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PykoBoauTento opranuzauuu /

Attn.: Head of the Company

Subject: Expression of Interest (Eol)

Imperial Energy Limited (IE), a 100% subsidiary of
ONGC Videsh Limited (OVL), plans to engage
Merchant Bankers as financial advisors (FA) to
initiate and manage the sell-side process of a
company ABC engaged in upstream Oil and Gas
business in Russia. IE is 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) Entering joint venture / partnership
opportunities around ABC with one or more
strategic counterparties including ABC and
other upstream oil and gas companies;

c) Other alternate form of structured
transactions, in either case through one or
more transactions.

ABC, holds several upstream license blocks,
including those related to tight oil formations and
intends to initiate a formal process to review
available strategic alternatives and assess the
possibility of a potential transaction with interested
counterparties.

The sale side process is expected to have two stages,
with limited information disclosure in the first stage
followed by the submission of non-binding offers by
interested counterparties. The second stage will focus
on finalisation of options and receiving of firm
definitive offers from short-listed counterparties.

Tema: Boipaskenne 3aunTepecopanHoct (B3)

Hmnepuan Duepmxu Jiumuren (IE) — 100% mouepnss
xommnanuss ONGC Videsh Limited (OVL) mnanupyer
NpHUBJIeYb aKLIHOHEPHBIE OaHKK B KaueCTBE (PUHAHCOBBIX
koHcynpTaHToB  (PK)  amsd  MHMLMUPOBaHUA U
yIpaBjieHHus MpOLEecCOM MpoJaXkd koMraHuu «ADbBy,
3aHUMAIOILEHCsl reosIoropa3Bekoil U JoObuel HehTH U
raza B Poccun. IE paccMarpuBaeT pas3in4HbIE
CTpaTeruyecKue BapuaHThl, BIUTOYAas yKa3aHHbIE HIDKE:

a) IloreHumaneHas mnpomaxa ponud (mo 100%), Te.
Mpo/Iaxka YaCTH MM BCeX aKLUi KoMnaHuu «AbB».

b) Co3nanne COBMECTHOrO MpPEANpPHUATHs / mapTHEPCTBA

BOKpyr kommaHud «ABB» ¢ omHum wunu  Gonee
CTpaTernyecKMMH MapTHEPAMH, BIJIIOYas KOMIIAHHIO
«ABB» wu pgpyrue goObiBarolmue  HedTerazopble
KOMITaHUH.

c) HHple BUABI CTPYKTYpHUPOBAHHBIX CHOEIOK —
OIHOATAITHBIE MY MHOTOJTAITHEIE.

Kommnanus «ABB» BJIa/IEET HECKOJIbKUMHU

JIMLIEH3MOHHBIMUA yYaCTKaMH, IpeIHa3HAUeHHBIMU IS
reojioropasBeIki M O0OBIMM, B TOM YHCIE C
He(TeHaChIIIEHHBIMU IUIaCTaMHU c HU3KOH
pOHHULIaeMOCThI0. KoMmaHus HamepeHa MHHLUHMPOBATh
oUUManBHBIl TPOLECC PACCMOTPEHHS HUMEIOLIUXCS
CTpaTerHuecKUx aJbTePHATUB U OLIEHKH BO3MOXKHOCTH
NOTeHUMATBHOH  CHEJAKH C  3aMHTEPEeCOBaHHBIMH
KOHTpareHTaMu.

O>kupaercs, 4To MpoLecc MPOoJaXu OyneT cOCTOSATh W3
JIByX  OJTaloB, C  OrPaHUYEHHBIM  PaCKpPBITHEM
uHGOpPMalLMK Ha MEPBOM 3Tale, 3a KOTOPhIM HOCJIEAyET
MOJy4YeHHe OT 3aWHTEPECOBAHHBIX  KOHTPAreHTOB
NpeIOKEeHUM, He WMEIOIUX O0sS3aTeNIbHOM  CHIIBL.
Bropoii aTam OymeT HOCBSIIEH HTOrOBOH [opaboTke
BAPMAHTOB M TIOJYYEHHIO  OKOHYATENIBHBIX U




Financial advisors are required to solicit structured
feedback from prospective counterparties. Subject to
an acceptable outcome of the feedback, they can
proceed with running the formal sell-side process.
The financial advisor is responsible for providing
comprehensive financial advisory services that cover
a wide range of tasks and responsibilities.

Eligibility of Financial Advisor is given in Annexure
1. The information is to be submitted in the Format
attached.at Annexure 2.

Broad Scope of Work for Financial Advisors:

1. FA will review alternative strategic options for
ABC and prepare a presentation on these options.

2. Assist ABC in
prospective  counterparties for the transaction.
Coordinate discussions and negotiations with
prospective counterparties and their advisors, as
needed.

identifying and contacting

3. Provide advice on tax, accounting issues arising
from the sale process. Managing the process within
the agreed timelines. Assist in engaging tax and legal
advisors, if required.

4. Develop a detailed financial interactive model
with sources of input data for uploading in VDR.

5. Engage and coordinate with the Virtual Data
Room (VDR) service provider to compile the
necessary information for the VDR. Assist in
coordinating the due diligence process undertaken by
prospective counterparties. Maintain the VDR and
assist with the associated Q&A process. Coordinate
the Physical Data Room (PDR) and Management
Presentation for prospective counterparties.

6. Develop marketing materials, including teasers,
information memorandums, management
presentations, or other relevant documents to be

HOPUIHYCCKH 00SI3BIBAIOIINX Hpe}IJ'IO)KeHIflf;I oT
KOHTpPArc¢HTOB, BKJIIFOYEHHBIX B KOpOTKHf;I CITUCOK.

Ot (hUHAHCOBBIX KOHCYJIBTaHTOB TpeOyeTcsi 3ampocCHTh
CTPYKTYPHPOBaHHYIO o0paTHy10 CBSI3b oT
IIOTEHLHABHBIX KOHTpareHToB. Eciu TakoBas oOparHas
CBs3p OygeT mpuemiieMa, KOHCYJIBTAHTBI CMOTYT
OPUCTYNUTh K OGUIMATEHOMY MpOLECCY MPOaXKH.
OUHAHCOBBIH KOHCYJBTAHT OTBEUYAET 34 NPEAOCTaBICHUE
KOMILJIEKCHBIX (DHHAHCOBBIX KOHCYJIBTallMOHHBIX YCIIYT,
KOTOpble OXBaTHIBAIOT LUHPOKUH CHEKTp 3agady H
00s13aHHOCTEI.

TpeboBanust k PUHAHCOBOMY KOHCYJIBTAaHTY MPUBEIECHBI
B Ilpunoxennu 1. Madopmarmo Heo6X0quMMO MoxaTh B
tdopmare, npuenéHHoM B Ilpuiioxennn 2.

O0Ouree onucanusa o6béMa padoT (HHAHCOBBIX
KOHCYJIbTAHTOB:
1. @®K HagnexuT paccMOTpPETh aJIbTEPHATUBHBIE

CTpaTerdyeckue BapUaHTBl A KoMmaHuu «ABB» u
MOATOTOBUTE MPE3EHTALIMIO MO STHUM BapHaHTaM.

2. Oxazanue nomoind koMmnaHud «ABB» B BbIABICHUH
MOTEHUHANBHBIX  KOHTPareHTOB IO  CHAENKE H
YCTAaHOBJIEHHHM KOHTaKTa ¢ HUMH. [Ipy HE0OXOMUMOCTH -

KOOPIMHUpPOBaHHWE OOCY)KIEHUS W [eperoBOpoB C
NOTEeHMATBHBIMU KOHTpareHTaMmu %} ux
KOHCYJIBTaHTaMH.

3. KoncyabTnpoBanne no HAJIOrOBbIM,
OyxrajTepcKuM  BONpOCaM, BO3HHKAaIOIHM B
npouecce MNpOAaXKM. YIPaBICHHE IPOLECCOM B

oroBopeHHele  cpoku. Ilomomp B  mpuUBICUCHUH
HAJIOTOBBIX M IOPUIHYECKHX KOHCYIETAHTOB (IIpH
HEOOXOTMMOCTH).

4. Pa3paboTka noapoOHOU HHUHAHCOBOW MHTEPaKTUBHON
MOZE/IM C yKa3aHHEeM MCTOYHUKOB HCXOMIHBIX IaHHBIX
IUTSI 3arpy3KH B BUPTyaJibHYO0 KOMHaTy faHHbIX (BKI).

5.7 BzanMmoneilicTBue B KoOOpAMHANUA [edcTBHH ¢
NOCTABIIMKOM  YCJAYr BHPTYaJdbHOH  KOMHATHI
panuelx  (BKO) gas coopa = HeoOXomMMOIt
undopmanuu anaa BKJ. ConelicTBHe B KOOpOUHALIUU
mpouecca KOMIUIEKCHOH — IOpUAMYECKOH  [POBEPKH,
MPOBOAMMOM MOTeH[UATbHBIMHU KOHTpPAareHTaMHu.
[Monnepxanne BK][ u coneiicTBHE B COOTBETCTBYIOLIEM
oOMeHe BompocamMH U oTBeTaMH. KoopauHauws
JNENUCTBUM B OTHOLIEHMM KOMHATHI (PU3MYECKUX JaHHBIX
(K®/I) u mpeseHTallMM Ha YPOBHE DPYKOBOACTBA IS
MOTEHMAJIbHBIX KOHTPAareHTOB.

6. Pa3paboraThb MapKeTHMHIOBBIE MaTepHalibl, B TOM
Yucie  pekIaMHBle  aHOHCBHl,  HMHGOpPMaLMOHHEIE
MEMOpaHAyMbl, MPE3eHTAalM Ha ypOBHE pPYKOBOICTBA
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shared with prospective counterparties upon ABC's
approval.

7. Conduct valuation analysis of ABC using data
provided by Imperial Energy (IE) and publicly
available information and prepare a summary of
feedback from prospective transaction counterparties
and received offers.

8. Prepare transaction documentation, including non-
disclosure agreements, process letters, sales and
purchase agreements, and shareholders' agreements
(if required), in collaboration with ABC's other
advisors.

9. Assist and guide ABC during negotiations of price,
terms, and conditions with the prospective
counterparty, including the preparation of the Term
Sheet, acquisition/structuring agreements, and final
agreement. Coordinate with ABC's legal and other
advisors.

10. Make presentations to ABC and its parent
companies' Board and relevant Government
authorities if required. Assist ABC in obtaining
necessary approvals from relevant agencies in Russia
if needed.

11. The FA must execute a confidentiality agreement
with affiliates situated in Russia.

12. Obtain / Assist in getting necessary approvals
from the Government of Russia and other relevant
statutory agencies in Russia until project closure and
completion of the transaction.

13. All deliverables should be submitted in English.
14. Contract shall be entered with FA by ABC-
Russian subsidiary of IE.

15. Financial adviser/consultant will also act as

coordinator with other consultants (like legal, tax,
accounting as the case may be) during the process.

WIH [pyrde COOTBETCTBYIOLINE AOKYMEHTEHI, KOTOpBIE
OynyT mepenaHpl MOTEHLHAIbHBIM KOHTpareHTaM Iocie
ofnobpenus komnaHueid «ABB».

7. TloaroToBHTh CTOMMOCTHOW OTYET MO KOMIIAHUHU
«ABB» ¢ ucnonp3oBaHHWEM JaHHBIX, NPEJOCTABICHHBIX
Imperial Energy (IE) u obwenoctynHo#i uapopManyu, u
MOATOTOBUTH pestome o0OpaTHOM  CBsI3M oT
MOTCHLUHATFHBIX ~ KOHTPareHTOB [0 CleNke U
HOJIyYeHHBIX MPEJIOKEHUH.

8. IloaroToBUTH MOKYMEHTALMIO IO CHAEJIKE, BKJIIOYAs
COIVIALICHUs] O HePa3[VIAalleHUH, MpOLEAypHbIE MUCHMA,
JIOTOBOPEI KYTUTH-ITPOIaXKH M aKLIHOHEPHBIE COITIallleHUs
(pu HEOOXOOUMOCTH), B COTPYOHHUYECTBE C APYTHMH
KOHCYybTaHTaMH «ABB».

9. CopelicTBoBaTh K HampasisiTh «ABB» Bo Bpems
MEPEroBOpoB O ILEHe, CPOKaXx M YCIOBHAX CHENKH C
MOTEHI[HAIbHBIM KOHTPAareHTOM, BKJIIOYas MOATOTOBKY
OCHOBHBIX  YCJOBMH  CHENKH, COIIAUIEHHH O
NpHOOpPETEHUH/ U3MEHEHUN CTPYKTYpBI u
OKOHYaTeJIbHOTro comameHus. KoopauHanus nedcTBUH
C IOpHIMYECKUMH H© JPYTHMMH  KOHCYJIBTaHTaMH
komrnaHuu «ABB».

10. Ilporenenue mpeszentauuii 1t «AbB» u Coseros
MUPEKTOPOB €€  MAaTepUHCKHX  KOMIAHUH W
COOTBETCTBYIOLIMMYU TOCYAaPCTBEHHBIMU OpraHaMu (mpu
HeobxomuMocTH). CopeiictBue «ABB» B mnomydeHHH
HEOOXONMMBIX  pa3pelIeHHH OT COOTBETCTBYIOIIMX
opraHoB B Poccuu (npu HEOOXOOIUMOCTH).

11. @K pomwkeH 3aKIIO4UTh  CODIAUIEHHE O
KOHOHUASHIMATBHOCTH ¢ a(QQUINPOBaHHBIMU JTHLIAMH,
HaxopsumMucs B Poccum.

12. TonmyuyeHne/coneCTBHE B MOTYyYEHUH HEOOXOMUMBIX
paspelueHui oT IIpaButenscTBa Poccuiickoii
Oenepauuu u JpyTHUX COOTBETCTBYIOLIIUX
rOCYIapCTBeHHBIX OpraHoB B Poccum [0 3akpeiTus
NPOEKTa U 3aBEPLICHUS CACIIKH.

13. Bce pe3ynbrarsl paboT HODKHBI OBITH IPeICTaBIIEHEI
Ha aHIIMMCKOM SI3BIKE.

14. Hororop 3axmouaercs Mexagy PK u «ABB» -
poccuiickoii nouepHeit kommnanuei IE.

15. ®uHAHCOBBIH COBETHUK/KOHCYIBTAHT JOIDKEH TaKKe
BBICTYNaTb B KayecTBe KOOpPAMHATOpa C JPYyTUMH
KOHCYJIBTaHTaMH (nampumep, IOPUINUECKUMH,
HAJIOTOBEIMM, OYXTaJITEpCKUMH, B 3aBUCHMOCTH OT
00CTOSITENBCTB) B X0O€ IIpoLecca.




Last date of Submission of proposal — August 02,

2023.

E-mail id for submission of proposal in soft form,
before the cut-off date: tender@imperialenergy.ru

Modalities

a) Based on the submitted proposal, the
financial consultant will be invited for giving
detailed online presentation.

b) No payment shall be made for making such
presentation.

c) Opportunity for presentation does not
guarantee any commitment from Imperial
Energy (IE) for award of contract to the
financial advisor.

d) Date, time for presentation shall be notified
to shortlisted advisor separately.

e) ABC company may terminate the process at

its sole discretion.

In case of any query related to this Eol, please

contact:

Denis Konev
E-mail: denis.konev@imperialenergy.ru
Phone: +7 (3822) 60 50 25

Head of Procurement and Contracts Division,

D.S. Konev

IMocsenusaa nara mogauum mpenjioxkenusi: 02 aBrycra
2023r.

Anpec 31MeKTPOHHOM MOUTHI [l TO1a4H MPeUIOKeHHUs B
SNMEKTPOHHOH (¢GopMe B TeUEHHE CpOKa MOJa4u
npeiokeHui: tender@imperialenergy.ru

VYenosus:

a) Ha ocHoBaHMM mpEeNCTaBICHHOrO MPEIJIOKEHHS
(dbuHAHCOBBI KOHCYJABTAaHT OyneT TNpHUIIAIlleH s
MpoBeAeHUs MOAPOOHON OHNANH-IPE3EHTALH.

b) YkazaHHas mpe3eHTalMs He OIIa4lBaeTCs.

c) Bo3MmoxHOCTE mnpoBeAEHMs INPE3CHTALMU  HE
rapaHTUpyeT KakuX-THO0 00s3aTeNbCTB CO CTOPOHEI
Imperial Energy (IE) mo 3awkIOYEHHIO KOHTpakTa C
JaHHBIM (PMHAHCOBBIM KOHCYJIBTaHTOM.

d) KoncyneraHT, BKIIOUEHHBI B KOPOTKUI CIHCOK,
OyneT oOTAeNBHO YBEAOMJEH O Jare U BpEMEHH
NPOBEICHUS NPE3CHTALIUM.

e) Kommanusi «ABB» BrpaBe mo cBoeMy YCMOTPEHHIO
NPEeKPaTUTh JaHHbIH NpoLecc.

Ilpy HanMYUM BOMPOCOB, CBS3aHHBIX C JaHHbIM B3,
NIPOCUM CBSI3aThCA C:

Kones Jlenunc CepreeBny

E-mail: denis.konev@imperialenergy.ru

Tenedon: +7 (3822) 60 50 25

HavanpHuk fenapTaMeHTa rno
MaTepHalbHO-TEXHUUECKOMY 00eCHeYeHHIO !
JOTOBOPHOI1 paboTe




Annexure-1

Eligibility Criteria

1.

Experience of Team Leader/Project
Manager & other Core Team Members:
Team Leader/Project Manager: The
Team Leader should be a suitably qualified
professional with a minimum of 10 years'
experience in the oil and gas industry. They
must have acted as a team leader in a
minimum of one completed sell-side
advisory deals in the upstream oil and gas
industry. The value of one of these deals
should exceed USD 300 million. Please
provide the professional qualification and
experience profile of the Team Leader,
highlighting their key specialization areas
and including details of completed sell-side
advisory deals in international upstream oil
and gas transactions of similar nature and
value.

Other core team members: Should be
suitably  qualified professional  with
minimum 8 years’ experience in their
respective areas and must have associated
in at least two completed deals in
international  upstream Oil & Gas
transaction of similar nature with value
exceeding USD 150 million each as a team
member in therole(s) specified for them for
the present assignment.

Please mention professional qualification
and experience profile with focus on their
respective specialization areas and detail of
completed deals in upstream Oil and Gas
international transaction of similar nature
with value and the role in the transaction.

Financial Consultant should have

establishments/offices in Russia.

Financial advisor should not subcontract or
hire for the advisory role to the any other
party except for engagement of VDR
service provider.

Ipnaoxkenne 1

Kpamudukaunonnbie KpuTEpHH

1. OnbIT paGoTHl PYKOBOAHTENSA I'PyNNbI/MeHeIKepa
NpOEKTa W [JAPYrHX 4YJEHOB OCHOBHOWH TIpyHmbI:
PyxoBoauTesn rpynnbi/MeHexKep NpoeKTa:
PyxoBomuTens rpymsl JODKEH OBITh NPOdECCHOHAIOM
COOTBETCTBYIOLIEH KBATU(UKALKK C ONBITOM paboTel B
HedTerazoBod orpacau He MeHee 10 ner. On/oHa
JOJDKHBI IMETh OIBIT paboThl B KQUECTBE PYKOBOTHUTEIIS
rpynmel  Kak MHUHHMYM B OIHOM 3aBepLUEHHOM
KOHCYJIBTAl[IOHHOW CIENKE CO CTOPOHBI MpoIaBLa B
HedTerazopoir orpacid. CTOMMOCTh OOHOH M3 TaKHUX
caenok aosmkHa npessiiate 300 maH gomnapos CIIIA.
[TpocuM yka3zathk Npo¢eCCHOHANBHYIO KBATU(QUKALHMIO U
OTIBIT PYKOBOJUTEIS TPYIIIbL, BBIAEIUB €ro/e€ KiIoYeBble
obyiacTi  CHeUdaid3aly, BKIIOYas  MOAPOOHYIO
UHQOpMaLMIO O 3aKIIOYEHHBIX KOHCYJIBTAl[MOHHBIX
caeikax Ha CTOpOHE MpodaBlia B MEXKIYHapOAHBIX
cesnKax B 00JIacTH reooropa3Beiky U J10ObIYM HEPTH U
rasza aHaJIOTMYHOTIO XapaKTepa U CTOUMOCTH.

2. JIpyrue 4jieHbI OCHOBHOMH KOMaHAbI: JI0/KHBI OBITH
npodeccroHanaMu c COOTBETCTBYIOLIEH
KBaJTU(UKAIHeH, UMEeTh He MeHee § JIeT onbiTa paboThl B
COOTBETCTBYIOLIUX OONacCTAX U HOJDKHBI HUMETH OIIBIT
yyacThss Kak MUHMMYM B [BYX 3aBepIICHHBIX
MEXIYHApOAHBIX CHENKaX B 00JIaCTH re0IOropa3BeaKH U
qoObiue HedTH M rasa aHAJOTMYHOIO XapakTepa Ha
cymmy cBeimie 150 mumituonoB gosuiapo CIHIA
Kakaasi B COCTaBe KOMaHIbl B Ka4yeCTBE y4YaCTHHKa C
YETKO OMpeneN€éHHON ponplo  (poNsIMH) B pamKax
JAHHOTO 3a7aHusl.

3. ITpocum yKa3aThb npodeccHoOHAIEHYIO
KBUTU(HUKALMIO M ONBIT pabOThl € aKLUEHTOM Ha HX
COOTBETCTByIOUIME  O0NacTH  CHELUANU3alUu |
nofpoOHyI0 WHGOPMALMIO O 3aKIIOYEHHBIX CHEIKaX B
cthepe reosmoropasBeqkd H H00bMM HEe(PTH H rasa,
MEXIYHAPOAHBIX CHENKAaX aHAJOrMYHOrO XapakTepa C
yKa3aHHEeM CTOMMOCTH M UX POJIM B CHEJKE.

4. OUHAHCOBBIA  KOHCYJIBTAHT
yupexaenus/oducel B Poccun.

JOJDKCH HMCETH

5. OuHaHCOBBIM KOHCYJBTaHT HE [OJDKEH 3aKIiouarh
cyOmoApsiy, ~ WIM ~ HaHMMAarh ISl BBINOJIHEHHS
KOHCYJIBTALIMOHHBIX ~ (QYHKUHH Kakyo-mubo JApyryio
CTOpPOHY, 3a MCKIIIOYEHHEM HaiiMa IOCTaBINMKA YCIyT

BKJI.




The information may be provided in the

Annexure-2

Ipunnoxenue-2

HudopmaLyio HaAIeKHUT MPELOCTaBUTh B CIASIYIOILEM

following formats: dopmare:

Sl Name of theTeam No. of years’| Role in the | Location from

no. leader/Project Manager and experience in Oil | present wherehe would
other coreTeam memberand and Gasindustry assignment beoperating
professional qualification,
proposed for
this project

Ne o/ ®.M.0. pyKoBOIUTEIS M JPYTHX Kouunuecro Jer | Poan B janHOM MecTto, oTKyaa
KJII0YEBBIX Y4/JEHOB KOMaHIbI, ombiTa padoThl B | MpOEKTe Oynmer padorarth
npeaJaraeMblX B pamMKax aaHHoro | HedrerasoBoii AaHHBIA
npoeKTa, HX NpogeccHOHATBHASN chepe 1ER0BER
KBaJIH(puKanus

1

2

3 and so

on

U nanee

SI. no. Name of theTeam leader / Past Oil & Gas | Role inthe past Value of deal&
Project Manager&other coreTeam industry deals | deals as team Geographic

member associated leader/core team location ofdeal

proposed forthis project member

Ne n/n
®.U.0. pyKOBOAHTENS U APYTHX IMpoweaiue Posnu B nporueix CroumocTs
KJTIOUEBBIX WICHOB KOMAHIBI HedTera3oBsie C/IeNKaX B KAQYECTBE | CHEJIKH U €&

2
NPeIaraeMbIX B PAMKaX JAHHOTO CHEJKH, B KOTOPBIX pyxosounyenﬂ reorpaduveckoe
[pOeKTa, MX MPOdeCCHOHATbHAS MPUHUMAT y4acTHe | KOMaHIbI MECTOIIOJIOKEHH
KBaTHbHKAS KJIIOYEBOTO WieHa | €
KOMaH/Ibl

1

2

3 andso

on

U Tax

Jajee

Resume to be attached in a separate Appendix.

PesroMe npenocTaBUTh B OTAENBEHOM [IpHIIOKEHUH.




