@ pakertilly

3 Keunca o cyaeoHowm
akcnepTuse

AnekcaHgp VeaHos, RICS, REV

POCCUNCKAA OLIEHKA

© Baker Tilly



MnaH @ pakertilly

Kenc Ne1 lNtuya
- AHTUKeNnC: owmnbKM Npu npoBeaeHnmn
OLEHOYHOW 3KCNEePTU3bI

Kenc Ne2 3gopoBbe
- cyoebHasi aKkcnepTmnsa Nno OueHKe
akuMm KoMmnaHuu ansa ueneun
NPUHYOUTENBHOrO BbiKyna

Kenc Ne3 JloHaooH
- paboTa akcnepTta B MexxgyHapoaHoMm
ApoutpaxHom Cyae JloHgoHa (LCIA)
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@ pakertilly

AHTUKenc Ne1: lNrumua
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@ bakertilly

Pa3MMHKa

YUTto xyke onsa penyTtauum Jkecnepra:

- rocne NpoBeAeHnst 3KCnepTu3bl Cya Ha3Ha4vaeT
MOBTOPHYIO IKCNEPTU3Y

I

- cAenaTb BbIBO4 O HEBO3MOXHOCTU OTBETA Ha
NoCTaBIIEHHbIN BONPOC (OTKa3aTbCA OT OoTBETa)?
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@ bakertilly

AHTnkenc Ne1: Bonpocbl Anga akcnepTa

1. KakoBa crnoxusLuasacs B 06nactu pblIHOYHas CTOMMOCTb O4HOW TOHHBbI
CneayloLero cbipbsi, UICMONL3YEMOro A Npon3BoacTBa KOMOUKOPMOB (C
y4eTOM OOCTaBKM OO MeCTa U3 perMoHa 3aKkyrnku, KorndyecTtea u
XapaKkTepUCTMK ToOBapa, CPOKOB ero onsiatbl U YNakoBKN):

- nweHunua gypaxHasa 5 knacc FOCT P 53799-2010

- wpoT coeBbin kopmoBoun FOCT P 53799-2010 u FOCT P 12220-96

- wpoT noacosiHeyHbin FOCT 11246-96

- COA KOpMoBas aKkcTpyamposaHHada TY 9146-005-57600978-07

- L — nn3uH 98,5%

- MeTUOHUH KopmoBoun FOCT 23423-89

- [MIOTEH KYKYPY3HbIN (NpoTeunH 63-64%) TY 9189-001-55958380-02

- 3apoabiw kykypy3el OCT 10-020-94

- MyKa pbidbHas TOCT 2116-2000
no coctoaHuto ¢ 01 auBapst 2011 no 31 gekabpsa 2012 roga (MOMecAYHO)?
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@ bakertilly

AHTUKenc Ne1: OcobeHHoOCTU

- PelueHne cyga o HasHavyeHMM Hac akcnepTamu npuiuno Yyepes 1,5 roga
nocrne nogadun npeanoXeHus

- OueHka cTana Ha peTpoCrneKTUBHYIO aaTy

- B npouecce paboTbl 6bIN0 yCTAHOBEHO OYEHL Manoe KONMUYeCTBO
npeasiIoXXeHUn B permoHe

- BbInin BbISIBNEHbI NMPeasioXXeHns B APYrnx permoHax ot pasfnyHbIX
noctaswmkoB oT Ul 0o KpyrnHbIX Npon3soanTenen

- ObbaBneHna o npogaxe MarionHOOPMaTUBHbI:
- HOC
- YCIOBUSA MOCTaBKU
- ycrnosugd onnarsl
- Pasber ueH pasHbix NOCTaBLMKOB B OCHOBHOM YyknaabiBasrcsa B 20-30%
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@ bakertilly

AHTUKenc Ne1: OcobeHHoOCTU

- YTOYHUTb AaHHbIE NO peTpoCneKkTMBHbIM 06BbABMEHNAM B OCHOBHOM HE
MNOJTy4UNIOCb

- BbIinn npoaHannanpoBaH PbIHOK NOCTaBKW aHaNOrMYHbIX TOBApOB Ha AaTy
npoBeaeHus uccrnenoBaHus. Ha ocHoBaHUKM 3TOro BbISIBNEHbI TUMNYHbIE
YCINOBUS NOCTaBKN KOMOMKOPMOB

- HaHHble ycnosust Obinn annpoOKCUMUPOBaHbI HA PETPOCNEKTUBHbIE
nccneayemMble JaHHble

- bbeino NMPUHATO peLUueHne , 4To CO6paHHbIe AdaHHblE MNMO3BOJIAIOT OTBETUTb HA
MOCTaBJ1IEHHbIE BOMPOCHI

- SKCI'IepTHOe 3aKnoYeHne ObINo NOAroTOBNEHO U HanpaB/ieHo B Cy

- Yepes HeKkoTopoe BpeMs NPULLINO onpeaeneHne cyaa O Bbi30BE 3KCNEepTOB
B CY/l AN1A OTBETa Ha BOMPOChl, KOTOPbIE MNOArOTOBMIT OTBETUYUK
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@ bakertilly

AHTUKenc Ne1: OcobeHHoOCTU

- OteeTumk nogrotosusn 6onee 180 (!) Bonpocos

- Mbl nogrotToBmn NUCbMEHHbLIE OTBETHI U HANUcanu, 4YTo AKCNepThbl rOTOBLI
npmnexatb B CyA, €Clin HaM orJiaTtAaT rnpoe3q, roCTuHnLy un 1.11.

- Cypn pelwunn BbI3BaTb 9KCNEPTOB B CyAd, HO AONPOC NPOBECTU MO
BUOEOKOHepeHL N

- OT0 ObIN Yy HAc NepBbIN ONbIT y4acTUSA B 4ONPOCE MO BUAEOCBA3N

- ApnBokaTbl Benn cebs 04eHb ApYyKerntobHO, HO 03BY4MUITN BCE BOMPOCHI,
KOTOpbIE NOBTOPSIOTCHA, HO C pa3HbIX CTOPOH NOABOAUINU K OTBETY, YTO
9KcnepTbl HE 0bnagann Ton U MHOWM NHGOPMaLMEN

- lNpunyem nocne 50-ro Bonpoca cyabe yxxe TpyaHO Oblio onpenennTb
cTeneHb BaXXHOCTU OTCYTCTBUSA TOWN UIMN MHOM MHJpOpMaLmn
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@ bakertilly

AHTukenc Ne1: NMpumepbl Bonpocos

PbIHOYHas CTOMMOCTb - 3TO Hanbonee BeposiTHas ueHa ... HA BEJIMYNHE
COENKN HE OTPAXAIKOTCHA KAKMNE-NTMBO YPE3BbLIYAMHBLIE
OBCTOATEJIbCTBA:

- MOXHO cunTaTbh, MO MHEHUIO 3KCNEPTOB, ANNAEMUID CMEPTESIBHOIo
3aboneBaHnA, KOHKPETHO — YymMa, 4pe3BbldanHbIM OOCTOATENBCTBOM,
KOTOpPOE MOXET MOBMNATb Ha BENIMYNHY COENKN?

- Yto Bam n3BecTtHo 0 3abonesaHumn AYC (AdpukaHckas Yyma CBUHEN —
100% neTanbHbLIM NCXO4 B Criydae 3apaxeHus)?

- Yto0 Bbl 3HaeTe 0 gedatenbHoOCTM YnpaBreHma Poccernbxo3Hagsopa no
obnactn?

- YunteiBanacb nv B npoBeaeHHbIx nccriegosaHnsax IMN300TUHECKAA
CUTYALINA no A4C B Poccunckon doenepaunm B nepuog 2011-2012
roabl?
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@ bakertilly

AHTukenc Ne1: NMpumepbl Bonpocos

B onpegeneHnmn o pbIHOYHOW CTOMMOCTU CKa3aHo, «pacrosarasi Bceu
Heobxoanmon nHpopmaumen». Bel cuntaete, UTo obnaganu BCEN
Heobxoanmon nHpopmaumen gnsa onpeaeneHns pbIHOYHOW CTOMMOCTMN,
KOTOPYIO TONIbKO MOXHO Oblno cobpatb?

U410 Bam 1M3BECTHO O 3anpeTax YnpasreHnsa Poccenbxo3Haasopa no
obnacTtu n [lenaptamMeHTa BeTepuHapmmn o0 BBO3E Ha TEPPUTOPULD
obnactn coctaBnaWMX ANa KOPMOB U 3€PHOBbLIX KYIbTYyp C LESbto
NCNOJSIb30BaHUSA AN KOPMIEHUSA CBUHEN?

YunTteiBanu Bl cutyaumio ¢ pacnpoctpaHeHnem «l1tuybero rpunna» Ha
Tepputopun PO 1 Tepputopumn cTpaH, NoCTaBLUNKOB Cbipbda OS5
Npon3BoACcTBa KOMOMKOPMOB B Uccreagyemsin Bamu nepmon?

CuunTtaeTte nv Bbl BO3MOXHbIM BBO3 Ha TEPPUTOPUIO 061acTu cbipbs U3
PEIMMOHOB U CTPaH, rae 3adpukcmpoBaHbl cnyydam «ltnybero rpynna»?
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@ bakertilly

AHTukenc Ne1: NMpumepbl Bonpocos

Ob6basneHne «AMUNKO» C NnpeanoxeHnem [MTeHa KyKypy3HOro no LeHe
31000 py0.:

- Kakon ['ntoTeH npogaet »Amunko»: TY 9189-001-55958380-02 (npoTteunH 63
- 64%), TY 9189-007-00932117-97 vnu TY Y46.15.195-977

- Kakasi Bo3MOXKHa OTCpo4ka onnaTtbl?
- Korga mn3rotoBneH n kak byaet gocTaBrieH?

- MN3BecTHO nn Bam, 4to «AMunko» npegnaraet [MNIOTEH KyKYpPY3HbIA N3
PocToBsckorn obnactu, a noboe cbipbe Ans NpomM3BoacTBa KomMbukopma
3aB03uUTb 13 PocTtoBckon obnacTtu 3anpelwieHo YnpaBreHnem
Poccenbxo3Hagsopa no obnactun?
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@ bakertilly

AHTukenc Ne1: KnrouyeBble BONpochl

KritoueBble BOMPOCbI, HA KOTOPbIE Mbl OTBETUITIN OTPULIATEJIbHO:

1. MoxeTe N Bbl rapaHTUpOBaTh Kak 9KCNepTbl COOTBETCTBME TOBAPOB-
aHanoroB 3agaHHbIM [OCTy n TY?

2. [apaHTMpyeTe N Bbl, YTO YCNOBUSA NOCTaBKM TOBApPOB-aHANoros
COOTBETCTBYHOT JOrOBOPHbLIM YCNOBUAM NMOCTaBKM TOBApOB Ha Npeanpustmie?
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@ bakertilly

AHTUKenc Ne1: PesynbTatbl U YPOKU

1. C TO4YKM 3peHnsa cooTBeTCTBUSA 3akoHodaTensctey n CO oTyeT
HOpMasibHbIN

2. A yBepeH, uto akcnepTndy CPO oT4yeT 66l npollen 6e3 ocobbix npobnem

3. Ho ans cyaoebHoun akcnepTuabl 3TOro He XxBaTtuno. beina HasHaveHa
NOBTOPHAasA aKCcnepTm3a

4. TpebyeTtcsa bonee rnybokoe norpyxeHue B crneundunky n otpacnesble
0CODBEHHOCTU

Tenepb Mbl HE CTECHAEMCS TOBOPUTbL, YTO
9KCMepTy He XBaTaeT AaHHbIX ANA OTBeTa Ha
NoCTaBlIEHHbLIN BOMNPOC

14/12/2018 © Baker Tilly 13



@ pakertilly

Kenc Ne2: 3aopoBbe

© Baker Tilly



@ bakertilly

Kenc Ne2: UcTtopua Bonpoca

- MNy6nnyHoe AO - akumnm koTnpyroTca Ha MMBB

- KoHTponbHbIE akuMOHepPbI KoHconmanpoBanu bonee 95% akumn

- [Nlocne 3aToro NpoBeNnn NPUHYANTENBHbLIN BbIKYMN Y OCTaBLUNXCS
MWHOPUTAPHbIX akLMOHEPOB. LleHa BbiKyrna cooTBeTCTBOBana KOTUpoBKe
akumm Ha bupxe

- KomnaHua npoBenun AenUCTUHT akLnn

- YHacTb MMHOpUTaAPHbIX aKLMOHEPOB:
- He cornacunucek ¢ LeHon Bbikyna akunm

- [loganun nck B cyq

- LLaHckl Ha ycrnex MUHOPUTAapPHbIX akKLUMOHEPOB?
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@ bakertilly

Kenc Ne2: OTOoop KaHAMAATOB B 3KCMNEepPThbl

- AHanmsa ny6rnyHbIX OTYETOB MO OLEHKE KOMMaHUM 13 oTpacnu

- AHanus peectpoB CPO: KonnyecTBoO OTYETOB, YTO OLLEHMBAIN, KONUYECTBO
NONOXUTENbHbIX 3KCNEPTU3

- CocTtaBrneHue wopT-nucra

- AHanus cyaebHon NpakTUKN: B KaKUX genax ydacTBoBas B KadecTBe
aKcnepTa, KONMYeCcTBO Aen, A0S NOBTOPHbIX 3KCNEPTU3

- VIHTepBbto 3KCNEPTOB AN OLEHKN:
- npodpeccnoHannama
- NOHWUMaHWUS oTpacnu

- Mbl Hanucanu nMcbMo-cornacme Ha nNpoBedeHne 3KCNepTm3bl TPems
akcneptamun. Cya Bbibpan Hally KOMAAHUIO U B KAYECTBE 3KCcrnepTa ocTaBun
TOJIbKO MEHS.
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@ bakertilly

Kenc Ne2: Bonpochl onsa akcnepTa

1. KakoBa pblHOYHasi CTOUMOCTb OA4HOW 06bIKHOBEHHOW akuun NMAO
«3popoBbe» B coctaBe 100-npouUeHTHOro naketa akuummn 6es
KOPPEKTUPOBKN HA MUHOPUTAPHbBIN XapakTep naketa akumin n 6es
KOPPEKTUPOBKN Ha HELOCTATOYHYHO NIMKBUOHOCTL?

2. CootBeTcTBYeT nn oT4eT 06 oueHke, nogrotoBreHHbin OO0 «BadValuey,
TpeboBaHnaM 3akoHogaTtenbcTBa Poccuinckon degepaumm od oLeHOYHOM
OesTenbLHOCTU, B TOM vncne TpebosaHuam deneparnbHOro 3akoHa ot
29.07.1998 ropa N2135-93 «O06 oueHoYHON aesaTenbHOCTU B Poccunckon
depepaunmn» n PegepanbHbIX CTaHOAPTOB OLEHKN?

3. [locTtoBepHO nu onpeaerneHa pblHOYHas CToMmMocTb 1 (ogHON)
0OblkHOBeHHOM akuum B coctaBe 100% nakeTta akuun NAO «3g0opoBbe» B
oTyeTe 00 oueHke, nogrotoeneHHoMm OO0 «BadValue»?
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@ bakertilly

Kenc Ne2: AHanu3 OTuyeTa

- KomnaHus siBnsieTca nuaepom B MHOYCTPUN

- bonbluoe KonMYecTBO AOYEPHUX U 3aBUCUMbIX ODLLIECTB

- OueHka npoBoaunacbk He Ha 6a3e KOHCONMMANPOBAHHOW OTYETHOCTU

- OueHLWwuK BbINOTHUA "KOHCOoNMMaaum", KoTopast He COOTBETCTBYET
KOHCONMMANPOBAHHOW OTYETHOCTMW.

- OueHwumK ncnonb3osan 2 nogxoaa

- CpaBHUTENbLHbIN NOAX0A;
- 3a 6a3sy 6bInNu B3ATbl LEeHblI KOTUPOBOK akL M KOMMAHUN

[loxoaHbIn noaxoA;
- DCF, koTopbii gan pesynbtaT Ha YPOBHE LIEHbI KOTUPOBKM akL M

Kakne moryT ObITb NpeTeH3nm?
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@ bakertilly

Kenc Ne2: Haw AHanus

OueHka npoBogunachk Ha 6ase koHconMampoBaHHon otyeTHoCcTM MCOO

Mbl ucnonb3oBanu 2 noagxoaa

CpaBHUTESbHLIM NOAX04;:

- MEeTO[ pblHKa KanuTana no 3apybexHbIM aHanoram (passuBaroLimecs
CTpaHbl)

- MeTO[, LieHbl KOTUPOBKU

J[loxoaHbIn noaxoA;:
- meton DCF

Pe3ynbTatbl ?
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@ bakertilly
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PesynbTaThbl
Halwlero aHanusa

DCF LleHa KOTUPOBKU

PesynbTtatel DCF 1 LleHa koTupoBku akuum
oTnnyarTca B 4 pasa.

Kakon pesynbTaTt npaBuUnibHbIN?
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@ bakertilly

[InHamMuKa ueHbl akLuuin KoMmnaHum
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@ bakertilly

JINKBUOHOCTb akuM KOMMaHun
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@ bakertilly

Kenc Ne2: Haw AHanus

Kak BepndmuympoBaTtb NOMYYEHHbIN pe3ynbTaT?

- Mbl nocmoTtpenu Ha mynbTunnunkatopsl EV/EBITDA KoMnaHum n aHanoros

2013 2014 2015 2016 2017
KomnaHuu-aHanoru
EBITDA margin 21,6% 20,6% 19,7% 21,1% 24,3%
EV/EBITDA 11,26x 12,07x 13,70x 16,48x 11,81x
KomnaHus
EBITDA margin 27,9% 26,2% 29,4% 35,5% 39,6%
EV/EBITDA 8,05x 5,28x 4,70x 3,68x 3,44x

14/12/2018 © Baker Tilly 23



70,0
60,0
50,0

Keunc Neo2

40,0

w

KoTnpoBKku akuumm

20,0 -

100 +-

0,0 -

14/12/2018

0,0

@ bakertilly

[InHamMunKa LeHbl akLnm KoMnaHnu
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@ bakertilly

Pe3nbraTtbl OLEHKHU
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Kenc Ne2: Kak nonyunTtb «HYXHYKO» cTOuMoCcTb DCF

3 "naundaka” Kak nonyuutb pesynbtat B 10 0007

1. WACC

2. OBOpPOTHLIN KanuTan

3. KanutanbHble 3aTparthl

14/12/2018 © Baker Tilly

@ bakertilly

26



@ bakertilly

Kenc Ne2: NMpouecc

Mbl FOTOBUNUCH K BbI3OBY B CYA

K Haluemy yauBneHuto cya NepBor MHCTaAHLUMM NPUHAT Halle 3aKNiYeHns
6e3 gonpoca aKkcnepTa M BbIHEC PELLEeHUe B NOMb3y UCTLIOB

B anennsaumu K Hallemy yaMBREeHUO HadHadyeHa NOBTOPHAas 3KCnepTmaa,
NpUYeM Hallle 3aKknYeHne He ObINTo ONPOBEPTHYTO M TaKoW BONPOC He
CTaBUNCS CYyAOM Nnepep 3KCnepToMm

- XXoem ntorosbix pe3ysibTaToB
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@ bakertilly

BmecTo anunora

CyulecTByeT N HPaBCTBEHHLIN BbIOOP Npu
NpoBeAEHNUN IKCMEPTU3bI:

YctonumBocTb ana cyga VS CnpaBegnmBoCTb
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@ pakertilly

Kenc Ne3: JloHaoH
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@ bakertilly

Kenc Ne3: UcTtopua Bonpoca

- [Ba poccumnckmnx busHecmeHa (0b6a 13 6uIBLLMX OXHbIX pecnybnunk CCCP)
CropAT uU3-3a aktmea B Poccuu B JIOHOOHCKOM cyae

- Cnop paccmatpuaeTtca B MexagyHapogHom ApbutpaxHom Cyae JloHooHa
(LCIA) - cambln NPEeCTUMXHbIM Cya, AJ1 KOMMEpPYEeCKMX CropoB

- o nocneaHero BpeMeHu Obino 04eHb MoaHO cyanTbes B UK

- Cnop o ueHe npogaxe npeanpuatus. LleHa npogaxu - 3a 1 pyo.

- OcobeHHOoCTU NpeanpuaTUS:

[Mpon3BoaCcTBEHHOE NpeanpusaTne

Ha garty oueHkn He gencTByloulee

KpynHbIN 06BHEKT HEABMKMMOCTU

HoBoe poporoe HeycTaHOBeHHOe 0bopyaoBaHme

Bonblion obbem JoNros, B TOM Y1cre nepen ogHUM U3 akLMOHEPOB U
BGaHKoM, apPUNMPOBAHHBLIM C 3TUM aKLMOHEPOM
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@ bakertilly

Kenc Ne3: Cneuudmka akcneptusbl

- I'IpeJJ,an;lee Heﬂ,eVICTByI-OLLI,ee — MNO3TOMY B OCHOBE OLEHKU MeToa YncTbIX
aKTnBOB

- OCHOBY CTOMMOCTM COCTaBNSAET MMYLLECTBEHHbIA KOMMNINEKC

- OcmoTp obsizaTeneH. JkcnepT AOMKEH NIMYHO OCMOTPETb OOBLEKT C
noapobHocTsAMM (OTO NpUrogmMnocb NoTom B cyae). [ocTyn Ha 0ObekT —
oTAenbHasa ucTopus

- BaxHbI acnekT B pamMKax aKkcnepTuabl naeHTndmkaums 1 o4eHb akkypaTHas
Bepudukaumns akTmBoB (3anacel, gebutopckas 3agormkeHHocTb, HOC) n
obazarenbcTB NpeanpuaTmda. Kpome oLeHKu npuinock aenatb
domHaHCcoBOE 1 lopuanyeckoe paccregosaHue (forensic):

- B 4aCTHOCTWU, B Xxoae 0bCyXOEHUN C SKCMEPTOM NPOTUBOMOSIOXKHON
CTOPOHbI BO3HUK CMOP y4UTbIBATb N ONT OAHOMY M3 aKLUMOHEPOB — Ha
aorosope He 6bINo neyaTu
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@ bakertilly

Kenc Ne3: OpraHunsaums npouecca

- UcTeu; - OTBETYUK:
- HopuUcCT - OPUCT
- 3KcnepT - 3KcnepT

- C Hawen CTOPOHbI aHrNIMUCKNE IOPUCTbI U Mbl C KOSNeramu U3 Hawlero
otuca B UK. Dkcneptamm ObIniv Mbl, NMOCKOSbKY akTuB 6bin B Poccumn

[pyrasi cTopoHa — aMepuKaHCKME HOPUCTbI U 3KCNepThbl N3 koMmnaHun Big 4

KcTtaTn, aHrmuncknin opuc BobINOMHAET OYEeHb MHOMO CydebHbIX aKCrnepTus.
N Bcex, KTO BbICTYNaeT B Ka4ecTBe aKcnepTa B cyde, 0b6s3aTenbHo
OTNPaBNSAT Ha cneuuarbHble TPEHUHIN, HAa KOTOPbIX 3KCMEPTbl TPEHUPYIOT
HaBbIKN NPOBeAeHNSA NepekpecTHbIX JONPOCOoB
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@ bakertilly

Kenc Ne3: OpraHunsaums npouecca

- TecHoe B3aMMoOOencTBME HOPUCTOB U IKCMEPTOB:

MOCTAaHOBKaA BOMPOCOB OJ14 3KCNepTa

OTYEeT Bbl4MUTbIBAETCA OPUCTAMUN «OT U OO»

IOPUCTLI HE CMNe3yT C 3KCMepTa, Noka He nonyyaT YuTaemMbli Ansa cyaa
BapuaHT oTyeTa

- HUKaKue OencTBUsi No OOLLEHUIO C APYrMMM yYacTHMKaMK npolecca

topncToB. NoTom cebe gopoxe BbinaeT
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Kenc Ne3: OpraHusaumsa npouecca.
Co6op nHcopmauun

- OKcnepTbl rOTOBAT UHAMBUAYANbHbIE
3anpocsl

- CTOpoHa, npegocTasnsaowas
OOKYMEHTbI, OMMKHa NoaroToBUTL ABa
KOMMMeKTa AOKYMEHTOB — Ans
akcnepToB Mctua n OTBeTUMKA

- Ecnu oguH 13 akcnepToB genaet
OONONHUTENbHBIWM 3anpoc, TO OTBET
TakXe npenocTaBnaeTcs nu BTOPOMY
aKkcnepTty

OBe JKCNepTu3bl NpoBoAATCA Ha

abconTHO OAMHAaKOBOM MaccuBe
OaHHbIX
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@ bakertilly
Kenc Ne3: Cneuundmka coctaBneHus ot4yeTa

Hukakon Boabl n 6na-6na-6tna

Hukakoro «JleBa Tonctoro» — KOpoTkMe
n pybneHHble dopasbl (C 9TUM aHrnmM4aHe
Hac Tak 4o KoHua u He noboponus

Bce ab3aubl(!) npoHymepoBaHbI

IMoBble undpbl M AaHHbIE OOITKHbI
NMEeTb NCTOYHUK

B UK akcnepTtusa ana cypa
CyLleCTBEHHO OTNIM4aeTcs OT NPOCTO
OLIeHKMW.

B uenom — xectye, 4em no ®CO.
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Kenc Ne3: CtpaHuua u3 ot4yeTta

Table 3.9 non-current assets, reclassified (RUB’000) 3.12.  As the tables in [3.8] and [3.9] illustrate, the book value of non-cur-
e e e rent assets is RUB 360.8 million (US$11.3 million?) as at the Valuation
Buildings, structures and facilities 11}8:179
Machinery and equipment — scrap and satisfactory condition 43702 Date-
Computer eguipment 104
Machinery and eguipment purchased for reconstruction and
;B:tt:{a““" of production line in 2008-2011 ;gg';i 3.13. At the Valuation Date, I assess the market value of non-currents
Source: Expert's classification of non-current assets according to economic content. assets to be in the range RUB 599.4 million to RUB 673.8 mullion
3-10 T}le "]—_.ﬂ.nd E.Ild Bufl]dings" ba.]ﬂ.ﬂce Of RUB 16?:5923000 refﬁrred to IfUSf:lSS H]JHIGI] to US$211 ml]]lon)3 I O'Llﬂiﬂﬁ bdc}“—" hO“-":[ dCIi'\TC &].:IS
in table [3.5] consists of the "Land" and "Buildings, structures and facili- market value range, with reference to supporting calculations in the appen-
ties" balances documented in table [3.9] above. dices.
3.11. The "Machinery and equipment” balance of RUB 193,205,000 re- Real estate valuation — Manufacturing Complex
ferred to in table [3.5] is broken down further as: "Machinery and equip- 3.14.  The major asset of Poligrafinvest is the Manufacturing Complex, i.c.
ment — scrap and satisfactory condition", "Computer equipment” and "Ma- a land plot, approximately 80km from the Moscow Ring Road (MRR),
chinery and equipment purchased for reconstruction and restoration of with a cardboard production mill, 24 other industrial buildings, 27 con-
production line in 2009-2011" as documented in table [3.9] above structions and 23 utility units situated on it. A more detailed breakdown of

these items is provided in Appendix A9, table [A9.2.4]. A layout of the

2 Exchange rate of .. RUEB/USD as set by the CERF on the Valuation Date
¥ Exchange rate of | RUB/USD as set by the CBRF on the Valuation Date
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Kenc Ne3: KnrouyeBble aTanbl paboTbl 3KcnepTa

- [NoagrotoBka n Bbinyck NepBoro otyeTta (First Report)

- PeueH3npoBaHMe oTyeTa aKkcnepTa NPOTMBOMONOXHOMW CTOPOHbI (BTOPOWN
9KCMNEpPT), 3aMeYaHus NPUXoaAT nepBoMy akcnepTy. M HaobopoT.

- 38I'Ip0C OONONHNTESNBbHON VIH(*)OpMaLI,I/II/I, ecnun Heobxoanmo.

- Ha ocHoBe 3amevyaHun gpyroro akcnepTa Ha OTYET U aHanusa 4oMNOSTHUTESTbHOW
nHopmauum rotosutca Btopon otyeT (Second Report). Ha aTton ctagmn
aKcnepTbl MOryT obWaTbCsl, Kak OHM COYTYT YAOOHbIM ans ceba (no4Ta,
TenedoH, Bctpeya). Moryt He obLiaTbCsl BOBCE.
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Kenc Ne3: KntouyeBble aTanbl paboTbl akcnepTa (2)

- OBMEH CKOppEKTUPOBAHHBbIMIN OTYETAMN MEXAY 3KCnepTamm

- [loaroTtoBka 3amevaHun Ha BTopon oT4eT U 0OMEH 3TUMN 3aMevYaHNAMU

- lNoprotoBka CoBmecTHOro otyeta (Joint Report) — oanH OT4eT OT ABYX
akcnepToB. B aTtom OT4eTe oMKCMPYOTCH BCE BOMPOCHI, MO KOTOPbIM
OOCTUTHYTO corfiacme U no KOTOPbIM HET. OTO nponcxogaT obs3aTtenbHO Ha
OYHOW BCTpeYe (OYHLIX BCTpeYax) ABYX 3KCMEPTOB, a TakkKe nyTem
Nepennckn, 3BOHKOB U T.4.

- B xoge nogrotoBkn COBMECTHOIO OT4YETa SKCNEPT MOXET MEHATL CBOE
MHEHMe CKONbKO yrogHo pas. Bce oTyeThl ABNAKOTCA MaTepuanamMmu gena u
Cyd MOXET 3anpawmBaTb KOMMEHTapumn no nbomy MecTy nboro otyeTa.
HO - HM agBoKaTbl, HU Cy4 HE MOXET BMEHATL 3KCNEPTY B BUHY U3SMEHEHNE
ero MHeHus1 B Xoe NoaroToBkM OTYETOB
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Kenc Ne3: CtpaHuua m3 Joint Report

@ bakertilly

from 2009 to 2011: The experts agree that the market value of this category of Machinery and
Equipment (*M&E") 1s RUB 102.8 million, rounded up to RUB 103 million. Dmitrieva has revised her

valuation of interest bearing investments to exclude the value of capitalised interest (following a
technical error) of RUB 46.6 mullion.

11/12/2018 © Baker Tilly

Reference
Dmitrieva Sva Report
Matters where agreement has been reached between the Experts Report P
()  There are three main approaches used in share valuations: the income approach, the market approach Paragraph 2,7 Paragraphs 2.1.5,
and the cost/asset based approach (also referred to as the net asset value approach). Both Experts Paragraph 3.6 2.1.9 and 3.3.3
agreed that the cost/asset-based approach is the most appropriate methodology to value ' (SFR)
as of 30 September 2011. Both Experts also agreed that the starting point when using this approach is
the accounting books and records of the Company (including its statutory balance sheet as of the
Valuation Date).
(m) Real Estate: The Experts agree that the market value of the real estate is between a low of RUB 401.4m | Paragraph 3.46 Paragraph 4.2.2.1
and a high of RUB 471.1m. Dmnutrieva and $va used different approaches to estimate the market value (DFR) (SRR)
of real estate (Dmitrieva used Market approach, Sva vsed Income approach)
(n) Market value of Cash Balance: The Experts agree that the market value of the cash balance is equal to Paragraph 3.75 Table 3-3 (SFR)
its book value of RUB 0.175m
(0) Market value of the machinery and equipment purchased to reconstruct and restore the production hne Paragraph 3.3.4.7
(SFR)
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Kenc Ne3: CtpaHuua m3 Joint Report

3 | Matters where the Experts disagree

Dmitrieva Sokolova
Report Report
3.2 Market value of VAT Receivable: RUB 0 RUB 19.9m
3.2.1 | As agreed by both Experts duning the Experts' Meeting on 14 November 2013, VAT on acquired assets 1s only Paragraphs 3.65- Section 2 (v) or
recoverable if these assets are associated with VATable activities. If Pohgraﬁ.m‘est (the Company) mtends to 3.70 (DFR); this Report,
resume 1ts declared operations (cardboard production) than VAT can be recovered. Section 4(e) Paragraph 3.3.6.1
(DRR) (SFR)

322 | However, both Experts disagree on the market value of the VAT receivable: Dmitrieva assumes a nil market value Paragraph 3.69 Paragraphs 2.1.6.1
for VAT recervable as discussions with the General Director of (“Management”), (DFR) and 2.1.6.2 (SRR
confirmed that Management had no mntentions to resume operations of the cardboard production mull as at the
Valuation Date. Dmitnieva's view is therefore that the Company would not be able to offset the output VAT
available against any input VAT

323 | Dmitrieva states in her Reply Report (section 4(e)) that Management have confirmed that there were no intentions Section 4(e)
to resume operations. In addition, as per pont 2.1 (c) 1n thus Jomnt Statement, both Experts agree that the ™~ (DRR)
mmull was not operational at the Valuation Date but disagree on the status of the modernisation programme. Given
the state of the paper market in Septe:mber 2011, Dmitrieva assumes that there was unlikely to be another party
who was ready to invest heavily mto the modermisation programme of the Company. Therefore Dmutrieva
considers it reasonable to assume that the VAT receivable balance is not recoverable.
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Keunc Ne3: KnroueBo MOMEHT

B cyae paccmaTpuBaroTCA TOSIbKO Te
BOMPOCHbI, MO KOTOPbIM 3KCNEpPTbl He
COrnacHbl

OCHOBHOM N NepeKpeCcTHbIN JONPOCHI

MOryT BECTUCb TOJILKO MO 3TUM
Bonpocam
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Kenc Ne3: OcobeHHOCTU nNepeKpecTHOro gonpoca B cyae

KTo yutan dMepUuKaHCKune aetTekKtmBbl Ui CMOoTpen (bVI.HbeI, raAe nokKa3aHbl

cypebHble npouecchbl?

PoBHO Tak 1 genctBoBan aMepukaHCKUN agBoKaT Ha NepekpecTHOM dornpoce

akcnepTa:

arpeccuBHasi/Hanagarolas maHepa

BOMPOCHI C NPUCTPaACcTUEM: AaTb MOHATb, YTO 3KCNEPT HUKTO, HUYEro He
3HAET 1 BMHOBAT Y)Ke Ha «BX0Ae», T.e. NPUCTPACTEH U HEe HE3AaBUCUM - 3TO
MHOrO CTpallHee, YeM «NPOCTO Aypak»

MHOXECTBEHHbIE€ BONPOCHI NPO OAHO U TOXe C pa3HbIX CTOPOH, U3 KOTOPbIX
MHOMO Ha TeMy «nepecTtanu nNu Bbl NUTb KOHbSIK MO yTpaM, oTBeYanTe aa
unun HeT». lNoka cyabs caM He YCTaHeT U He OCTaHOBUT

3KCTpanonsALuus 0QHOM cUTyaumm Ha apyrue aaTbl, ApyrMe nokasartenu u
T.0., HENPUKPbITas CNeKkynsUnsa Ha «HEOCBEAOMITEHHOCTUY U
«NpeaB3saTOCTUY JKchnepTa
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Kenc Ne3: Ocob6eHHOCTU NOArOTOBKU K CyAy

UTO Ba)XXHO:

BbICMaTbCS
ObITb TOTOBLIM MOparbHO, BO3MOXHO, Tebs ByayT npodeccnoHanbHO
«ybunsaTtb»

obs3aTenbHO NOCETUTL TPEHWUHT MO BbICTYNMEHMUIO B Cyde Takoro dopmata
3apaHee

ob6da3aTenbHO CXOAUTb B 3ar 3acedaHusi HakaHyHe U y3HaTb AUCNOKaLUUIO BCEX
OEWCTBYIOLWMX NN, NOCUOETb HA «CBOEM» MECTE

He ucnonb3oBaTb o0TekaeMble ppasbl, NbITAAChL YUTU OT OTBETA, B TOM YuCre
dopasy «ga, HoO», CMOKOWMHO MCMNOMb30BaTh opasbl «HET, 1 HE COrfiaceH»
ob4a3aTenbLHO NpoynTaTbh MaTepuansl Npeabiaywmx gHen cyaga, a UMEHHO
O0MNPOChI MaBHbIX 4ENCTBYHOLLNX UL (3KCNEPTbI NPAKTUYECKN HUKOraa He
OonpalunBaloTcea B NEPBbIN OEHb)
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Cnacun6o 3a BHuUMmaHue!

© Baker Tilly



