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Introduction

This report deals with the activities of the USAID Advisory Team for the Financial Service Resource Center
("FSRC") 1n Poland for the period of November 1995 to April 1997 All prior monthly, quarterly, phase and delivery
order reports are included herein by reference

Poland had been a leader in the CEE/NIS region in economic growth and reform and 1s one of the undisputed
leaders m economic and political reform in the CEE/NIS region Despite favorable growth statistics and forecasts, there
are some areas of the economy, which 1f not properly addressed, could severely impact the continued expansion of the
Polish economy and pace of reform Among the most pressing 1ssues 1s the restructuring and reform of the banking
system as without properly trained personnel and systems, Polish financial mstitutions face serious difficulties

The structure of the Polish banking system 1s in a constant state of flux as regulation and competition make 1t an
increasingly complex market Polish bankers have limited exposure to modern financial techmques Thus, many Polish
financial mstitutions have found 1t difficult to operate successfully as these institutions do not possess the experienced

personnel who can develop and execute sophisticated transactions
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Overview

Cnimson Capital ("Crnimson") has made important contributions to economuic and banking reforms m Poland
through 1ts management of the FSRC, a USAID sponsored program that was targeted to stimulate the stabihization,
restructuring and capitalization of Polish private and post-privatized enterprise through successful financial inter-
mediation of the Polish banking sector Through 1ts management of the FSRC, Crimson assisted seven Polish banks by
training over 90 Polish bankers by working alongside them on complicated assignments and transactions Additionally,
over the 17 months of the FSRC's existence, the complexity of projects pursued by participating bankers increased
significantly and in many cases, local banks were winning transaction mandates over their western competitors With the
assistance of FSRC personnel, the FSRC participated in 71 projects and transactions, which resulted in a cumulative

transaction value of § 230 mullion US dollars and total project value of $ 703 mullion US dollars
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Summary of activities

Duning phase I, financial institutions applied to the program and each was evaluated on its need for assistance n
accordance with FSRC's objectives and guidelines Banks which apphied for and were admutted to the program nclude
Bank Przemyslowo-Handlowy S A, Bank Rozwoju Eksportu S A, Bank Zachodm S A, Powszechny Bank
Gospodarczy S A, Powszechny Bank Kredytowy S A, Kredyt Bank and Bank Depozytowo - Kredytowy S A
Thereafier, banks selected for participation and other USAID sponsored organizations submitted potential transactions
for review and participation FSRC personnel evaluated mitially approximately 50 enterprises for potential assignments
prior to commitment of operations at the banks Submutted assignments were evaluated on each company's core
business activities, recent financial history, percerved market strengths and weaknesses and appropriate contacts for
selected Pohish banks  Additionally, potential transactions were classified as (a) capital markets, (b) financial
restructuring or (c¢) operational restructuring based on project characteristics An appropriate number of transactions n
each classification were chosen based on percetved benefit to submutting bank For the first projects of the FSRC, 15
transactions/assignments were selected from those submitted Additional transactions were added throughout the course

of the project as others were completed and/or approved by USAID and FSRC management
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Summary of activities (Cont d )

Additionally, prior to completion of Phase I, a series of Basic Tools documents were created according to the
terms of the Contract and the Team's understanding of financial institution and enterprise needs These periodicals were
designed to be thorough and precise guidelines that would assist participating bankers to understand the transaction
processes Additionally, Basic Tools guides were added over the course of the project and were developed to meet the
on-gomng development of the Polish banking and capital market systems By the closure of the FSRC, personnel
completed over 20 Basic Tools documents of which hundreds of copies were distributed to sentor bank managers and
program participants

Phase I of the FSRC project began on February 2, 1996 and cooperation immedately began by work on the 15
transactions mentioned previously The mitial Advisory Team consisted of 6 expatniate and 6 local professionals who
were carefully selected to provide the targeted technical assistance These professionals had extensive investment
banking, commercial banking, management consulting, financial planning, legal and accounting backgrounds All of these
professionals had sigmificant experience with transaction analysis and execution, enterprise (including financial and

strategic) restructuring, asset management and real estate finance and development In order to achieve the program's
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Summary of activities (Cont d )

objectives, FSRC personnel were selected to work on transactions based on the nature of individual assignments and
staff expertise On each transactton, FSRC personnel worked extensively with employees at local banks and companes
in analyzing and negotiating all terms of the transaction including deal structure, price, capital investment, employment,
traming, marketing, technical know-how, production and sourcing, and environmental protection Further, FSRC
consultants worked on all projects for a mutually agreed term, which i most cases was the closing of a transaction or
defined completion of a project

As the project advanced, the scope and focus of the Advisory Team's function evolved as the complexity of the
transaction and assignments increased significantly The time commitment and mvolvement of FSRC personnel grew
significantly as local bankers and managers did not possess the skills to properly analyze and execute increasingly
complex transactions In this phase, FSRC chent banks undertook new and pioneering assignments only due to FSRC
assistance The complexity of projects dramatically increased and included such projects as raising capital for the first
Polish managed venture capital fund, executing the first convertible debt bond for by Polish entity, developing a

commercial paper program for the major Polish bank, and arranging strategic jomnt ventures for companies participating
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Summary of activities (Cont d )

in military conversion Additionally, FSRC aid was provided to other USAID orgamzations mncluding the OTC project
Central European Rating Agency, ACDI and Caresbac

The FSRC stopped taking on new projects in March 1997 due to the fact the USAID had deemed the project’s
mtial goal to have been achieved sigmificantly in advance of its official projected completion date The work of the
FSRC improved the skills and confidence of more than 50% of the entire Polish cadre of investment bankers at the chent
banks Over 9000 jobs have been created, improved or saved in Polish private comparies n areas with high structural
unemployment Polish banks often asked the FSRC for assistance with their most difficult cases The FSRC improved
the prognosis of 12 companies facing forced reorganmzation of closure The Polish bankers learned how to handle
complex and difficult to complete transactions As a result of the mvolvement of FSRC professionals these bankers
closed 51 transactions (of the 71 that were chosen) The FSRC provided the skills that enabled the Polish banking

system generally to place capital in Polish private companies
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Key documents

The materal that 1s attached summanizes the results of the FSRC project and describes the roles of the Team, 1its
accomplishments, some of the key lessons learned and applied and the impact the Team has had on the economic reform
The Appendices consist of standardized forms, contracts, procedures and guidelines that the professionals developed
based on 1ts extensive experience The professionals have made these forms as universally applicable as possible so that
they can be used as the starting point of foundation in almost any situation or country with modification for the specific

situation and local laws and practices
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I BANK PRZEMYSLOWO-HANDLOWY

Ircna homorowsha
Member of the Management Boaid
ul Na Zjezdzie 11
00 527 Krakow
Tel 48 12 187 110

No projects currently active



11 BANK ROZWOJU EKSPORTU SA (‘BRE”™)
Zenon Slomska
Deputy Duector Restructuring and Privatization Depattment
P! Bankowy 2 Warsaw
lel 637 2386 T 3912 1622

YIECT STAFFING A ASSIGNMENT ACTION/PROGRFSS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
PTIMUM Crimson Kania, | A Project II - Capita] Markets, assist company to . Oct Developed investo! presentation e Assess follow-on projects
wcin Kersis secure equity investment . Commenced evaluation of potential with Optimum partner, the
Investors Poznan Railway Repair
ping B Company developing state-of the-art rail wagon e  November 18§ Meeting with Caresbac Company

zey Buchholz
-tor
091 53 52 90
1995 13 7 mln PLN

I'rans Value 13 min

BRE
Rostworowski
Warsaw Bisen
and Grodechi
Szczecn

component allowing trans dual access to Polish and
Russian tracks

CNA

regarding potential iInvestment

. Nov 25 - Met with company and bank
management to develop financing
strategy

. Dec 11-13 Met separately with
potential venture capital investors
including BRE/Pictet Pioneer and
Poland Partners

. Jan 28 - BRE / Pictet meeting with
company management expressed strong
interest

. Jan 29 - Catesbac mecting with
company management expressed strong
nterest to complete transaction within
three months

. Feb 10 BRE commenced on site due
dihigence

. Feb 14 Caresbac meeting 1s Szczecin

¢  Provide guidance on BRE and
Caresbac negotiations




I BANK ROZWOJU EKSPORTU SA (“BRE”) (Cont’d)

OJECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
UPL RDROB Crimson A Capital Matkats  Assist management, with e Jwm 7-12 Picpuc o presentiion on | o Mar 15 25 mect with BRE/
zew near Waisaw Kania Aniol valuation and search for private equity financing Superdrob for BRE/Pictet pre IPO tund Pictet and Credit Suisse pre (PO
funds
try and Meat BRE B Company 1s starting to prepare itself {or an
LSsing Rostworowski IPO 1n early 1997, which could present an

1 Kostecki, VP

nce

48-22 779 6031
51995 87 min PLN

I'rans Value 7 min

additional potential FSRC project 1n the future

C Company unsuccessfully negotiated equity sale
in the past Owners' valuation expectations may
be unrealistic, thus abating the possibility of a
successful equity sale




111 BANK ZACHODNI
Grazyna Niewolik
Deputy President
ul Laciarska 3
50 590 Wroclaw
Tel 07144 54 11 Fax 071-328 83

WECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
OMBINAT PZL Cumson Kania A Capital Markets - Assist in determining e Feb 9 - Information on the FSRC sent to s  Hydral director questioning his
JRAL S A Michalski feasibility of a joint venture with Tecumseh Tecumseh Products Co commitment to joint venture
claw Walkiewicz Products Co for the production of refrigeration o Feb 29 Confidentiality letter sent to Hydral Contmued involvement uncertain
COmpressors e March 8 - Met with management to discuss until a concrete commitment Is
ufacturer of BZ Niewolik project and tour facilities made
pressors and pumps e March 26 - Submitted RFA e  Schedule Hydral / Tecumseh
B Major U S company intuested m jomt ventuie | o June 26 - Mot with Tecumseh and Hydinl to mecting

\cks wder Hhge
ident

071 251 834
071 252-565

52 8 min PLN

rox Trans Value
1in PLN

with the company

C Tecumseh has requested certain information
necessary to their evaluation to the joint venture
which Hydral 1s hesitant to provide

discuss action plin

e August - Completed study on Polish
refrigerator marhet potential

e Sept 30 - Met with company officials to
develop on going strategy and coordinate
information

e Oct 14 - Met with management to begin
preparing needed information

e Nov 17 - Met with management to develop

project strategy Status Recommended

e Piroject on hold duc to inabihty ol
Hydrale management to make a
concrete decisions

41




III BANK ZACHODNI (Cont’d )

YECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS

B OPPORTUNITIES

C OBSTACLES
NOPLYT BZ Makhnga A Phase Il To help solicit capaital for a new e Helping develop business plan to solicit a e Target meeting with Alpex for first
zyn lalowy, Buryn production line for linen chip board msulation strategic inverstor half of March

soard production

mir Borysow Pres
177 188 546

1995 9 min PLN

lrans Value 6 min

Crimson Kelly
Kopacz Aniol,
Walkiewicz

B Company makes an mnnovative product out of
mdustry by products

C Small size of company and large capital
requirements Potential for dramatic future
increase in competition

¢ Nov 26-27 - On site visit with bank
representative to collect data and begin
business planning process

e Dec 13 Presentation materials prepared n
draft
Dec 17 Potential investor identified
Dec 20 Working draft of info
memorandum ptepared and feasibility study
commenced
Current project status recommended
Information memorandum completed in
30

* Progress made on valuation (data collection
and fundamental modeling near completion

e Feb 3 - Meeting with Pioneer to present
information memorandum and troduce
concept

e Feb 6 - Meeting at Linoplyt for
supplemental data collection

e Feb 21 Valuation complete in substance

e Feb 24 Meeting with Pioneer to determine
action steps

e Feb 27 Formal request to Proneer to
contact portfolio company (Alpex) directly




III BANK ZACHODNI (Cont’d )

OJECT STAFFING | A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
\FORMATION BZ Gluszczuk A Capital Markets Assist BZ in the o Feb 22 - Met with BZ to discuss plan of ¢ Meet with BZ to determine
VIORANDUM Niewohk organization and writing of an information action action plan
memorandum Such a document 1s to have March 12 -Submitted RFA s BZ to dedicate professionals to
Crimson multiple purposes including marketing and March 14 FSRC completed draft standard project, pending developments
Kelly, Thompson, } investor solicitation outhne of private placement document and at Ministry of Finance
Aniol B Four prospective nvestors who have already marketing materials e Arrange meetings for
indicated an mnterest 1n pursuing the opportunity | ¢  Sep 23 - Reviewed project w/ Pres Gluszczuk Gluszczuk U S visit
to mnvest in BZ and confirmed this 1s still a major priority for
C Governmental issues relating to privatization Bank Zachodni
process market for prospective investors, etc e Late Oct - Pres Gluszczuk to met with
Gluszczyk to meet with MoP on 10/26 to Ministry of Finance to discuss a timeframe for
determine extent of obstacles and/or privatization
opportunities e Nov 20 Met with Pres who confirmed
assignment to begin preparation of an
introductory Info Mem to serve as a template
for formal puivatization documents
¢  Current Project Status Recommended
WIIS/BANK Crimson A Operational Restructuring Review BZ e Sep 19 - met with Director Pawhk e  Phase | to be completed by
JFITABILITY Kelly management reporting, profitability and costing Departamentu Budzetu for imitial discussion Feb 28
TEMS Thompson, systems for umit profitability, product o Sep 23 - met with Director Pawlik and Pres
Michalsk1 profitability and customer profitability Gluszczuk to define the assistance requested
Walkiewicz B Bank profitability together with portfolio from the FSRC

BZ Gluszczyh
Niewolik Pawlik

quality are the two most important considerations
for prospective investors BZ has made
significant nvestments n systems to measure
profitability, and has asked the FSRC to review
their progress

C BZ s MIS systems are constrained by the
hardware and software presently available in the
Bank

e Nov 6 8 Metwith BZ to review cutrent
profitability systems in detail

o Dec 4 Met with BZ Deputy Pres to report
on November work and make
recommendations on neat steps
RFA n process

e Jan 28/29 Met to begin review of
recommended changes to BZ system

9




III BANK ZACHODNI (Cont’d)

ROKERAGL HOUSL
lopment of an asset
igement function and
westmeat udvisory
1on

Ctimson Kanta
Aniol

B/ Niwiewolih
Soroka Sobczak
Maliszewski

A Capital Markets To develop analytical
mvestment advisory services and asset
management capabilities at the Brokerage
House

B Since the separation of the brokerage house
from BZ will have been completed by the
end of 1997, the brokerage house should
develop such functions to stay competitive
on the market

C None

Dec 9 13 Assist BZ to set up an analytical
team for fuither training

Dec 10 Distiibute documents for further
discussions

Dec 9 20 - Arrange meetings with EBRD and
IFC’s regional programs and venture capital
funds

January - Fust tramning held, attended by 13
employees

Jan 21 - Meeting to discuss the schedule of
analytical traing

Jan 31 - Training n financial planing

Feb 28 Financial analysis training

Mar 20 - Meet to discuss and
develop steps for an [PO
transaction

Mar 28 Valuation training

Apr 13 How to sell the company
training




IV POWSZECHNY BANK GOSPODARCZY

Slawomn Lachowskir Main Board Director

Head Office
Al J Pilsudshicgo 12
90 950 Lodz
Tel 042 36 79 10 Tax 042-36 06 46
WECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
gional Investment Crimson Kania, | A Capital Markets - To advise PBG’s ¢  June 13 - Met with law firms to discuss e See below
I (a) Kenst Dewey Department of Investment Capuital and its wholly project and assess capability of legal

Polish venture capital
to be sponsored by
and managed by

s wholly owned
diary Lodz

wgement Group

I W Gierynshi
ident
Management Group

osed share capatal
50 min/ PLN 60 mIn

PBG Gietynski
Nawrocki

owned subsidiary Lodz Management Group on
the establishment and management of this
regionally based venture capital fund PBG
ntends to be the first Polish bank to sponsor such
a fund

B First micro-regional fund developed by a
Polish institution

C A Polish law on closed-end funds 1s still being
drafted

advisers

e July 18/19 IFC visited management group
to discuss potential investment

¢ June 19 Commenced rewriting offering
prospectus

e July 21 - Met with Hunton & Wilhams
legal counsel to fund to discuss structuring
domicile and develop schedule

e July 30 - Diaft of offering prospectus
complete

e Aug - Kanmia met with investors and
lawyers 1n the US

e Aug 19 - IFC visited managment group to
discuss potential investment

e Sept 20 EBRD and Morgan Stanley Asset
Management visited PBG for negotiation
and due dihigence

s October 7 - EBRD preliminary
commitment

e Oct 20-21 - Giernynski in USA to meet
with  various FSRC contacts

e Nov 1-20 Fmal commitment of Credit
Suisse Asset Management as sub-adviser

e Dec 5-6 - Pre-marketing to targeted Polish
investors

s Dec 23/Jan 3
mvestors

Pre marketing to US




IV POWSZECHNY BANK GOSPODARCZY (Cont’d)

OJECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
cgronal Investment Cnmson Kanmi A Capital Markets - To advise PBG s e January 13-17 Pre marketing trip to USA e Mar 1921 Follow-up/

d (a) (continued)

Polish ventute capital
to be sponsored by
and managed by

s wholly owned
idiary Lodz

1gement Group

I W Gierynski
ident
Management Group

used share capital
50 min/ PLN 60 mln

Kerisi, Dewey

PBG Gierynshi
Nawrochi

Department of Investment Capital and 1ts wholly
owned subsidiary, Lodz Management Group on
the establishment and management of this
regtonally based venture capital fund PBG
ntends to be the first Pohish bank to sponsor such
a fund

B First micro reglonal fund developed by a
Polish mstitution

C A Polish law on closed-end funds is still being
drafted

1nvestors
e Feb 10-14 - Pre marketing trip to USA
o Feb 16 18 EBRD due diligence in Lodz
e Feb 25 - IFC due diligence n Lodz

marketing 1n London

cgional Investment

d (b)

Crimson Kania
Kersis

A Develop bank presentation for projects related
to LMG
B Enhances PBG presentation skills and provides

e July 30 - Initial meeting with PBG to
develop an Action Plan

e  PBG to provide draft for FSRC to
critique

ibove PBG Nawracki valuable marketing tool for PBG
C None
cgional Investment Crimson Kania A Develop due diligence policies and procedures | @  July 30 - Initial meeting with PBG to e  Submit follow up questions to
d (c) Kersis for target companies develop an Action Plan companies
B Essential to building successful fund ncluding | o Developed Confidentiality Agreements
ibove PBG building sophisticatton within companies and with companies ”
Skrzypkowsk! enhancmg LMG s interaction skills with target e Since Sept visited twelve companies and
éor;\llpames completed diaft reports on each tn
one pieparation of Lodz investois Day a fund
marheting event
12
Ny




IV POWSZECHNY BANK GOSPODARCZY (Cont’d)

OJECT

STAFFING

A ASSIGNMENT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRESS

NEXT STEPS

T1LOSTOCKIL

T ADY GRATICLNI
need Two

sstock

obieskiego 24D

ung and Production of
i 5 Newsprint and

1S

't Zaczek Dir

Sales 1996 15 min

l'rans Value over 10
PLN

Cumson Clark
{hompson
Michalski

PBG Zalorski

A Tinancial Restructuring Assist bank n its
role as adviser to company concerning a
leveraged buyout as a privatization method

B First time the bank has been an adviser to a
company concerning its privatization rather
than an adviser to MoP Compared to MoP
very different work products of a significantly
greater quality are required to attract financial
mvestors

C Long duration of assignment although the
project s bemng scheduled in phases

e  Opencd BZ7G I with focus on | BO of
BZG

*  Await fitst diafl of business plan
prepared by bank brach

13




IV POWSZECHNY BANK GOSPODARCZY (Cont’d)

OJECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
1V1HTOPMINT O PBRG Tozkownk A Capitidl Muhes Jazy Toszkownk e Nov 5 lurzy Tozkowith mot with TSRO 1o o (ompletion of B SC

1T AINDIINBILITY
NVAGLMLNT
CTION/CHIEF
INCIAL

ICER/PBG
VAGEMENT BOARD

Crunson
Thompson/TBD

[ESC Volunteer
expert

President of PBG Investment Lund Sp 2o 0
has been appointed to PBG s Management
Board as the Bank’s Chief Financial Officer
He has asked the FSRC’s help n locating an
expert advisor for this position which does not
presently exist

B The CFO position 1ncludes managing the
assets and hiabilities of the Bank Treasury
activity and currency and foreign exchange
trading the Bank’s interest rate policy deposit
and loan policy and the 1ssuance of debt
securities for the Bank s own account This 1s
widely recogmzed as an underdeveloped area
of activity in Pohish banks and the banks need
to be mnciease their shills in this area if they
are to successfully deal with major savings
and credit 1ssues (n the financial sector

C ldentifying the best qualified advisor

descttbe than tequest {or ssist wmee

Nov 19 Information memorandum to
USAID (Mark Kraczhiewich) and his
subsequent concurrence i FSRC approach to
IESC

Nov 21 Met with IESC who agree to search
their data base for appropriate advisor (It was
acknowledged that IESC may not have
sufficient remaming funds to pay expenses for
an advisor who would eventually be
identified )

Nov 25 - Met with J Jozkowiak to let him
know the current position He informed us
that his appomntment to the Management
Boaid had been confitmed on Nov 24

He also ashed that we advise hm on a
response to PBG Supervisory Board s request
that each Management Board member
propose a recommended division of duties
among the seven Management Board
members

RFA 1n process

Current Project Status Recommended

document sion ot that of otha
sub adviser to begin search




V POWSZECHNY BANK KREDYTOWY
Ewa Piwowar
Assistant to the Management Board
ul Nowy Swiat 6/12
00-400 Waiszawa

lcl 661- 7838 Fan 29 69 88
OJECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
YTERCHEMALL Crimson Clark, A Operational Restructuring - Assist in e Meeting on Feb 27 to discuss plan for e Mar 15 - Review second draft of
saw Kersis busmess plan development Possible cooperation margins by line of business
assistance 1n venture capital financing as part | ¢  Delivered Confidentiality Agieement on Feb
tics Manufacturing and | PBK Pila Czwierz | two of project 29

in Processing

Jerzy Juzon
23 78 97
23 96 29

rox Sales 50 min
N

wox Trans Size 3 min
N

B One of most financially successful
companies the FSRC has worked with to date

C Loss of the company s accountant delayed
commencement of project Unclear status of
this company relating to participating
financial institution which must be determined
with USAID Warsaw

¢ March9 Met with owner s son to further
define scope of assistance

e June 14 - Met with company to review
marketing and industiy 1ssues
Aug 30 - Completed operational review
Sept 16 Presentation and agreement on
concrete approach to developing five year
financing plan

e Oct 15-23 met with the President to
discuss, projections for five years and reach
agreement on approach to Bank

e Oct 23 - Visited company flour mill and
discussed business with director

e Dec 8 Met with President and Financial
Director to discuss projection assumptions

¢  January 23- Meet with President and bank to
finahize cooperation plans Focus on bank
committing resources and jointly preparing
financial projections

s  Feb 12 - Meet with Financial Manager and
Bankers to review the data and to discuss the
projections of costs




2 Hydeal __
ORI
formation Memorad
13/ Bank Proftabiiit
okerage House

egional Invesiment |
Legal / Documentat
egional Invesiment |

I'Bank Presentatior

egional Investment |
Due Diigence proc

alostockie Zak Grat

evelape CFO board
e
oTAL

} Whare known 8q
) Actual  aluation of
1) CM ~ Cap tat Mark

eflects FSRC Comu

vant 10 01a of
insactin{e g
5 OR Ope

ttee decisions

Kana | PMRW | }§ank Zachodni T 528 830 X X RFA Apprvd 3726 Awanl response of prospsclive mvestor before Action Plan
Kelly | _BK BAPM | |Bank Zachodn 90 §0 X X RFA & Action Plan approved on 11/20/96 Reviewed on 11727/96

Kelly JT PM_Rw 7| |BenkZachodm | T T T 4T | X b, 30 I A
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]

Cark |~ JTeM_ | ‘FEG 150 100 X X -
femson | _ — | [rPBG
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Aark (LY t 5

- o 2778 1633 10 T _ % 19

follow g entarprisn s revenues total asset or aquity value of enterprise or aggregate value of ransaclion (e g for parcentage stakes in companies aqu valant to veluation based on 100 4 Interest)
rcentac 9 stake value)
onal Re tructunng FR = Financlal Restrucluring

om May 15 through November 8 1996



PENDI TRANSACTIONS



B _Pending Transactions

| Bank Depozytowo - Kredytowy S A
|} Bankowy Dom Handlowy Sp zo o
IIT Bank Gdanski1 S A

IV Bank Rozwoju Eksportu S A

V  Bank Zachodm

VI  Powszechny Bank Gospodarczy S A
VII Bank Przemyslowo - Handlowy
VIII Kredyt Bank

IX General



I BANK DEPOZYTOWO KREDYTOWY w LUBLINIE SA (“BDK")
Andrze) Lulek
1 3 ul Lubomelska
PO Box 184
20-954 Lublin
Tel 81 71 31-53 Fax 81 71 31 53

Bank Assessment Form 1s forthcoming



I BANKOWY DOM HANDLOWY
Andrzej Zaczek - Deputy Ditector
Ewa Raczynska
ul Kasprzaha 29/31 01 234 Warsaw
Tel 36-08 56 36-08 32 36-18 7>/ Fax 36 08 78

OJECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
74KLADY Crimson TBD A Operational Restructuring Milanowek o held on 2/13 and 2/28 e  Resolve legal 1ssues regarding
YWABIU needs assistance with development of a e Visited Discussed the company with BDH real estate ownership
[URALNEGO realistic business plan and specifically during meetings the company and the e Await Voivod’s decision as to
{LANOWEK” W BDH Sitnicks with projections of sales to plan production facilities on 3/1 the division of certain assets and
I ANOWKU Raczynsha production accurately ¢ Received documents on organizational the potential sale to an investor
mowek objectives and restructuring plans in order to | ¢  Commitment Committee meeting
Caprtal Restructuring Milanowek may also make comments to determine change in
tile Industry seek privatization by sale to a strategic or e March 27 Met with BDH to discuss the classification and/or next steps

mly production fiom
iral silk

nze) Bak Gen Man

ytox Sales 1995 38
i PLN

Trans Value TBD

financial investor

B BDH has diagnosed the company and
already implemented several steps of the
restructuring process such as reduction of
staff, sale of property and reahgnment of
production lines It appears that
BDH/Milanowek are motivated to
mmplement viable suggestions and
recommendations in order to assist
Milanowek thus creating a potentially
successful project

C Liquidation may be the only option as the
Company’s viability appears to be poor

company the project and timing n greater
detail

e Apnl23 Presented RFA to Commitment
Committee Additional info requested by
CC regarding project viability

e May 2] Discussed the project and timing
of assistance with BDH

e Current Project Status Pending

g‘b




6%

IIT BANK GDANSKI
Dr Krzysztof Szymanshi
VP of the Executive Boatd
ul Targ Drzewny 1
80 958 Gdansk
Tel 058 379 335/ Fax 058-379 337

Bank Gdanski has requested assistance However, a Bank Assessment Form has not yet been submitted As such, it has yet to be determined
if the bank will be qualified for assistance under the FSRC
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Iv. BANK ROZWOJU EKSPORTU SA (“BRE”)
Zenon Slomshi
Deputy Dircctor Restiuctuning. nd Privatiz ition Dep uiment
PI Binkowy 2 Wi

Tel 637 2386 v 3912 1622
ROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
Cc OBSTACLES

} UNIPROM S A Crimson Clark D Do a thorough review of the compnay s e Jan 15 and 20 - met with the company to s Mar 6 - presentation of
\ arsaw Aniol operattons in order to 1dentify major areas discuss the cooperations and involvemtn of opportunities for improvement

to be improved and to be taken advantage all the parties e Obtain RFA approval
1nting BRE TBD of e  Current Project Status waiting for RFA

approval

orbert Grymowicz B Help arelatively young and successful e Feb 10 11 12-On site review of the
manciil Duectot company improve services i odet to compny s opetations
ol 10 10 01 ext 372 recerve additional finanicng for futthu

expansion
iles 1996 PLN 45mln
st Trans Value C NA
I N4 min
) Internet Technologies | Crimson Clark A Do assist the company negotiate a partral | ®  Feb 5 28 met with IT management to e Mar 5 meeting with potental
Varsaw Kaim Dewe sale to a strategic nvestor discuss stiategy exchanged confidentiahty acquiter at IT office

agreements, and begin company valuation e Mar - continue with company

nternet Service Provider | BRE Jastrebsk: B To assist a young and successful company valuation

in a booming industry negotiate an e Complete RFA
afal Plutechs optimal transaction with an industry grant
iesident
el 606 0310 C Haid to asses value of the company n
w606 0314 such a dynamic industry whose full

1les 1996 PLN 12 5 min
st Trans value
min PLN

potential 1s unknown

o




v BANK ZACHODNI
Grazyna Niewolk
Deputy President
ul Laciaiska 3
50-590 Wroclaw

Tel 071 445 411 Fax 071 328 83

ROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS

B OPPORTUNITIES

C OBSTACLES
EUROBOND Crimson Aniol A TBD e  Cutrent Project Status Pending e Feb 20 - Meeting to review next

steps
BZ TBD B TBD
C TBD

Bank Zachodni
rohcrage House, public
tation

ratyna Lobuale
itector of primary
wrkets

t trans value
» min PLN

Crimson TK PM
TBD

A Help with financial analysis projections
company valuation and risk evaluation

B Assist Bank Zachodni s brokerage house
with 1ts first public floatation

C NA

e Feb 20- met with bank to discuss the
transaction and timefiame
e Tcb 21 25 Developed 1 woik plan

Complete RFA
Mar 3 14 - analysis of
comparablc companies market
analysis and information
collection process

e Mar 17-28 - valuation based on
discounted cash flow analysis and
the adjusted book value
comparable company analysis
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VII BANK PRZEMYSLOWO-HANDLOWY

Irena Komotowskn
Member of the Man igemcnt Board
ul Na Zjezdzie 11
00 527 krikow
ld 48 12 187 110

ROJECT

STAFFING

A ASSIGNMENT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRESS

NEXT STEPS

HUTA OSTROWIEC S A
ase Il

trowiec Swietokrzyski

el Manufacturing
s Jozef Krekota

les 1995 543 3 min PLN
sets 1995 486 5 min PLN

t Trans Size TBD

Crnimson Kelly,
Clarh Kaim

Coopers &
Lybrand
Dwornik Zareba

BPIl Sobalh Folta
Bieronski Siadek

Huta Ostrowiec
Krekora Zywczyh

A Operational Restructuring Project 1a)
product cost accounting, b) profit and cost
centers, and c) capital project evaluation

Projects b) and ¢) will commence simultaneously
following completion of a)

B Transaction of significant importance to BPH
which owns 7% of shares and has 88 min PLN
loan exposure Opportunity for significant skill
transfer to bank staff working on the project as
project will be used by Problem Loan Dept as a
template for evaluation and remediation of other
problem loan clients to BPH

C Workmng on a project 1n the steel mdustry 1s
well-known to be highly resource and time
intensive

e  Phase I completed on Feb 28 - New
responsibility center structure proposed,
final exceptance proposal pending
completion of related work by other
consultants

e  March - reach an agreement
for phase II with other
consultants
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VIII POWSZECHNY BANK KREDYTOWY
Ewa Piwowai
Assistant to the Management Boaird
ul Nowy Swiat 6/12
00 400 Waiszawa
Tl 661-7838 TIian 29 69 88

WJECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
«LMB, phase Il Crimson Kaim A Capital Markets Assist 1n identifying a o Feb 28 Phase | completed, potential ¢  Await voivodship decision on

ze near Katowice
iing machinery
3runon Badura
132 1215538

(132 1213211

ox Sales 115 mln

ox Trans Size 3 min

PBK/GBG Nowak

strategic investor to support tn the process of
privatization through hquidation and
subsequent sale of the company

B Opportunity to extend product line from
butlding machinery to concrete pavement

C Additional source of financing 1s required
as current joimnt venture partner cannot fully
finance the enterprise with 1ts own capital
Due to present poor condition of the building
industry 1n Poland this project may face
challenges beyond 1ts controle

mvestors found continuation of phase It
pending voivodship decision on privatization
of company

privatization of company

A&
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IX Kredyt Bank
Bankowy Dom Handlowy
Andrze) Zaczek
Member of the Management Boaid
ul Kaspizaka 29/31
01-234 Warsaw
lel 022 36-08-32 Fax 022 36 08 78

JECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
NKOWY DOM Crimson Kopacz A Preparation of Systems for analyzing e  Visited Kredyt Bank on Dec 10 and 19 to ¢ Define exact staffing from BDH
MLOWY, Sp zo0 Michalski Szyszka future commercial real estate projects by define general scope of work side (Feb 12)
w, Poland a) 1dentifying and determining key e Met with vice president Zaczek and ¢ Develop models for determining
market dasta b) prepating appropriate Skorzewski to further define scope of work prelimmary feastbility
models for determing preliminary (1denttfy specific project) ¢  Obatain RFA
1al Services BDH Zaczek feasibilty analysis c) developing models | o  Meetings scheduled for February 7 to further
Skotzewski for generating real estate equity define project work plan scheduling and

‘awomir Bielec

8 8 mullion PLN

34 2 mithion PLN

syndications and d) approaches to
prepareing necessary information
memoranda to substantiate construction
loan financing

B Transaction represents BDH s first
mitiated commercial real estate
development which will be managed from
beginning to end by BDH Commercial
real estate finance 1s a prime area of
growth, and expertise n this area shall be
n ncreasing demand Great

C Real estate finance represents a relatively
new area for the Bank The first project
1s an office building, with an office
marhet probably 1eaching satwation
levels about the time that this project 1s to
come on line

staffing from both BDH and Crimson
Feb 24 - Sent letter proposing next
organazational meeting

Feb 12 - Letter teccived from BDH
oppointing BDH team to the project
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IX KREDYT BANK (Cont)

OJECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS

B OPPORTUNITIES

C OBSTACLES
RIDYITI (S S Cumson kops A Prepuc fmanend testtuctuiimg plan fos o hnuny 22 Mot with kiedyt Baink oflienls | ¢ My - dotamine work pln ind
sw Polind Mich ilshi Kredyt Lease to include an inciease in to determmc scope of work ind assistance

g, financial
ucturing

Leszeh Moskwiak
s 1996 16 0 million
N

s 1995 37 1 million
N

BDH Zaczek
Skorzewski

the company's overall capitalization as
well as organize merger of Kredyt I ease
with other Bank leasing activities
conducted outside of Kredyt Lease

B Leasing market in Poland 1s continuing to
grow particularly 1n the more lucrative
industrial leasing area, representing a
unique opportunity as users of capital
seek more diverse financing methods to
finance their busmess

C Lawa affecting leasing 1n somewhat
uncertain state which may affect the
attractiveness of leasing as a financing
tool hghly leveraged position of Kiedyt
Lease may himit its options for obtaining
additronal financing to sale of additional
equity (which may threaten to dilute
Kredyt Bank's posttion 1n the company

s Meeting set lor February 7 to meet with
president of Kredyt Lease to collect detailed
information and refine work plan

e Feb 7 Met with president of Kredyt Lease
to discuss the status of the firm and collect
information

s Feb 24 Sent letter to BDH with prelimmary
comments on financial restructuring
proposal

arrange lollow on meeting
e  Obtamn RFA approval

St




X General

WECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS

B OPPORTUNITIES

C OBSTACLES
NDUS/Z Crimson A Capital Mairhets 1) Advise Funduss o May 30 mut with Tund Chict Investiment e Complute call memo and REA
VOSLASKIE Thompson Gornoslaskie (Upper Silesia Regional Officer Lukaszewshi to discuss the e To be developed at the request of
vice Development Fund) on the feasibility of company s background, capitalization USAID

nal Government
tment Fund

k Lukaszewski
President, Chief
tment Officer

«alized at PLN 200
it 1ncept10n

Irans Value

9 min (based on 60%
rship of a bank with
nunimum

ilization allowed by
of PLN 15 mln)

forming of a Gornoslaskie Regional
Investment Bank 1t) Assist in developing a
Business Plan and completing relevant
government applications 111) Advise on
staffing requirements and operational
procedures

B A Gornoslaskie Regional Development
Bank would be the first such entity established
on a regional basis

C To be successful, Fundusz Gornoslaskie
will need to mobilize political support from its
Board of Directors, from the Ministry of
Finance and Central Bank and from regional
authorities

objectives and plans
e  Current Project Status  Pending

st
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I BANK ROZWOJU EKSPORTU SA (“BRE”)
Zenon Slomski
Deputy Director Restructuring and Piivatization Department
Pl Bankowy 2 Waisaw

Tel 637 2386 Fax 3912-1622
PROIFCT STAFFING A ASSIGNMENT ACTION/PROGRESS
B OPPORTUNITIES
C OBSTACLES
1) RKS CZEMPIN Crimson Kamm, | A Financial Restructuring Work out of RFA submitted to Commitment Commuttee on February 2
Czempin Kania problem loans * Possible debt-for equity Feb 28 - Discussed status with BRE
swap and sale or partial sale of the July 19 BRE 1epresentative requested potenttal FSRC assistance to review
Manufactures juices, 1ce BRE Jastizebski, | company comprehensive study performed by food industry experts
cream, and frozen and dried | Sobulewska » Nov 8- Discussed option with BRE regarding next possible step Options include
produce products Libera debt for equity swap or liquidation and creation of a new company based on viable
| B Assist BRE build restructuring expertise assets
| Felicjan Rozynek e  Current project status  Completed
Piesident

Tel 06 672 7337
" Fax 06 672 6488

Sales 40 min PLN
Assets 95 min PLN

Est Trans Value approx
100min PLN

C Cooperative ownership structure renders
rapid action difficult Other creditots are
slow to develop action plans

oh




I BANK ROZWOJU EKSPORTU SA (“BRE”) (Cont’ d)

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS
B OPPORTUNITIES
C OBSTACLES
2) GATMI KO BRI Cumbu A Operaionil Restructuning The company | @ Feb 28 Gather information for RIA and discussed plan of action

Gdynia

Manuf of Shelves and
Display Systems

Leszek Grzybowski,
Owner/Director

ul Rzemueslnicza 12
Tel 058 79-1456

; Sales 1995 9 mln PLN

Est Trans Value 5 min
PLN

Crimson Flobeck
Pilch Kamm

would like help in the preparation of a
business plan to attract investors

B The compény 15 1n excellent condition
and chances for successful completion of a
business plan and securing of finance are
extremely high Also the company was
referred by Copernicus a venture capital
firm well regarded in the Polish business
community, and could lead to further
referrals

C BG 1s not a FSRC-approved bank
Galmeko would like BG involved, but has
approved working with BRE 1n lieu of BG
So as to resolve this obstacle, the FSRC has
forwared the project to BRE

Feb 28 - I he company President faxed a letter to BG s Head of Corporate Lending
stating that he would like BG to work with Crimson on this project The letter will be
submuitted as part of the RFA

Feb 29 - Faxed follow up questions and company provided marhet information

Mar 5 - Visited the company for preliminary due diligence and work on RFA

Mar 15 - Submitted proposal to BRE Credit Dept Possible BRE loan or combination
with IFC credit program

(Cont’d)

April 14- Completed business and market study

Ap1il 24 - Completed business plan financial analysis and projections

May 1 - Completed RFA & Action Plan

Pending request by company and BRE, will consider Phase 2 project to solicit venture
captital investment

Current Project Status  Completed




I BANK ROZWOJU EKSPORTU SA (“BRE”) (Cont’ d)

PROJECT STAFFING | A ASSIGNMENT ACTION/PROGRESS
B OPPORTUNITIES
C OBSTACLES
) R/P Crmmson Smith A Twmancial Restructuring Creditor U Submitted RE'A & Action Plan
~ostrzyn intermediation s Assisted BRE Credit Department in gamning Board of Director s approval for

vulp and Paper Manuf' JV
setween Polish Swedish
ind Finnish entities

vales 1995 112 min PLN

t st Trans Value 12 min
PLN

BRE Cumber

B Assist in the development of BRE s
project finance shills

C Foreign 1nvestors’ commitment to the
project 1s questionable

seniot-ranking EBRD funding of PLN 117 in connection with refinancing plan put
forward by EBRD

Current Project Status  Completed

1) LUBELSRIE

{ UTRZARSKIE

{ ‘KUROW?”)
\urowie near Lublin

} ur Processing

Darwusz Marek Bara
Member of Management
Board

rel 081 81 1105

sales 1995 14 8 mln PLN

st Trans Value 7 mln
PLN

BRE Slomski
Rostworowski
Wiacek

Crimson
Kersis Kania
Kaminski

PBK Cwierz
Pila

A Financial Restructuring Creditor
intermediation in Bank Conciliation
Proceedings Also identify immediate
operational restructuring opportunities to
improve financial position

B Assist BRE n developing a positive
relationship with an internationally-focused
company further developing its unmveisal
banking capabilities Assist PBK tna
successful completion of the bank
conciliation process

Talented management strong core business
and viable operational improvement plan

C Short time frame for implementing bank
concihiation process as company 1S 11l SErous
need of working capital

FSRC Team obtamned information on the second largest fur processor in Poland, a
major compectitor

Met with BRE statf to discuss project

March 14 Met with management and toured facilities

March 26 Submitted RFA and Action Plan

April 18  Met with company and creditors

April 30 Met with BRE to discuss possibility of DIP-type financing for Kurow
May 10 30- Worked with company and PBK to review financial projections
perform valuation make debt conversion recommendations

May 31 Completed restructuring plan

Respond to spectific requests from bank and company, as part two of project
Current Project Status  Completed

FRA




I BANK ROZWO U EKSPORTU SA (“BRE”) (Cont’d )

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS
B OPPORTUNITIES
C OBSTACLES
y) SIHARP Cramson knn A Assistance with project Eimancing on tew It mecting on f b 27
HANMAR kum pachnging facthty in Wioclaw Maich 18 Visited management and site
Kleszczow March 22 - Met with IFC to discuss lending opportunities and referred to BRE (who

Foodstuff Packagaing

Krzysztof Miszczak
Tel 042 140-677

Est Trans Value 12
min PLN

BRE
Karczewsha
Malec

B Work with another USAID affihated group
CARESBAC to develop debt financing

C Traditional bank debt financing 1n Poland is too
expensive for project

has access to IFC ciedit facilities) for review

March 26 - Met with World Bank to discuss financing opportunities

May 2 - Facilitated financing negotiations between PBR and Sharp-Hanmar for PLN
12 mln loan

Subject to PBR interest, commence phase two of project

Current Project Status  Completed

6)SOLOS A
Szczecin

Retail and wholesale
fuel distribution

Ewa Labieniec
President s Assistant

Tel 091-521-809

Sales 1994
507 > mln PLN

Appiox Trans

Project Manager
kelly

BRE Mazuiczah
Bargielska,
Szczecin Branch
Representative,

Crimson Kelly
Flobech Kersis

A Capital Markets Help owners change legal form
of company and divestiture of equity stike i otder
to raise additionn} mvestment capital to expand
rctatl network, undertahe additional capital
expenditure program, and retire debt

B Opportunities include transformation and
improvement of one of the largest companies n
Poland The process of conversion is set and shall
occur 1n the near term

C Sensitive 1ssues include tax liabilities, share
capital augmentation and mvestor preferences

Feb 6 7 Participated in Veba due diligence of Solo

Feb 27 Mut with Coopuss to discuss outstanding valuation 1ssues

Ich 28 Company presentation and cooperation discusstons with Amoco who
during the meeting expressed interest in working with Solo and commenced
development of Letter of Intent at that time

RFA and Action Plan submitted and approved by Commitment Commuttee

March 15 Veba visits Solo to ash follow-up questtons pertaining to valuation
March 17 Amoco sent letter to Solo indicating interest in the joint development of
two retail sites

April 25 Company presentation to Petrofina

May 15 - Solo provided year end balance sheet to Veba

May 20 Company piesentation to Total

May 31 Based on previous audit company valuation, and debt analysis completed
in depth analysis of BRE’s future rights and responsibilities as a secured creditor to

Value Solo opmed upon investor solicitation process and recommended acceptance of
50 min PLN Amoco proposal
Current Project Status Completed
6




I BANK ROZWOJU EKSPORTU SA (“BRE”) (Cont’d)

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS
B OPPORTUNITIES
C OBSTACLES
7) COMMI RCIAL | BRI Slomskt A Assist BRI with marketing thew commercial ¢ Tcb 19 Imitnl meeting
PAPLR - Dewey Legal paper capabthties to Bahlsen S A amajor Getman | ¢ Revicwed a presentation and assisted in re orgamizing and writing the maternial
BAHLSEN S A Counsel consumer goods company with thiee Polish e Feb 29 Met with BRE to review mitial comments
subsidiaries e March Il Commented on pricing analysis market focus and legal i1ssues
Zenon Slomski, Crimson Kania ' s March 30 Following the bank s request the FSRC gave a presentation to a group

Dir

Flobeck

B Bank 1s committed to developing commercial

of approximately 30 bankers on Polish and western commercial paper markets

Capital Markets paper capabilities and rmplementing project e Apnl20 BRE presentation to Bahlsen
e  Current Project Status  Completed
Trans Value 25 C A true CP market 1n Poland 1s non existent
mln PLN especially for issues by domestic banks
8) DIP Fmancing BRE Cumber A Develop in-depth analysis of DIP financing e May 9 - Met with BRE to introduce concept of DIP financing
Dewey QOutline necessary steps to structure and conclude e May 11 - Sent follow up memorandum further describing intetim financing
Potentid Trans Rostworowshi such financing mncluding standaid terms fees progtams nd the lending opportunity for Kurow
Value 3min PIN credit 1ssues nd perform mce covenanls e Undditook in depth review of debt conciliatory law regarding financing
Cumson Kania »  May 20 - Met with head of BRE Credit Dept and Lublin branch officer to make
Kammski Ketsis | B New product for Polish market BRE could presentat on and to further discuss opportunity
develop a niche for this financing o May 21 - BRE indicated commitment 1s under consideration
e  Current Project Status Completed
C Pohsh banks are unfamiliar with this type of
financing and are hesitant to develop 1t
9) OPTIMUM Crimson Kania A Operational Restructuring Review and develop | ®  April 22 - Met with company management, toured facilities and discussed project
Szczecin Kersts, business plan goals Provided RFA form to owner
Walkiewicz e June 10 - Met with owner to develop topics for business plan
Shipping B Company developing state-of-the art 1atl wagon June 29 - Sent follow-up information request necessary to complete draft business
component allowing tramns dual access to Polish plan
Andrze) Buchholz and Russtan tracks ® October 21 Met with management to review business plan and company
Director BRE presentation
Tel 091 53-92 90 Rostworowski C Delay 1n receipt of company information e  Current project status  Completed

Sales 1995
min PLN

137

Est Trans Value
1 3min PLN

deferring project completion

£
-
-




I BANK ROZWOJU EKSPORTU SA (“BRE”) (Cont'd )

PROIFCT STAFFING A ASSIGNMFNT ACTION/PROGRESS

B OPPORTUNITIES

C OBSTACLES
1) KAREN Crumson Kania A Capital Markets . Imitial meeting held on Feb 29

Kaminski e  Develop business and financial plan . April 23 RFA and Action Plan completed
Portable Computers s Possible venture capital financing . May Conducted due dihigence
BRE Wieczorek ] June - Preparation of Business Plan Financial Analysis and Company Valuation

Lucjan Wencel B This ts our second transaction 1n the technology | e August - Company organized accounting systems and practices and prepared
Pres sector but first with BRE financial consolidation and audit
Tel 022 636 1234 ° Main issues of complex ownership structure are being successtully resolved

C Need to resolve complex ownership 1ssues and . September financial consolidation has been completed and unaudited data 1s being
Sales 18 min PLN overcome disorganized accounting practices used for financial projection and valuation

Company s hesitant to disclose certain information | e October Financial reports as a result of consolidation found to be once again
Est Transaction to prospective mvestors incomplete and incorrect Corrections being developed Structure for valuation
Value 10 min PLN model completed

. December Completed draft info memorandum
° Project completed client refused to pay for appropniate third party services

2) LUBLCLSKIE Crimson A Fnancial Restructuring Phase two project . June 14 Completed timetable for restructuring with PBK and kurow
FUTRZARSKIE Kama Keisis Following submission of restructuring plan . June 28 -Submutted refined financial analysis
(“KUROW ) Kammski working with company and PBK to ensure MoP . July Text of the debt conciliation agreement 1s being negotiated and drafted
Kurowie near approval of privatization documents L ong term . Aug 23 - Debt conciliation agreement signed
Lublin PBK Cwierz Pila | cooperation plan to transfer sophsticiated financial | e Assisted 1n submitting privatization documentation

reporting skills .

Fur Processing

Dariusz Marek
Baran

Member of
Management Board
Tel 081 81 1105

Sales 1995 14 8
min PLN

Ist Trans Value 7
min PIN

BRE Slomshi
Rostworowshi
Wiacek

B First bank conciliation agreement process for
this division of PBK

C PBK employees are nexpenenced i debt
reconciliation processes

Sept 19 - Presentation on financtal reporting and how to upgrade reporting
systems over the next eighteeen months to Company Director and Chtef
Accountant

Oct 5 Kurow Fashion Show gauge success of new marketing plan
Project completed




II BANK ZACHODNI
Grazyna Niewohk
Deputy President
ul Laciarska 3
50 590 Wioclaw

Tel 071 44 54 11 Fax 071 328 83

PROIJECT STAFFING A ASSIGNMENT ACTION/PROGRESS

B OPPORTUNITIES

C OBSTACLES
1) JELFA - Crimson Kelly A Develop CP program for Jelta a listed e Feb 5 22 - Developed and delivered (on Feb 22) FSRC produced document CP
COMMERCIAL Flobeck Kersis pharmaceutical company work will include 1) Overview
PAPER Aniol analyzing and crnitiquing legal structure 1) March 6 RFA & Action Plan submitted
cpPj analyzing and crniiquing marketing presentation March Met with Capital Market specialists to review status of BZ s work and

BZ Radom 1) developing structure and pricing alternatives receive information on Jelfa

krzysztof Radom Niewohk 1v) analyzing final structure of bond 1ssues v) e March Established contact with Central European Rating Agency CERA a
Dir Capntal vertying credit market risk and underwnting nsk USAID contractor to discuss prospects of securing rating for issue
Markets of the issue e March Reviewed and provided commentary on BZ's CP presentation and
Tel 071-445 411 B Proceed with implementation of market-based critiqued analysis of market company credit and underwniting issues

CP 1ssue e  March I8 - Assisted in analysis of relevant legal 1ssues with regard to security
Est Trans Value 5 C Significant research requirements Uncertainties underwriting and structure of the 1ssue program
min PLN about market behavior e DMarch25 Discussed with BZ to form a joint strategy

e May 30 Provided product overview
e  Current Project Status Completed

2) ASIAZ - BZ Glusczyh A Operational Restructuring 1) Review ¢  Met with management visited the site and discussed the project with BZ
Project One Niewolik operational viability of company 1) optne upon management on Jan 15
Wroclaw Matiawska technical and financial merits of company s Delivered RFA to Ksiaz and BZ management on Feb 14

management s proposed mvestment in new o Apul2 RFA presented to Commitment Committee
Porcelan and Crimson Kelly production technology and 1) Prepare plan e Apnl25 26 - | SRC visited facihties m order to analyze marketing functions and
ceramics Aniol Flobeck critiquing company s current marketing efforts production technology

B Participate in helping one of the largest s May 15 Met with B/ management board to deliver operationf restructuring and
Bogdan Safader porcelain manufacturers in Poland market analy sis report  Recommended next steps
Tel 071 332 14 C Difficulties include 1) the large umionized *  Develop Phase Two follow-on projects

workforce 1) huge debt problems and 1) the ¢ Develop Action Plans for next steps
Sales 1995 26 min necessity for significant investment e  Current Project Status Phase One completed
PLN
Fst Trans Vilue
10 SminPI N

<

SET

=




I BANK ZACHODNI (cont’d)

PROJECT

STAFFING

A ASSIGNMENT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRESS

3) KSIAZ - Project Two
Wroclaw

Porcelain and ceramics

Bogdan Safader
Tel 071 332 14

Sales 1995 26 min PLN

Est Trans Value 10 5

min PLN

BZ Gluszczuk
Niewohk
Matlawska
Miklaszewsk
Mazur

Crimson Kelly
Kopacz Aniol
Michalski

A Operational Restructuring Provide
marketing and technology assessment
assistance

B Major project for BZ a 66% owner of the
company Largest porcelan facility in Europe

C BZ commutted to cost sharing on this large
scale project remedying previously noted
obstacle

Throughout June  Worked with British Know How Fund to identify a marketing
expert

June 5 - Submitted application for a technical expert through IESC to mutiate
Project Two

June 14  Discussed project with technical experts of Delmarva Consortium

June 28 Received Delmarva Consortium s proposal

July 18 19 - On-site visit i order to develop a marketing plan for the last quarter of
1996

Aug 23 - Provided two reports to company and bank Sales Plan for 1V Quarter
1996 and Analysis of and Recommendations Relating to Sanitary Line
Profitabihty

Submitted USAID approval request (including action plan and sub contractor s
proposal) for marketing and technology experts

Sept 19 Technical expert commenced on site evaluation of necessary mvestments
To complete visit on Oct 13

Sept 24 Coordnated the expert s work plan with BZ

Oct 7 Met with BZ to discuss expert s progress and assessments

Oct 1 14 Assisted 1n search for chief operation officer for the company

Oct 10 Presentation on the mvestments needed in Ksiaz

Oct 14 19  Audit of the marketing work and the evaluation of management
style

Nov 29 Met with BZ to discuss the bank s strategy for Kstaz in hight of
proposals from strategic mvestors

W




111 BANK ZACHODNI (cont’d)

PROJECT STAFFING A ASSIGNMFNT ACTION/PROGRFSS
B OPPORTUNITILES
C OBSTACLFS
3) RSIAZ - Project Two See above See above Dec | Prepared presentation on  Procedures of selling a company

(cont d)
Wroclaw

Porcelain and ceramics

Bogdan Safader
Tel 071 332 14

Sales 1995 26 min PLN

Est Trans Value 10 5
min PLN

Dec | 10 - Developed a report on ksiaz management and the company s
operations

® Dec 11 -BZ adviscd of negotiations with three potential buyers and stated

intention to divest of ksiaz in this manner [ SRC assistance declared successful
by BZ and assignment acknowledged as complet

P




I BANK ZACHODNI (Cont'd )

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS
B OPPORTUNITIFS
C OBSTACLES
4) LEN Crimson Kelly A Capitai Markets Develop financial restructuring Jan 15 Met with BZ to develop project profile

Kamienna Gora

Linen Production

Aniol Flobeck

BZ Lis

alternatives for this vertically integrated linen
producer Seek possible strategic investor

Feb 14 Follow up meeting on project needs
March 18 Met with company management to fin1lize RFA and Action Plan
Visited facilities

B Assist one of the most distressed industries in e March 26 RFA and Action submitted to Commitment Committee
Sales 1995 30 min Poland by developing investoi relationships e Apnl25 Received BZ draft | en information memorandum
PLN e My 10 Completed summary of investment and company overview materials

C Heavy untonization and high debt levels e Distributed investment materials and company overview to sclected potential
Est Trans Value mvestors
50-60 min PLN e June 4 - Meet with BZ to discuss phase two actions

e Current Project Status Completed
5) COMMERCIAL | Crimson Kelly A Review cnitique and improve BZ s pilot CP s Feb 28 - Met with senior BZ counsel and capstal markets personnel to discuss
PAPFR - HUTA Amol Flobeck program for Huta Olawa a publicly iisted steel mill project
OLAWA AND and Polkowice Municipahity  Work would iclude March 4 - RFA and Action Plan submitted
POLROWICE BZ Radom 1) analyzing and critiquing legal structure 11) March 8 Met to discuss legal and pricing 1ssues Explained company and
MUNICIPALITY Niewolik Legal analyzing and critiquing marketing presentation undet writing risk analysis
Counsel ) suggesting alternative structures and pricing March 25 Met with BZ staff to discuss due diligence process

Krzystof Radom alternatives 1v) checking and analyzing final April 11 Met to finalize due diligence checklist for Huta Olawa and Polkowice
Dir Caputal structure of bond issue and v) analyzing credit Municipality
Markets market risk and underwriting risk of the 1ssue e May 5 Presented in depth due diligence procedures for debt 1ssues and further

B Help BZ implement first true market-based CP discussed projects
Est Trans Value § tssue in Poland and work with the first Pohish bank [ ¢  May 15 - Met with head of Capital Markets Group who 1s developing the projects to
min PLN to succeed n structuring debt for a domestic Polish respond to and finalize all remaining questions on legal market and pricing 1ssucs

enterprise e Cuirent Project Status Completed

C New products require significant research and

planning BZ and the market may be

psychologically il prepared for such an event
6) CONVERTIBLE | BZ Niewolih A Capital Markets  Piovide parameters ind advise | ¢ May 15 Met with BZ to review convertible bond presentation
BOND Radom for the estiblishment of a convertible bond e May 31 Met with BZ to resolve due diligence parameters pricing legal constraints

Crimson program and mathet potential for a convertible hond issue tor a major pubhcly listed

Fst Tians Value 8 | Flobeck Aniol B Builds BZ capital marhets strength company
min PI N Pilch C 1 egil issues remain to be clarified e Current Project Status Completed

A
Sy




II BANK ZACHODNI (Cont'd )

PROJECT STAFFING A ASSIGNMFNT ACTION/PROGRESS

B OPPORTUNITIES

C OBSTACLES
7) LINOPLYT BZ Lis A Phasel To evaluate the market for a new e Jan 15 - Met with BZ to develop project profile and begin work on RFA
Wolczyn production line for linen chip board msulation o leb 28 Met with company management and continued work on RFA

Crimson Kelly e Leb 29 Sent Confidentiality Letter
Flaxboard Antol B Company makes an innovative product out of o March 8 Conducted due diligence
production industry by products o Apnil2 Submitted RFA to Commitment Committee
e Apnl 5 - Company responded to follow up due diligence questions

Sedzimir Borysow C Smali size of company and large capital e June 19 Submitted application for an expert from I[ESC
Pres requirements Potential for dramatic future e Sept 30 - Meet with a technical expert to determine the scope of work to be done n

Tel 077 188 546

Sales 1995 9 min
PLN

Fst Trans Value 6
min PLN

increase in competition

Linoplyt

Current Project Status Recommended

Oct 1 -31 - Techmical expert to visit company and evaluate operations and make
recommendations on 1) mintmum investment plan 1) long range investment plan
and m) modernization plan

e Oct 10 Met with Biprodrzew to discuss the modernization plan for Linoplyt
s Oct 24 - Visited Linoplyt with BZ to make pertinent amendments to the scope of

work

Oct 31 Presentation to BZ on investment plan for Linoplyt and discussion of next
steps with BZ
Current Project Status  Phase | completed




11 POWSZECHNY BANK GOSPODARCZY
Slawomur Lachowski Main Board Director
Head Office
Al J Pilsudshiego 12
90 950 1 odz

Tel 042 36-79 10

Fax 042 36 06 46

PROJECT

STAFFING

A ASSIGNMENT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRESS

1) ZWOLTEX S A
Lodz

Textile production

Contact Company
CEO

Book value
(9/30/95)

PLN 40 min (PBG
Investment Fund
shareholding

36 76%)

Est Trans Value
PLN 2 7 min

Project Manager
Thompson

PBG Nawrocki
Joskowiak

Crimson
Thompson Pilch
Michalski

A Capital Markets To advise PBG s
Department of Investment Capital and the
separately incorporated PBG Investment Fund Sp z
oo the vehicle which holds PBG s shareholdings
from equity for debt swaps n financing the
acquisition of a new PLN 2 7 mIn dyeing facility
through the placement of convertible debt with
Zwoltex shareholders

B 1) To assist PBG in concluding one of the first
transactions of this kind in Poland made possible
under new legisiation in 1995

2) To begin our relationship with PBG s
Department of Investment Capital by handling one
of their highest prionty transactions with a major
client where the Bank has a 37% shareholding

C None identified yet

e [eb 28 met with the Director of the Capital Investment Department and the
President of PBG Investment Fund Sp zo o for briefing on the assignment

* March 1 reviewed new convertible debt law and began drafiing hist of legal 1s5sues
and time sensitive approvals needed
Mharch 4 - Preliminary RFA to Commitment Committee
Discussed timetable legal and shareholder 1ssues with DIK staff by telephone and
by meetings in Lodz on March 12 and |8

¢ March 12 Visited Zwoltex management and obtained detailed financial and market
information

e April 15 Submitted RFA and Action Plan

e Week of Aprit | 1) assisted PBG to understand pricing and shareholder 1ssues and
n) reviewed first draft of Information Memorandum
May 6 - Shareholders agreed on terms of private placement
May 16 Prepared and delivered presentation on convertible debt offering
May 20 Information Memoramdum completed PBG successfully placed
convertible debt offering on this date

e  Current Project Status  Completed

\9




HI POWSZECHNY BANK GOSPODARCZY (Cont’d)

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS
B OPPORTUNITIES
C OBSTACLES
2) Regional Crimson Smith A Capital Markets To advise PBG s Department | »  Week Feb 25 Draft Prospectus received and translated now being reviewed by

Im estment Fund -
Structurmng and
Framework

New Polish venture
capital fund to be
sponsored by PBG
and managed by
PBG s whoily
owned subsidiary

1 odz Management
Group

Pawel W
Gierynski
President

1 odz Management
Group

Proposed share
capital

PLN 50 min/ PLN
60 min

Kania

PBG Gierynsky
Nawrocki

of Investment Capital and 1its wholly owned
subsidiary Lodz Management Group on the
establishment and management of this regionally
based venture capital fund PBG ntends to be the
first Polish bank to sponsor such a fund The
EBRD and IFC have expressed interest in
participating 1n the Fund s capital if the planned
operations and management capability meet their
tequirements

B To help the Bank define its investment thesis
(the mitial plan s called a venture capital fund but
looks more hike a regional restructuring fund) to
evaluate how it can strengthen its investment
management resources develop matketing memo
and hold initial meetings to obtain commitments
from multilateral institutions  This is currently
PBG s highest priority project in the Investment
Banking area and is a main reason why they asked
to join the Crimson/FSRC program

C A Polish law on closed end funds s still being
drafted

¢ & & & ° ° °

Crimson team

Feb 28 - At the request of the Director Department of Investment Capital Crimson
helped identify some imitial broad issues raised by the Draft Prospectus Crimson
stressed out that a more detailed review must be made of fund management and
earning 1ssues and other ateas

Feb 29 - Draft of major legal 1ssues received translated and delivered to PBG
Provided comments on draft prospectus

March 12 - RFA and Action Plan approved pending changes requested

March 14 Met with Fund Manager to discuss major areas of concern

April 1 - Provided detalled commentary on fund prospectus

April 23 - | MG made mock piesentation to USAID and FSRC

May 17 - Received approval to continue project from PBG Management Boaid
based on FSRC presentation

Met with IFC and EBRD who soft circled approximately a $10 mln commitment
Contacted prospective investors

Interviewed and recommended potential legal counsel

Current Project Status  Completed

3) Regronal
Imestment Fund -

Crimson kersis

A Organizational Restructuring  Assist 1 odz
Management Group to develop the fund s

M2y 30 Draft matenals completed
June 4 Presented and discussed investment procedures and policies reporting

Operational PBG operational mfrastructure including 1) nvestment templtes and information memorandum structute
Infrastructure Shrzypkowshi management and monitoring 1) performance June 18 Presented and discussed effective appraisal aind compensation systems
apptaisal and 1) organizational chart and job
See above descriptions Curtent Project Status Completed
B Strengthens FSRC s relationship with the 1 odz
Management Group
C None
15




VI GENERAL

OJECT STAFFING A ASSIGNMENT ACTION/PROGRESS NEXT STEPS
B OPPORTUNITIES
C OBSTACLES
ILLKLY Commutlee Weekly meeting to teview primaty steps tn e Feb I5 1ust Commitment Comnitee e On gomg RI A and Action Plan
VUMITMENT members Kelly, project development including RFA and meeting submuissions
VUMITTEE MEETING | Clark, Kersis Action Plan submigsion e  Meetings held -Maich 4, March 12 March
26 Aprii23 May 15, May 23, June 17 July
USAID Rep 18, September October, November, and
Wielkoszewski December
e Action/progress 1s reflected n this report
IONTHLY Managementteam | A Invite the management team of e Feb 29 - PBK luncheon was held PBG lunch to be scheduled next
VCHEONS of Participating participating financial institutions to a e Based on success decided to organize similar BZ lunch to follow
Financial working lunch in Crimson’s office to luncheons on a monthly basis for other Polish
Institution, provide an opportunity for the Bank staff banks partictpating in the F'SRC program and
Crimson/FSRC to meet new members of the FSRC team include USAID representatives other
Team USAID to discuss potential projects for future contractors and multilateral organizations
Sclected Guests coopetation and for general team builldmg | ¢ Apnil 17 BRL luncheon 1C and IESC
and a better understanding of the attended and made brief presentation
objectives of our project
B Leverage other assistance organizations
C Scheduling difficulties particularly in
light of USAID commitments
16
D




HI POWSZECHNY BANK GOSPODARCZY (Cont’d)

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS

B OPPORTUNITIES

C OBSTACLES
5) Regional Crimson Kania A Develop new Bisic Tool gurdebook e July 30 Imtial meeting with PBG to develop an Action Plan
Investment Fund Kaminski lmghlighting benefits of off shore investing for e Aug 29 - Draft of off shore guidcbook submutted for revisions and discussion
Off-Shore Szyszka Polish entities e Oct 15-Completed second draft
Investmg Busic e  Oct 31- Completed English and Polish t offsh
Tool PBG Gierynski B Following completion for PBG will be useful ct 31- Completed English and Polish versions of offshore guidebook

°

See # 2 above

document for othet clients as well

C None

Current Project Status  Completed

Sa) Polaml
Lodz

Crimson Kania
Kersis

A Develop due dihgence policies and procedures
for target companies

July 30 Initial meeting with PBG to develop an Action Plan
Developed Confidentiality Agreements with companies

Wool fiber articles | Walkiewicz Eu:;f:;:i;;?s?::::ﬂl(?ng;?gﬁiszg::]gzg?esln:[l]:dmg Throughout Sept vistted for potential investment by fund and completed draft report
D Antom PBG enhancing LMG s interaction skills with target n preparation for Lodz Investors Day
Kaczmarkiwicz Skrzyphowski compantes e  Completed due diligence potential investor report and preliminary financial
Tel 042-492-510 | Wierzbiecki C None analysis
Fax 042 491 565 &  Current Project Status Completed
Sales 1995 20 min
PLN
st Trans Value
IBD
5b) Tertex Crimson Kania
Burzenin near Kersis See above See above
Sieradz Walkiewicz
Knitting products
PBG
Voivodship Skrzypkowski
Receiver Wierzbiecki

Andrze) Nowak
Tet 043 214 082
Mx 045 214 094

Sales 1995 1 2 min
PIN
[st Irns Value thd
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11 POWSZECHNY BANK GOSPODARCZY (Cont’d )

PROIFCT

STAFFING

A ASSIGNMENT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRESS

5¢) YVuroma

Piotrthow Trybunalshi
Machines for glass industry
Gen Dir Wlodzimierz Swiatek
Tel 044 492 885

Fax 044 492 839

Sales 1995 4 1 min PLN

Fst Trans Value TBD

Crimson kanta Kersis Walkiewicz

PBG
Skrzypkowskt Wierzbieck:

See above

See above

5d) Watina

Leczyc

Components for clothing textile & other industries
Gen Dir Wieslaw Pacholshki

Tel 0114 2817

Fax 0114 2016

Sales 1995 TBD
Fst Trans Value TBD

Crimson Kania Kersis Waikiewicz
PBG Skrzypkowski

See above

See above




I POWSZECHNY BANK GOSPODARCZY (Cont’d)

PROJECT

STAFFING

A ASSIGNMENT
B OPPORTUNITIFS
C OBSTACLFS

ACTION/PROGRESS

5) Zut
Zgierz neat Lodz

Conveyors &
transportation
machinery

Voivodzhip
Receiver

Gogdan Wichhnski
Tel 042-162-662
Fax 042 190 014

Sales 1994 4 2 min
PLN

Fst Trans Value
TBD

Crimson kama
kersis
Walkiewicz

PBG
Skrzypkowski

See above

See above

5f) Elcal Biata
Rawsha
Rawsha
Electiothermal
products

Aleksander
Wihinski director
Tel (0 492) 59 369
Fax (0-492)59
370

Sales 1995 2 min
PLN

bst Trans

Value 1 0 min PLN

Crimson Kersis
Szyszka

PBG
Skrzypkowski
Wierzbiecki

See above

See above




PROJECT

STAFFING

A ASSIGNMFENT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRFSS

Sg) Flcal Lodz
Lodz
Electiothermal
products

Gzegorz Kwiecten
Dir

Tel

Fax

Sales 1995 3 5 min
PLN

Est Trans Value

1 5 min PLN

Crimson Kersis
Walkiewicz

PBG
Skrzypkowski
Wierzbie cki

A Develop due dihigence policies and procedutes
for target companies

B Essential to butiding successful fund including
building sophistication within compantes and
enhancing LMG’s interaction skills with target
companies '

C None

fuly 30
Developed Confidentiahty Agreements with companies

Throughout Nov visited for potential investment by fund and completed draft
report 1n preparation for Lodz Investors Day

®  Project complete

Imtial meeting with PBG to develop an Action Plan

20
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PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS
B OPPORTUNITIES
C OBSTACLES

5h) Aparel Crimson kama See above See above
Topula Krolewska | Szyszha
Flectrical
engineering PBG
products Skrzypkowski

Wierzbieck:
Wojciech Zareba
Managing Director
Tel (0 114)28 81
Fax (0 114)45 03
Sales 1995
Est Trans Value
1 5 min PLN
54PRIB Crimson Kania See above See above
Pabianice Szyszka
Construction
industry PBG

Skrzypkowski

Roman Zwigulski
Managing Director
Tel (0 42) 15 39-
02/03

Fax (042) 15 35
92

Sales 1995
I st Trans Value




I POWSZECHNY BANK GOSPODARCZY (Cont’d)

PROJECT

STAFFING

A ASSIGNMENT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRESS

5)) Madro

1 odz
Construction
Equipment

Konrad Wapzko
Dir

Tel (042) 1525 16
Fax (042) 15 37
97

Crimson Kersis
Dewey

PBG
Skrzypkowski

See above

See above

5k) Techmatrans
Radom

In house transport
systems

Tadeusz
Smarzynski Dir
Fel (048)313 531
Fax (048)27 216

Crimson Kersis

PBG Shrzypkowski

See above

See above

5l) Jotes

Lodz

Finishing (grinding)
machines

Stanislaw
Mazurszyk Dir

Tel (042) 43 24 20
Fax (042)43 56 97

Crimson Kania
Kersis

PBG Skrzypkowski

See above

See above

o
2




5m) ZHS

l odz
Hydokinetic
transmisions and
related

Kazimierz
Kanieckl Dir

Tel (042) 74-96 85
Fax (042) 74 44 05

Crnmson Kersis
Dewey

PBG Skrzyphowski

See above

Sce above

5n) Lodex
Lodz

Textile
Henryk Ziolkowski

Acting Director
Tel 84 52 34

Crimson Kersis
Dewey

50) ANSA
Lodz

Pistion ring
manutactuning

Zbigniew Lysik
Owner
Tel/fax
(042) 16 67 46

Crnimson Kersis
Lesniewski

See above

5p) Plocka
Drukarnia
Akcydensowa
Plock

Soft p1nting

Jaroslaw Matlega
Director

Tel'l x

(024)62 32 36

Crimson Kersis

1 esniewski




IHT POWSZECHNY BANK GOSPODARCZY (Cont’d)

PROJECT

STAFFING

A ASSIGNMENT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRESS

6) PBG Investment
Fund Sp zoo

A 100% owned
PBGS A
subsidiary acting as
a holding company
for the equity
positions acquired
by PBG from Bank
Concihation
Agreements

Total portfolio
value

approx PLN 90
min

PBG Jozkowiak

Crimson
Thompson Clark
Aniol

A Capital Markets PBG Investment Fund

Sp z oo Supervisory Board has asked
management to dtaft guidelines for evaluating
Fund petformance

B PBG Investment Fund Sp z o o s the first
dedicated fund management company to be
established by a major Polish bank to carry the
Bank Concihiation process forward through
management and graduation of the acquired
companies mto the public markets If it is
successful other large banks are likely to follow
this process

C PBG Investment Fund performance 1s only
partially reflective of management performance
since tts equity holdings weie assigned rather than
acquired through independent investment
decisions

e Aug 29 Pres Jozkowiah requested the FSRC to meet with him to introduce this
assignment

e WeeksSep 9 16 FSRC survey of management evaluation systems of selected
venture capital firms in Poland

e Sep 26 [I'SRC presentation of the framework of a proposed management
evaluation system

e Week of Oct 7 Draft presentation to PBG Investment Fund Sp zo o
Supervisory Board

e  Current Project Status Completed
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HI POWSZECHNY BANK GOSPODARCZY (Cont’d)

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS

B OPPORTUNITIES

C OBSTACLES
7) Crimson Clark A Fmancial Restructuring Assist bank in itsroleas | e July 16 FSRC and PBG visited company Agreed PBG will prepare RFA and
BIALOSTOCKIE | Thompson adviser to company concerning 1) altraction of othet concrete proposal on how to proceed with' the company
ZAKLADY - Michalski additional financial investors for BZG, u) direct e Aug 15 - Completed hiterature search of printing industry in Poland
Project One investment by the bank in the company and mi)the | e Aug 22 Contacted investment professionals to assess interest of strdtegic
Bialystock PBG Zalorski company s privatization investors n the idustry

ul Sobieskiego
24D

Printing and
Production of
Books Newsprint
and Forms

Karol Zaczek Dir

Est Sales 1996 15
min PLN

Est Trans Value
over 10 min PLN

B First time the bank has been an adviser to a
company concerning its privatization rather than an
adviser to MoP Compared to MoP very different
work products of a significantly greater quality are
required to attract financial investors

C Long duration of assignment although the project
1s being scheduled in phases Risk is that BZG s
core business 1s not sufficiently profitable to attiact
financial investors (remembering the 50% ROE
hurdle rate used by most financial investors)

Sept 11 Met with BZG to discuss the company s selection of PBG as its
adviser Agreed upon project objectives >cope approach schedule and
staffing

Oct 20 Reviewed bank s agreement with BZG

Oct 30 Met with Bank staff to finalize approach and schedule meeting with
BZG management

Nov 13/20 - Met with bank staff to review approach presentation

Nov 22 - Present approach to BZG

Nov 26 - Signed engagement letter betwt en bank and BZG

Nov 27 - Commitment Committee decision to close BZG Project [ with
signing of engagement letter Open BZG 11 with focus on LBO of BZG




IV POWSZECHNY BANK GOSPODARCZY (Cont’d)

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS

B OPPORTUNITIES

C OBSTACLES
8) BANA Crimson A Caputal Markets Advise PBG s Department of ¢ June 10 Commenced project two for BP an in depth financial review with
PRZEMYSLOWY Thompson Kaim Investment Capital (DIK) on Due Diligence PBG bankers [ ormal audit and legal review of documentation also commenced
S A valuation of Bank Przemyslowy establishing a June 12 On site review of BP key asset accounts
(BP), PBG Nawrockt purchase price and negotiating the acquisition of a June 13 Presented interim project status report to PBG Management Board
Lodz majority shareholding July 15 Completion of Arthur Anderson and Prolnvest audits

Commercial Bank

Rafal Nawrocki
Director

Dept of Investment
Capital

Total Assets 1995
PLN 172 mln

Est Trans Value
PLN 14 min

B Transaction significant to fostering market
demands rather than politically-driven forces as a
guide to banks expansion

C Involved parties’ equity interests need careful
evaluation

July 28 - Recommendation to Management Board approved

Otfer incorporating Crimson recommendations made to BP by PBG

Aug  Sept - Continued to advise PBG on negotiating strategy

Nov - Offer made to BP shareholders incorporating FSRC recommendations
Project completed

® & & & o & o




1V POWSZFCHNY BANK GOSPODARCZY (Cont’d)

PROJECT STAFFING A ASSIGNMFENT ACTION/PROGRESS
B OPPORTUNITIES
C OBSTACLES
9) OTC Project PBG Jozkowiak A Capital Markets Identify one or more July Aug  Imitial meetings with OTC Project Director Atlison Harwood (Batents

(please see Geneial
sectton for more
infoon OTC
project )

Crimson Kelly
Thompson
Michalsk1

companies i the PBG Investment Fund

Sp z oo portfolio which are appropriate for a
listing on the new OTC market and assist the
company m applying for listing and subsequent
approval

B The OTC legal and regulatory infrastructure
has been completed and the successful mitial
listing of several companies 1s critical to
implementing this project

C This 1s a new market in Poland and
prospective listing compantes need help n
understanding the advantages of listing and the
apphication and approval process As a result
OTC market per se 1s currently an unproven
concept

Group) to discuss how FSRC can assist in project implementation Agreed to target
specific FSRC bank relationships to identify prospective companies for imtial OTC
histings

Aug 29 Briefed Pres Jozkowiak on OTC possibtlittes and arranged meeting in
Lodz for us to mtioduce A Harwood

Sep 26 - Together with OTC project staff made presentation to PBG Investment
Fund Pres Jozkowiak agreed to review the portfolio of PBG for an appropnate
company

Weeks of Sep 30/Oct 7 - Met with PBG Investment Fund to 1dentify potential
company(ies) for the first OTC listings

Oct 23 Met with PBG CETO and potential company for listing FON

Phase 1 completed PBG Investment Capital Department was briefed on
charactenstics of companies which are candidates for OTC listing and PBG Crimson
and one customer met with CeTo for detailed discussions

Crimson will advise PBG on identifying other CeTo prospects on an ongoing basis




IV POWSZECHNY BANK KREDYTOWY

Fwa Piwowar

Assistant to the Management Board ‘
ul Nowy Swiat 6/12
00 400 Warszawa

Tel 661 7838 Tax 29 69 88

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS

B OPPORTUNITIES

C OBSTACLES
1) BANK Project Manager | A Capital Markets Acquisition e  Current Project Status - Recommended
SPOLDZIELCZY Kelly ® Jan 30 Conducted on-site management review review of assets and habilities
TOMASZOW B The project would assist PBK to further 1ts funds flow current operating results and estimated financial results for the current
MAZOWIECKI PBK Serek objective to become a financial mstitutions year
(BSTM) Patyra spectahist Furthermore if the acquisttion is ® Jan 31 Reconstructed balance sheet and profit and loss statements according to
Tomaszow completed the economic loss to the community of IAS standards
Mazowiecki Crimson approximately 75 000 wili be avoided and PBK » Feb I Reviewed largest individual loans new loans repayments changes in

Thompson will have an opportunity to increase 1ts market coliateral
Cooperative Bank Aniol presence 1n the Mazowsze region o Feb 2 Reviewed economic and business outlook for BSTM the Tomaszow Maz
economic community and BSTM s current market share and competitive position

Czeslawa Kabala C PBK may decide that the financial cost of » leb §5- Estimated real net asset value
Dir restructuring and recapitalizing BSTM outweighs ® Feb 6 Recommended a financial audit
Tel 045-34-22-37 the market and community considerations in » Feb 7 - Identfied additional risk of large deposit with PBK Bank Lublin

acquiring this bank ® Feb 9 - Delivered memorandum recommending steps necessary to proceed with
Total Assets PLN an acquisition and the financial restructuring necessary to place BSTM on a viable
56 min basis

[ _J

Fst Trans Value
PLN 4 5 min

April  Reviewed NBP offer of financial incentives for PBK to acquire BSTM and
provided final recommendations to PBK
Current Pioject Status Completed




IV POWSZECHNY BANK KREDYTOWY (cont’d)

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS

B OPPORTUNITIES

C OBSTACLES
2) ELZAB Project Manager A Fmancial Restructuting 1) Creditor ¢ b 27 Obtamed PBK s agreement to meet with GBG management
Zabrze Kelly Intermediation  complete a financial ¢ Mar 4 Met with Loan Restructuring director and with Flzab management

Production and Service of
POS Cash Registers

Jerzy Biernat Pres
Tel 032 722 123

Sales 1995 22 7 min
PLN

Fst Trans Value 3 0 min
PLN

PBK Lach

Crimson
Thompson Kamm

analysis of cuirent company position and
advise on action alternatives and 1) attempt
to identify a strategic mvestor to effect
restructuring

B This 1s one of the fitst consensual
restructurings among banks

C Decision making on the transaction has
been postponed due to a change of project
officer at Pioneer Similarly decision-
making at PBK has been difficult as a result
of staff departures

Reviewed current operating and financial position

s Mar 4 - RFA submitted

e Apnl5 Completed financial analysis

= April 30 Pioneer Investment Poland indicated 1nterest to invest $2 75 min in
Elzab

e  Week May 26 FSRC provided ELZAB with Pioneer s reporting format and
helped company financial management complete the information

¢ July/Aug Continued to work with Elzab s Financial Management to develop a
financial and bustness plan for optimal utihzation of capital injection
Sept 4 - Business plan presented to potential investors
Updated version of business plan was delivered Pioneer Oct 15th
Nov 15 - Work completed As a result of our activities publicly hsted Relpol is
rebuying shares from current shareholders Pioneer Municipal Fund is the majority
shareholder of Relpol
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IV POWSZECHNY BANK KREDYTOWY (cont’d)

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS
B OPPORTUNITIES
C OBSTACLES
3) ZREMB Crimson Kaim A Capual Markets  Assist inidentifymg a Meetings with Mr Badura held on June 20 July 10

Orzesze near Katowice
Building machinery
Dir Brunon Badura
Tel 032-1215538

Fax 032-1213211

Approx Sales 11 5min
PLN

Approx Trans Size 3
min PLN

PBK/GBG Nowak

strategic investor to support in the process of
privatization through hquidation and
subsequent sale of the company

B Opportunity to extend product hine from
building machinery to concrete pavement

C Additional source of financing 1s required
as current jomnt venture partner cannot fully
finance the enterprise with 1ts own capital
Due to present poor condition of the building
industry in Poland this project may face
chailenges beyond 1is controle

Meeting w ith Department Director of Ministry of Building and with Mr Badura on
August 14

August - information memorandum distributed to potential investors

Negotiations with interested investors about forming a consortium to privatize the
enterprise (Pioneer Investment Poland and Polish Finnish foint Venture Company
Looking for other investors sent information memorandum to Energoinwest Sp 7
ooand UTEX Sp zo o from Rybnik near Katowice (both were selected in
cooperation with WGK)

Contacts with | ang & Associates Inc (US company) President of L&A will try to
interest some American investors

Contacts with WSE company Budimex S A who indicated no interest n
opportunity

Found potential investor an Italian company Velo through database search

After mitial consideratior turned down project

Urzad Wjenodzki in Katowtce took over the case from the Mintstry of Building
Zremb must wait for UW to accept a domestic investor before further involving PIP
as a second investor

Feb 28 Phase I completed potential investor found further action pending
vowvodship deciston on privatization
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V BANK PRZEMYSLOWO-HANDLOWY

Irena Komorowshka

Mcmber of the Min1gement Board

ul Na Zjezdzic 1
00 527 kiakow

ted 48 12 187 110

PROJECT

STAFFING

A ASSIGNMENT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRESS

1) HUTA OSTROWIEC
SA

Ostrowiec Swietokrzyski
Steel Manufacturing

Pres Jozef Krekora

Sales 1995 543 3 min PLN
Assets 1995 486 5 min PLN

Est Trans Size TBD

Crimson Kelly,
Clark Kaim

Coopers &
Lybrand
Dwornik Zareba

BPH Sobala
Folta Bieronski
Siadek

Huta Ostrowiec
Krekora Zywczyk

A Operational Restructuring Project 1a)
product cost accounting b) profit and cost
centers and c) capital project evaluation
Projects b) and c¢) will commence
simuitaneously following completion of a)

B Transaction of significant importance to
BPH which owns 7% of shares and has 88 min
PLN loan exposure Opportunity for significant
skill transfer to bank staff working on the
project as project will be used by Problem Loan
Dept as a template for evaluation and
remediation of other problem loan chents to
BPH

C Working on a project i the steel industry 1s
well known to be highly resource and time
mtensive

Visited company with bank professionals on February 28

Submitted RFA and Action for April 17 Committee Meeting

USAID Washington raised questions relating to project feasibility and
requested cost sharing BPH indicated plans to continue with project
regardless of USAID funding decision

May 22 - Meeting with BPH to discuss project scope and status

May 31 - Reviewed USAID decision with bank

Accepted C&L s proposal outhning C&L's involvement in the project

June 20 - Met with C&L. to develop a ttme and responstbtlities schedule and
short term work plan

July 22 - Developed detailed study plan obtained C&L concurrence with
same

July 23-24 - Met with project sponsors (including HO Pres and BPH
Management Board Member) reached agreement on study objectives scope
approach schedule and staffing
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V BANK PRZEMYSLOWO-HANDLOWY (Cont'd)

PROJECT STAFFING A ASSIGNMENT ACTION/PROGRESS
| B OPPORTUNITIES
C OBSTACLES
1) HUTA OSTROWIEC See Above See above s Aug | Team meeting to finalize work assignments

S A - Continued
Ostrowiec Swietokrzyski

Steel Manufacturing
Pres Jozef Krekora

Sales 1995 543 3 min
PLN

Assets 1995 486 5 min
PLN

Est Trans Size TBD

Aug 19 27 - Eight meetings with HO staff (approx 50 people total)
concerning cost/revenue areas

Aug 28 - Team meeting to agree on methods to analyze questionnaires

Aug 30 Collection of 40 detailed questionnaires

Sept 5 Distributed survey to 150 managers

Sept 8 Compiled results of 50 questionnaires

Sept 27 Al surveys returned Imitial results reviewed by kaim

Oct 1 Team meeting with BPH to review project progress

Oct 17 Supervisory Board meeting highlighting project

Nov 4 - Team meeting to discuss opportunities for improvement
recommendations and Phase I plan

Nov 6 Presentation to sponsors of Phase | conclusions recommendations and
ovetall approach for rest of Phase | and Phase 11

Nov 20 Approval for rest of Phase |

Nov 28 Revised work plan for end of Phase 1

Dec 9 Met with HO management and staft to discuss proposal

Dec 2 Completed first draft of Phase 1l work plan for project sponsors met
with potential Phase 11 consultants and discussed project progress with bank
Feb 28 - Phase I completed new responsibility center structure established
final exceptance proposal pending completion of related work by other
consultants




V GENFRAI

PROJECT

STAFFING

A ASSIGNMFNT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRESS

1) PRESENTATION

Crimson Kelly

Coopeirs & Lybrand requested Crimson s

Requested information from C&L on their presentation plans

TO PBR’S Thompson assistance i making a presentation on previous Lvent held on March 7
MANAGEMENT privatization recommendations to PBK s current Current Progect Status Completed
BOA4RD Management Board

2) PIONEER Crimson FSRC met with PIP to explain the scope of our e May24 Metwith PIP
INVESTMENT Szafranski Kaim | project and determine potential areas for

POLAND (“PIP")

cooperation PIP may refer transactions to the
FSRC or could review FSRC transactions with a
view towards potential mvestment (up to $3 0
min)

4) CENTRAL
EUROPEAN
RATING AGFNCY

Crimson Kelly
Thompson Kaim

Review of business plan of CERA a pioject
funded by USAID Make commentary to info
memorandum within constraints of CERA project

May 22 Presented business plan
June 4 - Met with CERA staff to present extensive comments

5) PIET

Gerald Martin

Crimson Kania
Kersis

Identified and recommended Polish banker for
inclusion n US training program and advise on
optimal project schedule

July 26 - Sent memo to BRE President regarding program and requested input for
the BRE participant s schedule

July 29 Met with PIET and BRE program participant Rostworowski to discuss
program objectives

Sept - Rostworowski went to the U S for three weeks and visited financial
nstituttons in New York and San Francisco very pleased with his experience

6) Wyszsza Szhola
Biznesu (W SB-NLU)
Nowy Sacz

Panel Discussion

Kelly with
participation of
all Crimson Staff

Hans Ahsen Prof
of Int Il aw and
WSB NLU
Students

A FSRC staff members discussed a number of
issues related to financial mtermediaries in
Poland

B An opportunity to help develop the next
generation of Polish bankers

C None

Nov 15 - Classmates of S Szyszka junior financial analyst at Crimson visited the
FSRC The students spent two hours meeting with FSRC staff
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V GENERAL (cont’d)

PROJECT

STAFFING

A ASSIGNMENT
B OPPORTUNITIES
C OBSTACLES

ACTION/PROGRESS

3) OTC Project
Alhison Harwood

(Also see PBG
section OTC
Project for more
mformation )

Crunson Kelly
Thompson
Michalski

A Capital Matkets At request of USAID Poland
assist the OTC Project with marketing to
financial institutions and prospective
issuers/listing companies

B The OTC legal and regulatory infrastructure
has been completed and the successful initial
listing of several companies 1s critical to
mplementing this project

C This 1s a new market in Poland and prospective

listing companies need to better understand the

advantages of lListing

e July 16 Imtiated meeting with Project Director Allison Harwood (Batents Gioup)
to discuss how FSRC can assist in project implementation
e Aug 14 Reviewed OIC Project implementation plan with A Harwood and
agreed to target specific FSRC bank relattonships to 1dentify prospective
companies for mitial OTC hstings
e Aug 24 Completed review and critique of OTC marketing materials
e Aug 29 Briefid Pres Jozkowiak PBG Investment Fund on OTC possibilities
and arranged introductory meeting 1n Lodz for A Harwood and OTC Project
Marketing team
Oct 23 Meeting with FON S A (Fabryka Osi Napedowych S A ) Radomska
O1C team and PBG for presentation by CeTo management
e Asnoted above Phase [ completed PBG Investment Capital Department was
briefed on charactieristics of companies which are candidates for OTC listing and
PBG Crimson and one customer met with CeTO for detailed discussions
e Crimson will continue to advise PBG on identifying other CeTO prospects on an
ongong basis
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The FSRC Project has two key objectives ...

B Prepare Polish banks to fill their role as the basic transmission
vehicle for the flow of capital into thriving and growing private
sector companies

B Help sustain and stimulate the growth of Polish private sector
enterprises and (in selected circumstances) state-owned-
enterprises, thereby benefitting the Polish economy as a
whole

Crimson Capital Corporation - Confidential I-2



... and three specific project goals for promoting the
development of financial institutions through hands-on transaction assistance

- e .

B Institution building

Develop indigenous corporate finance functions in selected
Polish banks

B Traning

O Improve corporate finance skills of Poiish commercial and
investment bankers through hands-on transaction
assistance

B Maximize USAID impact
Leverage complementary USAID Assistance Programs

Multiply the impact of USAID resources in Poland

""::‘f\ Cnmson Capital Corporation - Confidential I-3



Project objectives and goals

Project design
Bank relationships
Results to date

Five case studies

Appendices
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Project design is driven by the needs of Polish
financial institutions and the demands of Polish enterprises

“ NEEDS B

I

Bank FINANCIAL Request For
BANKS Assessment == SERVICES =  fssunce | COMPANIES
RESOURCE
Action Plan
\ u Commitment /
R Committee

Project skilis Project skills
Debt & equity placement Capital
Better understanding of TRANSACTIONS Better understanding of

chent s business role of bank

Peer Review
Client Feedback
Basic Toals

“ RESULTS n

FSRC Staff
\ u Planning /

Cnmson Capital Corporation - Confidential n-2
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Needs

For Polish financial institutions, these needs include:

B The overall need to assist the development of a competitive,
efficient private financial sector and to sustain the

development of and stimulate the growth of the economy as a
whole

M Preparation to fulfill the capital intermediation requirements of
the private sector and suppliers of capital

M Hands-on transaction assistance

Cnmson Capital Corporation - Confidential -3
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Demands

For Polish companies these demands include:

e e o T———

B Better access to capital

B Access to higher quality capital structuring expertise and
advice

B Note that in 1994 the private sector:

O Accounted for more than 56% of GDP, up from only 9% In
1989

O Generated an increase of 22.7% in industnal output, in

contrast to the 5.8% Increase 1n output registered by State-
Owned-Enterprises

O Employed approximately 33% of Poland’s work force

Cnmson Capital Corporation - Confidential -4



Objectives And Goals

The FSRC accomplishes its objectives and realizes its goals through:

B Sourcing transactions through Polish financial institutions and,
to a imited extent, through pro-active contacts with the
business community

B Committing financial institutions to the FSRC through the
Bank Qualification Process

B Engaging companies through both their obligations to financial
institutions and their involvement in the company Request For
Assistance Process

M Ignoring elements of the enabling environment which cannot
be controlled, such as.

0 A dynamic political environment, or

O The politicized privatization process
Continued ...

Cnmson Capital Corporation - Confidential -5
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Objectives And Goals

The FSRC accomplishes its objectives and realizes its goals through: (Continued)

B Co-opting both the participating financial institution and the
company by their involvement in and adherence to the Action
Plan Process

O The bank and the company both expend resources during
project conception and planning

O FSRC resources are employed in execution rather than
conception and planning, thereby maximizing the
effectiveness of the project

Cnmson Capital Corporation - Confidential -6
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| Bank Qualification Process

The Bank Qualification Process ensures that the FSRC is
engaged in institution building and training of Polish bankers; the Process:

b e e

M Secures the commitment of the financial institution to the
FSRC

M Requires significant strategic self-evaluation by senior financial
Institution executives

B Documents the beginning of a lengthy and time consuming
process

M Encourages long-term participation, rather than one-off
transaction assistance

O The objective 1Is a mimimum of five client enterprises for
FSRC assistance from each bank

O Assistance rendered to a smaller number of companies
would not facilitate knowledge transfer to the banks

Continued ...

Cnmson Capital Corporation - Confidential -7
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Bank Qualification Process

The Bank Qualification Process ensures that the FSRC is
engaged in institution building and training of Polish bankers; the Process: (Continued)

B Acts to increase the hikelihood that FSRC recommendations

will be implemented and the probability of success of FSRC

transactions
|

O Successful transactions, in turn, increase the commitment
of the financial institution to the development of investment
banking and financial intermediation expertise

B Functions as a Quality Assurance and Control mechanism
O Assures quality through the above mechanisms

O Controls quality by allowing USAID and the FSRC to match
the strategic developmental needs of the financial
institution with proposed enterprise assistance

The final decision to accept a bank is made with USAID

Cnmson Capital Corporation - Confidential
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Bank Qualification Process

The key element of the Bank Qualification Process is the Bank Assessment Form

e

B This form allows the FSRC to understand the development
needs of the applicant bank and its commitment to
participating in projects

M The Form provides:

O Status of the bank’s corporate finance capablilities,
including a description of related services currently offered
by the bank and the bank’s strategy for developing those
services

O The strengths and weaknesses related to professional skills,

experience, and knowledge of corporate finance associated
staff

0 The professional weaknesses that are to be addressed by
FSRC assistance

Continued ...

Cnmson Capital Corporation - Confidential -9
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Bank Qualification Process

The key element of the Bank Qualification Process is the Bank Assessment Form (Contd)

O The name of a member of the bank’s management board
who will act as principal haison with USAID and the name
of a senior member of the bank’'s iInvestment banking

department who will be responsible for managing FSRC
assistance

O A statement that the bank will provide work space for the
FSRC team to work side-by-side with bank staff

O The names and resumes of each participating bank staff

member that will be committed to work under an Action
Plan

O A description of potential transactions for which the
participating bank 1s seeking FSRC assistance

Cnmson Capital Corporation - Confidential it-10
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Bank Qualification Process

The Bank Qualification Process has ensured the FSRC:
]

B Works with banks who are committed to the project
B Works with a good mix of bank types

B Works with banks from both Warsaw and other regions

Cnimson Capital Corporation - Confidential -11
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Bank Qualification Process

The process has permitted the FSRC to work with important Polish banks

< W
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Bank Qualification Process

In addition, the Bank Qualification Process has ensured the FSRC works
with a good mix of bank types and locations to maximize the FSRC’s impact

MIX OF BANK TYPES

NOW PRIVATE, PREVIOUSLY
; STATE-OWNED BANKS STATE-OWNED BANKS PRIVATE BANKS

B Bank Rozwoju Eksportu B Powszechny Bank B Kredyt Bank

B Bank Przemysiowo- Kredytowy

Handlowy B Bank Zachodni
B Powszechny Bank
Gospodarczy
MIX OF BANK LOCATIONS
WARSAW OTHER REGIONS j

B Powszechny Bank Kredytowy B Bank Przemystowo-Handlowy - Upper

B Bank Rozwoju Eksportu Silesia

B Kredyt Bank M Bank Zachodni - Lower Silesia

M Powszechny Bank Gospodarczy- Central
Poland

|
Cnmson Capital Corporation - Confidential n-13



02/2/96

USAID FINANCIAL SERVICES RESOURCE CENTER (“FSRC™)
BANK ASSESSMENT

[ 1 Objectives

—

The FSRC 15 intended to assist Polish financial insntutions stimulate the stabilizanon restructuring and capualization of Polish enterpnses
Reulization of this goal will contnbute to sustaining the development of and promoting the further growth of Polish enterprses and the
economy as a whole To tlus end among other things the objectives of the FSRC are centered upon

e dissisting the development of corporate finance funchons in selected Polish banks so as to increase the ability of these mstitunions to
malch users and providers of capial and to improve the capability of these banks to sustain and support Poland s continued

transformation to a market economy

o [mproving the corporate finance skills of Polish commercial and investment bankers through hands-on advisory and transaction
ussistance to Polish enterprises so that these bankers may gain the skills to act independently as financial intermedianies and
effecnively compete with foreign financial insntunons and

e [ncreasing the opportumity for greater equitv and debt investment (both domesnc and foreign) in Polish enterprises so that pn —=
ente-prises mav flounsh and help to stabilize the economv as a whole .

Because Polish financial insntutions will form the foundanon upon which the program s performance is based the FSRC requires all
prospective financial institution participants to submit an assessment of their overall corporate finance capabilines idennfying corporate
Jance training requirements and the banking professionals who will be commutted to worlang with the FSRC team. This informanon will
serve as the crtena upon which the FSRC team and LS UD will determme whether assistance can be provided to the applicant financial

mstrtulion

A. ldentification

Partivipsting Bunkh Nume and Address

Bunl. Przemvsiowo-Handlowy S A ( BPH orthe Bank )
ul Na Zjezdzie 11

30-3>27 hrahow

Cupnal [nvestments Department

ul Swietego Tomasza 43

31-027 Krahow

Current Ownershup Structure
Please List Interests in Excess of 3 Percent

BPH 1s a pnivate bank owned bv

Banl Slashi - 4 8%
WBKA.-2 5%
Other (Emplosees public tloat) - 21 2%

State Treasury - 46 >%
EBRD-151%

ING Bank - 3 3%
Daiwa - 4 6%

BPH is trading on the Warsaw Stock Exchange

B Proposed FSRC Affihaton

Management Board Member Acting as Pnmarv Contact
including Title and Communications
Please dttach Resume

Irena homorowsha - Member of the Management Board
tel (48 12) 187-110

Pnmarv Objectives of FSRC Assistance

Solicitation of foreign investors

Improvement and development of investment banking expertise
Introduction of new investment banking services/products
Assistance with enterprnse restructurings

Manner in which the FSRC Team will Assist the Bank to
Accomplish these Objecuves

Please provide examples from each of the three function
fpes of assistance 1} capital markets (ie soliciing
Joreign investors for the bank s clients) u) operanonal
restructuring 1 e improving clients intemal financial
management controls) and i) financial restructunng (1 e
restructuring work for the bank s problem loans)

1) Preparation of comparues (analysis informaton memorandum.
presentation) for and solicitation (contact, markeung, negouations, sale) of
foreign wnvestors Inuuallv for ROMET (a bicvcle wompany) and then for other
enterprises wath sumular needs

1) Provide assistance to enterpnses i BPH > portfolio wncluding cash and
capital management and improvement of financial control and planmng
Organuzational  operational and general management improvements
Development ot strategies business plans and ther implementation Huta
Ostrowiec would be the rutal project for the BPH/FSRC

1) Fuancial restructuning of enterpnises whuch are 1 BPH's loan and equity
portiolios Debt tor equity swaps Sales ot BPH's equity stahes Banh
concthations Inuuially assist with Huta Ostrowiec and Ponar-Zvwiee

Cnmson Capiial Corporation
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SANG AMDEDIMENI

| IL Bunk Overview ]
A. Available Financlal Interima Perod for
Information. Histoncal Year Year Year Year the first 9 mos.
and Projected (mln PLN) 1991 1992 1993 1994 of 1995
Total Deposits 833 1 462 185> 267> 3,521
Fotal Gross Loans 930 1100 1077 1613 2,28>
Irregular Loans 240 292 321 309
Tota] Assets 1517 2447 3,064 4239 3,674
as of 6/30/93
[otul Own Funds 94 120 362 432 518
Net [nterest Income 236 167 221 382 307
Income trom Restructuning -
donds
tee Income 1 16 3> 6> 50
Loan Loss Provisions 179 200 179 161 146
Pre tun lncome 14 48 190 279 278
Nt [ncome (20) 27 114 179 18>
Retumn on Equity {39 2°%) 32 9% 224% 3>1% 336%
Retum on Assels (1 3%) 11% 37% 42% 33%
Number of Months/Years of
B Departments Professionals | Operation Manngement Board Representative
Cupital Murhets/ 23 > vears Irena homorowsha
[nvestment Banlung
Brokerage / Underwnung 223 4 veuars [rena homorowska
Credut / Corporate Loan 22 6 vears Irena Folta
Loan Restructuning 20 3 vears Irena homorowsha

1~
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| il Departmentsl Profiles

—

An awareness of the activities of separate bank departments will faciliate a better understanding of the orgamzation as a whole In the section
which follows the FSRC reguests that the parncipating bank provide a description of us existing capabilities and indicate where further skll
terel improvemenis are aeemed 1o be necessarv The FSRC will give preference to the participation of banks that have developed discrete
investment banking departments as well as to those that have developed a strategic plan for the implementanon of such services as such
actions evidence commutment to the activines upon which the FSRC will assist

To supplement the information provided below please attach if available a copy of the bank s strategic plan relanng to us investment banking
actnittes  Addinonallv please attach a copv of a bank orgamzation chart which will assist 1o illustrate to the FSRC how the Advisory Team
will work with the respective departments  Finally as a pnmarv FSRC objective is to improve the corporate finance skills of Polish bankers
through their direct work on FSRC-assisted transactions it is important to assess individual expenience prior to commencing the cooperanion
Therefore please attach resumes for all professionals listed in this form

A Capital Markets/
Investment Banlung

1 Evolution of Department Including
Changes i Focus or Structure

Capital Investments Department ( CID ) was created in December of 1990 In 1991 the Brokerage
Department was separated from the CID and in 1992 the Department of Forex Lending was separated.
Cusrendly the man business of CID 1s to implement BPH s investnent strategy with regard
acqusinons of equity stake 1n companies, and the subsequent mortoning of the investments The
deparmment 15 also increasing 1ts investment banking and corporate finance capabilines.

Vo

Descnbe Formal Trawning
Delivered at the Bank. if any

All professionals have participated in numerous semunars and trawung courses related to cap
marhets corporate finance and financial management through internal wauning and outside programs at
vanous banking schools and business academues

3 Pnmarv Soengths Weaknesses

Suengths Well educated and expenenced staff expenence with clients expenence in privatzation
processes of state-owned enterpnises

Wealnesses Lack of well established and formulaic procedures which would assist i acquinng
informauon (financial markeung operauonal) from the Bank s clhients

4 Representative Transactions
Undertahen within the Last 12
Vonths

Providing guaraniees Numerous transacuons involving restructuning ot enterpnises wn the Bank s
equutv pordolio

5 Pnmarv Objecuves for the Next
12 Months

{mprove financial analysis and evaluauon shills and apply them to pnvate and state-owned companies
which are not publicly waded on the stock exchange Improve assistance in offening commercial paper
debt secunties and equity secunties

6 Pnmarv Objectves for the Next
3 Years

Create independent investment banking deparmment. Increase restructuning activities involving
companies wn the Bank s equty and debt portfoho Expand and improve services wncluding
prvanzauon of state-owned enterpnses markenng of secunties (offerings) mergers and acqusitions,
financial restructunng and project financing

7 Specific Areas of Traung
and Expertise Requred

Slulls 1n selling (sohcinng investors offering secunties) and negotiaions Methodology and procedure
10 company analysis

Department Professionals to Work Years of
with FSRC Staff Title Area(s) of Expertise Expenence
Miroslaw Sikora Durector Main Specialist Privanzation and corporate finance. 5
Robert Flak Specialist Pnvanzanion and corporate finance. 5
Barbara Seremet Banlung Assistant Pnvauzanon and corporate finance. k!
Adam Weglarz Specialist Pnvatization and corporate finance 4

3 Crmson Captal Corporation
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B Brokerage /! Underwnting

1 Evolution of Department Including
Changes 1n Focus or Structure

From 1991 unul 1994 the brokerage department was a part of the Caputal Investment Department. In
January 1994 the Brokerage Department was separated and began operations as an independent
department of the Bank 94 employees were hired in December 1994 and brokerage services were
offered at most of the BPH branches 287 people were employed by the department 1n January 1995
but that number was decreased to 225 employees by December 1995 Moncey-loosing Brokerage
Offices were and continue to be slowly closed down

2 Descnbe Formal Trainung
Delivered at the Bank, if any

The employees continuously participate in internal and external traumung programs related to Capital and
Money Markets including topics 1n

- computer/nformation technology

- foreign languages

- laxes accounung insurance, leasing etc

3 Pnmary Strengths / Weaknesses

Strengths  young dynamuc staff function witthun large strong bank with sigruficant capital, access to
capital

Weaknesses lack of expenence, lack of precedent transacuons 1n the secunties markets

4 Representauve Transacuons
Underta\en within the Last 12
Months

The department has completed transacuons typ:cal of brokerage acuvities
- equiry trading on the exchange

- equty offenng on the pnmary market

- trading 1n Treasunes and mutual funds

5 Primarv Objecuves for the Next
12 Months

- 1ncTease current operatons increase market share
- develop and parucipate 1n trading of the NIF ceruficates
- develop and participate 1n over the counter trading, including the C-TAS company as an example

6 Pnmarv Objectves for the Next
3 Years

- hold significant marhet share on the Polish secunties market
- develop money and pordfolio management capabilines
- provide professional tnvestment advice and recommendatons

7 Descnibe Research Capability and
Matenals Produced. 1f any

The department has the capabilitv to perform fundamental technical and pordfolio analyses as well as
macroeconomuc analysis and other analysis based on macro- and micoeconomic developments and
assumptions

8 Specific Areas of Trauung
and Expertise Requured

Computer informauon technology skills econommc analysis offering of secuniies (marketng) to the
public markets fund management, invesmment advice and recommendanons

Department Professionals to Work Years of
with FSRC Staff Title Areas of Expertise Expenence
Protr Kosciukiewicz Director

4 Crimson Capual Corporation
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C Credit/ Curporate Loan

I Lvolution ot Department Includin
Changes 1n Foous or Structure

e CredivCorporate Loan Department has buen tunctioning since 1989 when BPH was created by
separation trom the National Bunb ot Polund  In 1991 the Department wus divided into Department
Serving Individuuls (louns und credits) and Rush Management Department (servicing enterprises)
other words Corporate Loan Department At the beginnung ot 1992 the Commercial Credit
Department wus credted and the Rish Management Department was divided nto Regular Credits (nsk
les el [-11) and Irregular Credits, or  High Rusk * (nsk level [V-V)  In 1992 Trouble Loan Department
Was extablish to deal specifically with difticult, uregular credits (risk level [ and IV)

[ V)

Descnbe Credit Analysis Truining
Program 1t Any

The emplovees ure truned in
andlvsts ot credit nsh traiung bv The Polish [nvestment Company pic
- analvsiy of credit nsk, trmning by ABN AMRO
- tinancial analysis debt capacity legal secuntization ot loans - programs ot the Banking School
- valuation und analvsts ot tnvestment project cash tlow analysis ot lessing enterprises - intemnal and
external education

3 Outhne Loan Morutonng
Methodologv

Monthlv and continuous momntoning ot all corporute loans using program ZEWNET (using industrv
tvpe nsh levels type ot credit tinancial data, debt levels colluteral etc  as parameters)

Form B-6 4 monthly analvsis ot all chients whose credits are classitied as uregular (below standard.
doubttul lost) und monutonng of reserve amounts created to cover these exposures

4 Pniman strengths / Weaknesses

Strengths  qualitted and dvnumic stalt  sohd and tested credit procedures abilitv to continuously
momntor the credit portolio

Weahnesses lach ot well established debt/credit limats tor clients lack ot well established Band. »
exposure fimits to specific tndustnes to limit industrv specitic nsh

L7 4

Induatry and/or (rogruphic
Lending Concentrutions

BPH waa torced to take certain louns/clients 1n 1989 when 1t was separated trom the NBP which
matnly included chients in steel munung and tading industries

Regronal speciahization depends on tndusti i specitic geographic locations  As such BPH ts heavilv
exposed to muung, espectadly 1n brunches operating n the Silesia region It 1s the intention ot BPH to
expand 1ts operation to scrve all of Polund and increase sts exposure to the shupping shup building and
tood industnes

6 Representative Crodits Extended
withun Last 12 Months

The credits extended by BPH are driven by chient demand  As such most credits extended dunng the
lust sear have been short term (worhing capital loans credit lines) tinancing current bustness and
operating needs ol the cnterpnses tor the period ot up to one vear

7 Prmar Objectinves for the Next
12 Months

- establish credit policy regarding the murung industn
«reate capability to value and analvze leasing companses and expand mnto that sector
establish procedures assessing the Banh > nish exposure related to debt instruments

L]

& Primary Objectives tor the Next
3 Years

- establish credits limits tor specitic industnies and clients to limit the Bank 5 exposures and heep a

well diversitied porttolio
- continue improvement ol credit procedures to become more competiive 1n winrung chents while

limiting the Bank > rish exposure

9 Specitic Areas ot Tramning
and Expertise Required

Education and trawung 1n general banking nish and exposure, portfolio diversitication and
management. experience in foreign “Western banhs

Department Professionals to Years of
Work with FSRC Staff Title Areas of Expertise Expenence
Lidia Pk Maun Speciahist Management of banking nsh and exposure | >

2 Cnmson Caputal Corporation




D Loan Rostructuring

I Evolution ot Department Includin
Changes tn Focus or Structure

In 1992 the Rish Munugement Department was divided into two teums including the Troubled Loan
Department ( Work-Out Department or  Loan Restructuring Deparument ) which took over the
iregular troubled loans porttolio The goal of the department was recovery of muximum umounts
pussible from louns clussitied as doubttul or lost  Since 1993 the principal funcuon ot the department
became bunhang and enterprise restructunng  Currently the department has three distinct groups
vindication restructuning und monutoning ot bunk concilistion s

2 Dusinbe Formal [ruiung
Delivered at the Bank 1f any

Emplovees are contunuously tramned .
- sk management
vash tlow and capital management
- ume value of money
- ollateral/loan secuntization
tinuncial analvsis of enterprises

1 Poman Strengths / Wedknesses

Strengths  ability 10 recover certan loans or parts thereol which have been classified as doubttul or
lost enterpnse turn-around capabilities c¢himunation ot troubled loans trom the credit porttolio,
umprovement of the Bank > linancial stability

Weaknesses  tume consurmung  long-term  procedures involved 1n restructuring, lack ot well-
established procedures and legal basts lach of macroeconomuc/market stabilitv te nflation, 7
quality of the management at the troubled enterpnises

4 Representative [ransactions
Undertahen withun the Last
12 Months

~ Priman Objectives tor the Neat
12 months

- continue v indication procedures and unprove the Bank » etficiency and evpenence
- Imldte nnovative restructuring procedures for troubled enterpnses

- monutor und oversee restructuning processes and the results

- improve methods oxpenence und the overall results ot the department

t Pnman Objectives tor the Newt
3veuns

impros e procedures apphed by the Banh > branches

decrease the “troubled loan portion ot the Banh s loan porttohio

establish and implement new organization structures to wncrease the effects efficiency and results of
restructunngs

- ontinue trazung of the stait

7 Detuution ot Irreguiar Loan

Loan 15 judged to be irregular in the event that the enterpnse is more than a month late with the
principal or interest pavment due or tn the event that the debtor’s economic/business/financial
situation 15 judged 1o create a nish in imely loan repavments in the future

-

8 Procedure tor Qualifving Loan as
Irrezular

Buased on analvsts ot enterpnises and assessment of sk level  The bank uses a pount svstem judging
the economic and {inancial situation of the enterpnse pavment historv and debt levels

9 Approumate Number of Workout
Louns and Restructuring Cuses

A>ot 12/31/95> BPH hud 1 100 {oans classified as doubttul or lost Ot those 60% were tn vindication,
30% in restructuning and 10% 1n need of restructuning

10 Specitic Areas of Trainuing
and Expertise Requested

- Lorporate orgaruzation and management
- financial management financial restructunng
- analysis of investments and project tinancing

Department Professionals to Years of
Woark with FSRC Staff Thtle Areas of Expertise Experience
Magdalena Lesnicha Main Specialist Restructuning debt conciliauon 4
Henrvl Bieronsha Main Specialiat Restructuning debt conciliation 4

6 Crmson Capital Corporation
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[ IV Financial Service Activities

j

The FSRC will provide technical assisiance to Polish banks on the basis of Polish enterprise demand for a specific menu of transaction-
onented services and also on the basis of how those transactions will strengthen the capiial markets operational and financial
restructuning functions within the bank. Please provide in the chart below an indication of the status of the bank s overall corporate finance

capabilities in each of the functions listed

A. Current and Potential
Transaction Types

For Each_dctivity

Indicate Transachon and  [ndicate Strategy for Each
Expenence where Transaction Type where
0 Vo Expenence (0 trans) Y-VYes Partof
! \numal Experence (1 trans ) Bank Strategy
2 \lwderate Development of V- Vo Development
Capabiluy (2-3 trans ) Plans
3 - Successful and Ongowng
Transacnons (>4 mrans )
Capital Marhets Operaticaal Restructuring _Financial Restructunng
Budgeung and Cash Flow
Corporate Advisorv Service Financial Management Controls Reporting and Forecasting
Evuluation ot Capital Sourcing Budgeung and Cush Flow Budgeting und Cash Flow
Alternatives 2 Y | Management Methods 0 N | Reportung Syvstams 1Y
Conception Development of Alternatine Buswness Plan Preparauon 1 N | Budgeting and Cash Flow
Capital Structures 2Y ForeLasting Vethods 1Y
Balunie Sheet Porttolio Munagement | U N
Intormation dvstem Audit 0N
Turn-Around Vianagement
Corporate Finance Sales / Marketing/Distnibution Technigues
Pnvate Plucements 0 Y | Product Line/ Service Review 0 N | Recenvables and Pavabies
Collection and Settlement ON
Irutial Public Ottenngs 3 Y | New Product Line / Service Strategic Product Margin Analssis 0,Y
Review 0N
Publtc Ottenings ot Debt and Quasi-Debt | 0 Y | Competitive Analvses ot Sales and Cost Reduction and
Securities Marheung Orgaruzauons 0 N | Expenditure Deterral 0Y
Creditor / Debtor 3
Versers and Acquisitions Operations and Production Intermediation
Representing Seller ot Enterprise 2 Y | Production Efticiency Reports Creditor Intermediation 0,Y
0N
Representing Buver ot Enterpnse 0,Y | Technucal Audits of Production Debtor Intermediaion 0,Y
Facilities 0N
Representing Seller ot Minonty Interest 0, N | Qualitv Control and Engineenng
0 N
Representing Buver of Minonty Interest O,N
B. Comments on Any of the Above Activities
7 Crmson Capital Corporation



| vV Other Lssues m

In objecuve of the FSRC 1s to solicit and coordinate assistance from other assistance projects to help participating bunks implement
orgamzational improvements on behalf of Polish enterprises  Please provide below 1) details of previous relationships of the bank with
vther donor orgamizations multlateral institutions or twinning banks including a brief outline of non FSRC assistunce history and 1) any
dunor programs from whose assistance 1t is believed the bank could benefit

B Non-FSRC Assistance | Other Danor Organizations Multilateral Institutions, or Twinning Banks
Huistorical Relationships

4 Name of Institution 1 ¢« ABN AMRO

b Length ot Relutionshup b Approxumately two vears

« Speditic Objectives + [mprove structure und procedures to reach western Europeun banking standards

d To What Extent Were These d Sigruticant improvement in BPH » operations

Objettives Met?
2 a Barents Group - USAID

b Tworeurs

¢ Develop investment banking capabilities prepare the orgunuzational structure tor the pla. <
development ot invesument banking activities

d [utid (rudimentarv) investment banking skills were established

Potential Relationships
Nume ot Donor Program(s) 1 Fuuncial Services Resource Center { Cnimson Cupital )

1s u part of the FSRC program the ddvisorn Team will have at us disposal a vanetv of experts mcluding industrv and functional (1 e
restrictunng) spectalists  In order 1o maxinuze the effectieness of these resources and muhe arvarlable the appropnate personnel please
detarl below anv industrv or geograpiuc concentrations of the bank s cltent companies or of those compantes which the bank will likely
atiempt to assist  Furthermore the Advisory Team mav establish FSRC centers outside of Iharsaw In order to assist in assessing the
demand for these additional resources please respond to the following

A. Industry and Geographic Issues | Current Planned
Industry Concentratons Public ransportauon. minung steel Continue 1n current businesses and increase exposure to
the shupping shup building, food and metal industnes
Geographue Concentrations Throughout Poland but most signuticant | Increase presence throughout Poland
presence in the Cracow region and 1n
Silesia

Precedence will be placed on financial institutions wiuch have the abilitv to offer the ddvisory Team the resources to conduct on-site work
with banh personnel so as to faciliate the transfer of skills and knowledge to the bank s staff To thus end please indicate the bank s ability

to provide the idvisory Team with the following

C Oago-site Facthities
Otfice Work Space Fax Machine
Telephone w/ Direct Outside Line Copving Machune
Computer Printer ] X l
8 Cnmson Captial Corporation
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| VI Praspective Client Compunies Which are Currently in Need of Assistance

Promoting a viable and thaving private sector is a pnmary goal of the FSRC  This s to be accomplished not ontv indirectly and on a
tonger term busis by supporting the development of mdigenous corporate finance skills in Polish banks but also through the direct work
with Polish enterprises as the FSRC und the bank jomntly provide advisorv assistance [t 15 a condition to the providing of FSRC ussistance
that the frnancial mstitution identify enterprises which will be recipients of assistance  While selecting enterprises please keep in mind the
qualification gurdelines established for assisted enterprises

o 7> or more emplovees

o Hclueving operanng profus (EBIT EBITDA)

e Timeh provision uf enterpnse informanon requested by financial instutution and Contractor team
o Reyuest for ssistance approved by enterprnise management provided to Contractor

o Cummutment of enterprise resources {cosi-shanng and or pavments-in-kind acnve involvement of enterprise managers and
emplovees etc)

e Probabilitv of successtul implementation of FSRC recommendanons and
o [Probubrhity that FSRC ussistance 1f successfulls implemented will create a positive example of enterpnse transformation to o1
privale enterprises n the region

Bevond these delineated guidelines 1t 1s important to select those client companies which mav optimallv benefut from FSRC assistance
micluding the implemeniation of dvisory Team recommendanons Furthermore 1 order to ensure the success of the program the {dvisory
Team will look favorablv upon banks that identify @ mimmum of five enterpnses i a representative arrav of the three broad project
categortes 1y capital markets 11j operanonal restructuning and wy) financial restructurnng  Tius 13 intended to avoid a disproportionate
allocation of FSRC resources such that transfer of knowledge to the financial insntution s staff could not be opnmally effected

Techmeal assistance will be awarded based on a bank s understanding of the enterpnse s objectives on the availabiliny of enterprise
information required to establish an understanding of the enterprise s need and on firm commuitments from the bank and the enterpnse
regarding the implementation of corporanion finance recommendanons that will be made by the bank with FSRC assistance (1 e probability
of implementanon)  Techmeal assistance will continue 1o be provided to banks and selected enterpnses based on implementanon
performance  Finalh, while some enterprise information mav be confidennal please respond to the following to the best of the bank s

abilin

Enterpnise One Bank Dates
Name Zuahludy Rowerowe ROMETS A in | Project Tvpe Primarv Contact and | [nusation Date
Bvdgoszez |_Capital Marhets Posiuon
2 Operational Restructuning Adam Weglarz Februar 1997
3 Financial Restructuning Specialist - Capital
Inv Dep
Enterpnse Location Pnmarv Tashs to Complete Frequencv of Pnmar+ Dates
Interaction (High AlTecting
ul Furbonsha 246 Privauzauon Capital intlow Medum Low) Project TBD
85-959 Brvdgoszez
Pnimarv Contact and Position Specitic Expertise Required Client Relationshup Proposed
Classification (Good. | Completion
Artur Mielcarsh hnowledge contact and solicitation of foreign | Average Poor?) Date
Member ot the Management Board tnvestors Negotiation skills September
1996

Crimson Capital Corporation
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Eaterpnise Two Bank Dates
Name Huta Ostrowiec S A Project type Pnmary Contact and Initiation Date
1 Capital Markets Posiuon February 1996
2 Operational Restructunng Henryk Beronski
3 Financial Restructunpg, Main Specialist - Loan
Work-Out Dept.
Enterpnse Location Pnmary Tasks to Complete Frequency of Pnimary Dates
Interaction (High, Affecung
ul Samsonowicza 2 Reorganization of financial systems and Medium, Low) Project: TBD
Ostrowiec Swietokrzyski contol Improve cash and capital management
Pnmary Contact and Position Specific Experuse Requured. Clieat Refanoastup Proposed
Classification (Good, | Complenon
Henryk Krekora Financial/capital management. Average, Poor”) Date
President December 1996
Enterpnse Three Bank Dates
Name Fabryka Wuyskarek Ponar-Zywiec™ | Project Type Pnimary Contact and Ininanon Date
S.A. | Capital Markets, Positon.
2 Operauonal Restrucrunng. Mana Lesnicka February 1996
3 Financial Restructunng, Main Specialist - Loan
Work-Out Dept.
Enterpnise Location Prnimary Tasks to Complete Frequencv of Pnmary Dates
Interaction (High, Affectung
ul Sienkiewicza 19 1 Evaluate the capital markets for poteaual of | Mediym, Low Project. TBD
34-300 Zvwiec sale BPH s stake wn the company
2 Financial restructunng and improvement of
capital management.
Pnmarv Contact and Posiicn Specific Expertise Requured. Client Relatonship Proposed
Classificanon (Good. | Complenon
Jan Rak Project analysts and financing Average, Poor?) Date
President Offening of public secunties. September 1996
Enterpnise Four Bank Dates
Name Project Type Pnmary Coatact and In:nation Date
1 Capital Marhets Posinon
2 Operauonal Restructunng.
3 Funancial Restructunng.
Enterprise Locauon Pnmary Tasks to Complete Frequeacy of Pnmary Dates
Interaction (High, Affecting
Medium, Low) Project:
Prnimarv Contact and Position Specific Expertise Requured. Client Relanonship Proposed
Classification (Good. Completon
Average Poor?) Date
10 Crimson Capual Corporanon



[ V1 Prospective Client Companies Which are Currently in Need of Assistance (Continaed)

Enterpnse Five Bank Dates
Name Project Type Prnimary Cootact and Initsation Date
1 Capital Markets Position
2 Operational Restructuning.
3 Funancial Restructunng.
Enterpnise Locauon Pnmary Tasks to Complete Frequency of Pnimary Dates
Interaction (High, Affecung
Medium, Low) Project
Prumary Contact and Posinon. Speafic Experuse Required. Client Relanonship Proposed
Classification (Good, | Completon
Average, Poor?) Date

| VIIL. Closing Remarks

Please note that participanng financial insniutions will be requested 10 demonstrate commitment to the FSRC project for the duranon of us
term rather than to parncipate in selected one-off transactions This 15 important because as the project progresses the Advisorv Team
expects that the burden of effectuanng transactions and thus the work performed will be increasingly assumed bv the parncipanng financial

mnsntution and local professionals

Veither Crimson ( apual Corporation the FSRC nor USAID make any representanons or warrannies as to the parncipation of the apphicant

bank tn this program

11
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Request For Assistance Process

The Request For Assistance process permits the FSRC to
identify those transactions which will further the FSRC’s goals

B The Request For Assistance Form includes:
O Description of proposed transaction
O Assessment of the replicability of the transaction

O Estimation of the viability of the company-prepared project
plan for the transaction

O Description of company to verify it 1s viable and of
sufficient size to cause FSRC assistance to have an impact

Continued ...

Cnmson Capital Corporation - Confidential il -25



Request For Assistance Process

The Request For Assistance process permits the FSRC to

identify those transactions which will further the FSRC’s goals (Continued)

O Venfication of company commitment to actively participate
In the process

O Evaluation of probability of implementation of FSRC
recommendations and ultimate transaction success

O Determination of probability that FSRC assistance will result
in skills transfer to bank staff

Final decisions on accepting a
transaction are made together with USAID

Crimson Capital Corporation - Confidential
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Request For Assistance Process

To date, 50 transactions have been through the RFA process

S W —
RFA's - RFAs
RFAs TRANSACTIONS TRANSACTIONS TRANSACTIONS
COMPLETED RFAs - TRANSACTIONS ACTIVE PENDING REJECTED
B Bank Przemyslowy B Bank Przemystowy, L6d2 B PBG B ZHS
B BSTM M Bialyostockie Zakli Graficzne Headquarters B Romet
B Commercial Paper - Bahlsen B Elzab Building
M Commercial Paper Jelfa B Fundusz Gornoslgskie B PBG Real Estate
B Convertible Bond W Huta Ostrowiec Project
B Czempin B Interchemall B Milanowek
B DIP Financing B Karen B Bank
# Galmeko M Ksiaz Porcelana Phase Two Spoldzielczy
B Kostrzynskie Zakl Papiernicze B LINOPLYT
M Ksigz Porcelana W Lubelski Futrzarskie Kuréw Phase Two
B LEN B MIS / Bank Profitability Systems
B Lubeiskie Futrzarskie Kuréw m OM Bz
@ Municipal Finance Polkowice M Optumum
B Regional Investment Fund W OTC Project
Presentation / Structurning W Polanil
B Regional Investment Fund B PZL Hydral
Orgamizational / Compensation B Regional Investment Fund Legal / Documentation
Issues B Regional Investment Fund, Bank Presentation
B Sharp Hanmar 8 Regional Investment Fund Basic Tool Document
W Solo @ PBG Investment Fund, Valuation / Compensation “
A Zwoltex R Superdrob
B Tertex
@ Vitroma
H Watina
N Zremb
| W zuT
—, Cnmson Capital Carporation - Confidential -27
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PHASE II

3/28/96

USAID FINANCIAL SERVICES RESOURCE CENTER (“FSRC™)
ENTERPRISE REQUEST FOR ASSISTANCE (“RFA™) COYER SHEET

Summary, Review, and Recommendstions

For Internal Use Only

I Summary

Enterpnse “ame Z VOLTEX SA.

Source of Enterpnse Referral (Organizaton -

Contact and Communicagons)
T #/Fax (48 32) 36 84 65

Powszechny Bank Gospodarezy S A (“PBG™)
Dr Rafal Nawrocki Director Deparmment of Investment Capital

Date of Imtial Meetung Varch 1 1996

Comments on lrubal Vieet ng

PG Department of Investment Capital has asked FSRC assistance to
¢ molete their first pnvate olacement of converuble debt

ru Review |

Eaterprise Selection Criteria Yes / No | Comments

~5 or more emplovees Yes

Achieving operaang profits (E3IT EBITDA) Yes Since ~estucuunng
thetr deot the
companv has had two

_ vears of improving

proiitable operations

Timeiv provision of enterpnse information requested by the FSRC team Yes We were given
extensive operaung
and financial
iniormanon 1 our
first visit

RFA aporoved bv the enterpnse management provided to the FSRC team Yes

Commutment of enterpnse resources (cost shanng and/or payments in lkand active Yes The CEQand CFO

involvement of enterpnse managers and employees etc) have promused theie
acave coopertion

Probability of successful implementation of FSRC recominendanons Yes The company and PBG
have agreed on
common objecaves
and are committed o
implemenung this
project

Probab:ility that FSRC assistance if successfully implemented will create a positive Yes Zwoltex 13 one of the

e<ample of enterpnse transformagon to other pnvate ente rpnses in the region

first companies in the
Lodz texule industry
to success{ully emerge
from financial
restructunng A
number of other
companes wll be
able to benefit from
similar plans

Crunson Capual Corporanon
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USALIV FLi A CIAL SERVICES RESOURCE CENTER (“FSRC™)
ENTERPRISE REQUEST FOR ASSISTANCE (“RFA”) COVER SHEET

Factors Disqualitving Eaterprises from FSRC Assistance Yes / No | Comments

Ownership by foreign enuty No

Ability to pay market rates for corporate finance advice No

Benefiting from assistance orovided through the \ass Pnvatizauon Program No

Additicaal Considerations Yes / No Comments

Does the parucipaung financial nstitution understand the enterpnse s objecuves’ Yes The Bank and the
company have worked
closely to establish
common objectives
based on marketing
plans and plans for
operauonal and

[s the nlormation required to estabiish an understanding of the enterpnse s objectives Yes financial restructunng

available? which wll

- significantly improve

the companv s
prospects for
onsatization

Have the financial insotut on and the enterpnse provided 1rm commitments as (o Yes

whether the FSRC corporate finance recommendanons will be imolemented?

I 1 Recommendations

il

FSRC Recommendations

bv a Polish bank under the new enabling lemislanon of Juie 29 {993

Recommended This pnvate piacement of converubie debt with the existing shareholders of Zwoltex 1s intended to [inance
needed capital expansion now wathout disturbing the eusting Bank Conciliation Agreement The largest shareholder 1s PBG
Investment Fund Sp zoo alimited habilitv company established by PBG to hold and manage the equitv holdings obtained
under Bank Conciliation Agreements This ansacton is mitended to result in a restructunng of Zwoltex s shareholder ownership
1n the future increasing PBG Investment Fund s ownershi|» and decreasing state ownership as a move toward pnvatizauon of the
companv PBG s Department of Investment Caputal has nct done a transaction of this tvpe before and this will be one of the first

Conclusions

Decision FSRC USAID Project Officer / USAID Project Officer
Washington DC /Warsaw

Approve

Disapprove

Vore Information “ecessary

If Disapprove Yes / No Comments

Sotification Sent

\Meeung Heid

9
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USAID FINANCIAL SERVICES RESOURCE CENTER (“FSRC™)
ENTERPRISE REQUEST FOR ASSISTANCE (“RFA™)

Introduction

[

-

The FSRC a Unuted States Agency for International Development funded project has been esiablished to sustain the development
of and promote the further growth of Polish private sector enterprises and, thereby the economv as whole To this end, the
FSRC will provide qualified Polish enterprises a varien of services tn three principal areas of expertise

_ Caputal Markets Activittes,
_Operational Restructurings, and
_Financial Restructurings and Reorgam:zanons

A team composed of FSRC and Polish financial nsutunion professionals will be dediczted to developing and facilitanng the
tmplementation of assistance for qualified enterprises As a result of this joint work, the FSRC expects 1o develop a long-term
financial advisory resource within the Polish financual insutution for the enterprise  Please note that if ihe applicant enerpnse
does not have a financial insutution selected with whom to implement FSRC assistance the FSRC will assist in matching the
enterprise with an appropnate financial instutusion )
In order to dexelop an effective plan of action for prospeciive FSRC clients the FSRC requires all prospective FSRC assistance
recipients to submu a qualification form providing swndard descriptive corporate information available financial figures and an
outline of potenual transactions as well as 10 idennfv enterprse contacts and Polish bankang professwonals who will be
commutted (o working with the FSRC 1eam This information will serve as the cniena upon which the FSRC team and USAID
will determine whether assistance can be provided 1o the applicant enterprise

Dates

Participatiag Bank

Enterprise

whanon Date

Februarv 28 1996

Name.

Powszechn\ Bank Gospodarczy S A

Name.

Zakladv Przemvsly Bawelmanego
ZWOLTEN S A

Key Dates Effectng Project

Compleucn date. Intended to be May 19
1996 when new dyeing maclunery wit be
delivered We have caunoned that this date
1s probably not realistic and completon 1s
likely to be 1n mud-July 1996 allomng for
agreement and formal approvals of

vanous Zwoltex shareholders (including
PEG)

Address an¢ Communicauons.

Head Office
Al J Priswdiskiego 12
90-950 Lodz

Address and Commurucagons.

ul Szadkowska &W66
Zdunska Wola (near Lod2)
tel (0d43) 23-23 31(9)

fax (043) 23-33.20

Esamated Completion Date

\Mid July 1996 (see above)

Pnimary Contact and Posiuon

Dr Rafal Nawrocki Drrector
Department of Investment Captal
ul H. Sienkiewicza 8587 XIV p
90-950 Lod/

(tel/fax  Oud2 36 84 65)

Jerzy Jozkowiak, President

PBG Invesunent Fund Sp zoo

ul H. Sienkiewicza 85/87 XIV p
90-057 Lodz

(tel 042 36 37 34) (fax 042 36 22 3))

Pnmary Contact and Position.

Slawomr Kacperowsks
President and CEO

Crumson Capual Corporanon
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Enterprise Overview

Developing a preliminary understanding of the entery rise 1s essential for composing the appropriate Advisory Team as well as for
identifying resources that the FSRC will make uvailuble while working with the enierprise  Responding to the following should
provide FSRC personnel a bnief but wide ranging ent rprise profile so that these objectives mav be realized

{nformation Type

Brief Description

1 Products / Services

Texule manufac tunng ZWOLTEN S A produces blankets and different types and sizes of towels.

2 Geographic Market

Poland Nationw ide The company has about 60% of the Polish market in towe! producton and
about 80% of blanket producuon. ZWOLTEX S A etpons towels and blankets to the U S,
Canada Germany France Great Bntun ltaly and Scandimavia.

Export 13 about 20% of 1otal sales

3 Industy Overview

The compeuton 1n producuon of blankets and towels :n Poland has increased very quickly
ZWOLTEX muin compenitor 1n towel production 13 FROTEX (29% of the market) situated in
Prudruk. Others are. DALL (3%) and FROTTE (2%) Imported towels mosdy from Far East Asian
countnes accou nt for 4% of the market

The main comp titors n blanket production are. POPLED (5% of the Polish markety BIAWE?
13%) BIRLNA 2%) and KONSTILANA (29%) Imponed blankets account for about 2% of the
market, mostly rom Westem Europe

ZWOLTEN S A produces oroducts with high qualitv good desien and competstve pnices

4 Key Strengths / Weaknesses

Strengths incluce the companv 3 capable management and strong cooperaton with PBG
ZWOLTEN S A concluded a Bank Concihianon Agreement with PBG on 22 March 1954 Pursuant
10 Jus agreement, 30% of man habihties were wntten off The financial situation 18

continuallv improving there 13 a strong market share 1n the Polish market good distnbution
channels good Jesign and a skiiled workforce

Weaknesses ol ] dveing facilitv nonearming fited assets such as social function butldings
some etcess eniplovees verv strong trade union low qualitv of some products (mosty towels)
high cost of preducuon weak marketing department weak colounng of products and lack of
good nformation svstems

S Supply / Demand Concentragons

ZWOLTEX S A sells its products mostlv to wholesalers 1n major cines. Some retailers purchase

direcdv from the company
ZWOLTEX S A purchases cotton (the basic raw matenal) from different sources. It cooperates

with TEXTILIMPEX one of the Polish foreign trade companies.

6. Pertinent Government / [ndustry
Regulanons (1 & quotas & anfTs)

The company privs the usual 22% VAT and income tax at 40% [t1s operanng under a Bank
Conciliaton Agreement with PBG and other creditors.

7 Additonal Bamiers to Engy
(Intemnal / External)

o additional bamers to entrv

8 QOwnership Structure (List all
interests 1n excess of five percent)

36 76% PBG Investment Fund Sp zoo a hmited hiability companv wholly owned by PBG
established to hold and manage the equity holdings obtained by PBG in equity for debt
swaps under Bank Conciliation A greements.

26.13% State 1 reasury

1045% PFRON (State Rehabristation Fund for Disabled Persons)

10 1% ARP (State Industnal Development Agency)

446%  State Electnaity Enterpnse

11 76 others

9 Employee Profile (:umber
average training, etc.)

ZWOLTEX S A emplovs 2076 people Vianagement orgamses a number of different traimng
programs and crurses e g control and audit trainung for Accounang Dept staff Since 1995
there have been management and marketng training courses for management staff

10 Other / Comments

Zwoltex 1s concidered to be one of the best compames among the equity hoidings obtained by
PBG under Ban\ Concilianon Agreements and held and managed in the PBG Investment Fund Sp
z oo portfolio

(e



{1t Financial [nformatioa

Understanding that enterprises have varying levels of financial records beyond the mandatory standard F | and F-2 reports to the
Polish Staustical Office please provide the followin information Additionally in order to complete a more thorough profile of

the enterprise please prownde estimations of future pe formance and expected cash flow needs

Financial Disclosure Issues
| Year Ending a)831% and b) 123195
2 Form of Financial Statements a) company-prepa:ed monthly (F-01) report to State Treasury
(1e Internal F-1 Audited - the compant also prepared F.02 reports on the basis of old 1991 regulauons
Polish or Internanonal b) company statements are checked by the auditors
Standard™
3 Auditor f Any
Available Finaacial Interim Estimated
laformation Historical and 1993 period 1998 1996 Comments
Projected (mls PLN) 31 08 1994
=
Revenues
40 86 3234 64 72 766
Openaing Profit
21 076 25 565
“et [ncome
021 032 309 32
Towl Assets
237 2782 6187 - Revaluation of fixed
assets in 1995
by independent
Total Equity consultants amounted
10 52 1238 5097 - to PLN 30 min
Total Debt 7
1204 913 72 .
Additional Fipancial Informatioo Description Estimated Amouants
Cash Flow Needs (including Capital
Expenditures) Purchase and installaton of a new dyeing PLN 27 min
facility
Fized assets expansion
Signmificant Off-Balance Sheet Assets /
Liabilities No
Qther

\oT



The following chart outlines the three principal 1vpes of assistance which FSRC personnel will pronde as well as specific

transaction Ivpes

_ For capual markets actuvities the Advisorv Teum will among other things analvse the current and projected capual
requirements of enterprises and based on such analyses devise optimal caputal structures and if necessary assist to structure,
solictt and execute funding  For example the FSRC mav assist an enterprise in preparing for an imnal public offering or

soliciting prospective invesiors

_ For operational restructuring activiies the Advisorv Team will among other things provide assistance to unprove the core
business of enterprises  This mav nclude assessing an enterpnse s budgenng and cash flow management methods ad
makang appropriate recommendations

_ For financial restructuning activities the Advisory team will provide financial engineering expertise and techmques 1o evaluate
and improve short term cash flow act as intermedicries in creditor/debtor negouations and effect capital markets transactions
in support of restructuring A potennal transaction mav include assisting the enterprise transform its ownership structure ad
simultaneouslv facihiaie a third partv equity invesment

Note that the FSRC will generallv provide technical a:sistance seriallv(i.e 1n onlv one functional area per enterprise per RFA)
For example an enwerpnse that «deniifies Operanonil Improvement needs tn iuts RFA must first demonstrate that Financial
Stabilizanon assistance s generallv not required likew 1se a companv seekang Capital Restructuring assisiance must demonsirate
that both Financial Stabilization and Operatwonal Impr. vement assistance is generallv not required

Please mark one proposed functional area of assistance nd relevant potential transaction nopes

Capital Markets Activities X| Operational Restructuring Financial Restructuring

Corporate Advisory Services Financial \apagement/Coatrols Financial Statement Analyvsis

a) Analvsis of Capital Requirements 1) Budgeung ard Cash Flow a) Budgeung and Cash Flow Reporang

b) Evaluauon of Capial Forecasung b) Budgeung and Cash Flow Forecasang

Alternattves b) Business P! n Preparauon

<) Development of Altermagsve ¢} Balance She.t Portfolio Management

Caopral Structures

Corporate Finance Sales / Marketing / Turn-Around Magagement
Distribution Techniques

a) Private Placement X| a) Review ot E 1sung Products and a) Recevables Collecton and

b) Iniual Public Offenng Services Pavables Settlement

¢) Public Offenng of Debt and or b} Analvsis of Compeutor b) Product Margin Analvsis

Quasi Debt Secuntes (Converubles) Organizauons nd Consumer Markets c) Inventory Management
¢) Development Strategies for “ew d) Cost Reduction and Expenditure
Products:Marki ts  Services Deterral

Mergers and Acquisitions QOperstions nad Production Creditor / Debtor Negotiations

a) Strategic Invesament a) Producton f [ficiency Reports a) Creditor Intermediation

b) Financial Investment b) Quahty Conirol and Enginesnng b) Debtor Intermediation

c) Divesature ¢} Review of Orgamizauonal Structure

d) Sale of Company

e) Pnvatnzation Advisorv Services

If possible please i dennufv specific anticipated transactinns and estimated size

Identification of Specific Transaction(s) Estimated Tramsaction| Brief Explanatios of How
Size (min PLN) Estimated Size Calculated
This pnvate placement of convertible debt math the eustng shareholders | PLN 27 min Amount of capital requtred

of Zwoltex 1s intended to finance needed capital expansion now wathout
disturbing the exusting Bank Concihation Agreement As lescnbed on
page (2) the largest shareholder 1s PBG Investment Fund Sp z oo a
limited habihitv company established by PBG to hold and manage the
equity holdings obtained under Bank Concthation Agreemrents This
transacuon 1s intended to result in a restructunag of Zwollex s
shareholder ownership in the future increasing PBG Invesiment Fund s
ownership and decreasing state ownership as a move toward privauzation
of the company PBG s Department of [nvestment Capital has not done a
transaction of this type before and this will be one of the lirst by a
Polish bank under the new enabling legislation of June 2¢ 1995

4 Crimson Capital Corporanon
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The FSRC program is designed to maxuimze ben fits 10 the enierprise by involving other emterprise and trawming directed
assistance programs lo transfer industrv technical and specialized experuse in all appropriate cases However in order 10 develop a
plan of action the FSRC must first have an understanding of pust and current relationships with the enterprises primary financual
institutions  as well as with other doror orgamzatu ns andlor multlateral financial instiutions  Please outline the links with
these institutions by prowding length of contact as well as finuncial interests involved

Additional Assistance Relationship
Iaformation
Participating Bank. PBG S A

a Length of Relatonship
b Tvpe and Amount of Credit
Facilines Outstanding

a Long standing cndit relauonstup [n 1994 a Bank Concihiation Agreement was completed with
PBG and other creduors rescheduling 50% of ZWOLTEN debt over five vears

b PBG currently ext nds short term credit of PLN 240 000 10 ZWOLTEX

Other Banks

a. Length of Relanonship

b Type and Amount of Crecit
Faciliues Qutstanding

| “o other banks

Assisance History with Other
Donor Organizauons and or
Multilateral Financial
Institutions

1 ZWOLTEN has pruviously uuhized LK Know How Fund and EL PHARE consultants in financial
analvsis asset valuauon budgeang and business planning and organizauonal structure while
restructunng :ts ope auons arter concluding a Bank Conciliauon Agreement wath its credutors

= LK Investment ac visors York Trust penodically visit PBG [nvestment Fund Sp z oo to review
ubhzaoon of 2 £4 min investment fund made available bv the LK Know How Fund to PBG Investment
Fund Sp zoo for new investments PBG [nvestment Fund Sp z 00 was onginally estabhished by
P3G 1o manage the quitv holdings obuuned bv PBG under Bank Conciliauon Agreements. It 1s now
beginning © consider new unrelated equity investments under he hnow How Fund erant

Subsequent to developing a preliminar understandin ; of the enterprise based on imtial meetings and the injormation provided n
this form the FSRC wull work to assemble the apprc priate Advisorv Team However this decision will also be formed by the
enwerprise s preferences  To the exent that the enerprise has relationships at a Polish financial insutution or other donor
orgamzations with whom it is requested the FSRC work. please «denuifv them However in most cases this section will be filled

out bv the FSRC

lastitution

Primary Contacts Specific Role if Appropriate

Camson Capital

Project Manager
Financial Analvst
Juntor Analvst

1 Jerry Thompson
2 Derek Pilch
3 Piotr Michalsks

Partcipatung Bank - PBG

PBG Department of Investment Capital au
the PBG Investment Fund Sp z 0o share
respoasibility within PBG for compleang
this transaction

1 Dr Rajal Nawrocki Director
Depaitment of Investment Capital

2 Jerzy Jozkowrak, President
PBG Investment Fund Sp 200

Newther Crimson Caputal Corporation FSRC nor USAID make anv representations or warranties as to the participation of the
applicant enterprise wn this program
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Action Plan Process

The Action Plan Process ensures that the sequence of steps to be
followed for the transaction is cogent and the likelihood of success is high

B The Action Plan 1s prepared in conjunction with the Request
For Assistance Form

B The Action Plan specifies:

Tasks to be performed and the expected timing

O Appropriate staffing

Manner in which the proposed transaction furthers the
strategic objectives of the financial institution

O Skills to be transferred to Polish professionals
O Meetings, anticipated work products and presentations

O Roles and responsibilities of FSRC, bank and company
staffs

Cnmson Capital Corporation - Confidential
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Action Plan Process

The Action Plan provides:

B A mechanism to review the feasibility and judiciousness of
FSRC assistance

M A means to assess the relevance of the transaction to the
strategy of the financial institution

M A project quality control mechanism

0 The Commitment Committee can compare results projected
in the Action Plan with actual performance

M A covenant between the FSRC, the financial institution and
the company

O USAID and the FSRC can evaluate the commitment of the
financial institution and the company

The Action Plan for each
transaction is approved with USAID

Cnmson Capital Corporation - Confidential Il - 36



PHASE IT
5/11/96

USAID FINANCIAL SERVICES RESOURCE CENTER (“FSRC™)

OPTIMUM ACTION PLAN

For Internal Uses Only

| L Introducnon

|

This Action Plan s intended 10 be prepared in comyunction with other FSRC enterprise template forms - among others the

Enterprise Qualification Form and the Task Order Completion Report

The Action Plan outlines the specific tasks o be

performed in completing a gnen transaction as well as the expectea "1ming appropriate siaffing and skills to be transferred
to the Polish professionals As projects undertaken on behalf of enterprises are concluded, the Action Plan, in combination
with the Enterprise Qualification Form the Task Order Completion Form and all documentation produced on behalf of the

enterprise will be utilized 1o complete the file on each enterprise

—~

re

{ I Descripuion of Principal Transaction Tvpes

The FSRC will provide qualifiea Polish enterprises arartetv of services 1n tnree principal areas of expertse

o  Capual Marxets 4ctnines
e Operational Restructuring
e  Financiai Restructuring ana Reorgantzations

Capital Viarkets Activities

Descr prion of {ssistance

Skills to be Transferred

Proviae aavice on forecasung wornng capual capual invesiments cash flow and

e Financial 4nalvsis

sncome  Evaluate cost of capual vawue of the enterprise and potential fincneing | ®  Corporate Finance
and alternattves  Assist in the capual rawsing process of debt andor equirv and in | «  Cost of Capual Calewanions
attracting potenual investors  Assist in presentation of the emerprise 1o the | «  Valuanon and
potennal invesiors and in negotanions and closing of the transaction. o Mergers and dcquisinions
Dperational Restructuring

I'De:crxpnon of 4ssistance Skalls to be Transferred
Proviae assistance in evaluation of operations qualitv control product profitapiiity | ©  Financial Analvsis
and management of human resources Review existing reporting and siructure of | »  Corporate Reporung / Forecasting
the organization  dssist un creanon of business plan. markeung program and | o \larkeung ‘' Export Developmern:
relationships wuth xev suppliers and purthasers  Suggest improvements in | o  Industrv Sector Expertise
efficiency of operanions product lines and business strategy e Production Managemeny/Efficiency and

o Labor Relations and Management

Financial Restructuring and Reorganization

Description of Assistance

Skills to be Transferred

Provide advice on immediate stabilicanion of troubled enterprises through debt
restructuring cxpense reauction and cash flow managemeni Evaluaie financial
aliernauves and assist in negotianons with financial institutions

e Financiai Analysis

Corporate Finance

H orkuing Caputal and Cash Management
Turnaround Techmiques and

¥ ork Out + Debt Vegonations

Crimson Capual Corporation



USAID FINANCIAL SERVICES RESOURCE CENTER (“FSRC™)

ACTION PLAN

| HI Activities

The following describe the expected tming of the transaction and the principal tasks to be performed

General Information

Financial Institution Vame Bank Rozwoju Eksportu

Enterprise Name Optimum Spzo 0

Functional Assistance Area Operauonal Restructuring

Description of Transaction(s) Assist in development of business plan
Commencement Date Mav 20 1996 .

Expected Compietion Date August 1996

Steps “ecessarv to Complete Transaction

Timing

Resview the company s business plan ang related documentauon

Mav 20 June "

Determine areas within enterpnise whicn are denicient and 1n need ot development

June 13

Pertorm thorougn due diligence ot compant

june 17 - 21

Pertorm quantitauve assessment ot firm including a thorough analvsis ot the companvy s capital
structure and future growth prospects

June 24 - Julv {2

4

Compiete arant ot business pian Juiv 26
Management review and comments August 13
Comptete hinal version of business plan September |

9

Crimson Capuat Corporation
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USAID FINANCIAL SERVICES RESOURCE CENTER (“FSRC™)
ACTION PLAN

| IV Parucipants ]

Composed of FSRC and Polish financial institution professionals along with short-term industry specialists if appropriate
the Team will be dedicated to implementation of assistance n the proposed transaction. The professionals indicated are
wntended 1o commui 1o spectfic tasks and processes to complete the transaction

Crimson Capital

Professional Responsibilities Date of Commitment
Thomas Kania Senior adviser on project As needed basis
Jenmter hersis Senior relationship manager responsible for all Throughout project
aspects ot project including proper
— communications and documentation
N -
Financial Institution
Professional { Responsibilities Date of Commitment
Zenon Slomsh: Senior pank representative responsible tor Througnout project
strategic direction
Jolanta Bisen Execution and communication ’T'hroughout project
Szczecin Branch
'-,

Industrv Speciahists - Short-Term Technical Assistance
Professionzi Responsibilities Date of Commitment Esumated Cost

NA

3 Crimson Caputal Corporaiion \L%



USAID FINANCIAL SERVICES RESOURCE CENTER (“FSRC™)
ACTION PLAN

| V Skills Transferred |

The goal of each assistance rendered s transfer of knowledge and skills to the Polish professionals During the transaction
it is anticipated that the following skills will be transferred to the participating Polish financial institutions

Skills / knowiedge Transferred
Enterprise review and assessmeni- undenaxe extensive due diligence of company and tormalize cnucal processes and procedures

Business plan review and upaate- svsiemauzng procedures for contunual update of companv business plan parucularlv cnucal
technolog: refated businesses

-

~ Financiai pranming  helping the companv aetermine a viabie financial strategv given its strategic focus parucuiariv a rescarch-dnven
compans wners manv projects have significant aevelopment penods

Reviewing avcuaote capuar aliernanves provide assistance on marketing business pian 1o banks and investors Provide guidance on
appropriate negoliating and structunng techniques / strategies

L VI Transacton Relevance to Parucipating Financial Institution Strategv
8RE wants to oe a leader 1n serving small anc medium sized enterpnises Uinderstanding how to assess and review the operaung
position of such companies will be crucial to developing appropnate products for them Optimimum s a participant (o an unusual hght
manufacturing business However it has excelient development potenual  If professionals at BRE can use analvucal techniques to
evaluate the Optimum business plan and. thereoy come to an understanding of the likelihood of the future success of this company
and the furure lovalty this customer would bnng to a lending relationship the project would be verv successful

-~

| VII Time sod Responsibilities Schedules ]

The following ume and responsibiluies schedules are meant merely to be indicatrve of the anucipated tasks time
requirements and staffing levels that mav be involved in each stage of the transaction for the three types of financial advisorv
assistance that was anticipated in the proposal Schedules specificallv tailored 1o each approved transaction will be created
as part of an Action Plan upon which the FSRC Team will proceed toward implemeniation

4 Crimson Capual Corporation
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Activity Name

Jun 96 !

i i

Jul 86

Aug 96

Sept 96

1926 2 9 1623307 142128 4 111825 1 8 152229 Date

Start Finish
| Date

l

Review business plan and
related documentation

o

9/20/96 | 6/7/9

|

Provide diagnostic

<

6/15/96

Perform due diligence

&

6717796 6/21796
l

Analyze capital structure
and provide quantitative
assessment

6/24/96 |7112/96

I
I

Complete updated
business plan

'O

t

7126/96

Receive management
review and comments

|
{
815796 |

Complete final version of

9/1/96

business plan % !
Staffing

Cnmson Capital

Tom Kania > 5/20/96 9/1/96
Jennifer Kersis 1 2 9/20/96 9/1/96
BRE i
Zenon Slomski > 5/20/96  8/1/96
Jolanta Bisen - N 5/20/96 9/1/96

Szczezin Branch

L
1926 2 § 162330 7 142128 4 111825 1 8 152229 l




| ~ ymmitment Committee Process

Except for the summer holiday season, the
Commitment Committee meets as needed to review and discuss:

Peﬁdlng Bank Assessment Forms
Pending Requests For Assistance
Pending Action Plans

Project status reports for current projects

Outstanding issues, iIncluding methods to improve the
performance and results of the FSRC

Final decisions by the Commitment
Committee are made together with USAID

Znmson Capital Corporation - Confidential i1-42
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Task © Jer Completion Report Process

The Task Order Completion Report describes
delivery order achievements, failures and recommendations

B The Task Order Completion Report i1s utilized to complete the
file on each project

B The Report specifies implementation vanances from Action
Plans

O The Report highlights variances from expected skills

transfer and FSRC and bank personnel working on the
project

B Achievements and shortfalls are highlighted

Snmson Capital Corporation - Confidential
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3500d project results are the product of:

S SR

Highly qualified FSRC staff
Good project planning

~ Peer review

_ Chent feedback

Basic tools

nmson Capital Corporation - Confidential Il-44
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FSRC Staff

The FSRC has assembled a strong team of professionals

B Crmson Capital Chairman

M Seven expatnate banking and consulting professionals

B Seven local staff

crimson Capital Corporation - Confidential
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The FSRC staff is highly skilled

FSRC Staff

20 years experience in international investment banking,
law and private business, Harvard Business School
Faculty

4 years experience in corporate finance and

management consulting with Polish companies,
operational and financial restructurings

15 years investment banking management roles in
domestic and international mergers, restructurings and
debt and equity placements and public offerings

30 years in commercial banking in the United States,
Europe and Asia, 6 years in serwor bank advisory roles in
Eastern Europe

20 years experience in management consulting to
companies and governments, organizational
improvement and financial restructuring

10 years experience in international restructuring and
turnaround management, general and strategic planning,
law degree

6 years in international finance with special expertise in
real estate and leveraged lease finance

4 years in international investment banking, international
corporate investment and industry specializations

7 years experience in engineering, management
consulting and finance with companies in Poland, Europe
and the Middle East

7 years in international equity finance, venture capital,
executive consulting and privatizations and
restructurings

professionals

Building for the future, the FSRC has recruited a group of young Polish university graduate professionals who
support the senior level staff, participate in all transactions and are being trained as investment banking

Cnmson Capital Corporation - Confidential
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"he FSRC adjusts its project planning to the needs of a particular project

SMALL PROJECT

—

Good Project Planning

MEDIUM SIZED PROJECT

LARGE PROJECT l

Bank Spoldieiczy Tomaszow
Mazowiecki (BSTM] Acquisition

@ Sponsor Team Leader, Bank
Investrnent Department

@ Project Team of three

8 Day to day agenda (one day on
site)

B 10 man-day effort

W Draft Review and Investment
Recommendations prepared by
Bank Team, reviewed by the
FSRC and forwarded to
Management Board for decision

———r

ELZAB S A

M Sponsor Credit Executive, Bank
Management Board

# Project team of four

M B weekly meetings between
Company prospective investor
and the FSRC advisor

B 25 man day effort

B Frequent iterations of Financial
Plan

B Final decision after four months

Huta Ostrowiec

Sponsors Most senior executives
in both the Bank and the
Company

Project team of 8

Formal 27 page study plan
Formal Sponsors meeting to
approve study plan

100 man day effort

Perniodic planning and review
sessions with Sponsors

«nmson Capital Corporation - Confidential



Peer Review

s the FSRC moved into project execution, it implemented an
formal peer review process; this has recently been formalized

Clhient managers have accountability to the Project Manager
and OAR Warsaw for the progress of work with financial
institutions and enterprises both formally, through the
Commitment Committee, and informally through daily
Interaction \

All client documents are reviewed by all team members within
the FSRC

Major documents are reviewed by an FSRC staff member not
directly involved in the project

nson Capital Corporation - Confidential Il -48



Client Feedback

eriodically, the Project Manager meets with selected
lient managers to review the work of the FSRC; for example:

w

In some cases assumed team leader responsibility for the
most problematic clients and transactions

Meets once per quarter with senior personnel from
participating financial institutions

Weekly reviews with senior FSRC personnel regarding
transaction progress

One hour telephone meeting with Bank Sponsor of the Huta
Ostrowiec Project

‘mson Capital Corporation - Confidential I-49
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Basic Tools

istory of the Basic tools

———_————-————-———-——-—_—————_—_—.—_—.——_—Ill"..—l_l-I._I".I_._-I-—I..--——II-I_I.-I-

In the July 1995 proposal, the FSRC proposed to distribute
nine separate documents to participating banks and seconded
local nationals

During final proposal considerations in August 1995, the
FSRC proposed to develop an additional six documents during
Phase | for use in Phase |l

Following acceptance of proposal, the Task Order mandated
the FSRC to tailor and translate matenals to be used in
connection with services to be provided

‘mson Capital Corporation - Confidential il-50
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Basic Tools

1 February 1996 the FSRC submitted a Phase | report listing the following

,asic Tools; not all had been formally reviewed and approved for distribution
e ]

o

CAPITAL MARKETS

OPERATIONAL RESTRUCTURING

“Overview of IPO Procedures n Poland

Qualfying Potential Foreign Investors

American Depository Receipts {(“ADRs")

Rule 144A

Survey of Venture Capital Funds Active in

Poland

Using Discounted Cash Flow Analysis as a

Means of Evaluation

~ Required Components of a Prospectus
Warsaw Stock Exchange Requirements
Summary of Rules for Allocating Publicly
Issued Shares to Employees

l An Introduction to Presentation Skills
Portfolio Management Technmques

FINANCIAL RESTRUCTURING

W Strategic Planning Guide
Guide for Planming Change
Business Plan Guide
Business Plan (Sample) and Appendices
Re engineenng the Business
Negotiating

Overview of Financial Controls
Valuation Cost of Capital and Capital
Budgeting

W Overview of Enterprise Restructuring

B Turnaround Tactics and Qut-of-Court
Restructuring

B Bankruptcy, Liquidation, and Arrangement
Proceedings

M Collateral and Recourse

B Basic Rights, Responsibihities, and Issues
Regarding Property

@ Lender Liability Considerations under Laws
of the USA

B Market for Bank Loans

-nmson Capital Corporation - Confidential
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Basic Tools

After editing and modification, the final list of Basic tools includes the following:

T T e e

BASIC TOOL
Market For Bank Loans

B Strategic Planning Guide
B Gude For Planning Change

B Business Plan Guide
M Business Plan (Sample)} And
Appendices

8 Re engineering The Business

B Negotiating

B Overview Of Financial Controls

|

M Valuation, Cost Of Capital And
Capital Budgeting

DESCRIPTION

W Procedures and legal and regulatory aspects of selling troubled bank loans,
basic information about the market as it has developed in the U S, detalled
information on the market in Poland

H A guide to strategic planning for business

H A guide to anticipating and planming for changing business conditions in
the internal and external environment

B A guide to preparing a business plan

Bl Sample Business Plan with appendixes showing departmental plans,cash
flow forecasts, and so forth

@ Business re-engineenng, instituting basic change in businesses to meet a
changing business environment, widely used in American business and
government {including USAID)

B A guide to business negotiations

B Review of business’ key financial controls, what needs to be controlled and
what are the critical points

B What 1s a business’ capital? What does 1t cost? How do you formulate a
capital budget?

>nmson Capital Corporation - Confidential
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fter editing and modification, the final list of Basic tools includes the following:

Basic Tools

R

BASIC TOOL

DESCRIPTION '

Overview of IPO Procedures
W Qualfying Potential Foreign
Investors
| Amencan Depository Receipts
{"ADRs")
B Rule 144A

M Survey Of Venture Capital
Funds Active In Poland
Using Discounted Cash Flow
Analysis As A Means Of
Evaluation

8l Required Components Of A
Prospectus
Warsaw Stock Exchange
Regquirements \
Summary Of Rules For
Allocating Publicly Issued
Shares To Employees
An Introduction To Presentation
Skills

_ Portfoho Management
Techniques

W Procedures for raising capital through Imitial Pubhc Offenings in Poland

B A guwde to gathening information and determining the bona fides of
prospective foreign investors

8 The legal and regulatory framework for using ADRs to raise capital in the
Us

B Special U S SEC rules allowing the sale of secunties to sophisticated
investors with less extensive disclosure requirements

W A review of the basic financial structure, ownership and investment
objectives of venture capital companies active in Poland

B Theory and apphcation of discounted cash flow analysis, with examples

8 Requirements for a Prospectus for a public offering of secunties in Poland
B Requirements for hsting securities on the Warsaw Stock Exchange

B Rules for meeting Polish government requirements that a certamn

percentage of shares of a privatizing entity be reserved for employees of
the enterpnise

M A guide for business presentations

B An overview of techniques for managing portfolio investments and
measuring portfolio performance

imson Capital Corporation - Confidential
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Project objectives and goals
Project design

Bank relationships
Results to date

Five case studies

Appendices

<, Cnmson Capital Corporation - Confidential m-1
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The FSRC has developed strong relationships with six banks

The FSRC works with important Polish banks

WM With FSRC help, these banks are accomplishing significant
"firsts”

B A large number of Polish bankers are learning by doing
transactions

__ Cnmson Capital Corporation - Confidential -2
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Bank Zachodni S.A. (Wroctaw)

Important Polish Banks

L e e e ——————ee e e e At e e et .

BACKGROUND

The Bank

B Regional Western oriented bank

@ Focus on improving quality and performance of
senior management

H Only bank split off from NBP that has

___permission to pursue own path of privatization |
The Relationship

W T Gluszczuk, President & Member Zarzad
B G Niewolk, Vice President & Member Zarzad

M Continuing since September 1995

Departments Involved (# current projects)

M Capital Investments (1)
H irregular Loans (1)

B Budgeting (1)

W Brokerage {1)

REPRESENTATIVE TRANSACTIONS

Capnat Markets

B Prepare Offening

Memorandum to solicit
strategic investors for the
Bank's privatization
Develop capacity to offer
commercial paper and
municipal finance services

Projects For Bank

Assist solicitation of
competitive bids for
commercial paper and
municipal finance services

Projects For Bank s
Customers

Operational Restructunng

Financial Restructuning

Other Institutions Involved

W IESC
B OTC Project

H Measure and improve

Bank'’s customer service

efficiency
N improve operations of

largest porcelain factory n
Europe in area with one of

highest levels of

unemployment in Poland

M Develop coherent plan to
reduce exposure to a single
industry (1 e , inen)

M Turn around largest particle
board manufacturer in
Poland

B Following operational
restructuring of porcelain
company, solicit strategic
investor to effect financial
restructuring
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Bank Przemystowo-Handlowy S A. (Krakow)

BACKGROUND

The Bank

B Significant number of large industrnial
companies as credit customers

B Very strong focus on improving performance
of large ndustnal companies

The Relationship

W | Folta Member Zarzad
B B Sobola Dwector Difficult Loans

8 Continuing since October 1995

Departments Involved {# current projects

B Ditficult Loans (1)

Important Polish Banks

REPRESENTATIVE TRANSACTIONS
Capital Markets

f

Projects For Bank

M Foliowing operational
restructuring solicit foreign
investor for most wviable
Polish steel producer with
sales of $200 milhion

Projects For Bank s
Customers

Operational Restructunng

Other Institutions tnvolved

@ Citizens Democracy Corps
B US Department Of Labor
M Coopers & Lybrand

# Strengthen cost and
revenue management for
most viable Polish steel
producer

Crimson Capital Corporation - Confidential

Financial Restructurning

fﬁ

4

M Following operational
restructuring, solicit foreign
tnvestor for most wviable
Pohsh steel producer with
sales of $200 million
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Important Polish Banks

Bank Rozwoju Eksportu S.A (Warsaw)

S A S S S

BACKGROUND REPRESENTATIVE TRANSACTIONS

Capital Markets

The Bank W Train statf in- and develop

presentation matenals for-

B First bank to be pnivatized in Poland

B Specialized bank to support exports

# Considered by FSRC to be one of the most
innovative banks

The Relationshi

B K Szwarc, President & Member Zarzqd

W Continuing since September 1995

Departments involved (# current projects)

business venture

new commercial paper

Projects For Bank

B Prepare largest Polish
private petroleum
distnbutor for strategic
partnership with Western
petroleum company

Projects For Bank s
Customers

Operational Restruciuring

B Investment Banking (4)
B Crednt (1)

Other Institutions Involved

M CDC (source of transactions)

B Faciitate joint venture
between shipping container
manufacturer and German
company as step towards
privatization

B Develop improvement plan
for iInnovative machinery
regeneration services
company as step toward
direct equity investment

Cnmson Capital Corporation - Confidential

Financial Restructuning

H Develop restructunng and
divestiture options for food
processing company

H Develop refinancing options
for a major paper company
and then advise Bank on
negotiating strategy with
multi national lender

|
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Important Polish Banks

Powszechny Bank Kredytowy S.A. (Warsaw)

b =

BACKGROUND

The Bank '

W Next bank scheduled for privatization
M Second largest of the 9 commercial banks
created in 1991 from the NBP!

The Relationship

W M Mazur, Former Chairman Supervisory Board

@ B Zambrzycka, Former President & Member
Zarzad

B Other members, Supervisory Board and Zarzad

i
@ Continuing since October 1993 r

Departments Involved (# current projects

B Executive Office Staft

B Investment Banking (2)

B Credit And Loan Restructuning

B Financial Institutions Relationships

Ll Strateqic Planming.

Other Institutions Involved

B PADCO
8 EU PHARE
B World Bank Twinning Program

! Measured on basis of total assets

Cnmson Capital Corporation - Confidential

REPRESENTATIVE TRANSACTIONS
Capital Markets

W Adwvise on largest (at the
time) bank acquisition 1n
Poland

Bl Complete valuation and
prepare draft prospectus
for Bank s own
privatization

B Adwvise Bank on five other
acquisitions & divestitures

8 Develop matenais needed
to attract financial investor
to recovering producer of
point of sale cash registers

Operational Restructuning

Projects For Bank

Projects For Bank s
Customers

Financial Restructuring

Develop methods to
integrate acquired banks
into PBK

Adwvise Bank on structure
and staffing of new capital
investment department
Evaluate operational
efficiency improvements in
fast growing plastics and
seals company

process

"—l Adwvise only Polish producer
of sheep skin garments
duning bank concihation

B Assist producer of point-of-
sale cash registers through
the bank conciliation
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Important Polish Banks

Powszechny Bank Gospodarczy S.A. (L6dz)

T e e e e e}

BACKGROUND

The Bank

W Largest commercial loan portfolio among Polish
banks

B Largest of the 9 commercial banks created n
1991 from the NBP'

B Particular emphasis on lending to the energy
and manufacturing sectors

The Relationship

Lachowski, Vice President & Member Zarzad
Nawrock:, Director, Investment Banking
Gierynski, President tL6dz Mgt Group
Joikowiak, President PBG Investment Fund

Continuing since January 1996

.

Departments Involved (# current projects
B Investment Banking (2)

M Loan Restructuring (2)

B Real Estate {2)

B Asset Management (6)

REPRESENTATIVE TRANSACTIONS

Capital Markets

H Adwvise Bank on strategy,
due diigence and valuation
in contemplated acquisition
of an important bank

B Assist in solicitation of
institutional investors
{including EBRD) for first
Polish owned and managed
direct investment fund

@ Advise Bank and customer
on third Polish private
placement of convertible
debt

B Develop investment
memorandum to attract
financial investors to ane of
the first privatizations to be
done under the new
Privatization Act

Operational Restructuning

Other Institutions Involved

B EU PHARE
B UK Know How Fund
B World Bank Twinning Program

' Measured on basis of total assets
Crimson Capital Corporation - Confidential
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Projects For Bank

Projects For Bank s
Customers

Financial Restructuning

8 Develop due diigence
policies and valuation
methods for first Polish
owned and managed
investment fund

W Assist Bank in developing
systematic approach to
evaluation of distressed
companies

B Develop turn-around
strategies for textile

| company
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Important Polish Banks

Bank Dom Handlowy S.A. & Kredyt Bank S.A. (Warsaw)

BACKGROUND REPRESENTATIVE TRANSACTIONS
Capital Markets
The Bank H Requested to assist in
establishment of portfolio
B BDH established to manage and restructure review policies and Projects For Bank
distressed companies in KB s portfolio procedures
M Goal is to become leading restructunng entity

in Poland
M Requested to solicit
strategic wnvestor for

The Relationship

troubled meat processing 2"’5':‘::::’ Bank s
usto

compan
B S Bielec, President & Member Zarzad pany
B A Zaczek Vice President & Member Zarzad
8 Continuing since October 1993
B Slated for further development late 1996 Operational Restructuring Financial Restructuring

!
Departments Involved (# current projects B Adwvise Bank on financial
restructunings 1n which the

W Marketing Bank may have an interest

B Loan Restructuning

Other Institutions Involved

Cnimson Capital Corporation - Confidential i -8
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Significant Firsts

With FSRC help, the banks are accomplishing significant "firsts"

B PBG - First convertible bond offering by a Polish company
advised by a Polish advisor (for Zwoltex)

M PBK - Acquired GBG, the largest Polish bank acquisition to
date at the time

B Bank Zachodni - Developing one of the first municipal finance
programs in Poland

B BRE - One of the first independently developed commercial
paper products

B Bank Zachodni - One of the largest turn-around situations

among Polish State-Owned-Enterprises, thereby preserving
over 1,100 jobs

Cnmson Capital Corporation - Confidential m-9



Bankers Trained

A large number of Polish bankers are learning by doing transactions

5 O

BANK PRZEMYSIOWO HANDLOWY S A

BANK ROZWOJU EKSPORTU S A

Henryk Bieroiski Main Specialist Difficult Credits
irena Folta, Member Of Management Board
Henryka Pieronkiewicz, President

Urszula Siadek, Main Specialist, Difficult Credits
Barbara Sobola Director, Difficult Credits

Beata Urbariczyk, Director, Investment Banking

Edmund Cumber, Manager, Credit

Joanna Domariska, Auditing Expert

Zenon Grabowski Branch Manager, Szczecin
Piotr Jastrzebsks, Senior Project Manager
Kazimierz Kaczan, Branch Manager, Lublin
Pawetl Kawarski, Legal Expert

Grzegorz Kedziora Analyst

Beata Kielan, Project Manager

Marcin Kotlicks, Credit Officer

Dariusz Libera, Credit Officer

Tomasz Mazurczak, Investment Advisor
Marzena Misiuna, Credit Officer

Tomasz Mitkiewicz Branch Manager Olsztyn r
Bartosz Neyman, Credit Officer

Radostaw Pela, Analyst

Tomasz Publicewicz, Analyst

Zenon Stomski Director, Capital Investment
Joanna Sobolewska, Analyst

Krzysztof Szwarc, President

Ewa Szyszkowska, Investment Advisor “

Dorota Zaliwska, Project Manager
Cezary Ziarkowski, Investment Advisor

Cnmson Capital Corporation - Confidential
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A large number of Polish bankers are learning by doing transactions

Bankers Trained

(Continued)

POWSZECHNY BANK GOSPODARCZY S A

POWSZECHNY BANK KREDYTOWY S A w WARSZAWIE

Teresa Garuszewsk: Director Restructuring

Jerzy Jotkowiak, President, PBG Fundusz Inwestycyjny Sp zoo
Stawomir Lachowski Main Board Director

Rafat Madea, Legal Advisor

Rafal Nawrock, Director Investment Banking

Janusz Skrzypkowski, Project Manager

Tomasz Stamirowski, Investment Manager

Ryszard Tarnowski, Branch Manager, Bialystok

Jarostaw Wolak Investment Banking

Anna Wydrzyriska Investment Banking

Ryszard Zatorski, Assistant Director, Investment Banking
Ten additional professionals Investment Banking

Piort Cyburt Member of Management Board

Krzysztof Czerkas, Director, Restructuring

Janusz Dedo, Member of Management Board

Zbigniew Grochowski, Advisor to Management Board
Tomasz Koteck, Director, Capital Investments (Previous)
Michat Lach, Financial Analyst

Marek Mazur Chawrman of Supervisory Board

Rafal Olesiriski, Specialist

Adam Parfimewicz, Director, Strategic Planning

Ewa Piwowar Adwisor to President of Management Board
Andrze) Podsiadlo, President (Present}

Piotr Pokropek, Director, Financial Institutions

Marek Pyta Director Capital Investment (Present)
Stawomir Sikora Vice President, Member of Management Board
twona Wojkowska, Liaison

Barbara Zambrzycka, President (Previous)

Jerzy Zdrzalka Vice President

Janusz Zebrowski Deputy Director Capital Investments

Cnimson Capital Corporation - Confidential
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Bankers Trained

A large number of Polish bankers are learning by doing transactions (Continued)
BANK ZACHODNI S A BANKOWY DOM HANDLOWY Sp zo o0 (a)
Tadeusz Gluszczuk President, Member of Management Board Andrzej Bak
Jerzy Jaiswiec, Specialist, lrregular Loans Stawomur Bielec Managing Director and President
Mariusz Jaroczewski, Specialist Loans Jacek Gdrecki, Manager
Andrze) Jedrzejczak, Director, Member of Management Board Jacek Hetman, General Manager
Grazyna Matlawska Director, Capital Investments Adam Kurzawa, Director, Legal
Jerzy Malinga Director lrregular Loans Jolanta Kwiatkowska, Lawyer
Piotr Mazur, Financial Analyst Loan Restructuring Zdaistaw Sokal, Financial Director
Grazyna Niewolik, Vice President, Member of Management Board Adam Wierzbicki, General Manager i
Elzbieta Brzozowska-Pastuszek, Specialist Andrze} Zaczek, Vice President
Joézef Pawlik Director Budget
Jamina Przybyla, Branch Manager, Walbrzych
Krzysztof Radom, Director Capuital Markets
Grazyna Sobczak, Director
Marek Wierzba Specialist Capital Investment
(a) No projects have been undertaken yet, this 1s the list of expected contacts
Cnmson Capital Corporation - Confidential m-12
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Results to date

B The FSRC’s chients represent more than one-third of total
qualified Polish banking sector assets

B From November 1995, the FSRC has completed transactions
representing more than $400 million in project value

B With FSRC assistance, the banks are doing large transactions
that have a significant impact

B To date the FSRC has balanced its work among three types of
functional assistance

O Capital markets
O Operational restructuring

O Financial restructuring

Cnmson Capital Corporation - Confidential
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One-Third Of Polish Banking

The FSRC's clients represent more than one-third of total Polish banking sector assets

B Clents include six banks, representing approximately 35% of
total Polish commercial banking sector assets

O Two additional banks were originally targeted which would
have increased the total to 47%

B Under the September 30, 1996 modified task order, the FSRC
will have the additional flexibility to work with non-bank
financial institutions, which will significantly increase the
FSRC’s market penetration

O This increased scope Includes institutions and organizations
such as CETO, regional development authorities and others

B Estimated 75 commercial and investment bankers trained to
date through Project Working Groups

0 165% of Task Order Phase Ill Requirement of 45

Cnmson Capital Corporation - Confidential iv-3
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Large Project Total

The FSRC has completed projects totaling over $400 million

e T —

TOTAL
TOTAL PROJECT VALUE TRANSACTIONS VALUE
ENTERPRISES TOTAL {min PLN) {min USD) (min PLN) {min USD)
Requesting Assistance 98 3913 1 565 1,427 571
Since Project Inception
Currently Active Projects 24 1,318 527 582 233
Currently Pending Projects 17 287 115 87 35
Completed Projects 19 1084 433 459 183
Percentage Of Phase li 107% na na na na
Task Order Requirement
Percentage Of Phase Il 46% na na na na
Task Order Requirement
Rejected Projects 38 1224 490 300 120
n a not apphcable
Crimson Capital Corporation - Confidential vV -4
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FINANCIAL SERVICES RESOURCE CENTER
TABLE OF GOMPLETED TRANSACTIONS

Project Trans
Financial Value {1) Value (2)
Enterprise / Project Sector institution____ Description _ {min PLN) {minPLN)
|Advised Credit Dep y of an EBRD re ﬁnmnopmposdbw\ehghpmﬁlc pvqod The
mhlsmnmcupotmmlo BREkxnoloﬂnlomommlbon sirategy and p
jwith BRE personnef have b a bench for fulure syndicaled loan prog lemnboeu and
Kostrzynskee Zakl Pap Paper _|BRE Won wath | _ o 2190 170
Momloudfmancuai restructunng wmedvm and (aciktated ication b pehy and band
Czempn Food ProcessiBRE hn thus g of @ foan agreer 8o 700
Conduded\mdeunoed yecis m 0 BRE (o resoive problem loans to Solo the 50t targest Polish
pany 9 d how p f of legal work valusson and
P olwdepll lyss of BRE s fubre nghis and resp ik asa d credior to Solo
Solo BRE ded temms by which o gotiate loan faciity To be closed S071S 500
[Assisied in structunng the Ayt regional Polish venture capital hnd developed solely by a Polish bank  Also
heiped develop snd deliver a state-of the-art roadshow presentation Soft-circles for the Jund have been
gional | t Fund Pres/Stn INA PBG sacured and closing s anbapated by December 1996 500 500
Worked wath Bank Zachodn (0 review dralt investment memorandum and 10 Crese SuMmMary marketng
|document used o target selecied invesiors m;mmwmtmum.mm
LEN Linen jsmn hodnt imarketing and direct focus marketing of mvestment opporiuniias for the bank 00 500
Developed in-depth markel repost on probk and p i} g the lagest
soif-contaned porcolssn factory in Europe mmsumsmmmnnmmmazmmmw
K siaz P Py — Bank Zachodni " 254 254
Evaluated #nd | proved | paper p prepared by bank prok is The issue was one of
the first commercial paper isaves independently developed and by & Poksh bank issue served as
C Paper Food Pro BRE proxy for future efforts 250 250
Acted as diary i scouesition and dn 0 PBGsbid T obe pleted pending
Przemysiowy Banking PBG uccessful conchusy d ns by December 1996 _To be closed 220 140
Reviewed fi ] odpm;edmd duced projoct [ ) muk
o 10 devel 9 C ‘wmsREmPaR and sustaned negokatons
Sharp Hawmar P BIG/FPBR two: PERIndShnrp-Hm Hed in prelminary g Tob'doud 120 120
iWorked with Captal M Gmuplo‘ lop prog cluding due did du
legal i3 and mark i for Polkowi mammu\mmmmmm
muniopaites n Poland Am\oughBZMno( ive the & g g consituies &
(Municipal Finance Polkowice Municpal Bank Zachodni [repicable piich wiuch BZ wil use 1o secuwre future inancings 100 100
wmmmmcmu“* Group to develop # p chudi HC due deb d pricing
and market - 'lofmqw, Wy kﬂoddl‘n( Nmmslddnqut
date the work p arop plldt which BZ will use 0 secume hure
Convertible Bond NA 49.*7 chodni g8 - 80 80
Worked with company and lesd creditor BRE 1o Aully Hop and the dedt k
process for the d d wany Work included d b aedt bon of
mtmdunnqplln devel of pro and vail of the P long sk pany snd PBK
Lubelskie Fi Kurow Sheepskin GMBRE PBK din isful debl to equity conversion 152 70
Mmmmcmuma-&mpmmammmmmmmmmm
legal mmumummm Ahough BZ did not secure the
1 o date e work p tutes & fep “plich which BZ wil uss 10 secure Riure
Commercial Paper _Jels Pharmaceutc |Bank Zechodni [inancings 50 50
InmmmmmmmBREllFCSm&“ drsm Ent Loan Py jeiad busk [
ancing pian for Galmek dmemdecdsﬂmbtWﬂlmd
hypermarkels in Poland Nsommmmmm pany p P plan to p
|Gaimeko Light & BRE 1o the venture capilsi communily for equity financing 90 50
Adwsed PBK on ol d d bank Paerk dua dég and adwsed on inovak Q
BSTM Banking PEK slructures e 45 45
Develop ‘lndeph ‘, of prod tined y sieps o and dode such &
ncluding stsndard lerms fees credil 1Issues and performance covenants Afthough the banks dsdnouecun
the financing mandale the work performed constitules 3 replicable pich which the banks will used 1o secure
DiP Financng Light MenudaclBRE PBK mﬁnms — 30 0
Suc P d the first pt of bie debi for a Polish company by a Polish bank and the
thwrd such off g m Polend Alongside PG p i the bond program was evaluated krom a due dikg
IZwollex Textle PBG pncmq and structural framework e . 400 27
gional | Fund(2) Org/Comp _ [NA PBG d bankers 1o develop operational ifrastruciure ncluding ivest management g pert
[ToTAL | 10838 458§
{1) Where known equivaient Lo one of the fol g pnse s tolal asset or equity value of enterpnse or aggregate value of ransaction (e g for p ge stakes uy ¥ quival based on
(2) Actual vak of (eg p ge sake value)
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Transactions With Impact

With FSRC assistance, the banks are doing large transactions that have an impact

B 19 completed projects and 24 active projects as of October 3,
1996

B Aggregate project value more than one billion dollars
Aggregate transaction value more than 400 million dollars

Approximately 75 commercial and investment bankers trained
to date

B 20% of initial candidate transactions sourced from other
USAID projects

B Assistance from USAID and other multilateral organizations
integrated into five projects

O Introductions pending on one project

Crimson Capital Corporation - Confidential iV-6



Balanced Work

The FSRC has balanced its work among three types of functional assistance

e

TRANSACTIONS
Capital Markets

12 Active Transactions
8 Completed Transactions

B Corporate Advisory
Services

@ Corporate Finance

8 Mergers And Acquisitions

Qp\.

Operational Restructuring

6 Active Transactions
4 Completed Transactions

Financial Restructurning

6 Active Transactions
7 Completed Transactions

B Financial Statement

M Financial Management And Analysis
Controls B Turn Around Management
B Sales, Marketing And Techmques

Distnibution
B Operations And Production

Cnmson Capital Corporation - Confidential

B Creditor/Debtor
Intermediation And
Negotiation
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The Future

In the future, the FSRC has recommended to USAID

that it limit organizational restructuring assignments
C————

B One-off, non-replicable transactions do not contribute to
institution building

B Time and labor intensive projects do not maximize the impact
of FSRC resources

_.  Cnmson Capital Corporation - Confidential v
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Zwoltex - Powszechny Bank Gosposdarczy

Zwoltex (either "Zwoltex” or “Company”), a large Polish textile company based in L6dZ, 1s one of the largest companies
owned and controlled by the PBG Investment Fund (a portiolio of companies in which the bank maintains an ownership
interest due to debt concihation) With FSRC help, PBG successfully completed a convertible bond issuance for Zwoltex,
only the third such tinancing in Poland and the first completed by a Polish financial institution on behalf of a Polish
company Furthermore, this transaction was completed without re negotiating the existing Bank Conciliation Agreement
which could have jeopardized the 1ssuance

Alongside FSRC personnel, PBG staff performed extensive Company due diligence and evaluated the new issue from
varnous corporate, pricing, and structural perspectives Furthermore, the transaction was structured in such a manner
that the PBG Investment Fund was able to merge its ownership holding with that of the PBG parent bank and in the
process dilute the ownership interest of the State Treasury {which did not exercise its preemptive nghts) Therefore,
within the new ownership structure, PBG greatly increases its ability to influence future corporate matters

The dewvised structure 1s considered innovative and pioneering in Poland (see attached article) and the new ownership
structure facilitates the process for the Company s wmpending privatization The transaction significantly increased the
skills of employees at both PBG Investment Fund and PBG Investment Banking Department (which acted as financial
advisor to Zwoltex) With FSRC assistance, the two PBG groups gamned expenence developing a comprehensive

information memorandum, preparing detaled financial analyses and learning the applicability of convertible bonds to
other chent companies

Total transaction size was PLN 2 7 million

% Cnmson Capital Corporation - Confidential V-2



KZP Paper - Bank Rozwoju Eksportu

R S SO—

KZP Paper (either “KZP* or “Company”) is one of the largest and most modern pulp and paper milis in Poland Due to an n
aggressive capital expenditure program n which the Company borrowed over 50 million PLN (from a consortium which
included the EBRD and many Polish banks), the Company found itself in a precarious financial position which was
compounded by an overall decrease in demand for paper products The financial situation became so severe that it
became doubtful whether KZP would survive without some sort of financial restructuring

In an attempt to remedy this situation, the EBRD arranged a financial restructuring program that included the purchase of
a controlling interest from a consortium of Scandinavian strategic and financial investors {for approximately USD 30
million) and the arrangement of a working capital loan provided by the EBRD for approximately USD 15 million
However, the EBRD demanded that in order to complete this transaction all outstanding creditors would have to
subordinate their position to new EBRD debt

BRE asked the FSRC to advise the Bank on a new financing proposal and to assist in the preparation of necessary
financial analyses, as such a complex structure and proposal had never been evaluated by Bank employees before

Furthermore, BRE requested FSRC assistance in developing approprate negotiation strategies to deal with both the EBRD
and other lenders

FSRC recommendations have had a major impact on the manner in which such renegotiations have been incorporated
into BRE s long term loan ongination strategy, project review procedures and analysis methodology Work performed on
behalf of KZP was developed in concert with BRE personnel and has become a benchmark for BRE s work related to

syndicated loans and term sheets, as well as in its conduct of cooperation with international assistance organizations
and mult lateral financial institutions

Crimson Capital Corporation - Confidential V-3



Ksiaz - Bank Zachodni

Ksigz (either “Kstaz” or the “Company”) 1s the largest self contained porcelain factory in Europe as well as the largest
equity investment in Bank Zachodmi s portfolio The Bank acquired 66% of the Company s equity, worth approximately
PLN 25 4 milhion from a debt to equity swap arranged outside of the bank concihation process

Bank Zachodnt sought FSRC assistance to help restructure the Company in hopes of recouping a large portion of the
money lent to the Company over the years Furthermore, the Bank and local officials were concerned about the
economic impact of the Company on the region, as it employs over 1,100 people and i1s one of the largest employers in
one of the most economicaily depressed regions of Poland

To date, the FSRC completed a number ot projects for the Bank's Management Board including
o Performing a Company overview which highlighted problem areas which warranted immediate attention
O Developing a marketing plan which included a short term sales strategy and lays the foundation for
development of the marketing department
0 Securing the services of a technical industry specialist who s evaluating a number of projects including
reviewing an extensive capital investment program
O Performing profitability analysis to determine the long term feasibility of the sanitary product line

Work to date has been enthusiastically received by the Bank’s Management Board who have, in turn, asked the FSRC to
complete six additional projects 1n the areas of techmical analysis market analysis and cost/profit center analysis
Furthermore, the Bank s Management Board has agreed to a cost shaning plan in which they will cover approximately
30% of all costs related to technical specialists

Bank Zachodni employees have gained valuable expernience working with FSRC personnel in developing and assessing
restructuring options, developing and assessing complex financial models and working with company managers in
distressed situations Furthermore, Bank employees have learned how to assess and evaluate the performance and
potential of other distressed companies within the Bank s portfolio

% | Crimson Capital Corporation - Confidential V-4



Huta Ostrowiec - Bank Przemystowo-Handlowy

e

Huta Ostrowiec {either "the Huta" or “the Campany”) 1s a project which underscores BPH s position as a large corporate
bank with clients in the pnmary industrial sectors which surround the Bank s SilTesia location Currently, BPH owns
seven percent of the Company (which resulted from the completion of debt conciiation) and mamntains a PLN 88 mulhon
credit exposure (and 1s one of the largest outstanding creditors in the Bank’s loan portfolio) Given the current financial
condition of the Company, there i1s little chance of the Bank reducing its exposure in the iImmediate future without an
extensive restructuning of the Huta’s operations and the implementation of financial management procedures

The FSRC s currently working with BPH and Company management on developing a number of projects which focus on
the Company s financial reporting procedures The first project, which i1s currently being implemented 1s for the FSRC
to define and develop major cost and revenue responssbility centers within the Company To accomphish this a detailed
study plan was developed, discussed, analyzed and agreed upon by the Company BPH and FSRC management

Through this very complex process, the FSRC has instructed BPH employees on a number of technical factors including
project assessment, product cost accounting, budgeting and cash flow analysis Furthermore, the FSRC has introduced

bank management to complex project management strategies, many of which they can apply to other distressed
situations within the Bank

The project is currently in process and utihzes staff from the FSRC Warsaw Consulting Group, CDC volunteer resources,
the Huta, and BPH, as well as technical experts from Coopers & Lybrand

g} Cnmson Capital Corporation - Confidential V-5



Kuréw - Powszechny Bank Kredytowy

S —

in this transaction, the FSRC represented Kuréw (either “Kuréw” or the “Company”), a leading Polish sheep-skin
garment producer with its debt conciiation activities PBK, represented by employees from its Warsaw and Lublin
offices, represented over 15 other creditors in the concihation procedures The transaction was of special inportance
as if an agreement was not reached, the Company would have gone bankrupt {resulting in the loss of over 600 jobs n
an already economically depressed region of the country)

The FSRC team successfully intermediated between credit constituencies by creating a comprehensive restructuring plan
that addressed financial, marketing, orgamizational and strategic issues as well as developing detaled financial
projections Furthermore, Kurbw was one of the last Polish companies to enter the bank conciiation process as defined
in the Act of Restructunng for which the eligibility to commence the process ended in March 1996 Therefore, the
FSRC was forced to work under extreme time pressures in order to complete this process within the stated deadline

in order to develop all documentation needed to assess the proposal the FSRC had to overcome a number of challenges,
including traning a corporate staff that lacked sophisticated financial analysis and reporting skills and working with a
team of Bank employees who were new to the conciliation process and unfamiliar with the analysis and documentation
needed to execute such an agreement However, by the end of the transaction, all Company and Bank personnel
involved became famiiar with the complex financial and legal mechanics associated with “debt to equity” swap type
transactions as well as the amount of work needed to complete a complex transaction within a imited time frame

In June 1996, the creditors formally approved the agreement and senior Bank and Company management expressed
immense gratitude to the FSRC for 1its commitment to the project All parties agreed that given the imited expenence
and skills of the involved Company and Bank personnel, completion of the project withun the strict time frame wouid
have been highly unhikely without FSRC help

Due to the success of this project, the FSRC has developed a sold working relationship with PBK and i1s in the process
of defining other situations within the bank where the FSRC could be of assistance Furthermore PBK has requested
that the FSRC monitor Kuréw's progress and assist in the development of Kuréw s Management Information Systems,
cash flow accounting methods and monthly reporting procedures
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FSRC Staff

Mart Bakal, Chairman

T

Mart Bakal has more than twenty years of international expenience in investment banking, law, and business, specializing in mergers and
acquisitions and corporate and real estate finance Since 1991, he has focused his professional effort on privatization in Central and
Eastern Europe, organizing and managing teams responsible for more than 120 foreign investments in the region and advising businesses
and governmental agencies in countries including the Czech Republic, Macedonia, Poland, Russia, and Slovakia

Reacting to the political and economic revolutions in Central Europe, Mr Bakal founded Camson Capital to assist in the regional
transformation to market economies In the Czech Republic, under Mr Bakal’s direction, Cnmson assisted the Ministry of Privatization in

creating and implementing the guidehnes for privauzation through foreign investment In Poland, Mr Bakal has been actively involved in
working with the USAID team since the start of the investment banking project

Duning the 1980 s, as a senior investment banker at Drexel Burnham Lambert and Bear Stearns, Mr Bakal led teams involved in numerous
financings, acquisitions, and divestitures For example, he was responsible for the purchase of a major oil and gas refiner and distributor
with 1800 retail outlets He also advised several leveraged buyout companies on transactions valued at more than seven bilhon dollars
During hus professional career as an international lawyer, Mr Bakal managed numerous acquisitions, financings, and restructurings for
commercial banks and corporations in varnous business sectors over a penod of nine years

Mr Bakal has been on the faculty of the Harvard Business School and a visiting scholar at the Harvard Law School He holds a law degree
from the University of Manitoba and a Masters Degree in Tax Law from Boston University
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FSRC Staff

Kathleen A. Kelly

Kathleen A Kelly 1s an international investment banking professional with in excess of fifteen years of expenence with leading investment
banking institutions  With Cnimson Capital since 1993, Ms Kelly 1s the Managing Director of the Warsaw office of Crimson Capital and 1s
responsible for implementing the FSRC program Prior to assuming responsibiities in Poland, Ms Kelly served on the Crimson Capital
team providing financial advisory services to the Ministry of Privatization of the Czech Republic In this capacity, she was responsible for
the privatization and sale of state-owned companies to foreign investors and coordinated activities among ministries, privatization
candidates, and potential investors

Prior to joiming Crimson, Ms Kelly was a Vice President of Investment Banking at Lazard Freres & Co for over seven years While at
Lazard, Ms Kelly participated in all aspects of domestic and international mergers, acquisitions, divestitures, restructurings, public
offenngs, private placements, and related financial advisory services Ms Kelly was additionally responsible for the direction and
execution of all international, cross-border/U S merger and acquisition transactions and international restructurings and reorganizations
These transactions included muiti-billion dollar deals among prominent American, European, Asian, and Pacific corporations In this
capacity, Ms Kelly completed in excess of 30 transactions, aggregating over U S $10 billion 1n value

From 1984 through 1986, Ms Kelly was employed as an Associate, and subsequently promoted to Assistant Vice President, of Corporate
Finance at Rothschild Inc While at Rothschild, Ms Kelly was wnvolved n mergers, acquisitions, divestitures, restructurings, public
offerings, and private placements, as well as related financial advisory services Prior to joining Rothschild, Ms Kelly served as an Analyst
in the Mergers and Acquisitions Group of The First Boston Corporation In these capacities, Ms Kelly completed over 25 transactions,
aggregating in excess of U S $22 billion in value

A Rhodes Scholar Finalist, Ms Kelly attended Brown University and was graduated from the University of Chicago with a BA degree with
honors
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FSRC Staff

Bozena Aniot

Ms Anwol joined Cnmson in 1995 to participate in the identification of Polish financial institutions and companies to become the
beneficiaries of FSCR assistance She was involved in calling programs designed to solicit new business from approximately 20 Polish
financial institutions, including state-owned, prnivate, and specialized banks She assisted in establishing a working relationship with
selected Polish banks and evaluating chents of those banks for financial advisory assistance

Ms Aniol graduated from the University of Silesia with an M A in English and 1s currently enrolled in the M B A program in International
Business sponsored by the University of Bristol
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FSRC Staff

Paul R. Clark

]

[Paul Clark has significant expenience n North Amenca and Western and Eastern Europe helping company managements improve the
performance of thewr businesses During his career, Mr Clark has provided consulting services to companies ranging in size from one million USD
in sales to international corporations with over three billion USD in sales His chients have included both senior managers, as well as the Boards
of Directors of companies Since 1991, Mr Clark has hved in Poland and has worked directly with a large number of Polish businesses He

joined Cnmson Capital in July 1996, and he has assumed responsibility for the organizational improvement aspects of projects as well as
selected financial restructurings and capital market transactions

Prnior to join Cnmson, Mr Clark led the prnivatization of a medium size Polish state owned enterprise This transaction included a Polish bank
(sigmficantly, not the company’s historic banks), twa international investment funds, and Mr Clark on his own account

Between 1991 and 1994, Mr Clark was the Chief Advisor to the Tarnobrzeg Provincial Governor concerming privatizing and restructuring a
portfolio of 44 companies The companies ranged in size from 20 employees to over 2 000 employees During this time Mr Clark advise a team
which privatized over a half of the companies through a number of methods (e g employee/management buy-out, leasing, asset sale hquidation
and management contracts) and restructured many of the remaining compames Portfoho companies included a number of industres,
representing fields such as agnculture food processing small shipyards, and manufactuning Restructuring projects were also completed a
number of functional areas, including planning, staffing practices, marketing and financial management

From 1984 to 1991, Mr Clark was a Managing Consultant with Cresap, a Towers Peerin Company He helped improve the performance of more
than 20 companies n over ten industnes including transportation, financial services, health care ol and gas manufactuning and electric utilities

Functional areas included strategic, tactical and financial planning, operations administrative services, information systems, orgaruzational
effectiveness and design, night-sizing and corporate governance

For several years after university Mr Clark was an engineer with Bechtel Group and Lockheed Missiles and Space where he was responsible for
developing advanced matenals for use in corrosive environments

Mr Clark holds an M B A degree in finance with Honars from the University of Chicago Graduated School of Business and M S and B S
degrees in Matenals and Engineenng from Stanford University School of Engineering
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FSRC Staff

John Eric Flobeck

S A —

Rick Flobeck is a professional in international corporate finance with experience working with leading investment banking institutions n
New York and London His particular expertise is in real estate and leveraged iease finance For the past two years, Mr Flobeck has been
a member of the Crimson Capital team advising Polish banks on privatizations, restructurings, and investment programs Since joining
Cnmson in 1994, Mr Flobeck has worked with leading Polish banks including large financial institutions created by the National Bank of
Poland and several of the most innovative private banks in the country

In these capacities, Mr Flobeck has focused on the banks’ problem investments in large commercial real estate projects and the
hquidation and restructurning of equity and debt positions in the heavy manufacturing, shipping, agriculture, electronics, and petroleum
sectors Mr Flobeck has also developed and delivered seminars to Polish banks on a wide range of financial products, including real

estate and mortgage finance, lease finance, qualifying and concluding investments with foreign enterprises, and privatization through
initial public offerings

Before joining Crimson Capital, Mr Flobeck was an Associate in the Transportation Group of PaineWebber, responsible for contacts with
Amencan, European, and Asian debt and equity investors His work included optimizing debt and equity securities flows, developing
currency and interest rate swaps, and the financial modelling of legal, accounting, and tax constraints for cross-border lease transactions
At the Transportation Group, he participated in more then $800 milhon in equipment financings

from 1989 to 1993, Mr Flobeck was employed by Credit Suisse First Boston in New York and London During this period, he participated
in projects and transactions with an aggregate value of more than $3 billion In New York, his concentration was on real estate finance

and leveraged lease finance of communications equipment In London, he worked on the restructunng of Canary Wharf, the largest real
estate project in Europe

A member of the 1986 US Olympic Rowing Team, Mr Flobeck graduated from the University of Pennsylvanmia with a double major in
Pohtical Science and Economics, and a minor in Business from the Wharton School
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FSRC Staff

Zbigniew Kaim

G _______________________________

erlgmew Kaim has worked as a consultand in the field of corporate finance management for over seven years Has he been employed by
Warsaw Consulting Group Sp z o o for five years, pnmarnly executing projects in the fields of operational and financial restructuring, as
well as the privatization of state-owned enterprises In this capacity, Mr Kaim’s work has included the preparation of financial analyses,
the valuation of companies, and the development of offering prospectuses Mr Kaim worked for over a year as an advisor to the Bad
Loan Department of Polski Bank Gospodarczy S A in LédZ, implementing Polish restructunng regulations for companies and the banks in
a team established within the consortium of Warsaw Consulting Group and the Boston Con‘sultmg Group

Since 1996, under an agreement between Warsaw Consulting Group and Crimson Capital, Mr Kaim has been seconded as an at Crmson
Capital, providing advisory services to financial institutions and companies 1n operational and financial restructunngs, privatzations, as
well as the raising of capital for state-owned and private enterprises

Prior to joining Warsaw Consulting Group, Mr Kaim was an Associate of Polexpert Sp 2 ‘o o, a consulting company Previously Mr
Kaim worked for Chemadex, a state-owned company speciahzing in turn-key industnal plants, especially sugar plants, constructed outside
of Poland During 13 years with Chemadex, Mr Kaim progressed from an assistant designer to a senior designer and participated in teams
responsible for launching operations of sugar plants in Hungary, former East Germany, Syrm‘a and lraq

Mr Kaim graduated from the Warsaw Technical University with an M S in Chemical Engineering Additionally, Mr Kaim completed a
number of traning courses in financial analysis, financial management and marketing
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FSRC Staff

Marek J. Kaminski

Marek J Kamuiski Is a management consultant with expenience in vanous industries in Poland and the United States He joined Crimson
Capital in 1996 as an Associate and has assisted several Polish banks and companies in the conception and implementation of financial
and operational restructurings, capital management and business development Mr Kamiiski's pnmary focus has been on dynamic
companies with aggressive strategic plans for expansions

Prior to joiming Crimson Capital, Mr Kamiiski was engaged in several successful entrepreneunial ventures Among other things, he
researched and targeted opportunistic elements of Poland’s consumer goods markets, identified potential customers locally and
internationally, and structured and negotiated several transactions Mr Kamuiski also determined financing requirements and designed
strategic planning programs so as to estabhish integrated processing n trading operations on the area of agricultural products

Mr Kamunski has also established and operated a consulting program within the Agency for Foreign Investment (PAIZ), that was designed
to assist international companies in their strategic expansion in central and Eastern Europe Among other things, Mr Kaminski identified
several attractive business opportunities in the banking and manufacturing sectors and conducted a comprehensive campaign to promote
foreign investment in Poland He also administered the process of securing the US Secunties and Exchange Commission’ no-action
faciitating international capital flow for the Warsaw Stock Exchange

Pnior to coming to Poland, Mr Kamuiiski served as a consultant specializing in real estate in the United States As a member of an internal
consulting group at National Westminster Bank, USA, he performed marketing and investment analyses in order to develop several
mortgage and community banking products He presented recommendations for strategic planning in hight of the dynamics of the banking
industry, its competitive forces, and major trends, including the emergence of virtual banking, industry consolidation, changes in the legal
environment, emphasis on niche marketing, staffing reorgamization and operational efficiency While at The Corcoran Group, a New York
real estate brokerage frm, Mr Kaminski researched Manhattan’s real estate market and made investment recommendations for several
high net worth individuals

Mr Kamunski attended Warsaw University and i1s a former scholar of The Kosciuszko Foundation and a graduate of The Stern School of
Business at New York University with a B S and M B A in finance
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FSRC Staff

Thomas Kania

S ——

rThomas Kania 1s a professional in corporate finance speciazing in Central Europe, having spent five years working with local and
international companies on privatizations, restructurings, and new business development within the region He joined Cnimson in February,
1996 to continue work under aegis of the Financial Services Resource Center

Prior to joming Crimson, Mr Kania was Vice President with Creditanstalt International Adwvisors in New York where he raised equity
financing for companies active in Central Europe and former Soviet Union In this capacity, he coordinated more than $500 million of
equity financing for a vanety of projects, focusing on telecommunications, natural resources, and real estate development In addition, he
developed bank’s asset management capabilities and established two venture capital funds which target the CEE/FSU region

In 1994, Mr Kanmia served Executive Cansultant/Acting President for C Oisen Industries, one of the most successful consumer products

companies in Poland during the period, he was able to restructure the company, establish production faciities in Poland, and arrange joint
ventures in Lithuania, Ukraine, and Romania

With PlanEcon Capital Group in Prague, Mr Kania held the position of Vice President overseeing investment banking and consulting

engagements in Eastern Europe He managed privatizations and restructunngs for regional enterprises and assisted multinational
companies in enterning the Czech, Slovak, and Polish markets

Before he moved to Central Europe, Mr Kania was an Associate at Firs Boston Corporation where he coordinated the sale of distressed
properties worth more than $1 billion As an Associate at Columbia Savings and Loan, he specialized in acquinng and managing distressed
assets for the bank’s $300 million real estate porttoho

Mr Kania received an M B A from the Wharton School of the University of Pennsylvania and a B A in economics and Political Science
from Columbia University
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FSRC Staff

Jennifer Kersis

Jennifer Kersis i1s a professional in international investment banking joined Crimson Capital in 1994 Ms Kersis has served as a senior
financial adwviser to several of the leading state-owned and private domestic banks In this capacity, she has assisted the banks’ clients in
executing financial and operational restructurings, and variety of capital markets transactions Projects have included corporate finance
advisory work, such as creditor intermediation, investor solicitation, and negotiation, as well as management consulting activities
including strategic plan development and operational reviews Her focus has included the sectors of petroleum, shipping, real estate, and
hight manufactuning

As a part of developing investment banking skills within Polish financial institutions, Ms Kersis has delivered seminars to Polish bankers

on such topics as qualifying potential foreign investors, due diigence procedures, and business plan development In addition to her
advisory work, Ms Kersis assists with the implementation and momitonng of the FSRC program

Before coming to Poland, Ms Kersis was an Analyst in the Japan Corporate Finance Division of Bankers Trust { BT ) where her duties
included marketing a wide range of corporate finance products to multinational Japanese companies, joint ventures, and banks She built
financial expertise by working closely with a vanety of groups within BT, including Restructuring, Mergers and Acquisttions, Principal
investors, Derivatives, Real Estate, and Asset Backed Financing During her tenure, she worked on transactions with a total value of
approximately $400 million

Prior to joining Bankers Trust, Ms Kersis worked in Washington, D C, for the Overseas Private Investment Corporation { OPIC ) as a
Missions Officer Assistant in the promotion of corporate investment missions to emerging markets including those to the Czech Republic,
the former East Germany, and Indonesia Her responsibilities included researching economies and targeting sectors for investment and
developing appropriate marketing strategies and recruiting executives from a wide range of business for participation She successfully
recruited executives from both Fortune 500 corporations, including a multi-national jeans manufacturer, a construction company, and an
environmental services enterprise, as well as smaller entrepreneurital companies for the investment mission teams

Ms Kersis i1s a graduate of Wellesley College with BA in Economics Ms Kersis also spent one year studying international relations and
economics at L'lnstitut d’Etudes Politiques in Pans
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FSRC Staff

Robert Kopacz

Robert Kopacz currently serves Crimson Capital in the capacity of restructuring adwiser, assisting in the financial restructunng and
operational turnaround of troubled companies Mr Kopacz has in excess of eleven years of experience encompassing a number of
professions and discipines Since 1991, he has worked in Poland as an independent consultant, functioning as a management and
financial advisor to a number of organizations and enterprnises He has provided consulting services to the Polish Business Adwvisory
Service, Price Waterhouse, Barents Group, the Citizens Democracy Corps, PADCO, Poland Partners, Tnmity Management, Konsorcjum
Raiffesien Atkins, and other Western and Polish groups on matters concerning general management planning, implementation, marketing
and sales, finance, acquisitions, and privatizations He has served companies in such vaned sectors as chemicals, porcelain and ceramics,
marnine products, real estate, snack foods, food service, retail distnbution, and food processing

From 1988 to 1990, Mr Kopacz worked in the United States as Vice President for National Operations with Constructa, a French real
estate firm, where he assisted in the development, workout, and turnaround of U S based commercial and residential real estate
properties valued at over $100 milhon Constructa’'s chent companies included some of the leading financial institutions in France,
including Banque Worms, Compagnie de Suez, BNP, and Generale des Eaux From 1985 to 1988, Mr Kopacz worked as an attorney in
Washington, D C, where he was engaged in general commercial legal practice nvolving finance, secunties, tax, real estate, commercial
htigation, and transactions

In addition to his role at Cnmson Capital, Mr Kopacz currently serves as President and Founder of Providence Management Group, Sp Z
o o, a development management and consulting company serving the Polish market, as well as Vice President and Central Europe
representative of Central European Capital Consultants, a Washington D C based mnvestment bank, specializing in telecommunications
finance i Central and Eastern Europe Mr Kopacz holds a B A from Rutgers, the State Umiversity of NJ, and a JD from Tulane
University School of Law
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FSRC Staff

Piotr Michalski

Piotr Michalski worked as a consultant in the field of corporate management and finance for over four years He joined Warsaw Consulting
Group Sp z o o in 1994, and in that position he has worked primarily on projects in the fields of operational and financial restructuring,
as well as the privatization of state-owned enterprises As a Warsaw Consulting Group consultant, Mr Michalski worked for over a year
as an advisor to the Bad Loan Department of Powszechny Bank Gospodarczy S A in L6dZ, implementing Polish restructuring regulations
for the companies and banks In a team established within the consortium of Warsaw Consulting Group and Boston Consulting Group

Since 1996, under an agreement between Warsaw Consuiting Group and Crimson Capital, Mr Michalski became an Associate at Crimson
Capntal, providing services in the fields of operational and financial restructuring, privatization, as well as the solicitation of investment
caputal for state-owned and private enterprises

Prior to joining Warsaw Consulting Group, Mr Michalsk: worked as a consultant to Synergia Sp z o o and Brokerage House Guziejewska
& Albrecht, and contributed as a lecturer to Live Wire, a program established by Shell Polska, where he was actively involved in the

creation of a number of companies in the L6d2 and neighboring provinces In 1993, Mr Michalski worked in the banking sector for
Solidarno$é Chase D T Bank as a founder and officer of the Bank’s office in the L6dz Province

Mr Michalski graduated with the highest honors from the Lédz University with a degree in Finance and Banking
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FSRC Staff

Gerald H. Thompson

Gerald H Thompson is a senior banking executive with more than 30 years of international commercial banking experience Following a
successful career with Bank of America, he has spent the last five years counseling banks in Central and Eastern Europe He has focused
on solving problems in the banks’ equity and loan portfolios and on developing strategies for increasing the banks’ competitiveness in the
global financial markets Mr Thompson joined Crimson Capital in Warsaw in 1994 and has worked primanly with one of the mine
state-owned banks created from the National Bank of Poland In this capacity, he has served as financial adviser on the bank’s successful
acquisition of another large financial institution in Poland Additionally, he has managed the due diigence team which valued six other
Polish banks for potential acquisition Mr Thompson also advised one of Poland’s most successful private banks on securing the lead
manager role in a $150 million greenfield manufacturing project and on restructuning and refinancing a $20 million loan to a troubled steel
company

Before coming to Poland, Mr Thompson spent nearly three years in Hungary adwising the chawman of Budapest Bank Rt Among other
things, Mr Thompson participated in devising the bank’s privatization strategy which led to its being the first bank successfully pnivatized
in Hungary Dunng this time he also advised the chawrman of AV Rt, the Hunganan state holding company, on identifying and
restructuring enterpnses to whom the country’'s commercial banks had the greatest financial exposure This assignment led to
Mr Thompson's evaluating 55 of AV Rt’s largest equity investments and determining the financial position of 153 companies in AV Rt's
loan portfolio

As an executive with Bank of Amenca, Mr Thompson spent much of his time in Asia and the Pacific as Area General Manager Austraha
and New Zealand, Senior Country Executive, Thailand, and Regional Vice President, Southeast Asia Additionally, he served at the bank’s
headquarters in San Francisco as Senitor Vice President, World Banking Division, and in Chicago as Area General Manager, Midwestern
Uus

Prior to joining Bank of Amenica, Mr Thompson served for three years as an officer in the U S Navy He graduated from the University of
California, Berkeley
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Gold Medal for Opening of the Season
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Deeper Breath of the Fur
Makers of Kurow
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Kurow Factory on the West European Markets

Authough surrme~ 1 sull wound the Labelskie Zakiadv Futrzarskie ace carrng out .ntensive
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o sounts cf ne oroblems mt Se -a v mareral the Lubeiskie Zakrady Fumrzarsk.e are prevanng
a verv ice cailecton coasisung of aver 120 cenigzs.

- Wesnail sresent them o Se qrearest trme ac sevesal everts - cononyss Zoigriew Grzsiax -

Frezm 26 w0 21 August 2 “Leather Fasgion Week” wail ke piace in Xarow Acart from
shesosk n coars mere will uso oo snoes anc leather sroducts  As the degnmng of Sestences sur
saileczon vl ce shown at the Pczman Coasume~ Faur Alsg, our producs wul be sreseatad on
Sectemcer 21 g Saw Xergresowa (Corgres ~arf) o Warsaw durmg the dnal of 2e Min

Poioma <o sorisst

All are~uses .zow hat the Zacelscis Zacadv Fatrzarsiae aave overtame me wvorst Cves 30%
Of IS 2rocLeT Aac Suters o e markss o 3egm Germany [ance and Canaca

-c (2 B2e zavs of 3| ! Sestemce- s cer e [oterat opal Far Fare aul czke siace g Panms
Trat s T2 21g38ST & omr Or Zatr <~c n “as wor'd scale organsd 2 erv t'vo .ears - COCImues
7oignaw Grzsax

- "¥e .0 =e-e o ~atea e Sars ashicn

Tae Lucersx e Zaktac s Surmasice Lke —anv othe- state owneg scmpames, ife surcered with
financial asinces ansen at ths Sez'amIng Of S.oSITSN NIneRes.

- ~e acte ve sul soon sgm 2 sCacasICn 3gresment Mth cu- nan creciter, dowszscany
Bank dosgviowy n Warsaw - smarss Zoiguew Grzoiax. - The deot mns our producaon 26UvILy,
regllanon of rat mares vy cmeare conditoos tsesssary 10 stars ke orrvanzauca of our Sompaay
bv wav or ts ransrmanoce, o e | Phase =220 2 one-cwrner cosrany of the Sats Treasury

Cas.on Tucr = suit mcge 37 2 smeeDs&ar 00U warms up ang aiirac.s arre=non.
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[winter is coming, buy a sheepskin coat before It becomes more expensive! |

Gold for Kurow

The Goid Y{edal recerved at the Internanonal Trade Fawr in Poznan - Autumn '96 1s for
Lubeiskae Zaktadv Futrzarsice :n Kurow an unquecstionable success and a crowning of its
employees’ efforcs. The medal awarded for 2 1ady’s jacket made of velour and finished with
a fox’s fur coafirms the hughest qualicy of the LZF products and atracnveness of the design
which reflecss the world treads.

Again, shescsicn coars are an armacuon of the leading fashion houses It s worm v take
advanrage of the gext promogon aczon In the period from 14 to 30 Septzmber the
companv't showrosom-shop 1n Kurow, opea betwesn 9 s.m. and § p.m. will zrant 10%
allowunce for purchases of products manufactured by cthe company. Amracave orzss are
forssesm for cie~s who ouv “or more than =2 2000 Thus i3 the last casnce to furmisn opes=i wth
1 czece- shesosian ccat before the offical oveung cf the season, whuch 1S ‘0 2ke Siace on

QOciober Sth oms sear
(sponsared text)
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Glass Plant to Open in October

Pomost s float jisss

works In Strzemig-
sxyce near Datrowas
Gérracza, the mMast Mo
om piant of its kind In
furcos s sisted! to start
cperstions in Octoder
The rvestment s e it
ot 1 & ong trw of deals
in Poland by Frince s
Compaghis de Saint
Gobain, a0

Saint-Gobain “0Wng

buiiding materisls its
iatgest project is the
StrzemiesIyce works &
greenfleid investment
worth an sstimated 200
mititorr Deutschemarks

(OM) Seint-Gotain pmd
OM 54 milion of its own
funcis and la talang out
ek ioans for the rest.
Financing the project
has meart ¢resiy ¢ con-
sortium of six Peiand
Deshct barias and four o
sign baniks, arranged by
Werssw branch &f ING
Bank NV and Bank
Aozwolu Ekiportu (the
other Pokan banks ars the
Potsh Deveiboment Bark,
-Bank T Sigaki " Bank
GdasiiQ AT IBP Bank
SA) *The ¢batortfum is
tending OM 80 muilion

which wil e to e pat  Guy

the iosn vaiue but sise
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because the investment
grosect Raell i3 colxtersd,
ING Bank (Warssw)
General Director Stan
Sxezre sad o 8 e 12
press conlrenca. 1 beleve
there wil be more simidar
sroiecs i Poiend now.

The glassworks wil
empioy 300 pecpie and

leac to fast-growing
dermand for glass.

YWt every second car
in Europe ftted with &
Sar-Gobain wexistveid
¥'s no xroree thet Sant
Gobamn aisc hes s eyes
on the Polsh a0 naus-
try Windshieiis are the
campany's seang orod
w

Saunt Gobain  was
ostabishec n 1885 when
t }poiyng the Versailes
patece with wncows and
cess. Tecey e comoa-
fy hes v tumover of
DM 237 billien ang 3
France 3 nminth (argest
crosy M3 works n 37
countnes empiky 90 000

Deopie.
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Third Polish company turns to convertible bonds

ny Matcorzaia lia ana

Iwalica ol wbing Polish pessheer of fmeds
b Blwkats footed e Zabonka Woly last
woek annowncd an fssuc of o 27 amllum
{31 nuthon) i convernbie bods

The oftcimg makes o e fist comp oy,
whiluis o least patially awvin d by the Stal
fre vy mul umboowent a deld fos equity
swap gl 3 bank con ol agrecmont
tor wse s e Banciig tood §E fullows on
the heels of i oot s Polish comyransies Opi
s SA aund BV ik Kennnalivy w Cilyand, thie
b assidd conveaibile tnuds

*We want for comvestibile Innnds beause
this is it kess exponsive way of fnuhing the new

cnpltid  <nbd STl Kocpeonnwvski Zwol
ter s v aphng booud pocshhomt  The intogess
1 mmhl‘n alwoat 1A dower thimm the e
of candnt

e bomls cogum will I cboveny gqua
o, boscd an the waightod avaiape yichd of
1 week tgasvmy afls fom the fowe ot
reeent pu tions {lu fssime was boug i by two
banke Powszechiny Bk Gospod sy
Iivestment fond ook 20 1B milhon
666 00), aml the e 70 RANXK)
(3100} wis pun s by Powszoohng
Bank Closgunt we lr (e

Goth hosdbeddoas wall have fom yows o
convert the bods fita e company §
shues §achbond whichhisafae vdue of

Y
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b 10000 ($3,700), can bo oxddvinged fog
1 OO0 shiies 3 the bonds e fully convest
Gl into oty they woll B s the conpa
iy sshonc ot e 92 KD slaies und will
necoint fon m.ulr a thud of the comp wy

Ehe comnpany hopes fo cventinlly go puls
fac, bt Davs oot ya b set o st e fon seking
a histieg, I is dssumg the s to imwnce a
svrodeantzation progeam at s puntisg plat

* Ul total savestnn nt will be 28 4 authon
(315 aullion),” Kaporowshi sand Zwolier
wirs fonrded In 1916 s by the 19805 was a
hombing pradicer of 1oweds wd cotton blan
hots 1o dnto ionble afton the ansition At
the stad of 1994, the comp iy com hudad o
Dank comcibution ageconet with PG sl

Faor was isfomed uta a state igasun
compay In July 1995, based on the bl
conrealn iy apaccent the gy S shwn
wuie Gihen oveg by acdiens wih PR s
Stie Toeasuy and thie Bndustied Devabup
et Agency, a goveriment fummd (o tmlug
1y buig the wagos shiruchiokdus
Suwc 1994 the company s Pwincded

wstiicining progranmy, anncd ab i
yn l|ll{ b apening new distasbustion i
wls Bus hedped boost 1995 gross profits by
A3% 10 20§ outhon (31 9 millon) os com
e 1o e provions yonr winde st profit
gosc Y¥% o 28 V1 sallion (310 anliion
compucd 10 1991 and w omd loss o
al 2‘6““(‘“0,‘!!!) m 1Y



GBG PRAWIE PBK

(A) Powxzechny Bank Kredytowy w Warszawie obejmis ponsd polo-
wy udzaiow w Gémoalaskim Banky Gospodarczym. Wezora] w Warszs-
wis przedstawmcieie obu bankow podplsall porazumiene w tef sprawie.

Za 15 min 2 PBK kup 51 proc.
akey Slaskaego banku Ostateczny de-
wk:n:w::m \l::lzvycng

e ne
wd alre Zgromadzewe Akejonanuszy
GBG ale - jak nam powiedzal wice-
prezes PSK Stawormr Sikora - wvrs-
ab juz om waepna Z3ode.

W e chwih do maywickszych
udnaloweow CBG galezz. Centala
Zaoparzerua Humuctwa (25 proc, ak
cp) Kopex (17 proc.) 1« Weglokoks (9
proc) Do 20 kwnezua may3 om kupé
akcre seri L o wartoécr nommaine;
7 min Zotveh Zacecydujy rowniez
0 Duenieniu uprzywalejowansa akej

Zawarte weTors) porozumienie 10
pocsRiek powsawama grupy banko-
we; wokol "BK. W przvszioss o-
procz bankow mayy do <uey weysé

réwmer micbankowe mnstyrucie f-
naRsowWeE - M.in. powRale ostabuo
Towarzystwo Leaningowe PBK otz
owarzystwo ubezpieczemowe, k-
re. jak bicza przedsowacele PBK

wirotce uzyska Lecencje.
- To jest maywazuersry doed
w pw::oletmej history nas2ego ban-
ednal po podpsan poro-

mmena prezes GBG Franauszek
Trzaonka Dacks umowie swicksza
¢ mozhwodcs bankic kapital akey)
uyG‘BquﬁdbyzllldoEﬂﬂn

.. 2 jego fundusze wiasne wymosty-
by ok 40 min 2. Oznacza to, 2
GBG bedre mogl mum udmelad

kredytéw
PBX zyskuje przede wszystom
mozhiwodé korzysiamua 2 klkunasa
oddnaiéw GBG - warszzwsia bank
ms ich w wojewddziwie katowciom
tylko ozy (blik)




GBG ALMOST PBK

Powszechny Bank Kredytowy SA (PBK), based 1n Warsaw, will acquire more than a
haif of the shares in Gornoslaski Bank Gospodarczy SA (GBG), based in Katowice.
Yesterday in Warsaw the representatives of the banks signed 2 letter of intent.

PBK wll purcaase 51% of the Siesian bank shares paying PLN 15 min. The final eecision
concerrung the mansacoon will be made at the end of Apnl by the Extraordinarv Assembly of
GBG Sharenciders However, according 10 Stawormur Sikora, PBK Vice-President, they have

alreaav exoressed a prelirunarv consent.

Currendv, the CBG biggest shareholders include Stesl Works Supply Center (25% snares),
"Kopex' (exoor-import - 17%), "Weglokoxs” (coal export - 9%) Bv Aonl 20 thev are w0 ouy
the snares of L senes of PLN 7 mun face value They will aiso dezide on bhowaacag the

seuorTty of snarss

Yesteraav-signes agreement 1s the begnmung of the PBK banking group In the future 1 will
include also non-pankang financial insotuncns, among others, the PBK Leasing Company and

an mnsurance company that as the PSK representanves hope, will soon get the heense

"It 15 the biggest day 1n the 5-year hustory of our bank,” said Franaszek Trzaonka GBG
President after siguing the agreement. "Thanks to thus agreement the bank wall mcrease 1ts
potennal GBGs equity would rise from 111 to PLN 296 min and s own funds would
amount to about PLN 40 min It means, among, others that GBG will grant bigger loans”

PBK will obtain a possibility to use GBG several branches since the Warsaw-based bank has

only three i the Katowice province



BANKI

Powszechny Bank Kredytowy 1 GornoSlaski Bank Gospodarczy

Blizej konsolidacji

Powsrechny Bank Kredytowy SA
1 Gérnoflaikl Bank Gospodarczy SA
dplsaly weroral pororumiente dzle
ktéremu PBK mole naby¢ kantrolny
pahlet akcj! CBG (50 proc plus Jedng
akefe) Aby porozumlenie rostale
Shontumowane” musl byl jeszcre
speinfonych kitka warunkdw
Rurmowy o rakuple akoft GREG prrez
POK 10c2yly ste od patdriernika ub ¢
W pewne] (azie tormiw Rada Nanku | 1K
1glosila swe zastrzelenta co tlo zasadne
4t inwestyc]l ale nstatecznie na poczat
kit tego mlestaca rgexdzifa sie na nia
Uczestnlctwo w konsolidacjt systemu
bnkawego jest binviem clementem i
gooktesowef sieateght PRK, kidry chee by¢
jednym z liderosw w tym procesie — po
wicdzial dzfenntkarrom wiceprezes 'K
Stawomir Sikora | dodal, te do te} pory
hank ten praejal szed¢ nddrialaw Ryden

K satimvestufe ok 15 min 2l w no
we akhefe (NG daiehd czemn bedzte mial
S0 prac plus Jedng akefe tege banky
Naduwy czajne Waine 7gromadzenie Ak
cjomsatiuszy GG ktdre ma pod|ad decy
tle o emnisjh alefi serit | preeziaczonychy
dia 1 HK iuibagelzie st 29 hwvietula Natym
HW7A akcjonatinsre mpfq ted dokonad
tmian w statucie hanku otaz nownad
w nawach jego akije, co jest jedinym
7 warunkdw umowy (BG 2 'RK Ponad
10 tlotychczasowd akcjonarinsze, wirdd
ktdrpch 53 Centrala Zaopatrzenta Hutnic
twa Kopex Wegloloks oraz Katowloki
Holding \Weglowy mafs ohja¢ nowe ak
¢je GG waete 7 il 2t Ta emisja ma 2a
konczy ¢ sic ok 20 hwietnia

— S3 jeszcze Inne wanmb) Lidre nie
2alety o NWZA — powiedeial S Sikora
— NBt* zadekizrowat wstepnle wsparcle

w v | rvendnde a0 By w
& AD
BEST AVALA

na plimie Do zawarcia jesi porozumie
nle 2 dotychczasowymt akejonarhiszami
sankcjonujace  wslepne urgoduienia
w sprawie wipOlpiacy pajwickszych ak
clonachszy GAG  binas planu oraz
mwlm skcjonarivsry dla banku

elekcie ma powsta¢ grupa bankows
o sunie Mlansowej ok & mid 2} (w tym
ok 280 min o GB(,) dysponujica ponad
70 exidzialamit (GBG ema 11 oxkdztakne n2
Slaskus 1 jeden w Warszawle) W skl
grapy wejdy tet niebankorwe Instytuc,
finansowe- towaszysiwo leasingoive po-
wolsne jut przez PRK araz finna uberple
crenlowa {,mamy nadzieje te PRK uzy
ska licencje® — powiedeial § Sikota)
Odzileinte ma dzlala¢ plon bankowoscl
Imvestycyjnef, ktory zostanie albo wy
daielony z PBK, albo powstanie w wynt
ku zakupu | emiany profilu molejszego
[] +
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CLOSER TO CONSOLIDATION

Yesterday Powszechny Bank Kredytowy SA (PBK), based in Warsaw, signed an
agreement to take a controlling interest (50% plus one share) in Gornoslaski Bank
‘Gospodarcry SA (GBG), basea 1o Katowice. Prior to consumpuon” of the agreement

some condinions have to be met. -

The walks on PBK's purchase of GBG's shares have been heta since October 1994 [n a certan
stage of the wlks the PBK Management Board quesnoned the reasonapleness of the
investment but evenwallv, at the ceqinmung of this month, consented to 1t. "The parocipanon in
consobdanon of the panking system is a part of the PBK long-term strategy and we want to be
the leader m thus orocess " said Stawomir Stkora, PBK Vice-President. "So &r our banx has

acquired six brancaes of the Bvdgoszez Mumicipal Bank”

PBK wul .nvest 2ecut PLN .5 un in GBG new snares and wl ger 30% pius one snare m the
bank The Exmzoramarv Assemon of GBG Snarenolders that s to desde on ne 1ssue of L
senes snares assigneg for PBK. will wake piace on Apni 29 Dunng uus EAS the sparenoiaers
are o0 ameac the pank smame and bQwcare the semontv Of spares wnica 1s one of the
condimons m the agresment oerween GBG and PBK. Beuces the exsang snarenoigers,
among othews Stest Werks Sucolv Center, "Kovex" (excor-imporz), "W egioxoxs' (coal
exoort) and Karowics Coar Hoiang. are o acquire new GBG saares of PLN ~ min value This
1ssue 1s 10 oe Inusned aoout Acnd 20

"There are scrre svier conwcens 10 be sausded anc are not suoiecst to ESAL” said Stawormur
Sikora 'Tne N\atonal Bank of Pciand (NBP) has given 1ts preliminarv consent 0 exempt GBG
from 2 par of the manaatorv provisions and now we nesd a wniten consenr. Also, we nave to
enter an agyesTie~t with the oasung shareholaers thar authonze preumuinan arrangements on
the cooperanon of the GBC oiggest snarenolders business pian and sharenoclaes suooort for

the bann"

As a result. a barueng groun of aoout PLN 6 bin (including G3Gs PLN 280 min) with ove- 70
brancnes (GBG nas 11 brancies n the Silesia and one 1n Warsaw) 1s to be created The group
will also inciuae non-banking financed insatunons a leasing company created by PBK and
insurance comoany ("we nooe that PBK wall get the license,” said Sikora) PBK 1s gomg to
fund a separate investnent banking department that will be separated from the pank or created
as a result of a purcnase and change of the profile of a smalle- bank.
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odgwizzkowe).

Poz warunkarru, kedee mogz spe
mé akeonznusze, PBK wys:pd & (. Sagm blansows .-
NBP o zwolmense czesic: recerwy obo-
wazkowey GBG « powredtnad wiee-

cmnlny adekizowsl uz waeproe
Tgode Nieshedine jest Bwrues poro-
mmzmm

=
w sprawe fuzyn 2 GBG byio wepsifi
ransowane praez USAID (Ameryicsi
ska Agenc;a Rozwopl, kadra pormgn
fowruez PSK w rozwom bankowoss

Potenciai GBG ate vl dotych-
€23 W petru wykorZystany cego
przycTyna byt asedostatesznv kapr-
@l - stwierdnl prezes Francizek
Trzewonka. Jego podwyzszeme po-
zwoh na rwigkszemue kon.kmmcy}-
nosc. 1 rozeerzenie oferty 3 wspoi-
praca z PSK - m.iz na unowoczes-
merue inrormatvie. Bank cheatby
2wigkszve udz.al kredvidw di2 du-
Zych Ahentow mue Zapominajac
© dorvehczasowveh - indywadual-
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WARSAW-KATOWICE CONSOLIDATION

Oun Wednesday Powszechny Bank Kredytowy SA (PBK), based 10 Warsaw, signed an
agreement o take a controlling interest in Gornoslasia Bank Gospodarczv SA (GBG).
based 1in Katowice. Earlier the exisnng shareholders agreed to increase the bank's
capstal by approuumately PLN 7 min (USD 2.9 min). The Nanonal Bank of Poland (NBP)

promused to exempt GBG from a part of the mandatory provisions.

"Besides the condinons that are to be met ov the shareholders, PBK aoplied 1o NBP 10 exempt
GBG Jom 2 part of the mandatory provisions,” said Stawormr Sixora, PBK Vice-President.
"The Nanonal Banx has given s orel.~unarv consent Also we have to concluce the
agresment with other sparencicers decause currently we signed 1t ontv with wme migges: ones "
The P-ssident smpnasizec wat the USAID program co-8nanced consuftanct work with PBK
reanng tc tie nerzer wis GBC Also, LEAID assists PBK in the development of investment

bankng

Accoraing 10 GBG president, Franciszek ~-zcionka, the panx’s lack of capiat to cate has
meant that the bank nas not realized 1ts potetzal The increase n caprtal wall allow the oank to
be more compezzve and to expand 1ts se~vices The cooperanon with PBK will allow CBG to0
modemize the aumtomanzanon. among othe- mmprovementrs GBG sesks to enlarge the loan

acaon for big cuents and mamntan the exasarg ones, 1 ¢ mdividuals and small business

Both banks will srese~ve 'ts souctural and 'egal independence within the banking grouc the

total balance of wmch wall excesd PLN 6 bin

Also on Wednesaay PBK opened 1ts new branch in Grodzisk Mazowecks (about 30 km west
of Warsaw) President Sikora mformed that talks with the Warsaw authormes were held and
the bank declared to co-finance some investment, construction of 2 new bndge and a waste-
burning plant The Warsaw authormes will pay bach the loan for the underground

construcuon, however, other solutions are also possiole
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