.A. does not use bank loans bearing higfterest, and Pfleiderer Prospan S.A. has
placements which bear higher interest than sudhuimgnts as treasury bills. The cost borne by the
notes issuer is the Bank’s commission fee. Thesnfoten a discount instrument — they are issued at a
discount to their nominal value and redeemed bysthiger at nominal value at maturity.

As at December 31st 2012, Pfleiderer Grajewo S.Aebt under notes in issue towards Pfleiderer
Prospan S.A. was PLN 292,005 thousand (includingrést). After December 31st 2012, Pfleiderer
Grajewo S.A. carried out 7 issues of commercialepap the form of short-term notes with a view to
optimising the Group's financial liquidity managemeeducing the external debt and financing day-
to-day operations.

Use of proceeds
The notes are used to optimise the managememanidial liquidity within the Group, reduce external
debt and finance day-to-day operations.



c) Loans, sureties and guarantees
Loans advanced:

Pfleiderer Grajewo S.A. executes new investmeniepts through its subsidiaries. These projects are
partially financed with credit facilities advanceg banks directly to such subsidiaries and paytiall
with loans advanced to those subsidiaries by RdteidGrajewo S.A.

As at December 31st 2012, the Company had receisalmhder loans advanced to the following
subsidiaries:

- Pfleiderer OOO

- Pfleiderer MDF OOO

- Pfleiderer MDF Sp. z o.0.
- Silekol Sp. z 0.0.

The table below presents detailed information @m$oadvanced by the Company to those subsidiaries
(all amounts in PLN thousand):

Effect of
S Jan 1 Repayment Repayment currency- Dec 31
Subsidiary: 2012 Interest of of interest translation 2012
accrued  principal differences
Pfleiderer OOO 201,051 13,932 (41,883) (44,365) (8,148) 120,587
Pfleiderer MDF OOO 166,174 16,448 0 0 (7,338) 175,284
Loans advanced, sub-total *) 367,225 30,380 (41,883) (44,365) (15,486) 295,871
Silekol Sp. z 0.0. 16,300 1,115 (9,468) (1,115) 0 6,832
Pfleiderer MDF Sp. z o.0. 390 40 0 0 0 430
Loans advanced, sub-total 16,690 1,155 (9,468) (1,115) 0 7,262
Total loans advanced: 383,915 31,535 (51,351) (45,480) (15,486) 303,133

*) recognised in the statement of financial positimder assets held for sale or distribution
Interest on loans advanced accrues in monthly geand is disclosed under finance income.

The loans advanced to Pfleiderer OOO and Pfleiddi2F OOO are denominated in RUB and bear
interest at a rate equal to 3M MOSPRIME plus margime loans advanced to Silekol Sp. z 0.0. and
Pfleiderer MDF Sp. z 0.0. are denominated in PLN bear interest at a rate equal to 1M WIBOR
plus margin.

Loans received:

As at December 31st 2012, the Company had liaslithf EUR 5,985 thousand (PLN 24,467
thousand) under a loan from Pfleiderer Service Gniblrklated entity. The debt is to be repaid by
June 30th 2014.

Guar antees and sureties:

As at December 31st 2012, Pfleiderer Grajewo Saél.three outstanding sureties:

- up to the amount of EUR 35,000 thousand valid fadefinite term, for the benefit of the
European Bank for Reconstruction and Developmentttie liabilities under the bank loan
granted to its subsidiary, Pfleiderer OOO, to fiteathe construction of a new plant in Russia. As
at December 31st 2012, debt outstanding underréuht ¢acility was EUR 3,846 thousand (PLN
15,724 thousand). The surety expires upon Pfleid®@O’s achieving the agreed levels of



financial ratios and establishing security on #seds for the benefit of the Bank. Following the
full repayment of the facility in January 2013, #lle Pfleiderer Grajewo Group’s liabilities
towards the EBRD expired.

- surety of up to EUR 1,115 thousand (PLN 4,558 thod} for subsidiary Pfleiderer MDF Sp. z
0.0. This surety secures the partial repaymentarédit facility advanced to Pfleiderer MDF Sp.
z 0.0. by PKO BP S.A., of which PLN 188,107 thoubavas outstanding as at December 31st
2012.

- On December 16th 2012, Pfleiderer OOO contract®iB 281,217 thousand loan from Ingka
Pro Holding | B.V., the repayment of which was geduwith a surety issued by Pfleiderer
Grajewo S.A. The loan was related to closing oftthesaction under which Pfleiderer Grajewo
S.A. sold its Russian assets. The surety expiredaonary 23rd 2013 when Pfleiderer Grajewo
S.A. executed the final agreement concerning tleeadashares in Pfleiderer OOO.

In order to secure the Banks’ claims under the isateld credit facility agreement of March 16th
2010, on March 25th 2010 the Company executed deststand agreements concerning in particular:

- establishment of contractual blanket ceiling magagaover the Company’s and the Subsidiaries’
real estate, up to the maximum amount of PLN 1,400m

- establishing registered pledges over assets owpdkdebCompany and the Subsidiaries (pledge
over a business), up to the maximum amount of PJOSdm);

- creation of registered and financial pledges oweounts credited to bank accounts;
- assignment by way of security of rights under iasge agreements ;

- establishment of financial and registered pledges the Company’s shares in the Subsidiaries;
the pledges cover 100% of the shares in Pfleid@respan S.A. and 50% of the shares in Silekol
Sp. z o.0.

On March 18th 2012, the syndicated credit facitibntracted by the Company pursuant to the credit
facility agreement of March 16th 2010 was finaljpaid. All security interests related to the fagili
have been or — in the case of registered pledgemanigages — will be released.

Furthermore, on March 25th 2010 the Company andBtmeks executed a creditors agreement with
the European Bank for Reconstruction and Developnf&BRD”), which provides financing to
Pfleiderer OOO of Russia (a subsidiary of the Camypaunder the credit facility agreement of
December 27th 2005. Under the creditors agreerntenparties agreed upon the scope of the security
to be created over the Company’s and the Subsidiaassets.

In order to secure the EBRD’s claims under the @nime agreement and the put/call option
agreement, on March 25th 2010 the Company exeagpements and documents whereby:

- establishment of contractual blanket ceiling magagaover the Company’s and the Subsidiaries’
real estate, up to the amount of EUR 70.5m;

- creation of registered pledges over assets ownettidyCompany and the Subsidiaries (pledge
over a business), up to the amount of EUR 79.5m.

In addition, in H1 2010, the Company signed an exgpent whereby a pledge was created over the
Company’s equity interest in Pfleiderer OOO for Henefit of the EBRD, to secure repayment of a
credit facility advanced to Pfleiderer OOO undex tinedit facility agreement of December 27th 2005.
The pledge was established over one share in PflgidDOO’s share capital, representing 84.1913%
of the company’s share capital and conferring ightrto 84.1913% of the total vote at Pfleiderer
0OO0O0O’s General Meeting. In connection with the fingbayment of the loan by Pfleiderer OOO, in
January 2013 the pledge over the shares in Pflaida®O was released.



Maximum

amount of

Security Company Bank security Currency Claim

PFLEIDERER
Mortgage over real estate GRAJEWO S.A. PEKAO S.A. 247,918,868 PLN Tranche A

PFLEIDERER
Mortgage over real estate GRAJEWO S.A. PEKAO S.A. 79,521,178 PLN Tranche B
Mortgage over real estate PFLEIDERER

GRAJEWO S.A. BZ WBK S.A. 260,282,382 PLN Tranche A
Mortgage over real estate PFLEIDERER

GRAJEWO S.A. BZ WBK S.A. 83,486,802 PLN Tranche B
Mortgage over real estate PFLEIDERER

GRAJEWO S.A. BRE Bank S.A. 206,924,494 PLN Tranche A
Mortgage over real estate PFLEIDERER

GRAJEWO S.A. BRE Bank S.A. 66,372,008 PLN Tranche B
Mortgage over real estate PFLEIDERER

GRAJEWO S.A. BG S.A. 149,662,370 PLN Tranche A
Mortgage over real estate PFLEIDERER

GRAJEWO S.A. B& S.A. 48,004,910 PLN Tranche B
Mortgage over real estate PFLEIDERER

GRAJEWO S.A. Fortis Bank Polska S.A. 195,221,786PLN Tranche A
Mortgage over real estate PFLEIDERER

GRAJEWO S.A. Fortis Bank Polska S.A. 62,615,102PLN Tranche B
Mortgage over real estate PFLEIDERER

GRAJEWO S.A. EBRD 52,500,000 EUR Guarantee
Mortgage over real estate PFLEIDERER

GRAJEWO S.A. EBRD 18,000,000 EUR Put option

PFLEIDERER
Pledge over assets GRAJEWO S.A. PEKAO S.A. 795,000,000 PLN Tranche A

PFLEIDERER
Pledge over assets GRAJEWO S.A. PEKAO S.A. 255,000,000 PLN Tranche B

PFLEIDERER guarantee and
Pledge over assets GRAJEWO S.A. EBRD 79,500,000 EUR  put option

d) Shareholdings

For detailed information on shareholdings see ®mehtary notes to the annual separate financial

statements (Investments in subsidiaries).

15.2. Financial risks related to the Company’s operations

Objectives and methods of financial risk managemerdapplied by Pfleiderer Grajewo S.A.

The Company manages all types of financial rislcdiesd below, which may have a significant effect
on its operations in the future. In its risk managat process, the Company focuses on the following

risk types:

» credit risk,
e currency risk,
e liquidity risk,

* interest rate risk.

The objective behind credit risk management isettuce the Company's losses which could follow
from customers’ insolvency. This risk is mitigatedth the use of receivables insurance and non-
recourse factoring services.

The objective of currency risk management is toimige losses arising out of unfavourable changes
in foreign exchange rates. Pfleiderer Grajewo $pAnitors its currency positions with a view to



protecting cash flows rather than profit or lose. Manage the currency risk, it first relies on raltu
hedging and where necessary uses forward contratts. time horizon adopted for position
monitoring and hedging transactions is up to 12 thn

The objective of financial liquidity managementtes protect the Company from insolvency. This
objective is pursued through regular projectiordelbt levels in a five-year horizon, and arrangement
of appropriate financing.

a) Credit risk

Transactions which expose Pfleiderer Grajewo Sofmpmanies to credit risk concern trade receivables.
The credit risk related to trade receivables istéh as the customer base is very wide and thdgis
highly diversified. Therefore, the credit risk centration is insignificant. Moreover, the Company
operates a strict receivables management policgretdy the risk of customer insolvency is mitigated
through the use of trade credit insurance and fiaagfoln 2012, approximately 90% of the Company's
trade receivables were secured in this way. Indhent of insolvency of customers who have
insurance coverage, the compensation is paid byntheer. Each customer has a trade credit limit
(usually covered by an insurance limit).

b) Interest rate risk

The Company has liabilities under bank borrowingke interest rate risk is related to interest
payments under borrowings with floating interesesaThe Company does not hedge the interest rate
risk.

c) Currency risk

As at December 31st 2012, Pfleiderer Grajewo S.As wot exposed to currency risk related to
foreign currency bank borrowings and other delirimsents except for currency risk related to a EUR
5,000 thousand loan advanced by Pfleiderer SefinbH.

Foreign currency transactions relate both to pusekaf raw materials and sale of goods. Therefore,
in the event of any exchange rate fluctuationsréwilting foreign exchange gains and losses are
offset to some extent. The Group monitors its fymecurrency positions on an ongoing basis and
hedges open positions — first, through natural med¢that is through carefully selecting currencies
for contracts), and second, through forward trainsas. Pfleiderer Grajewo S.A. monitors the
currency risk with a view to protecting cash flows.

In 2012, Pfleiderer Grajewo S.A. entered into a bemof EUR/PLN forward contracts to hedge
against currency risk related to planned tradestraions. The Company had no open forward
contracts as at December 31st 2012.

Furthermore, Pfleiderer Grajewo S.A. is exposeduwency risk resulting from RUB-denominated
loans extended to Pfleiderer OOO and Pfleiderer NIXFO.

d) Price risk associated with financial instrumens

The Company is not exposed to any material pragleassociated with financial instruments.

e) Risk of material cash-flow disruptions

The Pfleiderer Grajewo S.A. is protected against material cash-flow disruptions thanks to very
large credit facilities available at any time. M#&eé cash-flow disruptions are also unlikely due to

customer diversification. All extraordinary expetude is always planned well ahead and accounted
for in the liquidity management process.



f) Liquidity risk

The Company monitors its financial liquidity on angoing basis. both with respect to short-term
liquidity (a few days forward) and long-term ligitid(a few years forward).

Current ratio Average collection Inventory turnove
Quick ratio period Average payment period ratio
Average Average
Current Receivables + trade and other trade and other Average
assets cash receivables payables inventories
Current Current Revenue /360 Revenue Revenue /360
liabilities liabilities 1360
Dec 31 2012 0.88 0.81 49 days 51 days 35 days
Dec 31 2011 0.74 0.58 63 days 49 days 32 days

On March 16th 2010, the Company executed a PLNODOXthousand credit facility agreement with a
bank syndicate ("Credit Agreement").

The Credit Agreement contains covenants that eafoertain minimum levels of financial ratios
calculated based on the Group's consolidated fiabstatements. The ratios are:

- financial debt to EBITDA

- total equity to total assets,

- current assets to current liabilities,
- debt-service coverage ratio

On March 28th 2012, the Company's Parent, Pfleide@ of Disseldorf filed a bankruptcy petition.
According to the information released by Pfleidef&s, the Management Board of Pfleiderer AG
filed a petition to initiate bankruptcy proceediraged be allowed to operate as a debtor in possessio
The Management Board of Pfleiderer AG, under thgestision of a court-appointed trustee, will
continue to manage the company and carry out gteusturing process.

On April 17th 2012, the bankruptcy court of Disseldcommenced bankruptcy proceedings with
respect to Pfleiderer AG and allowed the compargpierate as a debtor in possession.

On September 12th 2012, the creditors and sharetsoluf Pfleiderer AG approved, by majority of
votes, a restructuring plan proposed by the conmpavignagement Board. On October 18th 2012, the
restructuring plan was approved by the court indeldorf.

On November 27th 2012, the court in Disseldorfsteged the measures aimed at raising capital,
approved in the restructuring plan, with the conuiamregister, as a result of which Atlantik S.Ash
emerged as the new and sole shareholder of Peides, which is no longer listed on the stock
exchange.

The bankruptcy court of Disseldorf completed thekbaptcy proceedings with effect as of December
31st 2012.

On February 21st 2013, the sole shareholder detidzensform Pfleiderer AG into a limited liabylit
company (GmbH).

The Company's Management Board is of the opinian ttie declaration of bankruptcy of Pfleiderer
AG’s (the Company's Parent) did not adversely &ftee Pfleiderer Grajewo Group’s day-to-day
operations. The Group companies are fully independeterms of operations, and have their own
procurement and sales channels. The Pfleideree@oasroup has separate credit facility agreements
securing funding of its day-to-day operations.
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In view of the above, Pfleiderer Grajewo S.A. obéal waivers by the financing banks of their rights
to terminate the credit facility agreement with @@mpany as a result of the default by Pfleiderér A

Should the current situation of Pfleiderer AG, tiiemate parent, trigger a default under the credit
facility agreement, in the opinion of the ManagetnBoard of Pfleiderer Grajewo S.A. it is unlikely
that the Company will not be able to obtain relé¢waaivers from its financing banks.

Pfleiderer Grajewo S.A. monitors the ratios on agang basis and, based on its short-term financial
plans, reviews the risk of failure to meet theasti

The exposure to currency, credit and interestriaks has not materially changed since the releise
the Company's most recent annual report for 2011.

Court proceedings

On April 2nd 2012, Pfleiderer Grajewo S.A. (thegu@) and Pfleiderer Prospan S.A. (a subsidiary)
received a decision of the President of the OftiEeCompetition and Consumer Protection, dated
March 30th 2012, concerning the instigation of -amist proceedings on suspicion that Kronospan
Szczecinek Sp. z 0.0., Kronospan Mielec Sp. z Bxmnopol Sp. z 0.0., Pfleiderer Grajewo S.A. and
Pfleiderer Prospan S.A. acted in collusion to fiatst competition on the domestic chipboard and
fibreboard markets.

During the proceedings, Pfleiderer Grajewo S.A. Bfididerer Prospan S.A., its subsidiary, provided
additional information required by the Office. Atregent, the Management Board of
Pfleiderer Grajewo S.A. is not able to assess ible mased on the information available to it or
determine the estimated closing date of the prongsd

Other than the proceedings referred to above, tlaeee no court, arbitration or administrative
proceedings pending with respect to any liabilitiesclaims of the Company, whose value would
represent 10% or more of the Company’s equity.

Corporate governance

Appointment and removal of the management staff

Pursuant to the Company’s Articles of Associatitie, Management Board members are appointed by
the Company’s Supervisory Board. The Articles oksddation and resolutions of the Company’s
General Meeting do not provide for any special pewer the Management Board members with
respect to making decisions on the issue or repsecbf shares.

Management bodies

The Management Board must consist of at least teiminers. Members of the Management Board are
appointed for a joint five-year term of office. Tisipervisory Board appoints the President of the
Management Board and, upon his/her request, ther atiembers of the Management Board. The
Management Board exercises all powers in the sobpganaging the Company's operations with the
exception of powers reserved for the Company'sragbeerning bodies under law or the Company's
Articles of Association. The proceedings of the Bigement Board and the matters assigned to
individual members of the Management Board arendefiin detail in the Rules of Procedure of the
Management Board, adopted by the Company's ManageBoard and approved by the Supervisory
Board.

The General Meeting appoints the members of thelSigory Board. The Supervisory Board must
consist of five, seven or nine members. MemberthefSupervisory Board are appointed for a joint
five-year term of office. The Supervisory Board siyises the Company's activities and operations.
The powers of the Supervisory Board are definettiénArticles of Associations and in law, including
the Commercial Companies Code. The Supervisorydadopts its rules of procedure, which define
operations of the Supervisory Board in detail.



Amendments to the Articles of Association

The Articles of Association of the Company are adeehin line with the procedure specified in the
Commercial Companies Code. No special provisiorib vaspect to this practice are set forth in the
Parent's Articles of Association.

General Meeting

The General Meeting of the Company has the powmgsified in the Commercial Companies Code
and the Articles of Association. The proceedingthef General Meeting are governed by the Articles
of Association and the Rules of Procedure of thee&d Meeting, available on the Company’'s web
site.

Company shares

The Company has not issued any shares grantingaspentrol powers. In addition, there are no
limitations on the exercise of voting rights attedho the shares issued by the Company. Also, there
exist no rights related to the securities issuedhgy Company which would be separate from the
ownership of the securities.

No restrictions on transferability of the Compaihares are imposed under the Company's Articles of
Association or its other internal regulations. Hfere, transfer of ownership of the Company shares
subject only to the limitations imposed by the a&&ille laws and the stock-exchange regulations.

Financial statements

The Company’s financial statements are preparea lsgparate organisational unit. All financial
statements are reviewed, verified and approvecaral levels at the Company, which eliminates
risks related to financial reporting.

Statement of compliance with the corporate governase rules

The Pfleiderer Grajewo Management Board declarasttte Company complies with the corporate
governance rules contained in “Best Practices oEWSted Companies” as appended to the WSE
Supervisory Board resolution No. 20/1287/2011, di@etober 19th 2011, save for the following rule:

Rule I11.6

At least two members of the Supervisory Board shouget the criteria of being independent from the
Company and entities with significant connectionghvthe Company. The independence criteria
should be applied under Annex Il to the Commisgt@rommendation of February 15th 2005 on the
role of non-executive or supervisory directors isteld companies and on the committees of the
(supervisory) board. Irrespective of the provisiaispoint (b) of the Annex, a person who is an
employee of the company, its subsidiary or an aatat company cannot be deemed to meet the
independence criteria described in the Annex. tlitexdh, a relationship with a shareholder preclgdin
the independence of a member of the SupervisorydBas understood in this rule is an actual and
significant relationship with any shareholder wtas lthe right to exercise at least 5% of all votes a
the General Meeting.

The Company does not comply with the rule. Instéaghsures that an independent member serves on
the Supervisory Board as specified below:

In accordance with the Company’s Articles of Asation, at least one member of the Supervisory
Board consisting of five members, two members & Supervisory Board consisting of seven
members, and three members of the Supervisory Boarsisting of nine members must be
independent and satisfy the following criteria:
- they are not members of the governing bodies cfiddter Grajewo S.A.’s parent or of such
parent’s subsidiaries,
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- they are not employed by Pfleiderer Grajewo S.pdeent or by such parent’s subsidiaries,
- they are not relatives (a spouse, direct descenglamlirect ascendant) of a member of the
governing bodies of Pfleiderer Grajewo S.A. or igiéeer Grajewo S.A.’s parent.

In line with the Company’s Articles of Associations at the date of the corporate governance
statement, the Company's Supervisory Board is ceapef five persons, including one member
satisfying the independence criteria specified abov

Auditor

The separate and consolidated financial statemmmsaudited and reviewed on the basis of the
decision made by the General Meeting on June 23t@ »n appointment of the auditor. Pursuant to
the resolution, the following entity was appointkd auditor:

KPMG Audyt Spétka z o0.0. spotka komandytowa
ul. Chtodna 51
00-867 Warszawa, Poland

The financial statements were audited pursuanheoagreement executed between KPMG and the
Company. The agreement, dated June 7th 2010, mevior the review of the interim separate
financial statements and interim consolidated faanstatements of the Parent, that is Pfleiderer
Grajewo S.A., and the Pfleiderer Grajewo Group. T due to KPMG under the Agreement was
PLN 93,200. The most recent agreement with KPMG thar review of accounting books, dated
October 3rd 2012, provided for an audit of the ahrseparate financial statements of Pfleiderer
Grajewo S.A. and the annual consolidated finarstetements of the Pfleiderer Grajewo Group for the
financial year ended December 31st 2012, preparaddordance with the IFRS, as well as an audit of
the Group’s annual report. The fee due to KPMG uthike agreement is PLN 236,000. The agreement
also covered an audit of relevant procedures.

The total fee for the audits specified above amedimd PLN 329,200 (PLN 443,200 for the previous
financial year).

Audit Committee

All duties of an audit committee were assignechtoRfleiderer Grajewo Supervisory Board.

Non-recurring events affecting the Pfleiderer Grajevo Group’s financial performance

During the reporting period no non-recurring eveioisk place which could have a bearing on the
Group's financial performance in the future.

Changes in the composition of the Company’s Managesnt Board during the financial year
The composition of the Company's Management Boiartiat change in the reporting period.
Changes in composition of the Management Board subguent to balance-sheet date

No changes occurred in the composition of the CaiyijpaManagement Board after December 31st
2012.

Changes in the composition of the Supervisory Board
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On March 7th 2012, Mr Hans-Joachim Ziems resigmethfthe position of Member of the Parent’s
Supervisory Board with effect from April 10th 2012.

In accordance with a resolution of the Extraordim@eneral Meeting, on April 10th 2012, Mr Jochen
Schapka was appointed Member of the Company's @spey Board.

On September 28th, Mr Hans H. Overdiek resignenh filoe position of Member of the Supervisory
Board with effect from October 31st 2012.

In accordance with a resolution of the Extraordin@eneral Meeting, on November 7th 2012, Mr
Gerd Hammerschmidt was appointed Member of the @oiylp Supervisory Board.

On February 12th 2013, Mr Hans-Kurt von Werdergesd from the position of Member of the
Parent's Supervisory Board, with effect from Feby26th 2013.

In accordance with a resolution of the Extraordin&eneral Meeting, on February 26th 2013, Mr
Richard Mayer was appointed Member of the Pfleid&majewo Supervisory Board.

Events subsequent to the end of the reporting perib

After December 31st 2012, Pfleiderer Grajewo Saried out 7 issues of commercial paper in the
form of short-term notes with a view to optimisitiee Group's financial liquidity management. The
notes were issued pursuant to a commercial papgraanme agreement executed with Bank PEKAO
S.A. on July 22nd 2003 and in accordance with tbiskP Bonds Act of June 29th 1995 as zioty-
denominated, unsecured, zero-coupon bearer sesuntibook-entry form. The notes are redeemed at
their par value. The notes were acquired by sulnsid®fleiderer Prospan S.A.

On January 23rd 2013, Pfleiderer Grajewo S.A.hasseller, and Ingka Pro Holding Subholding |
B.V. and SWEDSPAN Holding B.V., as the buyers, srdeinto an agreement on sale of a 100%
interest in Pfleiderer OOO of Russia.

The Company's proceeds from the transaction tdtal®JR 157,485 thousand (PLN 656,711
thousand) and comprised the preliminary sellingcgorof EUR 111,884 thousand (PLN 466,555
thousand) and EUR 31,600 thousand (PLN 131,776stral) which the Company will receive as
repayment of intra-group loans advanced by the Gompo Pfleiderer OOO. Moreover, EUR 14,000
thousand (PLN 58,380 thousand) was deposited sarow account as security for liabilities under
the share sale agreement.

The preliminary selling price of the shares will démately adjusted after the transaction is alipse
based on audited financial statements of Pfleid®®@0O prepared as at the sale transaction closing
date.

The carrying amount of all shares in Pfleiderer O&Qlisclosed in the Company's accounting books
is PLN 187,432 thousand (EUR 44,948 thousand).

Concurrently, on January 23rd 2013 Blitz 11-446 Gimiif Germany, an associate of Pfleiderer
Grajewo S.A., as the seller, and Ingka Pro SubhgldB.V., as the buyer, entered into an agreement
on the sale of the assets held. The selling prias agreed at EUR 33,874 thousand (PLN 141,256
thousand), less EUR 1,000 thousand (PLN 4,170 #ral)sdeposited in an escrow account.

The carrying amount of Blitz assets is EUR 57,8@usand (PLN 241,298 thousand).

In addition, on January 23rd 2013 Pfleiderer MDF@GQF Russia, a subsidiary of Pfleiderer Grajewo
S.A., as the seller, and Ingka Pro Subholding |.Bag the buyer, entered into an agreement under
which the seller will sell and the buyer will bulget assets owned by Pfleiderer MDF OOO. The
ownership of the assets will be transferred by 28sd 2013, subject to payment of the selling price
and handover of the assets. The selling price leidefrer MDF OOOQO assets is EUR 7,520 thousand
(PLN 31,358 thousand) and will be deposited insar@v account.



The Blitz assets and Pfleiderer MDF OOO assets demphe components of a complete production
line designed for the MDF production plant projecRussia.

In addition to the sale of the abovementioned asdesignated for the MDF project in Russia,
Pfleiderer MDF OOO will sell construction assetsPiteiderer OOO, comprising in particular land
owned by Pfleiderer MDF OOOQ, for a selling priceeddR 3,000 thousand (PLN 12,510 thousand).

Pfleiderer Grajewo S.A. holds a 50% interest ireigrer MDF OOO and a 50% interest in Blitz 11-
446 GmbH.

The total selling price of Blitz assets, PfleidekDF assets and construction assets amounts to EUR
44,394 thousand (PLN 185,124 thousand).

On January 29th 2013, Pfleiderer Grajewo S.A. madearly repayment of part of the syndicated
credit facility incurred under a credit facility mgment concluded on March 16th 2010 by the
Company, Pfleiderer Prospan S.A. and Silekol Sp.az with a bank syndicate comprising Bank
PEKAO S.A., Bank Zachodni WBK S.A., Bre Bank S.BNP Paribas Bank Polska S.A. and Bank
GospodarkiZywnosciowej S.A.

A substantial part of the facility was repaid usprgceeds from the sale of shares in Pfleiderer OOO
From January 24th-29th 2013, Tranche A of PLN 46@as repaid in full, while on January 29th
2013, tranche B was repaid in part (PLN 88,375 ¢hod).

On March 18th 2012, the Company made a final repayrof the syndicated credit facility incurred
by the Company under a credit facility agreememnicbided on March 16th 2010 by the Company and
its subsidiaries Pfleiderer Prospan S.A. and Sil&o z 0.0. with a bank syndicate comprising Bank
PEKAO S.A., Bank Zachodni WBK S.A., BRE Bank S.BNP Paribas Bank Polska S.A. and Bank
GospodarkiZzywnaosciowej S.A. All security interests related to tlaeifity have been or — in the case
of registered pledges and mortgages — will be sel@a

Following the transaction, the Company and its slidnses Pfleiderer Prospan S.A. and Silekol Sp. z
0.0. had no debt outstanding under bank borrowings.

On February 12th 2013, Mr Hans-Kurt von Werdergesd from the position of Member of the
Company's Supervisory Board, with effect from Feloyl26th 2013.

In accordance with a resolution of the Extraordin&eneral Meeting, on February 26th 2013, Mr
Richard Mayer was appointed Member of the Pfleid&majewo Supervisory Board.

On February 26th 2013, Pfleiderer Service GmbHjghdr-tier entity, initiated a tender offer for
Pfleiderer Grajewo S.A. (the Parent) shares. llo@@nce with the offer, Pfleiderer Service GmbH, as
the higher-tier parent of the Pfleiderer Grajewoo@r, holds Pfleiderer Grajewo S.A. shares,
representing 65.11% of the total number of the iasleares, and intends to acquire 443,664 shares in
Pfleiderer Grajewo S.A., representing 0.89% oftttal number of the Parent shares.

As a result of the tender offer, the bidder intenal hold directly 32,751,840 shares in the Parent,
representing 66% of the Parent's share capital G6% of the total vote at the Parent’'s General
Meeting.

On April 16th 2013 the Parent company acquired 1@bf#res at nominal value of RUB 10,000 of
Grajewo OOO seated in Novgorod, Russia. The puecipaise amounted to EUR 2,000. Grajewo
0OO0O is a distributing company active on Russianketar



25. 2013 financial forecast

Given the current economic climate, the Company sgirain from publishing its forecast for 2013
until the market volatility subsides and the Polimharket of furniture manufacturers becomes more
stable.

Pfleiderer Grajewo Management Board Grajewo, April30th 2013
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