ORIGIN
ANNEX 3.2 AFPE6/AFPE
@ Terms of Reference NUMBER
ANATEL 2/20 1 6
Business Administration for Regulatory
Purposes DATE
P 25/07/2016

This document sets forth the Terms of Reference for the planning, development and
implementation of a Course (hereinafter referred to as "the Course") in “Business
Administration for Regulatory Purposes” to the Brazilian National Telecommunications
Agency (hereinafter referred to as "Anatel" or “the Agency") and other public officials, by
means of this relevant service as detailed hereinafter.

1. INTRODUCTION

Anatel has the constitutional role to organize the telecommunications services in Brazil.
Nowadays, Anatel is facing many challenges such as the lack of experience of the labor market
in Brazil, especially in relation to telecommunications services regulation; the necessity of
ready adjustment of the preexistent regulation to the technological advances; high society
expectations; as well as shortage of information on the regulated market behavior and other
actions supported fundamentally by technology and industrial development. Therefore, such
scenery enforces public officials to continuously update knowledge and innovation in order to
promote regulatory process improvement in accordance to Federal Government policies.

It is of utmost importance for Anatel to provide adequate training to its employees. The
Agency’s capacity building program aims at improving Brazilian regulator’s response to
society’s yearnings for better services, enabling their follow up on technology evolution of the
sector, as well as to allow continuous improvement of work processes in order to ensure the
desired results.

Thence, Anatel is constantly concerned about investing in training programs that will comply
not only with the demands of technical needs, but also with those that can, in any way, broaden
the horizon and the capacity of the Agency's employees, technicians and managers, to find
innovative and creative solutions, promote interpersonal relationship, improve latent or
potential skills that will enable them to develop durable core competences applied to each
different role within the organization, especially in times of change. Furthermore, it will
provide technical, managerial and operational conditions so that tasks' development is
consistent with the Agency's regulatory role.

2. OBJECTIVE

The main objective is to hire specialized service to deliver a Course on Business Administration
for Regulatory Purposes for up to 20 (twenty) participants that shall be indicated by Anatel to
participate in the Course.

The Course proposal shall consider a 2 (two)-week period for delivery.

The planning, development and implementation of the Course shall focus on the following 2
(two) modules:

2.1 Financial Sustainability Evaluation:



1) Introduction to accounting and corporate finance
a. Balance analysis: short-term assets, long-term assets, total assets, return on
assets, short-term liabilities, long-term liabilities
b. Results spreadsheet analysis: revenue and gross margin, operating expenses an
operating margin, EBITDA'
c. Interpretation of financial indicators
d. Operating cash flow and net cash flow
2) Evaluation of business attractiveness by discounted cash flow (DCF Valuation Model)
a. Considerations on the discounted cash flow (DCF) analysis
b. WACC (Weighted Average Cost of Capital) derivation (financial perspective)
c. Determining evaluation interval based on the DCF analysis

2.2 Corporate governance:

1) Transparency: assemblies, ownership structure and control group

2) Structure and responsibility of the Board of Directors

3) Protection of Minority Shareholders

4) Rules applied to the company’s financial management: issuance and redemption of
securities and bonds, accountability and reporting relevant information to the market,
etc

5) Deals of direct and indirect transfer control: juridical, accountable and economic
analysis of mergers, acquisitions and spin-offs

3. PRODUCTS
PHASE I

3.1. Planning and Development

The planning and development of this Course shall consider a two-week Course, with a
duration of 80 (eighty) hours and 20 (twenty) participants.

3.1.1 Planning:
The Product shall present at least:

a) A general description of the Course and its subject;

b) The detailed methodology that will be used for the implementation of the Course;

¢) Proposed schedule of Course implementation;

d) Detailed qualification of professionals involved,

e) Proposed methodology for assessing knowledge transmission (submit model of a
questionnaire or any other evaluation instrument proposed);

f) Detailing of the necessary infrastructure for the implementation of the Course, considering
that it shall be delivered in Brasilia.

3.1.2 Development:

The Product shall present:

a) A brief description of all instructional material for Course delivery;
b) Copy of all materials to be used in classroom by participants;

L earnings before interest, taxes, depreciation and amortization (in Portuguese “lucros antes de juros, impostos,
depreciagdo e amortizagao”)



c) Bibliography quoted and / or used for the development of all instructional material.

The development of the programmatic content shall consider the minimum content established
below:

Subject Duration
(hours)
Financial Sustainability Evaluation To be defined in the
proposal
Corporate governance To be defined in the
proposal
Total 80

PHASE 11

3.2. Course Delivery

The Course on “Business Administration for Regulatory Purposes” aims at providing advanced
knowledge on financial sustainability evaluation and corporate governance, focusing on a
global understanding of a company’s ownership structure and its financial operations, in order
to obtain relevant information for regulatory purposes.

After the delivery of the Course, participants are expected to have advanced knowledge on the
two modules described in Session 2 - OBJECTIVE.

Anatel expects that the instrument proposed to assess knowledge transmission and instructors’
performance is applied at the end of the Course.

PHASE III

3.3. Reporting and Evaluation

3.3.1.The corresponding certificates (considering compliance with minimum attendance
required) shall be delivered to Anatel and not to participants (Anatel may decide to
organize a specific ceremony for this purpose).

3.3.2. A Course Completion Report shall be delivered indicating (i) problems faced and
solutions adopted; (i1) compilation of results related to the knowledge transmission
assessment.

4. STAGES OF IMPLEMENTATION AND DEADLINES

PHASE | PRODUCT DELIVERY DEADLINE
Planning of the Course* To be defined
! Product 3.1 Course Content™ To be defined
Course delivery To be defined
II Product 3.2 | Knowledge transmission To be defined
assessment
Issua}nce and delivery of To be defined
Certificates to Anatel
i Product 3.3 Delivery of Course Completion
tvery u piett To be defined

Report
* For Anatel’ and ITU’s Approval




5. METHODOLOGY

The Course is to be delivered in Brasilia for up to 20 (twenty) participants. The Contractor shall
consider the following methodological aspects:

All instructional material shall be of high quality, in Portuguese, with no grammar or
vocabulary errors;

The language used for delivery and evaluation of the course shall be the Portuguese
language. The language used for planning and development shall be either the English
language or the Portuguese language;

The Course content shall be developed in electronic media and printed, and supported
by specific instructional resources, such as multimedia presentations, and others;

Discussions shall be conducted to ensure the level of knowledge to be achieved for each
topic;

The practice of discussing case studies and critical thinking motivating tasks with
indicative of solutions or improvement should be encouraged;

During the delivery of the Course, the instructor shall avoid value judgments beyond
technical connotation;

Participants will be allowed a maximum of 25 (twenty-five percent) of absence with
reasonable justification, subject to the acceptance by Anatel;

All documents arising from this Terms of Reference shall be delivered in print, properly
bound, and electronically, using Microsoft and Adobe archive’s formats.

6. QUALIFICATION OF THE PROFESSIONAL WHO WILL DELIVER THE
COURSE

The CV of proposed professional shall at least include the following information:

formal education and training schools;

Instructor’s experience expressed in time (e.g. years of experience in classroom);
length of service provided for the company;

previous work experience; and

areas of expertise.

7. WHAT IS EXPECTED FROM THE CONTRACTOR

The Contractor shall:

provide human and material resources such as the Course venue, and all facilities
mentioned in the offer presented such as multimedia equipment and other devices that
may be necessary;

develop all instructional materials and provide any other that may be necessary and
indispensable for Course implementation in accordance to proposed methodology;
provide to participants access to all supporting materials such as lecture notes, handouts
or books;



assess instructor’s performance and knowledge transmission;

issue Course completion certificate;

perform training as contracted and specified herein;

report to Anatel and ITU any problems occurred during Course implementation and
others related to the participants;

assume the expenses necessary to the development of the three phases of the Course,
including those related to the Instructor’s remuneration, accommodation, food and
displacement, with the exception of those specified in Session 8 — WHAT IS
EXPECTED FROM ANATEL and those related to participants’ remuneration,
accommodation, food and displacement.

8. WHAT IS EXPECTED FROM ANATEL

Anatel shall;

if required, provide to participants access to specific information under the
proprietorship of the Agency;

control participants attendance based on the information provided by the Instructor and
guidelines presented in Session 5 — METHODOLOGY.



