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M&A deal volume by sector in 2010 - 2011

@® Communication and media
@ Consumer markets, retail and agriculture
@® Financial services
@ Metals and mining
@ Oiland gas
Power and utilities
@ Real estate and construction
Transport and infrastructure
@ Other markets

2011

-

*With kind permission from KPMG Russia, for further info please call Thomas Dix, Partner Transaction and services

wiww antalrussia.com
Fii=sia



Does M&A cause unanticipated turnover?

0 o : : L
47/) of top executives in an acquired firm leave within
the first year

75% within three years

Within five years 58% of all managers leave

*according to a study by Walsh and Ellwood

s,
q'. Antal www antalrussia.com
Fii=sia



Does M&A cause unanticipated turnover?

= Firms that initiate reductions of hourly and/or exempt workers within two
months of the M&A event are more likely to experience failures than
those that begin the reductions more than two months after the event

= Reductions in the workforce that are undertaken in more than one step
are more likely to be associated with failure than when only one cut is
made

» |n failed events there are most likely to be workforce reductions based on
arbitrary criteria and involving more than 10 percent of the target’s
workforce

= |n addition, changes are more likely to have been made to the target’s
management and physical structure and policies and procedures

= Furthermore, the earlier the change is initiated in the process, the greater
is the chance that the event would fail

*Mergers and Acquisitions: The Role of H R M in Success Carolyn Kristjanson Love

B,
q'. Antal www antalrussia.com
Fii=sia



Future M&A activity?

*Retail — New entrants?

Local industrial producers

*Banks — does Russia need 2000+ banks?
«State companies?

*IPOs and Russian’s moving abroad

# .'-'. NTTY
" Aal www antalrussia.com
Russia



I e HR Conference

Navigating the people aspects of integration
Tatyana Semenova
Head of HR, Russia and CIS,
Thomson Reuters
Natalia Danina
Human Capital Solutions Director,
Adecco

May 17, 2012



EB H ommittee 2012-
Navigating the People Aspects of Integration

Tatiana Semenova
Head of HR, Russia & CIS

&7 THOMSON REUTERS



THOI-;:SON REUTERS B

THOMSON REUTERS
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Thomson Reuters is proud to be recognized by some of the most important
and influential publications and organizations around the world.

WORLD'S MOST BEST
ETHICAL GLOBAL @

COMPANIES BRANDS
RANKING 2011 FTSE4Good

.E THOMSON REUTERS



Thomson Reuters
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Important deals for Russia/CIS region

* Point Carbon A/C (Ukraine)}

* GeneGo (Russia) }

* Manatron/ILS (Ukraine) }




Core people related aspects

* HR function as a full and knowledgeable participant
in the M&A process

» Retention of key talents

» Leadership

« Communication

* Cultural integration

- Management change capabillities

- Knowledge Transfer

7% THOMSON REUTERS



Integration Roles for HR Function

1. Contribute strategically to enterprise-wide integration

Human Sales & IS &
Resources Finance Marketing R&D Technology

‘ A A A A

Strategy, structure
Service delivery

Culture & leadership

Org. communications . 2. Support business groups in transition

Staffing & selection
Pay & reward systems

Benefits

HR technology ‘ 3. Integrate HR organization and processes

#7777 THOMSON REUTERS



How HR can support the success of an
acquisition...

ooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooooo

* Get involved in the acquisition process early

» Conduct due diligence to identify human capital
risks

* Plan for the human side of integration
* Monitor and respond to human capital barriers

* Measure performance to ensure future
iImprovements

#7777 THOMSON REUTERS



Retention of Key Talents

What function are youworkingin: What was your greatest concern about the merger?
8,1% OIT/developers 40%
; 35% |
ER h/Analyst
esearch/Analys 30% _
OAdministration/Fin 25%
ance 20%
15%
10% p—
oo sl |
oo +mm B[] SN =
3R S8 S5 3 5 52 £= ¢
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oo = o) g =
Whenyou first heard aboutthe merger of your Company and = 3 § $°® T
Thomson Reuters, what was your reaction (choose one)? a = =
70,0% @Great! (this will help us be much
60.0% more effective)
q (1]
B Good! (This is goingto be very
50,0% complimentary)
40,0% OFinally! (I thought they'd never
ST announce it)
U0
ODarn! (there goes my job)
20,0%
10,0% 1 EHmmm??7? (Will we fit in?)
0,0% . e S N—
(S C Q R

THOMSON REUTERS Source: TR CIS integration surveys 2012




Retention Matrix

Targets Impact or Loss Retention
Strategy

Key employees Key product delayed Recognition Communication
Leadership lost Career control Promotion
May lure others Pay Pay rise
away
Security Stay bonus
Key groups: R&D, Customer
Technology relationship Work environment Enroliment into
annual bonus
Production lost scheme/share plans
Involvement

T&D opportunities

i:32 THOMSON REUTERS



Understanding Cultures

Company A Company B

To what extend do you feel TR has understood your culture
and working practices before merger?

« Somehow 52% * Somehow 50%
* Not at all 26% * Good 50%
+ Good 23%

What was the most challenging area to integrate

« Content/Research 52% « Content/Research 50%

* People/culture 31% * Products/services 50%

What was the easiest area to integrate
* Technology 38% * People/culture 68%

¢ THOMSON REUTERS Source: TR CIS integration surveys 2012



Integrating Cultures

Company A Company B
1. Communication 1. Communication
2. Physical environment 2. Goals & measures
3. Compensation/Recognition 3. Staffing & selection
4. Rules & Policies 4. Rules & Policies
5. Staffing & selection 5. Training & Development
6. Organizational structure 6. Compensation/Recognition
/. Leadership behavior 7. Qrganizational structure
8. Goals & measures 8. Leadership behavior
9. Training & development 9. Ceremonies & events
10. Ceremonies & events 10.Physical environment

#7777 THOMSON REUTERS



Measure effectiveness of People integration

80% of respondents to Integration survey confirmed that things
are better or about the same in terms of productivity

50% of respondents to Integration survey confirmed that all
concerns they had when integration started have been
removed

79% of employees of acquired company confirmed that they
understand how their department/unit contribute to the
success of Thomson Reuters

87% employees of acquired company responded to
Engagement survey 2011saying

“l would recommend Thomson Reuters to a friend as a good
place to work”

% THOMSON REUTERS Source: TR CIS integration surveys 2012; EES 2011
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LEE HECHT
HARRISON

Mare opfions. Better results.

Navigating the people aspects of integration:
Lee Hecht Harrison & Drake Beam Morrin

Natalia Danina, Human Capital Solutions Director

AEB HR Conference
May 17th, 2012



Overview of Lee Hecht Harrison (LHH)/
Drake Beam Morrin (DBM) merger

. Group has acquired DBM (September 2011)

 DBM merged with LHH (part of Adecco Group)

ey

* ‘ LEE HECHT G
We've combined HARRISON ‘ =

our talents to become

the new global leader.

LEE HECHT
HARRISON

23
More options. Better rasults,



LHH Behavior-Based Change Model

Top-10 Key actions through

4 integration:
Anficipation .
e \ Recommitment  .Communicate Immediately, Impacts
::l‘m;ﬂthﬁgpﬁmng Reconnecting 1o o Quickly
gaing fo happen sefise of purpose *Educate Your People Managers
Leaders’ Action: :‘:’:;h"" Achion: -Offer Support to Associates
Communicate *Engage the Engagers
Latling Go Taking @ new look af the -Language Sets the Tone
fﬁ‘ﬁﬁl'mf"" situation and assessing options  *Encourage Face-to-Face Meetings
dmﬂem;g;ﬂim Leaders’ Action: *Preserve the Best of Both Worlds
go of the past Engage *Establish Communication Loops
£ Leaders’ Action: Disorientation Create Opportunities for Involvement
T Listen Things are na longer what they
B were ar how they are going fo be
a Leaders’ Action: Direct
>
Time
LEE HECHT
HARRISON

More options. Better rasults,

24



Global Change Management approach

Cascading approach for in-person and virtual sessions

Executive Team / Individual

Senior Leaders Contributors

= Executive Team Briefing = ChangeMap for Managers = ChangeMap for Employees
= ChangeMap™ for Senior » Coaching Circles = Navigate the Change Portal
Leaders

* Lead the Change Porial
* Individual Change Coaching
- -

Manager & employee tools provided to entire workforce globally via portals

Develop(@

Get great.

( Ongoing project management to ensure smooth implementation

LEE HECHT
HARRISON

More options. Better rasults,

25



LHH ChangeMap

y -

LHH ChangeMap™ Process for Managers

Define Needs, ChangeMap™ Sustainability Final Debrief

Integrate, Group Development Sessions and Report
and Customize Session

* Determine outcomes * Establish relevance = Group coaching * Present summary

o Lifik o tha and context for change  sessions findings to key
organization-specific * Understand and = Support leaders’ aclions i?hfluk:hglidez:n
business case identify the five stages to achieve results d il

‘ . of change N _ and opporiunifies,

» Customize scenarios * Focus on individualized program resuls,

« Integrate with * Apply key leadership engagement and and determine areas
exisfing resources actions retention planning for continued focus
and frameworks * learn fo lead change  * Address "change

. . at the individual fatigue” and build
* Fniize desion and team levels managers’ capabilities

nd develop plan to lead ongoing

* Engage peaple transifion

and teams using
conversation and
meeling roadmaps

= Use ocfionable,
relevant, and practical
tools back on the job

The ChangeMap Process provides a turn-key, scalable solution
which may be customized and expanded for full integration and sustainability.

LY

LEE HECHT
HARRISON

More options. Better rasults,

26



LEE HECHT
HARRISON

More options. Better rasuits

Thank you!
Any questions?

27
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Alllance?m
Healthcare

INTEGRATING RUSSIAN BUSINESS
INTO INTERNATIONAL GROUP

Tamara Petoyan
HR Director
Alliance Healthcare Russia

Rev 0. Date: 19.08.2012



Integrating Russian business into Alliance 7~
International Group Healthcare

What is important

* Developing Integration strategy & Action plan with key integration
milestones

+ Assigning Integration team with Integration Leader

+ Assessment of existing business processes in acquired Company /
developing process integration action plan

+ Assessment of acquired Company Org. structure / Management team /
identification of key roles / resources

* Designing new Organization structure to support integrated Company
business model

+ Decision making on key resources in the new structure — change agents

« Introduction of new Corporate culture into business processes of
acquired Company

Rev 0. Date: 19.08.2012



Integrating Russian business into Alliance 7~
International Group Healthcare

Key success factors

« Thorough decision making & speed in Actions implementation

« Regular communication from top to bottom — keeping
employees constantly informed on upcoming changes

« Consistency in what is declared and what is actually being
done

« Regular control on Action plan implementation / deadlines /
key milestones

« Regular verification of Strategy & Action plan / update &
revision if needed

« Keeping focus on the business!

Rev 0. Date: 19.08.2012



Integrating Russian business into Alliance 7~
International Group Healthcare

Examples

* Coca-Cola Export Corporation
* Renaissance Insurance Group
 Moscow Insurance Group

e Qiriola KD

 Alliance Healthcare Russia

Rev 0. Date: 19.08.2012
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Divestment in NSN — HR Y

Training Pack
Spring 2012

Nokia Siemens 4
F.
For internal use Networks ﬂqﬂ
Unique document identifier (ID) / Version number / Life cycle status f“'“u“l"lmi\l.l\'n\ﬂ""
34 © Nokia Siemens Networks 2011 Dept. / Author / Date I



Divestment in NSN — HR Impact
Objectives and High Level Agenda

Objectives \

 High level Overview of
divestment process and HR
Involvement

* Roles and Responsibilities
within HR Community & Typical
structure

» Key HR activities during
divestment projects

e Serve as a quick guide on
what HR work is typically
required in divestments

* Facilitate effective and
efficient MoO within HR
Community

* Leverage off best practice
« Share guidelines and
templates used by M&A
Team

» Backup: Detailed review of
key activities, issues to
consider and potential solutions

For internal use Hﬂ?'ﬁmﬁa
Unique document identifier (ID) / Version number / Life cycle status

l
35 © Nokia Siemens Networks 2011 ,ﬁ'or’



Definition of Divestment

/- For corporations, divestment normally refers to a company selling
off a portion of its assets, such as a business line/ unit, to a third
party

*  The divestment normally reflects best strategic fit for both Seller
and Buyer

*  Span of divestment varies depending on buyer’s and seller’s needs
but will commonly aim at a partially or fully functioning unit:

. Product Line

. Sales and services support for the product

. Supporting functions to ensure the unit can operate as a stand alone or as an
add on unit to Buyer’s portfolio

For internal use Modkla Siemens
Unique document identifier (ID) / Version number / Life cycle status M -
f iy i HTT

36 © Nokia Siemens Networks 2011 HR Reward Education Divestiture Training



Typical Divestment Process

Business Process

|dentify SIGN Execute
License to Fish Licensefo close

HR Process

|dentify
Supported by
M&A Lead

For internal use
Unique document identifier (ID) / Version number / Life cycle status

37 © Nokia Siemens Networks 2011

Execute

Exit employee documentation

Employee communication (incl. WoCo needs)
Payroll/ Employee data / Liability transfer
Support New Co planning

Retain/ Redeploy remaining talent

Mokia Sigmens
Metwarks



NSN Divestment Team Structure

IT
Infrastructure details
User support
Access Management

support

Hardware / Software provision &

Team

Communication
« Internal and External
» Key Messages and FAQ
» Communication channels

Contractual support
Legal exposure & assessment

Legal

e Stream Team
Leads for all areas
feed IMO Deal

* Cross functional
interfaces key for
deal success

« Team members to
be kept to a
minimum and all
MUST sign NDA

Supply Chain & Procurement
Logistics structure, Product flows & inventory
Supplier details & contractual arrangements

Business Stream

For internal use
Unique document iden

Co-ordination of affected sites

Real Estate

Business Unit Specifics for Deal
Customer Relations
Current Future NSN organization

Lease transfers, moves

38 © Nokia Siemens Networks 2011 /

Divestiture Training

Mokia Sigmens
Metwarks




Typical Structure for HR Divestment Team

HR OE Team

HC Data and System
Management

Region/Country HR ;
teams

Region / Country specifics

WoCo / Legal framework /
Payroll

Local Employee
Communication

For internal use

CoE Team

population
Corporate programs
Executives

C&B decisions related to divested

Procuremen

External
Labour

Business HR teams
Business Unit Specifics:
HC in and out of Scope.

Unique document identifier (ID) / Version number / Life cycle status

39 © Nokia Siemens Networks 2011 /

Divestiture Training

HRSB and Key RHR/
BHR to be appointed
before Signature date

Remaining RHR/ BHR/
CoE/ OE teams to be
nominated prior to and
announced at
Signature

Team members to be
kept to a minimum and
all MUST sign NDA

Influencing the deal

team



Role of M&A Lead

Divesture Board

o Runs HR Program Office

- Appoints additional members to Program Office if
required

o Members of Program office
- Host meetings/calls with HR teams
- Collect Feedback from HR and related teams
- Build HR Project timeline
- Set deliverables for HR teams

I RE - Develop proposals based on all team input

_ - Facilitate resolution of issues and provide an
Program Office interface with;

HR M&A Lead * HR,RE, IT, HSS, Corp. Legal
* Procurement (external contractors)
- Manages any external consulting support
o Submit proposals on HR topics to HRSB + Deal Team
¢ Provides feedback/direction from HRSB + Deal Team to HR
teams

* Reports on overall status of project to HR teams
o Reports to HRSB and Deal Team on status of HR project

For internal use Modkla Siemens
Unique document identifier (ID) / Version number / Life cycle status

S
40 © Nokia Siemens Networks 2011 / Divestiture Training f



HR Roles & Responsibilities in Divestments

St

e de O ‘ e, -.'
iy o M&A Lead " 2
* Ensures the integrity of . : . :
NSN’s interests » Coordinates all parties working on areas of expertise

Feeds input from and output to settlement of all C&B

the deal team and the overall NSN programs at deal close
project team

Manages relations with other
streams (IT, RE, Legal,
Communications) and Buyer’s

Lead A

e Facilitates redeplovment Ensures all HR team members T
R e futur% oyrg_ leverage on previous and each * Determines system lead times
design other’s experiences * Manages system carve out

* Maintains relationship with Maintains database with useful

Buyer Business HR templates anu ¢’ ‘ists

transaction, resourcing
* Channels employee communication and exit

For internal use * Drives WoCo negotiations (as appropriate)
Unique document identifier (1.

Nokia Siemens

Metwarks .
f l||rm:|lllll|:|:|r.'.“.

41 © Nokia Siemens Networks 2011



Typical Divestment Process

Business Process
|dentify
License to Fish

HR Process

|dentify
Supported by
M&A Lead

For internal use
Unique document identifier (ID) / Version number / Life cycle status

I|||'F=|.II.|I|'|I
42 © Nokia Siemens Networks 2011 )

Execute

Execute

Exit employee documentation

Employee communication (incl. WoCo needs)
Payroll/ Employee data / Liability transfer
Support New Co planning

Retain/ Redeploy remaining talent
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Mokia Sigmens
Metwarks



Key HR Activities in Divestment
DUE DILIGENCE

HR OE
Data available in P23

[ Legal

M&A HR Lead |check Standard DD
Output

tandard DD Lis DD OUtPUt

4 . N
Region HR Business HR
WoCo agreements Employee Scope
Sample Contracts Critical roles and key talent
Local policies
. P Y,
For internal use MME

Unique document identifier (ID) / Version number / Life cycle status

I|||'~|..||I lllll
43 © Nokia Siemens Networks 2011 f



Key HR Activities in Divestment
LEGAL FRAMEWORK

Business HR H_RSB
* Headcount Scope Ri\gg\r’é\?gd
* Employees in BU y)

» Sales, services,

support functions « How many

* Percentage time employees

employees support > « How many v

this BU countries M&A Lead

» Coordinate and
Influence Proposal

* How best to transfer

. I

Region HR T&C with Buyer
* Method of Transfer « Ensure successful

* transfer by law transfer

* terminate/ \ « Minimize legal / Feedback to Deal

rehire exposure Team
* Employee
Documentation

« offer/

te rm I nation/ *SgLeJiggci:::spf?rrheadcount

transfer letter/ 3 Local scoping

Lega' **Qptions for method of
i
rty agreement, Check E*r*-*ellznnsw;gyee T&C with Buyer
For iREGal use . . Hmﬁ;ﬁmma

® EW&YQ@@&@FWHSIW number / Life cycle status ﬁdﬂ" :

44 Buy%IPokia Siemens Networks 2011 Dept. / Author / Date



Key HR Activities in Divestments
ASSESSMENT of EMPLOYEE LIABILITIES

HRSB
~ Review and
Determine NSN'’s ARRICIS
liabilities at close 0
STI/ STB/ SIP/ LTI Payout
*ACP/ Off cycle eligibility \
*Cost of retention plans
*Transition of benefit plans M&A Lead
(incl. pensions) Coordinate and
*Holidays Influence Proposal
*Other liabilities
Influence
Business HR Employees’ T&C
Retention needs with Buver
N Y y,

See backup for:
*Alternatives for settlement of

liabilities

For internal use

Moitla Siemens
Unique document identifier (ID) / Version number / Life cycle status

I|||'|..l|||l-.'
45 © Nokia Siemens Networks 2011 f
Dept. / Author / Date



Key HR Activities in Divestments
TIMING and RESOURCING

HRSB
Review and
4 Timing ) Approve
Compliant * Lead time HR i
il ekiE needs to close
.| protection act \
the deal M&A Lead
Coordinate and
Resourcing Influence Proposal
*Need for
additional it

& resources esourcing Nee

» Resources

For internal use Modkla Siemens
Unique document identifier (ID) / Version number / Life cycle status

2
46 © Nokia Siemens Networks 2011 Dept. / Author / Date f



Key HR Activities in Divestments
SUMMARY

47

For internal use

4 HR Impact in Divestments )
» Provides support to the business
 Calculates the personnel-related cost of the
deal
* |dentifies stand alone charges associated with
deal

* Ensures achievable timelines

Unique document identifier (ID) / Version number / Life cycle status

© Nokia Siemens Networks 2011 Dept. / Author / Date

|

See backup for:
*Consideration for
TSA

|

Mokia Sigmens
Metwarks

f i f



Typical Divestment Process

Business Process
|dentify
License to Fish

HR Process

|dentify
Supported by
M&A Lead

For internal use
Unique document identifier (ID) / Version number / Life cycle status

I|||'F=|.II.|I|'|I
48 © Nokia Siemens Networks 2011 f

Execute

Execute

Exit employee documentation

Employee communication (incl. WoCo needs)
Payroll/ Employee data / Liability transfer
Support New Co planning

Retain/ Redeploy remaining talent
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Key HR Activities in Divestment

EXECUTE

-

* Need of IT Access to NSN systems
\ ’ J

HR OE R

» Data migration from NSN to Buyer
system

* Employee termination in SAP

Deal

Implementatio

Employee ]
Communicati

. Localosr:)ecifics JRegion HR \

* WoCo negotiations

* Follow local transfer
processes

* Transition payroll

For internal use

Unique document identifier (ID) / Version number / Life cycle status

49 © Nokia Siemens Networks 2011

Business HR
 Future NSN Org design

-

U

Employee
Communication
* MCA Coordinated

» Key Messages and
FAQ

 Communication
channels

o

)

* Redeployment/ retention of
remaining talent




50

Divestment in NSN - HR
BACK UP

For internal use

Unique document identifier (ID) / Version number / Life cycle status
© Nokia Siemens Networks 2011

Dept. / Author / Date

Nokia Siemens
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Back Up Materials

LIABILITIES ASSESSMENT

Alternatives

TRANSITION SERVICE AGREEMENT
HR Impact

For internal use
Unique document identifier (ID) / Version number / Life cycle status

51 © Nokia Siemens Networks 2011




HEADCOUNT SCOPE - KEY DEFINITIONS

1. Headcount should transfer in locations where there is also customer

transfer
2. All proposals MUST be reviewed with legal
3. Each function is responsible for evaluating NSN organisation BEFORE and

AFTER divestment and propose such carve out as to ensure agile post-

Abhiactimannt atieiiatiiea £ae AIAK]

Deal Team Legal Head MUST sign off on any approach
Inability to transfer the proposed headcount will seriously jeopardize deal success

For internal use Nokia Siemens .
Unique document identifier (ID) / Version number / Life cycle status -

52 © Nokia Siemens Networks 2011 Dept. / Author / Date



HEADCOUNT SCOPE
Possible alternatives for non-dedicated headcou

/i
[Agree overall Carve out only
HC number employees
with buyer and who are
advertise dedicated to
internally business/
within NSN: divested
product:
*Most
transparent
*Lengthy » Less legal risk
process * May not
*Costs unclear satisfy buyer
*Might drain needs
NSN'’s internal May leave
employee pool NSN with
excess
resources
\ .
[ These alternatives are for illustrative purposes. Solution may vary from deal to deal and may be a hybrid solution of the ]
above alternatives, or a new alternative

For internal use Modkla Siemens
Unique document identifier (ID) / Version number / Life cycle status

{1 T
53 © Nokia Siemens Networks 2011 Dept. / Author / Date f '



HEADCOUNT SCOPE
Process Workflow

OE

Facilita Region HR:

Validate local
compliance

Business HR
* Metrics to use

* Propose headcount in \
scope I

* Determine countries i
which have non- v
dedicated headcount
O raher. M&A Lead
Coordinate

approach

Corp Employment

recommendations and

\
Feedback to

Deal Team

[ HRSB

Legal / M&A Legal
Head:

« Validate alignment to
the scope of the deal

» Overview of local
legislation

For internal use
Unique document identifier (ID) / Version number / Life cycle status

54 © Nokia Siemens Networks 2011

Dept. / Author / Date

Review

Mokia Sigmens
Metwarks
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HEADCOUNT SCOPE
Metrics examples (*always align with Legal)

REAL ESTATE
Number and size of

locations to be

; transferred
IT | SERVICES
Level of outsourcing Service
Number of users to revenue per
. Support » head

Note:

* Preferable approach should always be to carve out internally first (i.e. form a
fully functioning unit) and then look for a buyer

 Each function (supported by Business HR) must define a suitable logic (influenced
by the set up in New Co and future NSN org design) as to provide as transparent
rationale as possible)

» Shared functions must be reviewed with M&A Lead + Legal: in most jurisdictions a
Company can pithar trancfar wihaola toanam o noano ]

These examples are for illustrative purposes. Proposal may vary from deal to deal and may be a hybrid solution of the
above alternatives, or a new alternative

Mokia Sigmens
Metwarks

For internal use
Unique document identifier (ID) / Version number / Life cycle status

{1 T
55 © Nokia Siemens Networks 2011 Dept. / Author / Date f '



METHOD OF TRANSFER

Critical Drivers

Local legal requirements on employment transfer

Termination cost to NSN

Number of employees affected

Estimated legal risk where local law allows more than one choice

hoN =

Additional Considerations
1. Impact on future terms and conditions (comparable or not)

*Very few countries offer choice of ]
method of transfer
Mandatory local legal check to minimize legal exposure

For internal use Wokia Siemens
Unique document identifier (ID) / Version number / Life cycle status etworks _—
r TR
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METHOD OF TRANSFER
Possible alternatives

57

Terminate & Rehire

*Terminate at NSN and provide
an offer with Buyer

*Settle liabilities on Day 1

*New start date with buyer
*More costly to NSN

*Buyer has more choices to
revise future T&C

 Higher risk of offer declines

These examples are for illustrative purposes. Method of transfer is
usually dictated by law

For internal use
Unique document identifier (ID) / Version number / Life cycle status
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EMPLOYEE T&C with BUYER

Decision
Define T&C that will be most likely to secure deal success

Decision Maker

Activity mainly driven by Local HR, coordinated with local and corporate Legal
HRSB reviews and approves the HR feedback into deal team

Subject to negotiations with buyer

Mokia Siemens
Metwarks F

Unique document identifier (ID) / Version number / Life cycle status

| |||'|:||’|'|"'
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EMPLOYEE T&C with BUYER
Possible alternatives (compared to NSN)

Reduce

*Captures synergies
opportunities

sImmediate T&C
harmonization
*Engagement issues for
both NSN & Buyer

*May lead to egal action by
employees against NSN
and/ or Buyer

*Reduced risk of non-

— — ) ) euetee or court
Decision on Employee T&C is driven by law regulations and business logic/ continuity
Subject to negotiations between NSN and Buyer
~Ens

e r
Unique document identifier (ID) / Version number / Life cycle status gy 3

T
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Back Up Materials

60

LEGAL FRAMEWORK

TRANSITION SERVICE AGREEMENT

For internal use
Unique document identifier (ID) / Version number / Life cycle status

© Nokia Siemens Networks 2011

Headcount Scope
Method of Transfer
Define employee T&C with Buyer

HR Impact




Short Term Bonus (STB) Short Term Incentiv
(STI) £

Unique document identifier (ID) / Version number / Life cycle status
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STI/ STB TRANSITION
Possible alternatives

Follow STI/ STB
plan rules on
Involuntary
Termination

» Payout using
last BRM
available

» Simple
 Consistent with
other Involuntary
termination
treatment

* Provides clean
transition for
buyer

Payout on
target at 100%

*Simple

« May cost more
to NSN

* Inconsistent
with STI/ STB
rules

* Provides clean
transition for
buyer

» Can be paid
upon transaction
close

Transfer of STI/
STB liability

*No payout at
Deal close
-Liability transfer
to Buyer
 Objectives will
need to be
reviewed (not
necessarily
revised)

* No cash payout
for NSN

* WIII not reflect

Payout on actual
performance

* Calculate at end
of period using
correct BRM

» Payout at normal
NSN cycle

* Reflects correct
performance

* More
administration

* May not be
perceived as fair
by employees

|
*These alternatives are for illustrative purposes. Solution may vary from deal to deal and may be a hybrid solution of the above
alternatives, or a new alternative.
**Different treatment of STI and STB participant may also be relevant, if legally permissive

For internal use
Unique document identifier (ID) / Version number / Life cycle status

Mokia Sigmens
Metwarks
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LONG TERM INCENTIVES (LTI) TRANSITION

For internal use
Unique document identifier (ID) / Version number / Life cycle status
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LTI TRANSITION
Possible alternatives

Buyer maintains plan
with restated
performance
objectives:

*NSN transfers prorated
liability to buyer
LTl retained as
retention mechanism for
impacted employees
*Restating performance
objectives may be
negatively received or
misunderstood by

. employees

NO CI8E

*These alternatives are for illustrative purposes. Solution may vary from deal to deal and may be a hybrid solution of the above
alternatives, or a new alternative.

For internal use Modkla Siemens
Unique document identifier (ID) / Version number / Life cycle status
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ANNUAL COMP PLANNING (ACP) / OFFCYCL
ELIGIBILITY ;
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ACP /| OFFCYCLE ELIGIBILITY

Employees become ineligible for
ACP/ Offcycle / Promotions

* Employees will participate in
Buyer’'s ACP/ Off cycle plans

* Limits costs for NSN

» May backfire in the event of delay
* May result in negative impact on
employee engagement

*These alternatives are for illustrative purposes. Solution may vary from deal to deal and may be a hybrid solution of the above
alternatives, or a new alternative.

For internal use
Unique document identifier (ID) / Version number / Life cycle status
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RETENTION

Decision
Determine any necessary retention measures for any in scope employees

Decision Maker

Proposals driven by CoE (for cost and guidelines) and Business HR (for
business needs) — coordinated with Legal

Reviewed and approved by HRSB

For internal use Modkla Siemens
Unique document identifier (ID) / Version number / Life cycle status

r
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RETENTION
Possible alternatives

Executive and
Mainstream
retention

Y

* May help reduce attrition
before deal close

* Visibility on employee
contribution not always
clear

* Longer lead time to
define eligible roles/
employees

*These alternatives are for illustrative purposes. Solution may vary from deal to deal and may be a hybrid solution of the above
alternatives, or a new alternative.

For int: 1 Nokia Siemens
or internal use i .

Unique document identifier (ID) / Version number / Life cycle status

.
Hj Iﬂnlul-lﬂ it
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BENEFITS

Decision

Determine treatment of NSN Employee Benefit plans on separation
Define if pension liabilities will transfer or remain with NSN
Estimate need for ‘comparable’ benefit package

Decision Maker

Proposals driven by Global Benefits team (cost & guidelines) — coordinated
with Legal

5 a¥a aVaa aVa au = = a aVaVda
NN W N o NN NN N A N N W\W\W%MW‘LU*LWW*-

Mokia Sigmens
Metwarks

. _.".
Unique document identifier (ID) / Version number / Life cycle status 3
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BENEFITS TRANSITION
Possible alternatives

Exit from NSN into buyer
plan.

No compensation for
differences

*Employee Engagement
issues for both NSN &
Buyer

* Possible only where the
law does not dictate the
treatment

*These alternatives are for illustrative purposes. Solution may vary from deal to deal and may be a hybrid solution of the above
alternatives, or a new alternative.

For internal use Modkla Siemens
Unique document identifier (ID) / Version number / Life cycle status

P
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HOLIDAYS

Decision
Determine treatment of current and future holiday entitlement

Decision Maker
Proposals driven by CoE (coordinated with Legal)
Reviewed and submitted to HRSB for approval

For internal use Modkla Siemens
Unique document identifier (ID) / Version number / Life cycle status

r
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HOLIDAYS
Possible alternatives

*These alternatives are for illustrative purposes. Solution may vary from deal to deal and may be a hybrid solution of the
above alternatives, or a new alternative.

For internal use
Unique document identifier (ID) / Version number / Life cycle status
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Back Up Materials

LEGAL FRAMEWORK

LIABILITIES ASSESSMENT

For internal use
Unique document identifier (ID) / Version number / Life cycle status
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Headcount Scope
Method of Transfer
Define employee T&C with Buyer

Alternatives




TRANSITION SERVICE AGREEMENT

Decision
Determine need and cost of HR TSA to offer to buyer

Decision Maker
Proposals driven by OE Stream and Region HR (coordinated with Legal)
Reviewed and submitted to HRSB for approval

For internal use Modkla Siemens
Unique document identifier (ID) / Version number / Life cycle status

R ;
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TRANSITION SERVICE AGREEMENT
Possible alternatives

No TSA

* Relies on buyer to ensure all
services in place (esp. payroll)
* HR work completed by Day 1

*These alternatives are for illustrative purposes. Solution may vary from deal to deal and may be a hybrid solution of the
above alternatives, or a new alternative.

For internal use Wokia Siemens
Unique document identifier (ID) / Version number / Life cycle status -
V.
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Divestments in HNN — HR
July 2011 _. s 4

THANK YOU!

NokiaSiemens
W
For internal use Networks 1:-0'3
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I e HR Conference

Practicum. Non-standard methods in standardization of

systems of motivation
Elena Yudanova
HR Director, Indesit Rus
Elena Sidorenko
Operations Director, Staffwell
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INDESIT

company

Practicum.
Non-standard methods
in standardization of systems
of motivation

Moscow
17, May 2012

Elena Yudanova, HRM



INDESIT WORLD WIDE

v" Geography: 24 Commercial Representatives

v" Turnover: 3 bin. euro (2011)

v' Sales Volumes: 13,5 million units

v" Main Brands: Indesit, Hotpoint-Ariston, Scholtés

v Product lines: Fridges, Washing Machines, Dishwashers,

Tumble Dryers, Freezers, Cookers, Hoods, Ovens&Hobs.
Free Standing/Built In

v Plants: 16 plants

v" Employees: 16 000

O mpesit ’



INDESIT IN RUSSIA

v' Geography: Moscow, Lipetsk,
Yekaterinburg, Saint-Petersburg

v" Manufactury: 2 Plants, Warehouse

v Overall Production:

Washing Machines — 1,1 million units

Fridges — 1,5 million units

v Employees: 6 000 people

() inpesit a0



NEW TRADING COMPANY - INDESIT RUS LLC

THE MAIN PURPOSE:
THE MAIN PURPOSE:

To Create a New Trading Company for All Sales Deals in Russia &
TOFGFfﬁ%tPEQ NewT aglng ompany for All Sales Deals in Russia &

Further Export to CIS

THE RESULT TO GET:

®» To change business processes existing earlier without any business interruption
or/and any loss of clients

» To assure full compliance of the newly created Trading Company to Russia
legislation (Civil, Tax, Labor)

() inpesit



OPERATING MODELS

|
Europe I Russia Europe I Rusiia

i ; ZAD “Indesit
i ZAO “Indesit | International”
, International” | i
i | l
| Indesit Group I
I - | Indesit RUS, LLC
: BT B
; sl
i

Indesit Group :

I Clients

I:I Clients

1"

As it was: As it is:
All product flows both imported and

Direct deliveries from Europe to the locally produced are sold by new

Trading Company Indesit RUS, LLC

Clients directly.
Locally produced goods were sold
directly by ZAO Indesit International

|) INDesIT

82
company



Issues to be solved

THE MAIN PURPOSE:

To Create a New Trading Company for All Sales Deals in Russia &
Further Export to CIS

S AR B SIS LSS BB BB AL
manutactory Comp ny¥ '

»Market analysis
Market analysis

»ocal practice analysis of similar International companies working in Russia
Local practice analysis of similar International companies working in Russia

» Indesit Group specific issues
Indesit Group specific issues

] SOLUTION :

New Legal Entity is created to split Manufacturing and Commercial Risks

() inpesit g



Issues to be solved

THE MAIN PURPOSE:
THE MAIN PURPOSE:

To Create a New Trading Compan%zor All Sales Deals in Russia &

ToFnggt'eEgpgﬁ%Tagling ompany for All Sales Deals in Russia &
Further Export to CIS

T Qe fht G S GARET B N S hE FiEST BCs & BrISIESs

v Head office closer to key clients
v Head office closer to key Clients

v Lack of quglified staff in Lipetsk Region
v Lack of quadlified staff in Lipetsk Region

v__Demographic crisjs in Russia
v Demographic crisis in Russia

v__Cost of human resources, cost of relocation, turnover
v Cost of human resources, cost of relocation, turnover

Y] SOLUTION:

Head office — Moscow

() inpesit ”



Issues to be solved

THE MAIN PURPOSE:
THE MAIN PURPOSE:

To Create a New TradmgCom pany for A IS les Deals in Russia &

TOFGfﬁI%treEQ Nﬁ%fﬂ ing Company or AI Sales Deals in Russia &
Further Expor’r to CIS

ani o’rlo IS’rruc’rure tiization in frames of | ndeSlTI Russia,
%@ Bf@n ?ﬁf&w ol gﬁa%rbfér@?ﬁfcm' RGeSt
m&M [gleRaglelaIfife ]urlng nd commercial structure, without dou
func’rlons ond s’rof

v To creo’re new business processes based on the cost in Moscow and
\/,TéD %ﬁg e new business processes based on the cost in Moscow and

reglons

v Salary individualization followm%’rhe main principle "equal salary fo equal
\/ngﬂq%md|V|duol|zo’r|on following the main principle “equadl salary to equal

position”

M SOLUTION

Positioning diversification to avoid “a cost gap” for the staff based on
individual payment.

() inpesit a5



Issues to be solved

THE MAIN PURPOSE:
THE MAIN PURPOSE:

To Create a New Trcdlng Company for All Sales Deals in Russia &

ToFgm.'%treEg NEWT agmg ompany or All Sales Deals in Russia &
Further Export to CIS

SSEBaSIgER SNSRI MBS L S R SRRERy

v Line managers support
v' Line managers support

v Psychologlcol support and onol’r trainin rthe ff movmgrgo’ro the

Né%&gg@gg&;uppor’r and loydlty fraining ?or e staff moving
New Company

] SOLUTION:

New regulations for Trading Company were created, fixing all social benefits
of Collective Agreement in ZAO.

() inpesit
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Thank you!
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Practicum:
Non=standard Methods

dardiz |on:t£_l\ll iyating Systems

.._-.._....t.

Elena Sidorenko,

Operational Director, Siaffwell

STAFFWELL

Placing Great People




Staffwell was established in 2000 by the company’s CEO Teri Lindeberg,

who is an experienced international recruiter.

Staffwell focuses on management selection and executive search, and

has team of over 50 professionals working from offices in Moscow and

Saint Petersburg. The company’s professionals use a highly effective
team approach for every assignment they work on resulting in timely,

accurate and long-term career placements.

We look forward to having you contact us and to Placing Great
People with you!

Sinceraly

STAFFWELL

Placing Great People
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Risks:

U Making the strategic decision to enter new regions, some companies underestimate the risks which are related

fo human resources

N o T I o P T A R TR T
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STAFFWELL

Placing Great People

‘-populo’rion density

‘-Iocol professional higher
education institutions,
colleges, etc.

competitors with
strong HR brands

local engineering
personnel in the region




Objectives: Staffwell’s role is to search for and place the market's best performers for our Clients’ mid to senior
level vacancies across Russia and the CIS.

Our Methods: The 5-Factors Analysis

1. To monitor/ study the labor market in the region of each search assignment we are engaged to complete
placements on :

v'demographic analysis (structure of the population by age and sex)

v employment and unemployment rates, the labor force statistics

v income levels, the average cost of living

v possible difficulties in searching and placing some categories of professionals
vrelocation schemes

v'educational institutions (university, college, etc.)

2. To analyze the competitive environment in terms of shortages/overages of personnel on the basis of :

v'well-known HR-brands and / or large employers, competitors and potential donors in the labor market
v attractiveness of the client's HR brand in the local labor market

3. To determine the investment climate of the region on the basis of :

v transport infrastructure

v'social and cultural infrastructure

v'environments

v'real estate market, prospects for a big business and S&M entrepreneurs

4. To determine our clients' areas of priority with their development in the regions

5. The understand our clients’ HR management strategies

STAFFWELL

Placing Great People




Case Study No.1
Our partnership with Sakhalin Energy Investment Company Lid. :

Staffwell’s role within our relationship is to search for and place the market’s best performers
for their mid to senior level vacancies

Issues:

O Shortage of native Russian qualified professionals with technical background who
speak English or/and other foreign languages

O Shortage of unique and highly qualified specialists with 10+ years of work experience
in the Oil & Gas industry (aged 30-40 y.o.)

O Russians are not, and have not been, so eager to relocate to Sakhalin, and often are
not interested in the option of moving to another region in order to further their careers.

*We have fo be (and are) very strong and convincing in order to entice not only candidates, to
fake their new jobs/careers in Sakhalin, but also their families in order for them fo accept and
support their decisions as well.

a A strong internal recruitment team in the Client’s company

a The Client has contracted with a number of recruitment providers both Russian and
overseas providers

STAFFWELL

Placing Great People




What we've done

‘/ Staffwell became the preferable provider for Sakhalin Energy ( their fop 3).

‘/ Direct search, check recommendations from former employers carefully.

‘/Globol search of professionals who closely match the Client’s hiring requirements (ex.: current Russian citizens or
immigrants).

‘/Screening the markets for candidates in major Oil & Gas regions such as the Middle East, North Africa, North Seq,
Mexican Gulf, etc., especially in locations where their offshore projects are being executed.

‘/Moﬁvo’re each candidate personally by promoting our Client’s benefits:

« Their strong HR brand
« Their large investments into social infrastructure development
- Their comfortable living and working conditions in Sakhalin (we present to each candidate printed materials

and booklets which are provided by the client)

STAFFWELL

Placing Great People




Case Study No.2

Recruitment for our Client in the production industry: to search and place engineering and technical

personnel for their mid to senior level vacancies in one of their manufacturing plants

Issues:

d Inconvenient location of the plant (rural area, 180 km away from a regional center and 50 miles away from a main
highway)

U No social and cultural infrastructure and education institutions

U The lack of modern accommodation facilities

O No motivational programs for personnel and lack of strategy for attracting the highly skiled employees they desire
4 Not a very attractive, or competitive, social/compensation package

Results

After analyzing this recruitment project we concluding that it lacked the
potential for success. We took the decision to not work on this assignment for
our Client.

STAFFWELL

Placing Great People



Case Study No.3

A recruitment project for International Paper (production industry): to search and place administrative staff
for the mid to senior level vacancies for their plant in Svetogorsk (Leningrad Region, the North-West of Russia )

Issues:

O Inconvenient location of the plant (188 km away from St. Petersburg)
O The employees have to relocate and live in the plant area for 5 days per week

Q Strong selection and assessments of candidates by the employer (proved professional background, knowledge of foreign
languages, etc. is a must)

O A strong internal recruitment team in the Client's company

d The Client has contracted with a number of recruitment providers both Russian and international

STAFFWELL

Placing Great People




What we've done

Promotion of the employer brand:

‘/ Their strong HR
‘/ Their stable work and competitive/attractive compensation packages
‘/ Their career opportunities and professional growth initiatives

‘/ Their big investments into the development of social and cultural programs within the plant area (fitness club,
ecological program)

‘/ Their motivational perks:

* young and positive team of professionals

* excellent opportunities for fravelling to Finland and Europe. (the nearest fown in Filand (Imatra) is situated
within 7 km distance from the Russian-Finnish border)

* English language classes

STAFFWELL

Placing Great People




Thank youl

Elena Sidorenko
Operational Director, Staffwell
esidorenko@staffwell.com

+7 (495) 983-3130

STAFFWELL

Placing Great People




Children's’

STAFFWELL

Placing Great Peo

ome for

~undraising Evening for the

Deafblind In

Sergiev Posad
22 May 2012, Restaurant YAR

A deaf 8-months old boy hears

his mom for the first time




The Association of European Businesses (AEB)

UI. Krasnoproletarskya 16, bld.3
127473 Moscow, Russia

Tel.: +7 (495) 234 27 &4

Wi, aebrus.ru




