A partnership  The Elwro management believes that the acractions of the Group 1o
opportunity  an outside partner can be summarised as follows:-

O Elwro has a well-developed sales distribution and service
network in Eastern Europe which could assist any parmer in
gaining direct access to these markets. The map in Appendix |
illustrates Elwro's sales network in Eastern Europe.

O Elwro is an established business with a strong market position in
its domestic markets and an established customer base for its
principal products in the Soviet Union and Eastern Furope.

3 Elwro expects a significant increase in demand for micro-
computers, computer systems, telecommunications, and other
technological equipment both from the domestic marker and
from other Eastern European countrics following the
liberalisation of these economies. This process is expected to
include the establishment of new joint ventures, new banks,
management schools, and also stock and commodity markers.
During 1989 a total of 866 new joint-ventures involving foreign
capital were licenced in Poland.

0O Elwro’s skilled labour force and manufacturing facilitics offer
any partner the opportunity of producing 3 new range of
computer equipment for sale in Eastern Europe and for export
to Western Europe and other markets. The low cost of skilled
labour {average costs of approximartely US$0.71 per hour!and
certain raw materials in Poland enables Elwro to produce
competitively priced products.

0 Elwro finances an cstablished R&D facility which is under-
utilised at present as resources do not permit the development of
more sophisticated products which require foreign component
imports. Elwro has special access to Wroclaw’s specialist
education facilities which provide a local *pool® of qualified
engineers and skilled workers.

O A foreign partner would be able to exer direct management
influence (including board representation) to improve Elweo's
future performance.

3  The increased provision of aid to Poland and other Fastern
European countries currently in the process of liberalisation
points to a significant improvement in telecommunications,
infrastrucrure and general services in Poland and elsewhere in
Eastern Europe.

Elwro is aware that the import of certain electronic products to Poland
and other Eastern European countrics is currently restricted by Co-
Com. However Co-Com is relaxing the restrictions in respect of
Poland and Hungary and other Eastern European countries in the light
of recent events. Elwro therefore expects its parmer to co-operate in
the manufacture of products whosc sale is permitted by Co-Com. It
should be borne in mind that relatively sophisticated elecrronic
equipment is already widely available in Eastern Europe and that the
improvement of telecommunications will require the relaxation of Co-
Com restrictions in this sector. Appropriate measures will be taken
where sales to particular countries are restricted by Co-Com.



1.5

‘Form of co-operation

The Elwro management believes that the most appropriate form of co-
operation would include the following elements:

O

i)

Elwro would be converted into a joint stock company {Spolka
Akcyina or ¥S.A.7).

The parter would have full board representarion, voting and
other rights equivalent to a 35 or 50 per cene equity interest in
Elwro, In the latter case the casting vore would initially be in
Polish hands but the foreign investor would have the right of
veto on certain matters. The other shares may well be widely
held in the fumre (see paragraph 1.6 below),

The average ost of skilled labour is based om the approximate wagss paid by Elwra in
January, 1990 wranslated as the prevailing exchange rats of 71,9500 & 1 1154

The partmer would make available for the furure development of
the Elwro business a sum in convertible currency which, with the
necessary Pelish repulatory approvals, would be kept in an
overseas deposit account. Elwro and the partner would, in due
course, spend the sum on capital cquipment and COMM Poend
tmports. In the meanwhile interest would accrue to the benefic
of Elwro, which could be used o fund dividends paid o the
partner.

The emphasis of the co-operation will be on improving Elwro's
"bottom:-line” performance for the benefit of the partner and
Elwro's other shareholders.

Potential partmers will be expected to explain in some detail the WaAYS
in which they would be able to contribute technology and know-how
to Elwro. The co-operation would resule in the development of new
Elwro products or of the partner’s own new products for manufacture
by Elwro. Elwro is also interested in access to new markers,
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\ Hotliwoécl wepédlopacy

Dyrekeja Elwro uwaka, ta atrakeyrinons BElwrao dila Inwoantora

ragranleznegoe moina w- akrdcie przedoatawié nastepujaco:

Ha terenie WEchcqnie” Europy Elwre ma dobrza rozwinlets
aied dyatrybucji i AOrwiay, lktdra umodd iwl partneyrowi
bezpofredni degtep do tyeh  rynkéw, Mapa w Zalagczniku I
fluatruje aied ﬂpr?ed1§? Elwre w Burople Wachodniaej.

Elwro Joat UEAATIYM p:zeﬂﬁiehiarntwum % sllna pozvela na
rynku kKrajowym i 1:|.n'r..aiun.1 baza Klientdéw dla aweich WY robdw
W ZOER i we WHchndnieJ{Eurﬁpie-

Blwro apodziewa nLq:znnuznegﬁ WEronatu zapotrrzebowania na
mikrekomputery, ayaterhy homputerowe, telekemunlkacy jne |
inne wyposazenie techtielogiczne zardwno na rynku Kralowym,
Jak i na ryokachl innych Krajéw Wachodnle] Europy, Kidre
preecchodeg liberalizagje FEcapodark] | Przewiduje sajie w tym
Procesie utworzenie Jnowych Joint venturea, nowych bankéw,
BzElkd MANAE @&, Jak rownick gielde akoying 1 Lowarows.,w
clagu (989 r, ofdlem BGE nowyoh apdtel =z udzialem kapltalu
zagranicznege ' uzyskatlo . zozwolenle na prowadrenie
dzlatlalnofici gospodarcze] w Poleae,

Wylhwallflikowana H111 rebocza Elwre i zdolnodci produlkcy jne
oferujsg przyvazliemu pqrtnﬂﬂﬂwa mokliwodé produkowania nowego
asortymentu wurzadzert ' kemputerowych do asprzedaty w FBurople
wgcnbdniej i A slhaport Ao Burepy Zachodnioe] 1 na inne
rynki. Tania, ﬁyhfalifihuwana aita robocza {(frednio okolo
STt + Iza p@bnczngndzinq}ti} - Jak réwnlef niska cena
niektérych surowedw w Polace umofliwlajg Elwre produbkowanle
wyrobow o konkurédncyjnveh cenael,

.
'

(1)

Irednl koaskt wykasztalecone j aily robocze] jest cparty na
Preyblifenym wynagrodrer iy Elwro W styceniu 1990
przﬁlicznqym Po obowiazuljacym lkuraie wymlany 9%00 z1: (102%,

r



¥ Elwro {finansuje dziﬁ]?nia zenpoléw Dadawczo-rozwoJowych,
cbecnie nle w pPelni | wykorzystywanych, Hdy* =zasoby nie
rozwalaja na mpracnwani% bardziej wyraflnoewanych produltdw,
ktére wymagaja kompenentédw z importu. Elwre ma azcrogdlny
doategp Tai wroclawsklclh océdrodkéw Heztalcenla, stanowiacych
lokalne Zrédle wyszkeolonych ilnZynierdw | wylkwalifikewanyeh

robotnikow.
I

' Wapdlnik za;radiczny moégtby mied bezposrednl wpiyw na
zarzadzanie iiﬂMﬂ {lagznie z reprezentacjf w Dyrekecli) aby
usaprawnidé przyﬁﬁla drialalnosd Elwro.

|
i

* Zwiekﬂgﬁna romoc dla Folaki i lnnych krajdéw wWachodnie |
Eurnﬁy; zhajdujacych asle w te] chwili w fazie Iliboralizac]ji
Eocapodarki | wuﬁazuja_ nNa  zZnaczng poprawe telekomunilacii,
infrastruktury i uziug w ofdle w Polace 1 innych krajach
Eurngy Wachiodnie | .

Flwrao 1daJEI eoble * sprawe, e import PeEwnyaoh Wy b dw
elekironicznych de  Polaki i innych krajéw BEurepy Waechodnie |
redlega ﬂgfanicIEhiﬂm Co-Com ®oraz 2e 'w 4dwietle oatatnich
wyrdarzen Co-Com lagodzei te reatlrykcle w astosunku do Polaki |
Wegier orags lnnréh krajdéw Europy Weachodniej. Stad Elwro pczekuje
~d gwego partnera wapélpracy w produkcji wyrobéw. na aprreda
ktérych w odnofnych kKrajach ©Co¢-Com zezwala. Halety przy tym
pPfamigtad, *e wzgfedniq.duiﬂ nowoczesanego aprzetu elektronlcznege
Jest juZ deostephe w Europie VWechodnlej 1 2e poprawa w dz-iedzinla
tnlehnmunihnﬁji bedzie wymagala zliagodzenia regtrykeji Co-Com w
vy aektorze. Uﬂpﬂwiednie frodki zoatana podjete gdy sprzedaid do
"hkrefdlonych Krajdéw -::nJ::-_Jr.;ta Jeat restrykcjamli Co-Com.

Formy wsgﬁlg;;aiania

byrekcja Elwre uwaza, Zo najedpowiedniejasze formy wapédlpracy
be jmowalyby nastgepujace elementy:

1



* | Elwro zostaloby przeksztalcone w spalke akcyjfng (3.A.)
* | Partner mialby pelma reprezentacfe we wladzach spélidl,
| prawa glosu i jnne prawa odpowiadajace 257 lub 50X udziatu
W kapfl&le akeyjinym Blwro. W Lym oatatnim przypaditu gloas

rozstrzygajacy , byiby poczatkowe w rekach polskich, =
inweator zagraniczny mlalby w niektérych eprawach praweo
veta. Inne udzialy moga bydé W pPrryariosci W BIersIym
pesiadaniu { patrz par.i.6 ponizej)

. | Fartner prZEﬁna&zylby pewng kwote w walutach wymienialnych
na Preyazly razwég przedsiebioratwa Elwro, ktéra po

uzyskaniu =zgody =ze strony polskich przepiasadéw prawnych
bylaby przechowywana na zagranicznym rachunku depozylowym.
Eiwro .1 partner przeznaczylliby we wlasdciwym czaale te lwota
na impoft podstawowege wyposatenla i bazy elementowej. W
migdzyczrasie wdsetki bylyby nallczane na korzyaé¢ Elwre, co
mogtioby byé¢ wykonzystane na dywldendy wyplacane partnerowl .
. We wapdlpracy fuataihy poleoedony nacisk na polepazenle
akuteceznodaci dﬁialaﬁ rodotawowych [ang . bottom-1ine
performance) = kurzfﬁcia dla pértnﬁra I innych udzialowcdw,
Nezehkule nile ﬂdlpntﬂnéja]n?un partnerow azcrzogolowych infgrmnﬂji
ninoénie aposobdw, w Jakl mogliby onl wniesd do Elwro
technologie l t know-how. Wapdlpraca sprowodowalaby w rezultacie
opracowanie nn%ycn wircbow Elwro lub produkowanlie przez Elwro
nhowych wyrobdw partnera, Elwre Joet réwnled zainteresowane
we |dciem nalnnwg rynkl.



