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APPENDIX NO. 1

TECHNICAL ASSIGNMENT / SCOPE OF
WORK

Introduction

Brief of the opportunity

LLC Nord Imperial, a step down subsidiary of
Imperial Energy Limited (IEL), which is 100%
subsidiary of ONGC Videsh Limited (OVL), plans to
engage Financial Advisor (FA) to initiate and manage
the sell-side process of a company ABC engaged in
upstream Oil and Gas business in Russia. This process
is for exploring different strategic alternatives, which
may involve various options and considerations as
mentioned below:

a) Potential sale of an interest up to 100% (i.e.,
Sale of Shares of ABC either fully or partially).

b) Other forms of transactions.

ABC, holds several upstream license blocks through
its subsidiaries and intends to initiate a formal process
to review available strategic alternatives and assess the
possibility of a potential transaction with interested
counterparties.

ABC wishes to commence a formal process in order to
review available strategic alternatives around ABC
and understand the prospective appetite from
transaction counterparties. It is currently envisaged

IPHUJITOXKEHWE Ne 1

TEXHUYECKOE 3ATAHWE / OFBEM PABOT

Beenenne

Kpartkoe onucaHue MoTeHIIMAIBHON CAEIKH

00O «Hopn Mmnepuan», nouepHss komnanus Imperial
Energy Limited (IEL), koTopast B cBOIO ouepep sBISETCS
100% mouepnet xommanmeit ONGC Videsh Limited
(OVL), mnanupyer HaHiATh (DUHAHCOBOrO KOHCYJIbTaHTa
JUTS. MHULMMUPOBAHUS U YIPABJICHUS MPOLIECCOM NPOJaXKH
koMmmanuu «ABB», 3aHMMaroIIelcs reonoropa3Benkon u
noOeryeit HedTy U rasa B Poccun. Llens gqaHHoro npouecca

- paccMOTpeTh pa3HBle CTpaTerdyeckue BapHUaHTEHI,
BKJIIOYAsT YKa3aHHBIE HIDKE:
a) IlotenuuansHas mpogaxka momu g0 100% (t.e.

MpoAaXa YaCTH WIM BCeX akIui koMmnaHuu «ABB»).

b) Huble BUb! CHEIOK.

Komnanus «ABBy, uepe3 cBoM gouyepHHUE IpealpUsTus,
BlIaJIeET HECKOJBKUMH JIMIIEH3MOHHBIMH Yy4YacTKaMH,
NpefHa3HaYeHHbIMU JJIsi Te0JIOrOopa3BefIKM U JOOBIUU.
Kommanuss HamepeHa HMHHLIMHPOBATh OQHLMATBHBINA
MPOLECC PAaCCMOTPEHMS] MMEIOIIMXCA CTPAaTErMYecKuX
ANBTEpHATHB M OLIEHKM BO3MOXKHOCTH IIOTEHIMAJIBHOM

COCJIKH C 3aMHTEPECOBAHHBIMH KOHTPAr€HTaAMH.

Komnanus «ABB» jxenaet HauaTh oULHATBHBIN IpoLiece
pacCMOTpPEHHE  HUMEIOLIUXCS
CTpaTeruv4eckKux BapHaHTOB i koMnaHuu «AbBB» wu

HarpaBJIeHHBINA Ha

IIOHATE MEpPY 3aUHTEPECOBAHHOCTH KOHTPAr€¢HTOB IIO




that such process shall be structured as two-stage
process, with limited information disclosure on the
first stage followed by non-binding offers submission
from interested counterparties, with the second stage
of the process focused on extended due diligence with
limited number of short-listed éounterparties for
submission of firm definitive offers up to the
completion of transaction.

Timelines of Transaction

L Completion of valuation, obtaining feedback
from the prospective buyers and launching of
VDR — 60 Days from the award of contract.

IL. Submission of Non-Binding Offers and
shortlisting of investors for selected
transaction — 45 Days from the
instruction/intimation from Nord Imperial to
the financial advisor.

III.  Submission of Binding offers by the selected
investor: 60 days from the
instruction/intimation from Nord Imperial to
the financial advisor.

IV. Closure of transactions and settlement: 90

days from the instruction/intimation from
Nord Imperial to the financial advisor. Note:
Intimation period from Nord Imperial for any
stage shall not normally exceed 75 days

Scope of Work

ABC intends to hire Merchant Bankers as Financial
Advisors to
counterparties and subject to acceptable outcome of
the feedback, to run the formal sell side process.
Financial Advisor will be provided data by ABC. The
Financial Advisor shall provide financial advisory
services encompassing the following scope of work:

solicit feedback from prospective

cuenke. B Hacrosmiee BpeMs MpedyCMaTpUBAeTCs, YTO
Takoif mpomecc OyreT CcoCTOATh W3 JBYX 3TaroB, ¢
OTpaHMYCHHBIM PAacKpbITHEM HHGPOpPMAaLMM Ha IEPBOM
sTame, 3a KOTOPbIM IOC/edyeT IOIyYeHHe
3aHHTEPECOBAHHBIX KOHTPAareHTOB IIPEJIOKEHHH,

oT
He
UMeIoIINX 00s3aTeNbHOM cuiibl. BTopoit sTam Oyger
NIOCBSIIIEH
BKJIIOYCHHBIX B KOPOTKHH CIHCOK, I1 MONYYEHHIO OT HHUX
IOpUANYECKU 00S3BIBAIOLINX

KOMIUIEKCHOM  IpOBEPKE  KOHTPareHTOB,
OKOHYATEJIbHBIX U

HpeI(IIO)KeHI/Iﬁ — BIIJIOTBH OO0 3aBEPIUCHHUA COCIIKH.

Cpoku MpoBeeHUs CAETIKHU:
I. 3aBepiuieHue OLEHKH, IIOJYyYEHUE OT3BIBOB OT
NMOTEHIMAJIbIbIX MToKymarencii u 3amyck BKJ[ — 60
JHEH C MOMEHTA 3aKJIFOUEHHUs1 JOTOBOPA.

II. Tlomaya HeOOS3BIBAIOLIMX  MPEIUIOKECHUH U
COCTaBJIEHHE KOPOTKOTO CIMCKAa HMHBECTOPOB ISt
BbIOpaHHOH cHeinkd — 45 gHelt ¢ MoMeHTa
MOy YeHHUSI (huHAHCOBLIM KOHCYJIETaHTOM
uacTpykuuu/ypeqomnenus ot 000  «lopa
HWmnepuany.

II. ITomaua 0053BIBAIOIINX MpeIJIOKEHUH
BBIOpaHHBIM HHBecTOpoM: 60 nHeH ¢ MoMmeHTa
MOTY4EHUS (HHAHCOBBIM KOHCYJIETaHTOM
uHcTpykunn/ysemomiienust or OO0  «Hopx
Nmnepuany.

IV. 3akpeitue cnenok u orara: 90 qHeil ¢ MOMeHTa
MOy 4EHHUS (HHAHCOBBIM KOHCYJIBTaHTOM
uHcTpykuun/yBeqomnenuss or OOO  «Hopn
Wmnepuany. [IpuMeyanue: cpok yBEOOMIIEHHUS CO
croposl OO0 «Hopn Wmnepuan» mo mobomy
3Tamy OOBIUHO HE IPEBbIAeT 75 JHEH.

O6wem Pabot

Komnanus «ABB» HaMepeBaeTcs HaHATh aKLMOHEPHEBIE
O6aHku B KavecTBe (DUHAHCOBBIX KOHCYJIBTAHTOB JIIs
[IOJTYYEHHUs NpeJIOKEHU I oT
KOHTPareHTOB W, IpPU  YCJIOBHM  IIPUEMJIEMOCTH
NPEVIOKEHUS, HMHHUIMUPOBaTh OGHLUHUATBHBIM Mpolecce
npogaxu. Kommanus «ABB» mnpemoctaBUT nmaHHBIE

®uHAHCOBOMY KOHCYJIBTaHTy. DUHAHCOBBIH KOHCYJIBTAHT

IIOTCHIIHAJIBHBIX

JOJDKEH TMpeI0CTaBIATh (UHAHCOBBIE KOHCY/IBTAllUOHHBIE
YCIIYTH, OXBATHIBAIOIIUE CICAYIOLIHH 00beM paboT:




Firm Scope of Work

a. The Financial Advisor (referred to as "FA")
shall undertake a review of various strategic
options for ABC and prepare a presentation
reviewing such options with ABC.

b. The Financial Advisor shall prepare (and
subsequently maintain) a detailed process
timetable and provide ABC such updates as
required.

c. The Financial Advisor will advise on matters
relating to taxation and legal matters that arise
during the sales process. They will also
oversee the process to ensure it adheres to the
agreed-upon timetable with ABC. It's
important to clarify that Financial Advisor
does not require to carry out detailed due
diligence with regard to taxation and legal.

d. The Financial Advisor shall engage virtual
data room (VDR) service provider to secure
VDR Services after the receipt of formal
acknowledgment from ABC. The FA shall
then liaise with the VDR service provider in a
concerted manner. A separate Scope of work
for VDR provider is given as attachment to
this Appendix 1.

e. The Financial Advisor will assist ABC in
compiling the requisite information to be
included in the Virtual Data Room (VDR) and
shall assist in conjunction with other advisors
if any, in coordinating the detailed due
diligence process undertaken by prospective
counterparties, including maintaining the

dukcrpoanueiii O6bem Pabot

a. (DHUHAHCOBOMY KOHCYIETaHTy (lajiee Takke
uMmenyemblii kak «®K») Hamnexur paccMoTpeTh
pasnM4HBIE  CTpaTerMYecKHe BapHaHThBl Ul
komrnaHuu «ABB» M MOArOTOBUTH NpPE3EHTALMIO
JuT 06CYXKIeHHs STHUX BapUalTOB C KOMIIauiieif
«ABB».

b. ®HHAHCOBBIA KOHCYJBTAHT HOJDKEH IOATOTOBHUTH
(¥ BIIOCIEACTBMM BECTH) IOAPOOHBIA rpaduk
mporiecca M INPeJoCTaBlATh KoMIaHud «ABB»
0OGHOBJIEHHBIH I'PaUK IPH HEOOXOIMMOCTH.

c. ®DuHaHCOBBIH KOHCYJIBTaHT Oyner
KOHCYJIBTHPOBATh MO HAJOrOBBIM M IOPHIMYECKUM
BOIPOCaM, BO3HHMKAIOLUIMM B TPOLIECCE MPOJAXH.
®OK Taroke OyneT clieIuTh 3a TeM, YTOOBI IpoLecc
Lell B COOTBETCTBHU C TPadUKOM, COITACOBAHHbI M
¢ xommanuedr «ABB». Ilpm 3TOM, caeayer
OTMETHTH, YT0 PHHAHCOBBIH KOHCYJIBTAHT He
OpPOBOAHT  KOMILUIEKCHYI0  IOPHINYECKYIO
NpoBepKy B OTHOHIEHHMH HAJIOTOBBIX H
IOpHAHYECKIX BONIPOCOB.

d. ®uHAHCOBBI KOHCYJIBTAHT IOJDKEH 3aKIHOYUTH
COMIAIIeHHe C MOCTABIIMKOM YCIYT BUPTYaJIbHOU
KOMHAThl JaHHBIX (Hajnee Taloke MMeHyemas Kak
«BK]I») mas obecneuenust Yemyr BKJ[ mocne
MOJTy4YeHHs] O(QHMLHAIBHOTO IMOATBEPHKIEHUS OT
xomnanun  «AbB». 3arem OK  gomken
OCYILECTBIIATH B3aUMOJAEHCTBHE C IIOCTaBIIHUKOM
yeayr BJIK B COOTBETCTBMHM C COIVIALIEHHEM.
Otaenpnbiit O6BeM paboT A OCTABIIKKA YCIYT
BKJI mpuBeneH B NPWIOKEHUH K HACTOSLIEMY
IIpunoxxenuro 1.

e. DUHAHCOBBI KOHCYJNBTaHT Oymer IoMorarb
xommanu  «ABB» B cbope HeoOxomumoit
unpopmauun it BKJl u OGymer ydacTBOBaTh,
COBMECTHO C JPYT'MMH KOHCYJIBTaHTaMH, €CIIH
TaKOBbIE HIMEIOTCS, B KOOPAMHALIMM KOMIUTEKCHBIX
NPOBEPOK,  MPOBOJMMBIX  IOTEHUHAIBHBIMU
KOHTpareHTaMu, BKIrouas nopnepxanue BK]I B




VDR and assisting with associated Q&A
process. The Financial Adviser shall assist
ABC and coordinate Physical Data Room
(PDR) and Management Presentation to the
prospective counterparties.

To assist ABC in identifying and contacting
an agreed /non-sanctioned* list of prospective
counterparties for the transaction, as well as
leading discussions and negotiations with
prospective counterparties and their advisors
as appropriate.

The Financial Adviser shall continuously
maintain a log of interactions with
prospective transaction counterparties
reflecting the status of discussions and
feedback from such
counterparties.

transaction

The Financial Advisor shall develop and
provide a detailed financial interactive model
to  delermine the value of each
segment/asset/component/unit of the ABC
business and the transaction value. The model
shall at the minimum generate various cash
flows for ABC including financial and
operative sensitivities such as various
possible production profiles, crude prices, gas
prices, different transaction structures,
different  transaction  values,  capital
expenditure delays, etc. Further, all inputs
into the model should provide reference to
the source from where the input has been
taken. Any input based on assumptions may
be so specified. The references can be
provided for each of the columns, wherever
so required.

The Financial Advisor shall develop requisite

paboueM COCTOSHMH, a Takke CONeHCTBOBaTh B
COOTBETCTBYiONeM  oOMeHe  BOmpocamMH |
orBetamMd. ®K JomKeH moOMoratb KOMIAHUM
«ABB» ®  KOOpOMHHpOBAaTH  HEHCTBUSI B
OTHOIIEHUH KOMHATHI (YU3UYECKUX JaHHBIX (ajiee
Takke uMeHyemas kKak «K®I») U mpoBoauTh
Mpe3eHTallMd Ha YPOBHE pPYKOBOACTBA JJIA
ITOTEHIMAIbEbLIX KOHTPAreHTo?.

Okaszanve noMoind kommanuu «ABB» B
BEISBIIEHHM COIIACOBAHHBIX / HE MOAMANAIOIIMX
IO CaHKIMU* KOHTPAareHTOB M YCTAHOBJIEHHUH
KOHTAaKTa C HUMH, a TaK)KE B BEeIEHHHM 00CY)KISHUIH
5 MEPEroBOPOB c [TOTEHIMAIEHEIMU
KOHTpareHTamMM M HMX KOHCY/ILTAHTAMH IO Mcpe
HEOOXOIUMOCTH.

OUHAHCOBBIA KOHCYJIBTAHT HOJDKEH IIOCTOSHHO
BECTH JKypHaI B3aUMOJIEHCTBUMI c
MMOTEHLMAILHBIMM KOHTPAareHTaMu, OTPaXKaroIyi
CTaTyc TEeperoBopoB M  OI3LIBOB  OT TakuX

KOHTPAareHTOB.

DUHAHCOBBINM KOHCYJIFTAHT NO/DKEH pa3paboTarh
noApoOHYIO (buHAHCOBYIO HUHTEPaKTHUBHYIO
MOIENb JUIsl OMpeNeNieHus CTOMMOCTH KaKAoro
CerMeHTa/aKTUBa/KOMIIOHEHTa/eIMHUIBl Ou3Heca
koMmmanud «ABB» u ctomMmocTu caenku. Moaens
JO/DKHA KaK MHHHMYM COINEp)KaTh pa3/InYHbBIE
BapUaHTHl [BIDKCHUS [EHEXHBIX CPeACTB Ui
koMIaHuu «ABBy», BriIouas (UHAHCOBEIE U
onepauuoHHble (aKTOphl, TaKWe KaK pa3Hble
BO3MOXKHBIE Mpodmin AOOBIYHM, LIEHBl HAa HE(QTH,
LIEHBI Ha ra3, pa3Hble CTPYKTYpPbI CACNKH, pa3HbIe
CYMMBI TpaH3aKIMH, 3aJEp)KKH KalUTaJIbHBIX
BIoxkeHHd W T.JA. Kpome TOoro, Bce BBOAHBIE
JIAaHHBIE B MOJEJIH JOJDKHBI COIePKaTh CCBUIKY Ha
HCTOYHHK, U3 KOTOPOro ObUTH B3STEL. Bee BBOAHEIE
JaHHBIE, OCHOBAHHbIE Ha MPEIOIMKEHUIX,
JIOJDKHBI OBITH OTMEYEHBI Kak
npennonoxurenbHple. CCBUIKM  MOTYT  OBbITB
NPEAOCTaBIICHB! Ui KOKIOH U3 KOJIOHOK, [Ie 3TO
HEO0XOTUMO.

OUHAHCOBBIM KOHCYJIBTAHT JOJDKEH paspaboraTh




marketing materials, including teaser,
information memorandum, management
presentation or other documents as the case
may be, around ABC opportunity to be
shared, post-ABC approval, with prospective
counterparties.

The Financial Advisor shall work with
appropriate advisors and / or consultants of
ABC to review various transaction structures
available to ABC, including their pros and
cons, and analyze the various risks
associated with the proposed transaction
structures such as economic risk, political
risk, country risk, other risks and would also
suggest the risk mitigation mechanisms and
cover these aspects in the valuation or
transaction structuring mechanisms.

The Financial Advisor shall prepare its own
valuation analysis of ABC w.r.t. the data
provided by ABC as well as the data from
public domain and present the results to ABC.
The Financial Advisor shall prepare a
summary of feedback from prospective
transaction counterparties and offers received
and present the results to the ABC.

The Financial Advisor, in conjunction with
ABC’s other advisors, shall prepare the
transaction documentation, including, non-
disclosure agreement, process letters, sales
and purchase agreement and shareholders
agreement (if required).

Subsequent to ABC’s acceptance of the
prospective counterparty’s offer, the Financial
Advisor shall assist and guide ABC at various
stages of the negotiation of price, terms and

HeoOX0IUMbIE MAPKETUHIOBBIE MAaTepUaIIbl, B TOM
YKClie peKJaMHble AaHOHCBHI, WH(OPMALUOHHbIE
MEMOpaHIyMBbl,  MHpe3eHTAalud Ha  YPOBHE
PYKOBOACTBA WJIM JAPYTHE€ COOTBETCTBYIOIIUE
JIOKYMEHTBI, KOTOpEIE OyayT nepeaansl
HOTeHIHAIBHBIM KOHTPAreHTaM I1ociie ogo0peHust
koMITanuei «ABB».

OUHAHCOBBIA KOHCYNBTAaHT JODKEH paboTark
COBMECTHO c COOTBETCTBYIOLIMMH
KOHCyNbTaHTaMu  kommaHnuu  «ABB»  Hapg
pPacCMOTpPEHHEM pA3JIMYHBIX CTPYKTYP CHEJKH,
noaxomsumux mnsa komnanud «ABBy, Brirouas
paccMOTpeHHe UX IUIIOCOB M MHHYCOB, a TaKOKe
MPOaHATU3UPOBATh pa3INUHbIE PUCKH, CBS3aHHbIE
C mpenjiaraeMoil CTpYKTYpOH CHENKH, TakHe Kak
9KOHOMHUYECKHUH PUCK, TOTUTUYECKUH PUCK, PUCK,
CBSI3aHHBIM C OINpENeNeHHON CTpaHOM, MMpouue
pPHCKHM, W JOJDKEH [MpeJIOKUTH  CHOCOOBI
CHIDKEHHUS] pHUCKOB, OTpa3HB 3THU acCIeKThl B
CTOMMOCTHOM OTYETe HJIM OTHETE O MEXaHH3Max
CTPYKTYpH3aLU CACIKE.

DUHAHCOBBIM KOHCYJNBTAHT AOJDKEH MOATOTOBUTH
CBOIl CTOMMOCTHOM OTYeT o koMmnaHuu «ABB» ¢
UCIOJIb30BaHUEM  [JIaHHBIX, IPEAOCTaBI€HHBIX
KOMIIaHUEH «ABB» 51 00LIeIOCTYTTHOM
uHbOpMallMd, W  IPEeACTaBUTh  pPE3YNBTaThl
komnauuun «ABBy». ®K pomkeH MHOACOTOBUTH
KpaTkuil ot4eT ¢ MH(popMaluel, NonyueHHOH OT
NMOTEHUUANIHBIX KOHTPAareHToB II0 CHeNKe, |
HHpOpMaLKeR 0 MOCTYNUBIIUX HPEIJIOKEHUSIX, U
MPEeACTaBUTh pe3yibTarbl komnaHuu «ABB».

DUHAHCOBBINM KOHCYJIBTAHT, COBMECTHO C APYTHMHU
KOHCyJbTaHTaMu kommnaHuu «ABB», nomken
MOArOTOBHUTH AOKYMEHTAIMIO 10 CHIEJIKE, BKIIIOYas
COINAlllEHUsI O Hepas3IALIeHWM, MNpoleNypHBIe
NUCHMA, JOTOBOP KYIUIM-IPOAAXH U aKI[UOHEepPHBIE
comnarreHus (pu HeoOXOAUMOCTH).

ITocne IIPUHSATHUS KOMIIaHUEHR «ABB»
NpeNoKEHUs MOTEHUUAIBHOTO  KOHTPAreHra,
DuHaHCOBBIN KOHCYJIBTAaHT JOJIKEH

COJEVCTBOBATE U HANPABIATH KOMIIAHHIO «ABB»




conditions of the Term Sheet, sale/structuring
agreements with the prospective counterparty
and (together with ABC's legal and other
advisors) in the preparation of the final
agreement and closing the deal. The closing
of deal shall be considered on the day when
the conditions of the various agreements
related with the transaction are met
(including those required as per the
statutory requirement of appropriate
laws).

The Financial Advisor may, from time to
time, be requested to make presentations to
the Indian Government Authorities / ABC and
its parent companies Board. The Financial
Advisor shall also assist ABC in obtaining in
getting necessary approvals from the
Government of Russia and other relevant
statutory agencies in Russia required for
project closure and completion of the
transaction or other applicable countries (if
required).

The Financial Advisor shall prepare and
submit the following reports: These reports
are by way of illustration and not an
exhaustive list and the Financial Advisor shall
prepare and submit, in addition to the
following reports, any other reports as may be
required on the subject/ desired by ABC:

1. The detailed consolidated valuation report
in addition to the interim reports on
progressive basis including prospective
counterparties log, VDR / management
presentation  reports, report  after
preparation of financial model etc.

2. Initial marketing report, report results of
initial marketing phase among prospective
counterparties, and
feedback from counterparties and

summarizing

BO BpeMsI IIEPErOBOPOB O LIEHE, CPOKAX U YCIOBUAX
CHENKH C MOTEHIHABHBIM  KOHTPAareHTOM,
BKJIFOYast MoAroToBKy OCHOBHBIX YCIIOBHH CHEJIKHY,
comalleHHH 0 pUOOpeTeH NN/ U3MEHEHUU
CTPYKTYpHl ¥  OKOHYATeJIbHOI0  CONIAIlEHHUS
(COBMECTHO C IOpPUAUYECKMMH U JPYTMMH
KOHCYNETaHTaMu koMmmaHuu «ABB»). Cpenka
CYHMTaeTCsl 3aKpPLITOH B [€Hb BbINOJHEHHS
YCJIOBHIl pa3THYHBIX CONIAlEHHH, CBA3aHHBIX
co cAejdkoii (B TOM 4YHC/JIE BBINOJTHECHHS
TpeGOBaHMIA, YCTAHOBJIEHHBIX
COOTBETCTBYIOIIUMH 3aKOHAMH).

Bpems or BpeMeHM, OT  DHHAHCOBOIO

KOHCYJIBTaHTa MOXET MOTpedoBaThCs NMPOBEACHUE

Npe3eHTauul [UIsi MHOUACKHX TOCYNapCTBEHHBIX

opranoB / komnauuu «AbBB» 1 CoBeTa 1upekTopoB

marepuHckodt kommaHuu. PK Tamoke noKeH
cofeitctBoBaTh kommnaHun «ABB» B monydeHuu

HeoOXomuMBIX paspewieHudt ot IlpaBurtenscTBa

Poccuiickoit Denepanuu (unu IpYTuX

COOTBETCTBYIOIUX CTPaH — 0 HEOOXOIUMOCTH) U

JIPYTHX  COOTBETCTBYIOUIMX TIOCYJapCTBEHHBIX

opraHoB B Poccuu, HEOOXOMUMBIX UL 3aKPBITHS

MIPOEKTa Y 3aBEPIICHUs CAETKH.

OuHaHCOBBII KOHCYJIBTaHT o0s3yercs

[MOATOTOBUTh M HANpPABUTH CIECAYIOLINE OTYETHL

Vka3aHHBId  HMXXE  CIHCOK  OTYETOB  —

OpHEHTUPOBOYHBIH u HE ABIIAETCS

ucyepnsiBaoLuM, a @K 06s13yeTcs B JOMOTHEHUE

K YKa3aHHBIM OTYeTaM IOArOTOBUTH M HAIPaBUTh

nro0ble  Apyrue  OTYeThl, KOTOPhIE  MOIYT

notpeboBarecst koMnaHuu «ABB» 1o paHHOMY

BOIIPOCY:

1. IMoapoGHBIX KOHCOTMAMPOBAHHBIM OT4ET 00
OIlCHKE B JOMNOJIHEHHE K IPOMEXYTOYHBIM
OTYETaM Ha MPOTPECCUBHOM OCHOBE, BKIIOYAst
KypHAaJI IOTEHIMaIbHBIX KOHTparenToB, BK]I /
Npe3eHTaluy A pyKOBOJCTBA, OTYET IOCIe
MOArOTOBKH (DUHAHCOBOH MOZEIH H T.J.

2. IlepBoHauyanbHBIi MAapKETHHIOBBIA  OTYET,
OTYET O pe3yjbTaTax I[E€PBOHAYAJIbLHOMN
MapKETUHTOBOH cTaguu cpenu
MOTEHLMATFHBIX KOHTPAareHTOB, a TaKkKe




suggested next steps.

3. Report reviewing various transaction
structures available to ABC, including
their pros and cons and various risks
associated with the proposed structures
and will propose best structure for the deal.

4. Consolidated presentation summarizing
non-binding (and/or binding, as the case
may be) offers received by ABC in relation
to ABC.

5. The Financial Advisor is required to
provide information and interact constantly
with other consultants, engaged by ABC
during the term of the agreement.

6. The Financial Advisor to provide fairness
opinion for ABC and its parent company’s
Board of Directors in relation to the
Transaction.

7. The Financial Advisor or his team should
have a Russia based sub team or members
who will be able to access the data from
ABC subsidiary or affiliates (as the data is
to be only available in Russia).

8. The financial Advisor must execute
confidentiality agreement with affiliates
of ABC situated in Russia.

p. All deliverables should be submitted in
English.

q. Contract shall be entered with Financial
Advisor by Nord Imperial -Russian subsidiary
of IEL.

NOTES

1) The Financial advisor may be, from time to

time,

asked to make presentations to the

0000IIeHHe  OT3BIBOB ~ KOHTPAareHTOB  H
npejiaraeMble AajbHEHIINE MAary.

3. Otyer ¢ 0030pOM pa3IMuYHBIX CIOCOOOB
CTPYKTYPUPOBaHHUS CHENKH, AOCTYNHBIX IS
xoMmmanuu «ABB», Bkrodas HUX IUIIOCEI H
MHHYCBI, @ TaKKe pa3iHyHBlE DPUCKH,
CBA3aHHBIE C MpeylaraéMbIMU crocobamu
CTPYKTYpPUPOBaHUS, U pekoMeHaanuei
HaWIy4ilei CTPYKTYphI CACIKH.

4., CpojgHas  mpe3eHTalUMs, pe3IOMHpYIOLIast
HeoOs3biBarolMe (W/Wian 0OsA3bIBAOLINE, B
3aBUCUMOCTH oT 00CTOSITENLCTB)
NpEeNiOKeHUs,  IOJY4YEeHHbIE  KOMIIaHUEH
«ABB» B oTHOLIEHNH «ABB».

5. ®K 06s3aH mpefocTaBisATh HMHGOPMALUIO H
MOCTOSIHHO B3aUMOJEHCTBOBaTh C JPYTUMHU

KOHCYJIbTAaHTaMH, NpUBJIEYEHHBIMU
koMmnaHuei «ABB» B TedueHne cpoka JeHCTBUS
corJIalleHus.

6. ®K pomkeH NpefoCTaBUTh 3aKIIOYCHHE O
CIPaBEUIUBOCTH LIEHBI AJs KoMmaHuu «ABB»
u CoBera OUPEKTOPOB €€ MaTEepHHCKOH
KOMIIaHWH B oTHOLIeHUU CHenKu.

7. ®K wuau ero KoMaH4a JOJDKHBI UMETh
MOJTPYIIy WK MpeAacTaButenei B Poccun, c
JOCTYIIOM K J[JaHHBIM JOYepHEeH KOMIaHWUU
«ABB» unu ee abdminpoBaHHBIX KOMIAHHMA
(TIOCKONBKY JaHHBIE HOJKHBI OBITH JOCTYITHBI
TOJIBKO B Poccum).

8. ®K JOOJIAKEeH 00s13aH 3aKJIIYHTH
corjameHne o0 KOHPHISHIHAJIBHOCTH C
a@pPuIHpPOBAHHBIMH JIHIAMH KOMIAHHH
«ABB», pacnonoxensbiMHu B Pocenn.

p. Bce pesynpratel  paGoOT  OOMKHBI  OBITH

IPeJOCTaBICHBI Ha aHTTTMICKOM SI3bIKE.

gq. HoroBop ¢  OuUHAHCOBBIM  KOHCYJHTAaHTOM
3akmrouaetcsi  co  cropoHel OO0  «Hopno

HMmepuany» - poccuiickoro Ao4depHero obuiectsa

IEL.

INMIPUMEYAHUSA
1) Or ®K Bpems OT BpeMEHH MOXET TpebOBaThCS

MpOBEIEHHE  Mpe3eHTalUuit B COOTBETCTBYIOLIUX
BenoMmcTBax npasurenscTBa uanu u/vnu [ABB] u Cosete




appropriate authorities in Indian Government and
/for ABC and its parent company’s Board of
Directors (each such visit not exceeding three
days), in India.

2) The above scope of work is illustrative & not
exhaustive and may vary depending on the
progress of the work / scheme of negotiation /
discussions with potential investors

3) The bidder should submit an undertaking for
the categorical acceptance to the Scope of Work as
mentioned above.

4) Russian language capabilities for the project
team members would be critical as some of the
information/data will be in Russian.

JUPEKTOPOB ee MaTEepUHCKON KOMIIaHUU
(POIOIKUTENIFHOCTE KXKIOHM Takod MOe3nku He Oyner
MpeBEIIIaTh Tpex AHel) B Muaun.

2) BeumeynomsaHyTel  00BeM  paboT  sBiAeTCA
OpPUEHTHPOBOYHBIM ¥ HE HCUEPNBIBAIOIUM U MOXKET
BapbMPOBATECI B 3aBHCUMOCTH OT Xo0Ja paboT/cxeMsl
neperoBopoB/oOCyxIeHU R c HOTEHLMAIBHBIMU
HHBECTOPaMH.

3) VYyactHUK  TeHAepa  JOJDKEH  IPEACTaBUTH
00513aTENBCTBO O KATEropuyeckoM IpUHATHM oObeMa
paboT, Kak yka3aHO BBILIE.

4) BiameHue pyccKUM f3BIKOM I WIEHOB KOMAaHJBI
SBJISIETCS KPUTHYECKH 3HAYUMBIM, IIOCKOJIBKY 4YacTh
HHpOpMaLK/JaHHBIX OyeT Ha PyCCKOM S3BIKE.

*Entity should not be under sanctioned by US, UK,
European Union or Singapore

The bidder should submit an undertaking for the
categorical acceptance to the Scope of Work as
mentioned above.

*[Opuauueckoe JHIO HE [OJDKHO HaxOOUTBCA IOJ
caukuusamu CIIA, Benuko6purtanuu, EC unu Cunramypa

V4acTHHUK TeHEepa JODKEH MPEACTABUTE 00S3aTENBCTBO O
KaTEeropuueckoM MPHHATUH 00beMa paboT, KaKk yKa3aHo
BBILIE.




ATTACHMENT TO APPENDIX -1

Virtual Data Room Services — Scope of Work
The whole process is divided into two stages. 1st stage

is active till the submission of Non-Binding Offer
(NBO) submitted by potential investors and 2nd stage
will be commenced after shortlisting the investor (s)
after submitting of NBO. Phase 1 VDR is associated
with Ist stage and commencement of Phase 2 VDR
would be started once shortlisting the Investors.

VDR Provider needs to comply with international
standards employing the highest security standards and
project support allowing for effective and convenient
data organization in a secure environment. Data access
to the VDR Provider may be commenced from the
notification by Client and data need to be deleted from
the VDR next day after the date of the completion.

Scope of work for engaging Virtual Data Room
(VDR) provider

Unless otherwise specifically agreed, the Consultant
shall be responsible for providing security and project
support allowing for effective and convenient data
organization in a secure environment for 24/7 support,
Multi language interface, and simple upload system.
VDR size for 1st Phase would be in the tune of 30 GB
along with incremental increase of 10 GB data as per
requirement.

The Scope of work for the VDR Provider is divided in
to Firm Scope and Optional Scope:

A Firm Scope of Work: The Firm Scope of Work
for the Opportunity (Stage 1 corresponding to Phase 1
VDR) in connection with data size would be 30 GB
along with incremental increase of 10 GB data as per
requirement is as follows:
1) Uploading information to the electronic
DATA ROOM and its storage
2) Technical maintenance of the DATA ROOM
24 hours per day, 7 days per week
3) World-wide access to the DATA ROOM
through Internet

MNPAJIOXEHME K ITPHJIOXKEHHIO - 1

Yenavru BKJ — C61.em pabot

Becr mponecc menurcs Ha nBa srama. Ilepseiii srtan
aktuBeH a0 mnomauu Heo6sspiBaromux Odepr (HOO),
KOTOpbIE IOJAIOTCA IOTEHLUUAIBHBIMH HMHBECTOPaMH.

Bropoii sTam HauMHaeTCcs IIOCIE IPeNBapUTEIBHOrO
orcea mHBecTOpoB mociie nomaud umu HOO. Ilepas
¢aza no BK/] cBsizana ¢ MepBBIM 31arTOM, @ Ha4ajo BTOPOH
¢daser BK]J[ Oymer Hauato mnociie NpenBapUTEIbHOrO
OTCEBa HHBECTOPOB.

IIpogaiinep BKI
MEXIyHapOJHBIM CTaHJapTaM, HCIIONb30BaTh CaMEIe
6e30macHOCTH U MOAINEPHKKY
3PPeKTHBHO |
OpraHM30BaTh AOCTYN K IOAaHHBIM B Oe30macHO# cperne.
Joctyn x manHeiM MoxkeT ObITh AaH [IpoBaiinepy BK/]] ¢

JOJDKEH COOTBETCTBOBATH

BBICOKHE CTaHOapThIl

IpoeKTa, II03BOJIAiOUTHE )",I'J,O(r)HO

MOMEHTa YBEOOMJICHHMS OT 3aka34uuka. J[aHHBIE JOIKHBI
onITh ynanens! n3 BK]I Ha cnemyromumii JeHb ocie Oartel
3aBepIIIeHHS.
O6nev ___pabort
BHPTYAJLHON KOMHATEI JaHHbIX (BK/I)

Ecnu uHOE crenuanpHO He OroBopeHo, KoHcyneraHT

1o npusjeuciuio  IlpoBaiiiepa

HeceT OTBETCTBEHHOCTH 3a obecriedeHne 6€30acHOCTH U
3a MOMAEPKKY MpoekTa s 3G¢deKTUBHON U ymoOHOH
OesomacHOil cpene Tpu
KPY[JIOCYTOYHOM nopzepxke (24/7), MHOTOS3bI4HOIO

OpraHusallid [aHHBIX B

uHTepdetica U npocToii cucteMsl 3arpy3ku. Pasmep BK]]
s miepBoi daszel Oymet coctaBnaTh okono 30 I'b ¢
nocterieHHeIM  yBenuueHmeM Ha 10 IB  mpu
HEOOXOAMMOCTH.

Ob6weM pabor mis mnocraBmuka BKJ[ nmenurcs Ha
(buKcUpOBaHHBIN ¥ ONIMOHAIBHBIN:

A. ®OukcupoBaHHblii O0beM PaGor: OUKCUpOBaHHBIH

O6veM mis BapuantoB (Otanm 1, COOTBETCTBYIOMIUI
nepeoit ¢gaze BKJ]) B wactu pasmepa maHHBIX Oymer
coctaeinate 30 I'b ¢ mocreneHHsiM yBenuyeHueM Ha 10
I'b npu HEOOXOAUMOCTH ClIeAYIOUIMM 00pa3oM:

1) Beirpy3ka undopmarmu B snektponHyro KOMHATY
JAHHBIX u ee xpaneHue

2) Texuuueckoe obcmyxuBanne KOMHATBI JAHHBIX
24 gaca B CYyTKH, 7 OJHEH B HEEIO

3) Hoctyn mo Bcemy mupy k KOMHATE JAHHBIX
yepe3 UutepHer




4) Ensuring functioning of the DATA ROOM
and provide security of the information
contained in the DATA ROOM

5) Executing CLIENT’s assignments
regard to the DATA ROOM

6) Organization of scanning and translation of
documents at CLIENT’s request.

7) Automates document sorting and review.

with

8) Q&A tools to get due diligence questions
answered

9) Streamlined user invitation process.

10) On-call user support 24/7

11) Use wise VDR Login
downloading details

& document

B. Optional Scope of Work

Depending on successful completion of stage 1, Phase 2
VDR data room may be required. Size of VDR in Phase
2 may be in the tune of 30 GB along with incremental
increase of 10 GB data as per requirement.

The above scope of work is illustrative and not
exhaustive and may vary depending on the progress of
the work.

Notes:
1)  The above scope of work is illustrative &
not exhaustive and may vary depending on the
progress of the work / scheme of negotiation /
discussions with potential investors.

2)  The bidder should submit an undertaking
for the categorical acceptance to the Scope of
Work as mentioned above.

3) Russian language capabilities for the
project team members would be critical, as some
of the information/data will be in Russian.

4) O6ecneyenne ¢ynkunonuposanus KOMHATEI
JTAHHBIX u o6ecrieyeHue COXpaHHOCTH MH(OpMALIHH,
coneprkameiics 8 KOMHATE JJAHHBIX

5) Beimonnenue nopyuennid 3SAKA3YHKA B oTHOMEHHH
KOMHATBI TAHHBIX

6) OpraHu3zanus CKaHHUpPOBaHMA U IepeBoa JOKyMEHTOB
no TpeboBanmo 3AKAIUMKA.

7) ABTOMAaTH3aIHsl COPTUPOBKH U IIPOCMOTPA JaHHBIX.
8) MHcTpyMeHTL! U1l OydeHiis OTBETOB HA BOTIPOCHI
KOMIUIEKCHOH (hPMHAHCOBO-IOPUANYECKON IIPOBEPKH

9) OnTuMu3anys NpUITACHUs TI0JIb30BATENIEH.

10) Iommeprkka moss3oBarenei no renedony 24/7.

11) Hcrmonp3oBaHue HaO&KHBIX NaHHBIX JJI1 BXOHa B
CHCTEMY M CKauMBaHHUs JOKYMEHTOB.

B. Onunonanbubiii O0nem PadoT

B cityuae ycriemHoro 3apeplieHus IepBoro 3Tarna MOXeT
NoTpe6oBaThCsT KOMHATa AaHHBIX BTOPOH ¢azwl. Pasmep
BK/ BTopoit ¢asur moxer cocrasiaTrs okoiio 30 I'b ¢

mocrerieHHsiM  yBenudenuemM Ha 10 Ib  mpu
HEOOXOJUMOCTH.
BrieynoMsHy ThIH obneM pabor ABJIAETCS

WUIIOCTPATUBHBIM, & HE HCUEPIBIBAIOIIMM, M MOXKET
BapBUPOBATHCS B 3aBUCHMOCTH OT XO7ia paborT.

IIpumeyanus:
1) BelueynomMsHyTbIHA pabot
HWUIIOCTPATUBHBIM, @ HE HCUEPIIBIBAIOLINM, U MOXET

o0pemM SBIISETCA
BapbUPOBATHCA B 3aBHCHMOCTH OT XOAa paboT/cxeMsl
MeperoBopoB/obcyKaeHUH c MOTEHLMATbHBIMH
WHBECTOPaMH.

2) VYuyacTHHUK TeHJaepa [OJDKEH  IPEJOCTaBUTh
00513aTeNIbCTBO/TAPAHTHIO KAaTErOPUYECKOTO MPUHATHS

O6mpema PaboT, kak yka3aHO BBIIIE.

3) BnageHue pycCKUM S3bIKOM AT WIEHOB TIPYMIIBI
npoekTa OyIeT UMeTh pellarollee 3HaYEHHE, TOCKOTIBKY
yacth MHGOPMAIMW/IaHHBIX TIPENOCTaBIAeTCS Ha

PYCCKOM SI3BIKE.




COI/TACOBAHO ot 000 «Hopg Umnepuan» / AGREED by LLC Nord Imperial

CFO / naBHbIf GpUHAHCOBbLIN
AVpeKTop

Additional Charge of Chief
Advisor for HR, Contracts, Legal &
Commercial / W.0. rnasHoro
COBETHWKA NO YNpPaBAeHUIo
NepcoHaNoM, AOFOBOPHbIM,
KOMMEPYECKUM U I0PUANYECKUM
BONpocam

Chief Advisor for Production /
[NaBHbIV COBETHUK NO
NPOU3BOACTBY, OXpPaHe Tpyaa u
npombiwwieHHOM 6e3onacHoCTy,
HypeHuto u KanutaabHOMY
PEMOHTY CKBaXKMUH

Chief Advisor for E&D / MasHbIN
COBETHWK N0 pa3BeaoyHOM
reonorun u paspabotke
MECTOPOXAEHUI

General Director / leHepanbHbIit
AVPeKTop

DY. GD —Planning & Economy /
3am. reHepasibHOTO AMpPeKTopa
Mo 3KOHOMMKe U GUHaHCam

Mopnucb/signatu 2z, Chirag Porwal / Yupar Mopsan
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Mognucs/signature Saket Gupta / Caket lynTa
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Baburao Buradagunta / babypay
bypagaryHTa

Mognucek/signature

anjay I5arull<ar/ CaHppKai
Mapynkap

Moanuck/signature

20 A4

Mopnuce/signature A'V Baklanov / A.B. baknaHos

Moanuck/signature ZA?ndrey Pyavko / A.M. MbaBKo

21,08






