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The Management Board of SECO/WARWICK S.A. (“the Qamy”) presents the Directors’ Report
on the operations of the SECO/WARWICK Group (“theo@®”) in the period January 1st-June 30th
2013, prepared in accordance with the Minister imfafce’s Regulation on current and periodic
information to be published by issuers of secigited conditions for recognition as equivalent of
information whose disclosure is required underléives of a non-member state, dated February 19th
2009 (Dz.U. of 2009, No. 33, item 259). These imecondensed consolidated financial statements
were prepared in accordance with the Internatiéinadncial Reporting Standards (“IFRS”) and the
IFRS endorsed by the European Union.

1. Information on the SECO/WARWICK Group

1.1 General information

SECO/WARWICK S.A. of Swiebodzin is the parent of the SECO/WARWICK Group.
SECO/WARWICK S.A. was incorporated through transfation of a limited liability company
(spotka z organiczenodpowiedzialnécia — Sp. z 0.0.) into a joint-stock company (spotkaygna —
S.A) under the name of SECO/WARWICK S.A. with stgred office inSwiebodzin. The
transformation was effected in accordance withptwvisions of the Polish Commercial Companies
Code. On December 14th 2006, the General MeetirgEGO/WARWICK Sp. z 0.0 ddwiebodzin
approved the transformation. In the same notasaddall shareholders of SECO/WARWICK Sp. z
0.0. declared to join the joint-stock company undee name of SECO/WARWICK S.A. of
Swiebodzin and to acquire Series A Shares.

SECO/WARWICK S.A. was entered in the Register ofr&preneurs of the National Court Register
on January 2nd 2007, by virtue of a decision issyedhe District Court of Zielona Goéra, VI
Commercial Division of the National Court Registender No. KRS 0000271014.

SECO/WARWICK S.A. is the parent of the followingosidiaries:

e SECO/WARWICK EUROPE S.A. (before October 19th 2012ECO/WARWICK
ThermAL S.A),

e SECO/WARWICK Corporation,

¢ 00O SECO/WARWICK Group Moscow,

¢ Retech Systems LLC,

¢  SECO/WARWICK Retech Thermal Equipment ManufacturTignjin Co., Ltd.,

» SECO/WARWICK GmbH,

e« 0OO0OO SCT (Solnechnogorsk) Russia,

» SECO/WARWICK Service GmbH,

e  SECO/WARWICK Allied Pvt., Ltd. (Mumbai) India.

* SECO/WARWICK do Brasil Ind. de Fornos Ltda.
Other Group companies are:

»  SECO/WARWICK of Delaware Inc.

* Retech Tianjin Holdings LLC
The Group's five main product categories are:

« vacuum furnaces,

» aluminium heat exchanger brazing systems,
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e aluminium heat treatment systems,

* atmosphere furnaces,

» metallurgy equipment used for melting and vacuustieg of metals and specialty alloys.

The SECO/WARWICK Group’s operations are dividedifive business segments corresponding to

the product groups:

e vacuum furnaces (Vacuum),

» aluminium heat exchanger brazing systems (Conttdikenosphere Brazing),

e aluminium heat treatment systems (Aluminium Progess

* atmosphere furnaces (Thermal),

« metallurgy equipment used for melting and vacuustieg of metals and specialty
alloys (Melting).

1.2 Structure of the Group as at June 30th 2013
Table: As at June 30th 2013, the structure of thEECO/WARWICK Group was as follows:

Method of Groun’s
Registered : . consolidation / ps
Company . Business profile : . ownership
office accounting for equity :
interest Interest
Parent
Activities of a holding company.
Strategic and financial management
SECO/WARWICK Swiebodzin of the Grpl_Jp. Corporate_ supervisior| \ o NA.
S.A and provision of strategic
management services to the Group
subsidiaries.
Direct and indirect subsidiaries
SECO/WARWICK | ¢ . ; Manufacture of metal heat treatment o
EUROPE SA. Swiebodzin equipment Full 100%
SECO/WARWICK | Meadville Manufacture of metal heat treatment
. Full 100%
Corp. (USA) equipment
A holding company; registration of
SECO/WARWICK | Wilmington trademarks and patents, and grantim% I 100%
of Delaware, Inc (USA) licences for use of the trademarks gnd"”
patents by SECO/WARWICK Corp.
000 .
Moscow Distribution of the 0
SECO/WARWICK (Russia) SECO/WARWICK Group’s product Ful 100%
Group Moscow
Trade and services; manufacture of
Ukiah metallurgy equipment used for o
Retech Systems LL( (USA) melting and vacuum casting of metal';u” 100%
and specialty alloys
SECO/WARWICK
Retech Thermal Manufacture of metal heat treatmert
Equipment Tianjin (China) | equipment Full 90%
Manufacturing
Tianjin Co., Ltd.
Retech Tianjin L .
(USA) Activities of a holding company. Full 80%

Holdings LLC
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SECO/WARWICK | Mumbai Manufacture of metal heat treatmertFu” 66.7%
Allied Pvt., Ltd. (1) | (India) equipment '
Intermediation in the sale of furnacgs
manufactured by SECO/WARWICK
S.A. and SECO/WARWICK
SECO/WARWICK | Stuttgart EUROPE S.A., and provision of Full 100%
GmbH (Germany) technical support to customers in
Germany, Austria, the Netherlands,
Switzerland, Liechtenstein and
Slovenia
000 SCT Solnephnogorsk Proyisioq of metal heat treatment Full 50%
(Russia) services in Russia
SECO/WARWICK | Bedburg-Hau | Provision of metal heat treatment E
h ; . ull 100%
Service GmbH (Germany) services in Germany
SECO/WARWICK
do Brasil Ltda. Jundiai Manufacture of metal heat treatment
(Engefor Engenharig . . Full 100%
b .. 1(Brazil) equipment
Industria e Comércid
Ltda) (2)

(@ On March 25th 2013, the conditions precedent vifiled for the purchase of 9,090 Sale Sharedlovong
the acquisition, the Company held 63,765 shargsesenting 58.3% of the company's share capitalV@rch
22nd 2013, the conditions precedent were fulfilfed the purchase of 9,127 Sale Shares. Followirgy th
acquisition, the Company holds 72,892 shares, septing 66.7% of the company's share capital.

2 A conditional agreement to purchase all shareSrigefor Engenharia Indlstria e Comércio Ltda (atdich

liability company of Jundiai, established and emgtunder the Brazilian law), conferring the right100% of
the total votes at the company's General Meetimag, executed on April 23rd 2013.

SECO/WARWICK Group's structure as at June 30th 2013

100% 100% 100% 57% 100%
Y h Y y
SECOMARWICK Retech Systems 000 SECOMARWICK SECOMARWICK SECOMVARWICK SECOMARWICK
EUROPE S.A. LLC (US4 Group (Rasjal Corp. (US4 Allied Pt Ltd. GmhH (Miemcy)
509 0% 100% 50% 100% 100%

SE%? mﬁé\gﬁfmﬁf ci Retech Tianjin SECOMMARWICK ) SECOMARWICK do SSEECR%%JEAEV:E:

Manufacturing Tiariin Haldings LLC Delaware Inc. (US4 000 SCT (Rosja) Brasil Ind. de Fornos Lida MNierncy)

Co., Ltd

Composition of the SECO/WARWICK Group as at the date of release of this Report

After March 30th 2013 and until the release of tReport, there were no changes in the composition
of the SECO/WARWICK Group.
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2. Other supplementary information

1. Effect of changes in the Group’s structure, includng changes resulting from
mergers, acquisitions or disposals of Group compaes, long-term investments,
demergers, restructuring or discontinuation of opeations.

On January 2nd 2013, an agreement was executatidatisposal of organised part of business of
SECO/WARWICK S.A., comprising tangible and intargibassets used in manufacturing and
distribution activities, liabilities related to thmanufacturing and distribution activities, and the
Company’s employees involved in the manufacturing distribution activities, which was to be

effected through contribution of the organised pafrtbusiness to a SECO/WARWICK Group

subsidiary, SECO/WARWICK EUROPE S.A. (“Subsidiary Swiebodzin, in exchange for shares

in the increased share capital of the Subsidiary.

The transfer of the organised part of SECO/WARWIEW.'s business was effected in pursuit of the
Group’s New Growth Strategy outlined in Current BeNo. 28/2012, and it allowed the Group to
consolidate its Polish operations within a singlgtg, SECO/WARWICK EUROPE S.A.

The Parent (SECO/WARWICK S.A.) focuses on the sgiat and financial management of the
SECO/WARWICK Group. Acting as the holding compaityexercises corporate supervision and
provides strategic management services to the Greupsidiaries.

On March 22nd 2013, the Management Board annouthegdch conditional agreement was concluded
for the purchase of 27,339 shares in SECO/WARWICHied Pvt. Ltd. (Mumbai) of India,
representing 25% of the company's share capitatarmging the right to 25% of the total votes at it
General Meeting.

On March 25th 2013, the conditions precedent walféléd for the purchase of 9,090 sale shares and
payment of the first instalment of the selling pri€ollowing the acquisition of 9,090 sale shaties,
Company held 63,765 shares, representing 58.3%edéhare capital and carrying the right to 58.3%
of the total votes in the company.

On May 22nd 2013, the conditions precedent welfdléa for the purchase of 9,127 sale shares and
payment of the second instalment of the sellingepriFollowing the acquisition of 9,127 sale shares,
the Company holds 72,892 shares, representing 66t TP company's share capital and carrying the
right to 66.7% of the total votes at its Generaklilay.

A conditional agreement to purchase 860,000 sharéagefor Engenharia Industria e Comércio Ltda
(a limited liability company of Jundiai, establishand existing under the Brazilian law), representi
100% of the company's share capital and confertigg right to 100% of the total votes at the
company's General Meeting, was executed on Aprill 2D13. The company's name was changed to
SECO/WARWICK do Brasil Ind. de Fornos Ltda.

On May 24th 2013, all conditions precedent weréllied for the purchase of 860,000 sale shares and
payment of the first instalment of the selling prin the amount of BRL 6,000,000.

In H1 2013, there were no other changes in the SBARWICK Group’s structure which would
include mergers, acquisitions or disposals of Groampanies, long-term investments, demergers,
restructuring or discontinuation of operations.

2. Management Board’s position on the feasibility of raeting any previously published
forecasts for 2013 in light of the results presente in the H1 2013 report.
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The SECO/WARWICK Management Board did not publisly &orecasts for 2013 concerning the

Company’s or the Group’s financial performance.

3. Shareholders holding, directly or indirectly, 5% of the total votes at the General
Meeting as at the date of release of this reportncluding information on any changes
subsequent to the release of the Q1 2013 quartengport of the SECO/WARWICK

Group.

Table: Shareholders holding — directly or indirectly through subsidiaries — 5% or more of the total vogs at the
General Meeting as at the date of release of thigport, i.e. May 13th 2013

Number of Ownership Number of % of total vote
Shareholder interest (%) at the General
shares votes .
% Meeting

SUTIELE Bl IDJER 4,119,508 39.3204 4,119,508 39.3294
(Netherlands)
e ollng difiee Lzl 1,726,174 16.48%| 1,726,174 16.48%
Company (USA)
Funds represented by - 0 - 0
PKO BP BANKOWY PTE S.A. 1,026,675 9.80%| 1,026,675 9.80%
Bleauhard Holdings LLC 904,207 8.63% 904,207 8.63%
ING NN OFE 600,000 5.73% 600,000 5.73%
AMPLICO 577,470 5.51% 577,470 5.51%

* The data presented in the table is based onicatiibns received from the shareholders.

In Current Report No. 26/2013, which made referetac€urrent Report No. 6/2013 of April 18th
2013, the SECO/WARWICK Management Board reporteat tn July 23rd 2013 it received a
notification, dated July 22nd 2013, from PKO BP Bamy Otwarty Fundusz Emerytalny (“PKO
OFE"), represented by PKO BP BANKOWY Powszechne diaystwo Emerytalne Spoétka Akcyjna
(the “Pension Fund Management Company”), to thecefthat following the liquidation of OFE
POLSAT and the PKO OFE's takeover of OFE POLSASsets, PKO OFE's aggregate share in the
total votes at the Company's General Meeting exaak8&66.

Following the liquidation, PKO OFE held 849,698 Gmany shares, representing 8.1107% of the
Company's share capital, with 849,698 votes atththehe shares, representing 8.11% of the total
votes at the Company's General Meeting.

Table: Shareholders holding — directly or indirectly through subsidiaries — 5% or more of the total vogs at the
General Meeting as at the date of release of thigport, i.e. August 30th 2013.

NI Ownership Number of % of total vote
SERETEIE interest (%) at the General
shares votes .
% Meeting

SW Poland Holding B.V. 4,119,508 39.32% 4,119,508 39.32%
(Netherlands)
Spruce Holding Limited Liability 1,726,174 16.48% 1.726.174 16.48%
Company (USA)
Funds represented by
PKO BP BANKOWY PTE S.A. 849,698 8.11% 849,698 8.11%
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Bleauhard Holdings LLC 904,207 8.63% 904,207 8.63%
ING NN OFE 600,000 5.73% 600,000 5.73%
AMPLICO 577,470 5.51% 577,470 5.51%

The data presented in the table is based on raitdits received from the shareholders.

4. SECO/WARWICK shares held by members of the Managem@ Board and
Supervisory Board as at the date of release of thigport, including information on
any changes subsequent to the publication of the @D13 report.

Members of the Management Board and SupervisorydBoaSECO/WARWICK S.A. do not hold
any shares in related entities.

May 13 2013 Aug 30 2013
SEC’\gJ/\TthI;\?\;ICK _Ownership thgr Decrease/incread SEC’\gJ/\TthI;\?\;ICK O;/r\:?eerlssr][ip thgr -igtlilep;r
shares held interest (%) vote shares held (%) vote shares
(PLN)

Management Board
Pawet Wyrzykowski 13,54  0.13%| 0.13% - 13,541 0.13%| 0.13%| 2,708
Wojciech Modrzyk 400 0.004%]| 0.004%, - 400 0.004%| 0.004%, 80
Jarostaw Talerzak - - - - - - - -
Supervisory Board
Andrzej Zawistowski - - - - - - - -
Henryk Pilarski 10Q 0.001%| 0.001% - 100] 0.001%]| 0.001% 20
Jeffrey Boswell 9,776 0.09%| 0.09% - 9,776 0.09%| 0.09%] 1,955
James A.Goltz - - - - - - -
Witold Klinowski - - - - - - - -
Zbigniew Rogé - - - - - - - -
Dr Gutmann Habig - - - - - - -
Commercial proxies
Piotr Walasek - - - - - - -
Katarzyna Kowalska - - - - - - - -
Total 23,817 0.23%| 0.23% - 23,817 0.23%| 0.23%| 4,763
Iltem 30.08.2013
Number of shares 10,476,210
Par value of shares 0.2
Share capital 2,095,242.0(

The Management Board of SECO/WARWICK S.A. repotiatton July 17th 2013 it received
notifications under Art. 160 of the Act on Tradiig Financial Instruments ("Notifications") from

three Management Board Members and a CommerciayPro

According to the Notifications delivered to the Quamy, on July 17th 2013 three Management Board
Members and a Commercial Proxy acquired - under202-2016 Incentive Scheme adopted by
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virtue of resolution No. 21 of the Annual Generat¢dting of May 28th 2012 - a total of 128,889
Series E shares in the Company, with a par vallLbdf 0.20 per share, at the issue price of PLN 0.20
per share.

Details of the transactions:
1. Acquisition by a Management Board Member of 84,3Béres at the issue price of PLN 0.20
per share on July 17th 2013;
2. Acquisition by a Management Board Member of 16,968res at the issue price of PLN 0.20
per share on July 17th 2013;
3. Acquisition by a Management Board Member of 16,9b8res at the issue price of PLN 0.20
per share on July 17th 2013;
4. Acquisition by a Commercial Proxy of 10,175 shaatthe issue price of PLN 0.20 per share
on July 17th 2013.

The shares were acquired outside of a regulateklanar

May 13 2013 After registration Ofascigﬁf\tg shares in securitieg
Number of Ownership % of _ Number of O_vvnership % of total T,gﬁilep;r
SECO/WARWICK interest (% total | Decreasel/increay SECO/WARWICK]| interest vote shares
shares held vote shares held (%) (PLN)
Management Board
Pawet Wyrzykowski 13,541  0.13%| 0.13% 84,796 98,337 0.93%| 0.93%| 19,667
Wojciech Modrzyk 400 0.004%| 0.004% 16,959 17,359 0.16%| 0.16% 3,472
Jarostaw Talerzak - - - 16,959 16,959 0.16%] 0.16%| 3,392
Supervisory Board
Andrzej Zawistowski - - - - - - - -
Henryk Pilarski 10Q 0.001%| 0.001% - 100( 0.0009%| 0.0009% 20
Jeffrey Boswell 9,776  0.09%| 0.09% - 9,776] 0.09%| 0.09%| 1,955
James A.Goltz - - - - - - - -
Witold Klinowski - - - - - - - -
Zbigniew Rogé - - - - - - - -
Dr Gutmann Habig - - - - - - - -
Commercial proxies
Piotr Walasek - - 10,175 10,175 0.1% 0.1%| 2,035
Katarzyna Kowalskal - - - - - - - -
Total 23,817 0.23%| 0.23% 128,889 152,706} 1.44%| 1.44%| 30,541
Item
Number of shares 10,625,449
Par value of shares 0.2
Share capital 2,125,089.8(

Pursuant to Art. 451.2 and Art. 452.1 of the Poltsimmercial Companies Code, acquisition of rights
attached to the Series E Shares and an incredBe @ompany's share capital will be effected upon
registration of the Series E Shares in the seearétcount.

In the period under review and until August 30ti20members of the Management and Supervisory
Boards of SECO/WARWICK S.A did not execute any otin@nsactions involving Company shares.



5. Material court, arbitration or administrative proce edings

In H1 2013, the value of liabilities or receivable#sSECO/WARWICK S.A or the Group companies
disputed in any single or all pending court, agtibm or administrative proceedings did not exceed
10% of SECO/WARWICK S.A.’s equity.
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6. Transaction or a series of transactions concludedybthe Company or its subsidiaries
with related parties where the value of such transaion or all such transactions
jointly is material and the transactions were not oncluded at arm’s length.

In the period from the beginning of the financiatay until the date of release of this report,
SECO/WARWICK S.A. and its subsidiaries did not ent#o any material transactions with related
parties other than routine transactions or trarmasexecuted on an arm's length basis.

7. Sureties for bank borrowings or guarantees issuedypSECO/WARWICK S.A. or its
subsidiaries, jointly to one entity or its subsidiay, where the total outstanding
amount of such sureties or guarantees exceeds 10% SECO/WARWICK S.A.'’s

equity

In H1 2013, there were no events related to swébiebank borrowings or guarantees exceeding 10%
of the Company’s equity issued by SECO/WARWICK SoAany of its subsidiaries.

8. Other information which in the Company’s opinion is material for the assessment of
its personnel, assets, financial standing and finamal result and their changes, or for
the assessment of its ability to fulfil obligations

The SECO/WARWICK Group considers it important tdenthat contract wins in the second quarter
of the year were double the amount recorded irfitsiequarter, which is a sign of improvement ie th
Group's global economic standing and future firgnperformance. As at the end of H1 2013, the
value of the Group's order book was PLN 337m, uiiclg contracts secured in the first six months of
the year worth PLN 193m. A vast majority of thesmtcacts provide for deliveries of specialist
melting furnaces, vacuum furnaces and atmosphetetieatment furnaces.

In H1 2013, the transfer of organised part of SBUARWICK S.A.'s business was effected in
pursuit of the Group’s New Growth Strategy outlirnedCurrent Report No. 28/2012, which allowed
the Group to consolidate its Polish operations iwith single entity, SECO/WARWICK EUROPE
S.A.

The transaction was effected within the Group, kerichad no direct effect (other than the
achievement of pre-set strategic goals) on theatolaged financial statements.

In April 2013, following completion of the recruient process, Ms Jocelyn Li was appointed
Managing Director of SECO/WARWICK Retech in Chirfcom 2006, Ms Li was employed as
Business Unit Manager at China's Parker HannifinpGaation, where she directed one of the eight
main business segments — filtration products. Urdermanagement, Filtration China managed to
increase the value of its sales from USD 700 thodiga 2006 to USD 35m in 2011. Ms Li built from
scratch a corporate structure which ultimately exypd 180 staff, implemented four new product
lines and significantly expanded its customer basd¢he OEM, automotive, power, food, and
pharmaceutical sectors in China.

Jocelyn Li began her professional career with IBKin@, where she worked from 1994 until 2003,
initially for local and then global supply centrigs Shanghai. Before 2006, Ms Li introduced and
developed manufacturing and supply methods, systprosedures, and standards originating in the
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West, and, on completion of an MBA programme in th8A, she became a business manager
responsible for a venture's performance.

Concurrently with the recruitment process in Chiaasearch for candidates for the position of
Managing Director at SECO/WARWICK Corp. was alsaenway.

As at the date of release of the H1 2013 repoet Gbmpany and the Group's operations were stable,
with all liabilities settled on a timely basis.

9. Factors which in the Company’s opinion will affectits performance in the next six
months or in a longer term

9.1. Material events in H1 2013

In the opinion of the Company’s Management Boad, following events which occurred between
January 1st 2013 and June 30th 2013 will affecGhmup’s performance in the next six months or in
a longer term.

The disposal of SECO/WARWICK S.A's organised part business:

In Current Report No. 01/2013 of January 3rd 20th® SECO/WARWICK Management Board
reported on the acquisition of shares in a subsidi@n December 18th 2012, the Extraordinary
General Meeting of SECO/WARWICK EUROPE S.A.&iebodzin, a wholly-owned subsidiary of
SECO/WARWICK S.A., adopted Resolution No. 1/2012 a@hare capital increase at
SECO/WARWICK EUROPE S.A. through the issue of nex#i€s B ordinary registered shares, which
were offered to SECO/WARWICK S.A. in a private matent in exchange for a non-cash
contribution (the "Contribution"). The share capitsf SECO/WARWICK EUROPE S.A. was
increased pursuant to the Resolution. On Januady 2013, SECO/WARWICK EUROPE S.A.
submitted to SECO/WARWICK S.A. an invitation to agg the New Shares. The Company accepted
the invitation and executed with SECO/WARWICK EURB.A. a share purchase agreement
concerning the New Shares. Under the Share Puréigieement, SECO/WARWICK S.A. acquired
the New Shares for a total issue price of PLN 82,10 in exchange for the Contribution.

On January 3rd 2013, in Current Report No. 02/2B&3Management Board of SECO/WARWICK
S.A. reported of the disposal of an organised pathe Company's business to a subsidiary as a
contribution to cover the subsidiary's new issusea$. An agreement was executed for the disposal of
an organised part of business of SECO/WARWICK Sémprising tangible and intangible assets
used in manufacturing and distribution activitidmbilities related to the manufacturing and
distribution activities, and the Company’s emplay@&svolved in the manufacturing and distribution
activities, to be effected through contributiontloé organised part of business to a subsidiarphef t
SECO/WARWICK Group, i.e. SECO/WARWICK EUROPE S.AS(bsidiary”) of Swiebodzin, in
exchange for shares in the increased share capitaé Subsidiary. The transfer of the organised pa
of business was a part of the Group’s New Growtht&gy presented in Current Report No. 28/2012.
The disposal will allow the Group to consolidats Polish operations within a single entity,
SECO/WARWICK EUROPE S.A. The Parent (SECO/WARWICHKA$ will focus on the strategic
and financial management of the SECO/WARWICK GroBpCO/WARWICK S.A., acting as the
holding company, will exercise corporate supervisamd provide strategic management services to
the subsidiaries of the SECO/WARWICK Group.

Indian market — increased equity interest in SECO/MARWICK Allied:

In Current Report No. 04/2013 of March 22nd 201® Management Board of SECO/WARWICK
S.A. reported that the Company and shareholdees ‘@elling Shareholders”) of Seco/Warwick
Allied Private Limited of Maharashtra, India (“SWAB, in which the Company holds a 50%
interest, representing 50% of SWAPL’s equity andyeag the right to 50% of the total votes at the
General Meeting of SWAPL, entered into a conditicagreement on purchase by the Company of
27,339 SWAPL shares, representing 25% of SWAPLlgtegnd carrying the right to 25% of the

10
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total votes at its General Meeting (the “Sale Séiaréhe “Agreement”). Pursuant to the Agreement,
the acquisition of Sale Shares by the Company digpen fulfilment - to the Company’s satisfaction -
of certain conditions precedent, listed in the €ntrReport. Under the Agreement, the total selling
price for the Sale Shares is 161,000,000 IndiapesgPLN 9,590,609, translated at the mid-exchange
rate quoted by the National Bank of Poland for Ma2&nd 2013) (the “Selling Price”), and the total
Selling Price is to be paid by the Company in thiegtalments, upon fulfilment of conditions
precedent to each payment.

In Current Report No. 05/2013 of March 25th 201% Management Board of SECO/WARWICK
S.A. reported that on March 25th 2013 the conditiprecedent were fulfilled for the purchase of
9,090 Sale Shares and payment of the first instatimiethe Selling Price of 53,529,280 Indian rupees
(PLN 3,156,996, translated at the mid-exchangeqatted by the National Bank of Poland for March
25th 2013), as defined in the agreement for puechafsshares in Seco/Warwick Allied Private
Limited of Maharashtra, India (“SWAPL"), made beewmethe Company and SWAPL shareholders.
Following the acquisition of 9,090 Sale Shares, @wnpany will hold 63,765 shares, representing
58.3% of the SWAPL's equity and carrying the righb8.3% of the total votes at the General Meeting
of SWAPL.

In Current Report No. 16, which made reference uoré€ht Report No. 4/2013 of March 22nd 2013,
the SECO/WARWICK Management Board reported thaMary 22nd 2013 the conditions precedent
were fulfilled for the purchase of 9,127 Sale Shaaed payment of the second instalment of the
Selling Price of 53,748,240 Indian rupees (PLN 8,830, translated at the mid-exchange rate quoted
by the National Bank of Poland for May 22nd 2018, defined in the agreement for purchase of
shares in SECO/WARWICK Allied Private Limited of Marashtra, India (“SWAPL"), made between
the Company and SWAPL shareholders.

Following the acquisition of 9,127 Sale Shares, @wnpany will hold 72,892 shares, representing
66.7% of the SWAPL's share capital and carryingritjlet to 66.7% of the total votes at the General
Meeting of SWAPL.

Brazilian market — acquisition of a 100% equity inerest in SECO/WARWICK do Brasil Ind. de
Fornos Ltda.

In Current Report No. 08/2013, the SECO WARWICK SManagement Board reported that on
April 23rd 2013 it executed a conditional agreemigheé “Agreement”) to purchase 860,000 shares
with a par value of BRL 1 per share (PLN 1.573@dHoy Brazilian citizens Aparicio Vilademir de
Freitas and Yassuhiro Sassaqui (the “Sellers”)ressmting 100% of the share capital of Engefor
Engenharia Industria e Comércio Ltda, a limitedility company of Jundiai, established and existing
under the Brazilian law, and conferring the rightit00% of the total votes at the company's general
meeting (the “Purchase Shares”). The Agreementalsmsexecuted by the Company and the spouses
of the Sellers.

In Current Report No. 17/2013, which made referemnceCurrent Report No. 8/2013, the
SECO/WARWICK Management Board reported that on [24th 2013 all conditions precedent were
fulfilled for the purchase of 860,000 Sale Shaned payment of the first instalment of the Selling
Price of 6,000,000 Brazilian real (PLN 9,506,40@nslated at the mid-exchange rate quoted by the
National Bank of Poland for May 24th 2013), as wledi in the agreement for purchase of shares in
Engefor Engenharia Industria e Comércio Ltda ofdiain Brazil, made between SECO/WARWICK
S.A. and the company's shareholders.

9.2. General objectives of the Incentive Scheme SECO/WARWICK SA
Key terms of the 2012-2016 Incentive Scheme:

1. The person serving as President of the Manage®eard as at the date of the Resolution
(“President of the Management Board’) and the key company employees indicated by thsitent
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of the Management Board in consultation with thee3uisory Board (jointly with the President of the
Management Board - thtEligible Persons”) shall be eligible for participation in the 201243
Incentive Scheme. With respect to each Eligibles®erother than the President of the Management
Board, an aratio, referred to in Par. 2.11 below, shall béedained along with the indication of the
person. The list of Eligible Persons shall be pregpdy the Supervisory Board in consultation with
the President of the Management Board within thmeaths from the date of the Resolution.

2. The 2012-2016 Incentive Scheme shall include 0,000 (five hundred thousand) of Company
Series E sharesJeries E Shares). The President of the Management Board shall riitlexl to
acquire up to 250,000 (two hundred and fifty thawBeSeries E Shares, and the other Eligible Persons
shall have the right to acquire the maximum of thenaining 250,000 (two hundred and fifty
thousand) Series E Shares.

3. Under the 2012-2016 Incentive Scheme, Eligitdeséhs shall be entitled to acquire Series B
subscription warrants'$eries B Warrants”) free of charge. Series B Warrants shall conferright
to acquire Series E Shares at their par value df @R0 (twenty grosz) per share.

4. One Series B Warrant shall confer the rightaguire one Series E Share.

5. The 2012-2016 Incentive Scheme shall be implézdeby way of resolutions adopted by the
General Meeting on conditional share capital ineeelay up to PLN 100,000 (one hundred thousand
zloty), through an issue of up to 500,000 (five dnerdl thousand) Series E Shares and an issue of up t
500,000 (five hundred thousand) Series B Warrawith, full waiver of the existing shareholders’ pre-
emptive rights to all Series E Shares and Serié&aBants.

6. The 2012-2016 Incentive Scheme is planned tercaperiod of four years starting from the date
of its approval by the General Meeting. The duratid the 2012—-2016 Incentive Scheme may be
extended by the Supervisory Board making relevhahges in the Rules of the Incentive Scheme.

7. The number of Series B Warrants issued to Bédiersons will depend on:

(i) the price of the Company shares on the WarsaekI=xchange WSE"), or

(i) the selling price of shares, whether sold ime@r more transactions (including as part of aeen
offer), conferring the rights to at least 33% (thithee per cent) of the total votes at the General
Meeting, by a shareholder or shareholders actiinglyounder a memorandum of understanding,
agreement, arrangement, or as part of any othatiaoeship in fact or in law, holding in aggregate,
directly or indirectly, Company shares conferrihg tight to at least 33% (thirty-thee per centjhef
total votes at the General MeetingVidjor Shareholder”; the term may refer to one or more
shareholders acting jointly), to a third party @thkhan a Major Shareholder or a related partyngf a
of the Major Shareholders). If the shares are bgld Major Shareholder in more than one transaction
then the number of Series B Warrants to be issniédigible Persons shall be calculated on the basis
of the arithmetic mean of the selling prices intak transactions, weighted by the number of the
Company shares sold in a given transaction.

8. An Eligible Person shall be entitled to acq@8eries B Warrants a number of times during the term
of the Incentive Scheme, however, not more fredydhan twice in a calendar year. The limited
frequency with which the right to acquire SerieSMArrants may be exercised does not apply when
the exercise of the right by an Eligible Persohdsed on the sale of the Company shares by a Major
Shareholder.

9. An Eligible Person shall be entitled to acq@8exies B Warrants if:

(i) the average price of the Company shares fra6tfsix) months immediately preceding the date of
acquiring Series B Warrants by the Eligible Pernsaat least PLN 35 (thirty-five ztoty) per share, o

(i) a Major Shareholder decides to sell at lea@83thirty-three per cent) of all Company sharearto
entity other than a Major Shareholder or a relgady of a Major Shareholder, at a price of attleas
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PLN 35 (thirty-five ztoty) per share. An EligibleeBon may acquire Series B Warrants no sooner than
3 (three) months from the date of notifying the @amy of his or her intention to acquire Series B
Warrants. The Company shall procure that Series@raiits are issued to Eligible Persons no later
than within 4 (four) months following the receidttbe notification. Series B Warrants may be issued
through an investment firm, acting as a custodian.

10. The maximum number of Series B Warrants whi@dy fbe acquired by the President of the
Management Board shall be calculated based orotlosving formula:

Q = 6666 FP- 183.3140

provided that:
dla P <35PLN =@ =40
dla P = 65 PLN = Q = 250.000

where:
Q shall mean the number of Series B Warrants;

P shall mean, as the case may be (i) the average gfrithe Company shares in the 6 (six) months
immediately preceding the date of acquiring SerfesWarrants by the President of the
Management Board, or (ii) the price of one Compsingre sold in a transaction between a Major
Shareholder and a buyer.

If the number of Series B Warrants which may beuaed by the President of the Management
Board as determined based on the above formulatiaminteger, such number shall be rounded
down to the nearest integer.

Each time the President of the Management Boartcises his or her right to acquire Series B
Warrants, the number of Series B Warrants to wiiehor she is entitled shall be reduced, in
accordance with the above formula, by the numbeearfes B Warrants previously issued to the
President of the Management Board under the 201B-R@entive Scheme.

11. The maximum number of Series B Warrants whigy fme acquired by an Eligible Person
other than the President of the Management Boaatl bk calculated based on the following
formula:

Q = a;, X (6666 P- 183.310)
provided that:

dla P = 35PLN =0 =1

dla P = 65 PLN = @ =a; X 250.000

where:
Q shall mean the number of Series B Warrants;

P shall mean, as the case may be (i) the average gkithe Company shares in the 6 (six) months
immediately preceding the date of acquiring SeBed/arrants by the given Eligible Person, or

(if) the price of one Company share sold in a @aten between a Major Shareholder and a
buyer.

a shall mean a ratio determined individually for e&tigible Person, provided that:
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a; €(0,1) oraz X a;, =1

If the number of Series B Warrants which may beuaed by an Eligible Person as determined based
on the above formula is not an integer, such nureball be rounded down to the nearest integer.
Each time an Eligible Person exercises his or gt to acquire Series B Warrants, the number of
Series B Warrants to which he or she is entitlealldbe reduced, in accordance with the above
formula, by the number of Series B Warrants presipissued to the Eligible Person under the 2012—
2016 Incentive Scheme.

12. The number of Series B Warrants acquired by édigible Person shall in no event be higher
than: (i) 250,000 (two hundred and fifty thousaimd}he case of Series B Warrants acquired by the
President of the Management Board; and(iy 250,000 (two hundred and fifty thousand) in theecas
of an Eligible Person other than the PresidenhefManagement Board.

13. The Eligible Person who has acquired Seriesaraits under the 2012—-2016 Incentive Scheme
shall be entitled to acquire Series E Shares atian® however, no later than by December 31st 2016

10.Types and amounts of items affecting assets, equignd liabilities, share capital, net
profit/(loss), or cash flows, which are unusual du# their type, size or effect.

In the business activities of SECO/WARWICK S.A. atsl Group, there are no material types or
amounts of items that would affect assets, equitylabilities, share capital, net profit/(loss) aash
flows and that would be unusual due to their tygmee or effect.

11.Types and amounts of changes in estimates disciasprevious interim periods of the
financial year 2013 or changes in estimates disdas previous financial years if they
have a material bearing on H1 2013.

In the business activities of SECO/WARWICK S.A. ahd SECO/WARWICK Group, there were no
changes in the disclosed estimates that wouldjaltieeir type or amount, have a material bearing on
the results of H1 2013.

12.1ssue, redemption and repayment of debt and equitgecurities

No debt or equity securities were issued, redeameepurchased in H1 2013.

13.Key threats and risks relating to the months remaimg to the end of the financial
year

The Company is exposed to market risk, comprisurgency risk, interest rate risk, liquidity risk@an
credit risk. As part of the risk management processexpert management accounting system has
been developed and implemented. The key risk paesmat the level of operating and financing
activities are monitored through monthly reporthheTCompany's Finance Division identifies,
measures, manages and monitors risks on an onigagig

The Company operates a system of internal regakt{procedures, orders, rules and instructions),
facilitating its proper functioning and mitigatitige risks to which the Company is exposed.

The Company’s effective internal control and riskmagement system applied to financial reporting
was developed based on:

1. Clearly specified division of responsibilities awdrk organisation,
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Precise definition of the scope of the Companyaricial reporting,

Regular reviews of the Company's performance, bagdtie financial reporting system used
by the Company,

4. Requirement to submit financial statements for apgirprior to their disclosure,
5. Audit/review of financial statements by an indepemdqualified auditor,

In the Management Board’s opinion, the risk manag@nsystem implemented at the Company
significantly mitigates the risks to which the Caamy is exposed.

14.Material events subsequent to the end of H1 2013,ondisclosed in the financial
statements for H1 2013 but potentially having a matial bearing on future
performance of the SECO/WARWICK Group.

No such events occurred.
Date: August 30th 2013
Pawel Wyrzykowski Wojciech Modrzyk Jarostaw Taldeza

Vice-President of the Management Vice-President of the Management

President of the Management Board Board

Board
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