HECHO RELEVANTE AB-BIOTICS, S.A.

3 de septiembre de 2019

En virtud de lo previsto en el articulo 17 del Reglamento (UE) n° 596/2014 sobre abuso de
mercado y en el articulo 228 del texto refundido de la Ley del Mercado de Valores, aprobado por
el Real Decreto Legislativo 4/2015, de 23 de octubre, y disposiciones concordantes, asi como en
la Circular 6/2018 del Mercado Alternativo Burséatil (MAB), se pone a disposicion del mercado la
siguiente informacion relativa a AB-BIOTICS, S.A.:

El Consejo de Administracion de la Sociedad, celebrado en el dia de hoy, 3 de septiembre de
2019, ha acordado convocar Junta General Extraordinaria de Accionistas, que tendra lugar en la
Bolsa de Barcelona, Paseo de Gracia n° 19, el dia 4 de octubre de 2019 a las 11 horas, en
primera convocatoria, y en segunda convocatoria, si es necesario, el dia 5 de octubre en el mismo
lugar y a la misma hora. Se adjunta el orden del dia de la convocatoria, asi como las propuestas
de acuerdos correspondientes a todos los puntos del orden del dia.

Quedamos a su disposicion para cuantas aclaraciones consideren oportunas.

En Barcelona, a 3 de septiembre de 2019

AB-BIOTICS, S.A.
Sergi Audivert Brugué Miquel Angel Bonachera Sierra

Consejero Ejecutivo Consejero Ejecutivo
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AB BIOTICS, S.A
Convocatoria de Junta General Ordinaria y Extraordinaria de Accionistas

Por acuerdo del Consejo de Administracién, en su reunidén celebrada el 3 de
septiembre de 2019, se convoca Junta General Extraordinaria de Accionistas de AB
BIOTICS, S.A. (la “Sociedad”), que habra de celebrarse en la Bolsa de Barcelona,
Paseo de Gracia n° 19, el dia 4 de octubre de 2019 a las 11 horas, en primera
convocatoria, y en segunda convocatoria, si es necesario, el dia 5 de octubre de
2019, en el mismo lugar y a la misma hora, a fin de deliberar y, en su caso, adoptar,
acuerdos sobre los asuntos comprendidos en el siguiente

Orden del Dia

Primero.- Examen y aprobacién, en su caso, de la propuesta de exclusion de la
negociacién de la totalidad de las acciones de la Sociedad en el Mercado Alternativo
Bursatil (MAB).

Segundo.- Examen y aprobacién, en su caso, de los términos y condiciones de la
propuesta de oferta de adquisicién de acciones dirigida por Kaneka Europe Holding
Company NV ("Kaneka”), en el marco de la exclusién, a los accionistas de Ia
Sociedad,

Tercero.- Ralificacién de las actuaciones realizadas hasta la fecha por el Consejo
de Administracion en relacion con la Oferta Voluntaria de Adguisicion de Acciones
realizada por Kaneka, asi como en relacion con la exclusién, y delegacion de
facultades a favor del Consejo.

Cuarto.- Autorizacion al Consejo de Administracién para la interpretacién,
subsanacién, complemento, ejecucién y desarrolfo de los acuerdos que se adopten
en la Junta, asi como para sustituir las facultades que reciba de la Junta, y
concesion de facultades para la elevacién a instrumento publico de tales acuerdos.

Complemento a la convocatoria: De conformidad con lo previsto en el articulo

172.1 de la Ley de Sociedades de Capital, los accionistas que representen, al
menos, el cinco por ciento del capital social, podrédn solicitar que se publique un
complemento a la presente convocatoria de la Junta General de Accionistas,
incluyendo uno o mas puntos del Orden del Dia. El ejercicio de este derecho deber4
hacerse mediante notificacién fehaciente que habrd de recibirse en el domicilio
social de AB-Biotics, S.A., sito en Ed. Esade-Credpolis, Av. de la Torre Blanca, n®°
57, CP 08173-Sant Cugat del Vallés (Barcelona), dentro de los cinco dias siguientes
a la publicacién de la presente convocatoria en la pagina web de la Sociedad.

Derecho de informacién; De conformidad con lo previsto en el articulo 197.1 de

la Ley de Sociedades de Capital, hasta el séptimo dia anterior al previsto para la
celebracion de la Junta, los accionistas podran solicitar del Consejo de
Administracién las informaciones o aclaraciones que estimen precisas acerca de los
asuntos comprendidos en el Orden del Dia, o formular por escrito las preguntas que
consideren pertinentes.
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Documentacién: En relaclén con el derecho de Informacién anteriormente
indicado, en particular, los acclonistas tendran acceso a la siguiente documentacién
(que en todo caso ha quedado adjunta a la presente convocatoria): (i) propuestas
de acuerdos elaborados por el Consejo de Administracién de la Socledad respecto
de cada uno de los puntos del Orden del Dia, (/) Informe elaborado por el Consejo
de Administracién sobre ia propuesta de excluslén de negoclacién del Mercado
Alternativo Bursatll, (i) informe de valoracién actualizados a fecha 28 de agosto de
2019 emitido por Crowe Advisory SP, S.L. a solicitud de Kaneka, (fv) falrness
opinion e Informe de valoracién (actualizados a 3 de septiembre de 2019) emitidos
por Emst & Young Serviclos Corporativos, S.L. a solicitud del Consejo de
Administracién de la Socledad, (v) extracto de las condiciones de la Oferta a
realizar por Kaneka a los accionistas de la Socledad una vez la excluslén sea
aprobada por la Junta General de Accionistas, (v/) resultados finanderos
semestrales de la Socledad (alin sujetos a auditoria y a revisién final por parte del
Consejo), y (vii) plan de negocio a 3 afios (2019 - 2021) de la Sodedad aprobado
por el Consejo de Administracién el 12 de marzo de 2019,

Derecho de asistencin v representacién; Podran asistir a la Junta, en todo caso,

los titulares de acclones que figuren como tales en el correspondiente Registro
Contable de anotaclones en cuenta con cinco dias de antelacién a su celebracion, lo
que podran acreditar mediante la oportuna tarjeta de asistencia, certificado
expedido por alguna de las entidades autorizadas legalmente para ello o por
cualquier otro documento que, conforme a Derecho, le acradite como accionista.

Los accionistas que no asistan personalmente a la Junta General podran hacerse
representar en la misma por medio de otra persona, cumpliendo los requisitos y
formalidades exigidos por los Estatutos Soclales y por la ley de Sociedades de
Capital.
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Puntes del Orden del Dia: a efectos aclaratorios, se recuerda que los tres (3)
puntos del Orden del Dia propuestos anteriormente deberan aprobarse con mayoria
simple de los derechos de voto de la Sociedad presentes o debldamente
representados en la Junta General, no slendo necesaria ninguna mayorfa reforzada
0 porcentaje adicional de votos a favor.

Publicacién de la convocatoria: Se informa a los sefiores accionistas de que, en

virtud de lo previsto en el articulo 173 de la Ley de Socledades de Capital y el
artfculo 16.2 de los Estatutos Sociales de la Sociedad, la presente convocatoria se
encuentra publicada en la pdgina web corporativa de la Socledad, www.ab-

blotics.com.
Previsién_de_ Celebraclén; Se informa a los acclonistas de que se prevé Ia

celebracion de [a Junta en primera convocatoria, es dedr, el 4 de octubre de 2019,
en el lugar y hora sefialados. El registro de acclonistas comenzard media hora antes
de la sefalada para la celebraclén de la junta,

Presencla de Notarlo; E! Consejo de Administracién ha acordado la presencia de
Notario en la Junta, de conformidad con lo previsto en el articulo 203 de la Ley de
Soctedades de Capital, para que levante acta de dicha Junta.
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laracién adicional acerca del plan de negoci 3 aifios: en relacién con el

documento nimero (vii) (plan de negocio a 3 afios aprobado por el Consejo el 12
de marzo de 2019) que se pone a disposicion de los accionistas conforme al
apartado “"Documentacion” anterior, se pone de manifiesto lo siguiente:

No siendo dicha publicacién obligatoria, dicho documento se pone a disposicién
de los accionistas para la mejor conformacién de juicio por parte de los
accionistas de la Sociedad.

Dicho documento de plan de negocio fue aprobado por el Consejo de
Administracién en su reunién de 12 de marzo de 2019, y formé parte de la
documentacién analizada por Ernst & Young Servicios Corporativos, S.L. para
emitir la fairness opinion (hecho relevante publicado el pasado 24 de julio de
2019). Para la lectura e interpretacién de las estimaciones contenidas en el
presente documento han de tenerse en cuenta los siguientes aspectos:

(i) las estimaciones realizadas en este plan de negocio se prepararon utilizando
criterios comparables a los utilizados para la informacién financiera
histérica;

(ii) la Sociedad se compromete a informar al Mercado, en cuanto se advierta
como probable, que las cifras reales difieren significativamente de las
previsiones o estimaciones. En todo caso, se considera como tal una
variacion, tanto al alza como a la baja, igual ¢ mayor a un 10 por ciento. En
todo caso variaciones inferiores a ese 10 por ciento podrian ser significativas
y en tal caso subsiguientemente informadas al mercado;

(iiiyasunciones y factores principales que podrian afectar sustancialmente al
cumplimiento del Plan de Negocio:

- Desviaciones en la evolucién comercial de las ventas.

- Cambio en las condiciones competitivas del mercado.

- Evolucién desfavorable de la coyuntura internacional del ciclo econémico.

- Potenciales cambios regulatorios en los mercados operados.

- Potenciales desviaciones inesperadas en los factores de coste o en las
condlciones financieras de la Sociedad.

Estas previsiones fueron las utilizadas para la elaboracién de su informe por
parte de Ernst & Young, el cual fue puesto a disposicién de los accionistas
mediante hecho relevante de fecha 24 de julio de 2019, y se enmarcan en la
estrategia de la Sociedad, compartida también con el mercado en Ia
presentacién del foro MedCap publicada mediante hecho relevante el 29 de
mayo de 2019.

Sant Cugat del Vallés (Barcelona) a 3 de septiembre de 2019.

Fdo. Sergi Audivert
Presidente del Consejo de Administracién

Fdo. Miquel Angel Bonachera
Vicepresidente del Consejo de Administracién
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PROPUESTA DE ACUERDOS A ADOPTAR
EN LA JUNTA DE ACCIONISTAS EXTRAORDINARIA DE
AB-BIOTICS, S.A.

El Consejo de Administracién, en su sesién de 3 de septiembre de 2019,
ha aprobado la siguiente propuesta de acuerdos a someter a los
accionistas de la compafifa en la Junta General Extraordinaria de
Accionistas de “AB-BIOTICS, S.A.”, que se celebrard en la Bolsa de
Barcelona, Paseo de Gracia, nGmero 19, Barcelona, a las 11 horas, el 4
de octubre de 2019, en primera convocatoria, y en segunda
convocatoria, si es necesario, el dia 5 de octubre de 2019, en el mismo
lugar y a la misma hora.

Primero.- Examen y aprobacién, en su caso, de la propuesta de exclusién
de la negociacién de la totalidad de las acciones de la Sociedad en el

Alternati atil (MAB

Se somete a la consideracion de la Junta General de Accionistas la aprobacién de la
exclusién de la negociacion de la totalidad de las acciones de la Sociedad del
Mercado Alternativo Bursatil.

En relacién con este punto del Orden del Dia, se deja constancla de lo siguiente:

= En fecha 27 de agosto de 2019, se recibid por parte del Consejo de
Administracion una primera notificacién del accionista Kaneka Europe Holding
Company NV (*Kaneka”), en la que Kaneka incluia, entre otros, los siguientes
puntos:

(i) Comunicacion de resultados de la Oferta Plblica Voluntaria de
Adquisicion de Acciones de la Socledad ("OPA Voluntaria”), cuyo
anuncio fue lanzado el 9 de julio de 2019 (el “Anuncio de OPA
Voluntaria”™).

(ii) Ratificacién de los términos de dicho Anuncio, incluida la voluntad de
someter a votacion de la Junta General la exclusién de cotizacién del
MAB,

(iii) A tales efectos, solicitud de convocatoria de las correspondientes
reuniones del Consejo de Administracién de la Sociedad para que, a su
vez, éste pudiera adoptar los pasos necesarios de cara a preparar el
proceso Y, en ultima instancia, convocar Junta General Extraordinaria de

AB-BIOTICS, S.A.
www.ab-biotics.com N.I.F. A63497473
Ed. Esade-Creapolis, Av. de la Torre Blanca, n® 57, CP 08173-Sant Cugat del Vallés {Barcelona)
Registro Mercantil de Barcelona, Tomo 36567, Folio 84, Hoja B-293983
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Accionistas de la Sociedad con objeto de debatir la exclusién de
cotizacion de la Sociedad.

En fecha 28 de agosto de 2019, Kaneka puso a disposicion dei Consejo de
Administracion un informe de valoracién independiente de las acciones de la
Sociedad, a los efectos de la exclusion, actualizado a dicha fecha (el *Informe
Crowe Actualizado”).

Asimismo, en fecha 3 de septiembre de 2019, el Consejo de Administracién ha
obtenido de Ernst & Young Servicios Corporativos, S.L. ("E&Y”) una fairness
opinion actualizada y un informe de valoracién actualizado de las acciones de la
Sociedad, a los mismos efectos de exclusion (conjuntamente, el “Informe E&Y
Actualizado”), consistente en un informe de evaluacién independiente
encargado por el Consejo de Administracién para corroborar los términos del
precio ofrecido por Kaneka en el contexto de la exclusidon de cotizacion.

En fecha 3 de septiembre de 2019, Kaneka envié al Consejo de Administracién
una nueva notificacién en la que comunicaba los términos principales de la
oferta que esta dispuesta a realizar en el supuesto de que la exclusién de
cotizacion sea aprobada por esta Junta General (la “Notificacion de la Oferta
de Kaneka”), la cual contiene, entre otros, la ratificacion del precic a ofrecer
por Kaneka, en el supuesto de exclusién, a los accionistas que no voten a favor
de dicha exclusién (y, en general a todos los accionistas de [a misma), de 5
Euros por accién, sobre la base del Informe Crowe Actualizado y el Informe E&Y
Actualizado..

En el momento de la convocatoria de esta Junta General, se pusieron a
disposicion de todos los accionistas los siguientes documentos: (i) informe
elaborado por el Consejo de Administracion sobre la propuesta de exclusién de
negociacién en el Mercado Alternativo Bursatil (el *Informe del Consejo de
Administracién”), (ii)) el Informe ER&Y Actualizado, (iii} la propuesta de
acuerdos para esta Junta General aprobada por el Consejo de Administracién en
su reunion de fecha 3 de septiembre de 2019, (iv) el Informe Crowe
Actualizado, (v) extracto de las condiciones principales de la oferta a realizar
por Kaneka una vez la exclusién sea aprobada, segin lo previsto en la
Notificacién de la Oferta de Kaneka, (vi) resultados financieros semestrales de
la Sociedad (adn sujetos a auditoria y a revisién final por parte del Consejo), vy
(vii) plan de negocio a 3 afios (2019 - 2021) de la Sociedad aprobado por el
Consejo de Administracién el 12 de marzo de 2019

Segln lo previsto en la normativa del MAB y en el art. 34 de los Estatutos
Sociales de la Sociedad, en el supuesto de que la Sociedad adopte un acuerdo
de exclusién de negociacién en el MAB que no esté respaldado por la totalidad
de los accionistas, la Sociedad deberd ofrecer a dichos accionistas cuyo voto no
haya sido favorable a la medida, la adquisicion de sus acciones al precio que

AB-BIOTICS, S.A.
www.ab-biotics.com N.I.F. A63497473
Ed. Esade-Credpolis, Av. de la Torre Blanca, n® 57, CP 08173-Sant Cugat del Vailés {Barcelona)
Registro Mercantil de Barcelona, Tome 36567, Folio 84, Hoja B-293983
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resulte de los criterios previstos en la regulacion aplicable a las ofertas pulblicas
de adquisicién de valores para los supuestos de exclusién de negociacién.

A dichos efectos, se deja constancia de que, como se sefiala tanto en el Informe
del Consejo de Administracion como en el Informe E&Y Actualizado, resulta de
aplicacién el art. 10 del Real Decreto 1066/2007, de 27 de julio, sobre el
régimen de las ofertas publicas de adquisicién de valores (*RD 1066/2007").

Segln se indica expresamente en los informes de valoracién mencionados en el
Informe del Consejo de Administracién, el precio por accién ofrecido por Kaneka
bajo la OPA Voluntaria, que es el mismo que el que ofrecerd a los accionistas
bajo orden de compra una vez aprobada la exclusién en esta Junta General,
debe ser considerado justo ("fair”) y cumple con todos los requisitos para ser
considerado un precio valido de exclusién a los efectos del art. 10 del RD
1066/2007, Dicha conclusién se basa en que el precio ofrecido por Kaneka es
mas alto que cualquiera de los parametros de valoracién que deben ser tenidos
en cuenta a los efectos de exclusién (excepto el valor correspondiente a la
Gltima transaccién, que obviamente se corresponde con los 5 euros por accién
pagados bajo la OPA Voluntaria), segin resulta evidente en el Informe E&Y
Actualizado, que se ha basado en informacion obtenida de forma independiente
y precisa de la Sociedad.

Se deja constancia de que el proceso ha contado también con la participacién y
supervision del asesor registrado de la Sociedad, DCM ASESORES Direccién y
Consultoria de Mercados, S.L.

En virtud de lo anterior, se acuerda aprobar la exclusién de la negociacion de la
totalidad de las acciones de ia Sociedad en el Mercado Alternativo Bursatil.

Europe Holding Company NV (“Kaneka”), en el marco de la exclusién, a los
accionistas de la Sociedad.

Una vez aprobada la exclusion de cotizaciéon de la Sociedad en el MAB conforme al
acuerdo en el punto 1° del Orden del Dia, se aprueban los términos y condiciones
de la oferta de adquisicion de acciones (via orden de compra) que, conforme a la
Notificacién de la Oferta de Kaneka y a lo previsto en el Anuncio de OPA Voluntaria,
Kaneka tiene intencién de lanzar, con las siguientes condiciones principales:

(N Precio: 5 Euros por accién (mismo precio que el ofrecido por Kaneka bajo
la OPA Voluntarla y que, segln lo previsto en el Informe del Consejo de
Administracién, en el Informe E&Y Actualizado, y en el Informe Crowe
Actualizado, cumple con todos los requisitos necesarios para tener la
consideracion de precio vélido a los efectos de exclusién —art. 10 del RD
1066/2077, por remision del art. 34 de los Estatutos Sociales-).

AB-BIOTICS, S.A.
www.ab-biotics.com N.I.F. A63497473
Ed. Esade-Credpolis, Av. de la Torre Blanca, n® 57, CP 08173-Sant Cugat del Vallés (Barcelona)
Registro Mercantil de Barcelona, Tomo 36567, Folio 84, Hoja B-293983
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(i) Periodo de aceptacién: un (1) mes a contar desde el dia siguiente al de
la celebracidn de esta Junta General de Accionistas.

(i)  Oferente: Kaneka, seglin lo confirmado, verbalmente y por escrito, con
el MAB, y en linea con otros precedentes de exclusién existentes. En
consecuencia, dicha oferta no implicara la adquisicién de acciones
propias a cargo del patrimonio social de la Sociedad.

Se deja constancia de que dichos términos y condicicnes han sido previamente
comunicados al Consejo via la Notificacién de la Oferta de Kaneka, y puestos a
disposicién de los accionistas al momento de la convocatoria de esta Junta. En
particular, respecto del Precio, se deja constancia de que es superior al mayor entre
el precio equitativo al que se refiere el art. 9 del RD 1066/2007 y a cualquiera de
los parametros de valoracion tenidos en cuenta de conformidad con el art. 10 del
RD 1066/2007, con excepcion del relativo a “dltimas transacciones”, que
precisamente se corresponde con el mismo precio ofrecido por Kaneka bajo la OPA
Voluntaria (5 euros). Por tanto, el Consejo de Administracion considera sobre la
base del Informe E&Y Actualizado que el precio es “fair” conforme a los criterios de
valoracién contenidos en los articulos 9 y 10 del RD 1066/2007.

La Sociedad emitird un comunicado via Hecho Relevante en el que se describa con
mayor detalle las condiciones de la oferta realizada por Kaneka y los pasos a seguir
por aquellos accionistas que deseen vender sus acciones antes de que la Sociedad
quede definitivamente excluida de cotizacion en el MAB. En todo caso, ya se ha
anticipado que las formalidades y pasos a seguir en este caso seran similares a los
seguidos respecto de la OPA Voluntaria en virtud del Anuncio de OPA Voluntaria.

- c lizadas hasta la fecha r el

n i6bn_en relaclén i

Adquisicién de Acciones realizada por Kaneka, asi como en relacién con la
exclusion, v delegacion de facultades a favor del Consejo.

Ratificar las actuaciones realizadas, asi como las decisiones adoptadas, por el
Consejo de Administraciéon de la Sociedad hasta la fecha, en relacion con (i) la OPA
Voluntaria, y (ii) el proceso de exclusidon de cotizacién de las acciones de la
Sociedad.

Asimismo, autorizar y delegar en el Consejo de Administracion para que, en el
marco de la exclusion aprobada en esta Junta, asi como de la oferta de exclusién a
lanzar por Kaneka conforme a lo aqui previsto, pueda llevar a cabo cualesquiera
actuaciones, y firmar cualesquiera documentos piblicos y privados, que el Consejo
de Administracién considere convenientes en ejecucién de la exclusién aqui
aprobada y la realizacién de dicha oferta.

nacidén | n ejecucién

AB-BIOTICS, S.A.
www.ab-biotics.com N.I.F. A63497473
Ed. Esade-Credpolis, Av. de la Torre Blanca, n® 57, CP 08173-Sant Cugat del Vallés (Barcelona}
Registro Mercantil de Barcelona, Tomo 36567, Folio 84, Hoja B-293983
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[1] n en la Junta, asi como para sustituir las facultades que reciba de |
unt concesion de facultad ra la elevaciéon a instrumento pablico de

tales acuerdos,

Facultar al Consejo de Administracién, tan ampliamente como fuera menester, para
ejecutar, interpretar, completar y corregir errores formales y materiales de los
acuerdos adoptados por la Junta General e igualmente para formalizar, subsanar y
solicitar su inscripcion, cuando asi procediere, facultando expresamente al
Presidente del Consejo de Administracién, y al Secretario y Vicesecretarios,
solidaria e indistintamente a cualquiera de ellos, para proceder a la protocolizacién
notarial de las certificaciones correspondientes, y/o para comparecer ante Notario
con objeto de otorgar y firmar cuantas escrituras pidblicas fueran necesarios,
incluso escrituras de aclaracidon, complemento, rectificacién o subsanacién que
fuesen precisas, en su caso, como consecuencia de la calificaciéon verbal o escrita
del Registrador Mercantii, hasta su inscripcion en dicho Registro y en los demas
Registros Publicos que procedan.
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AB-BIOTICS, S.A.
www.ab-biotics.com N.I.F. A63497473
Ed. Esade-Credpolis, Av. de la Torre Bianca, n® 57, CP 08173-Sant Cugat del Vallés (Barcelona)
Registro Mercantil de Barcelona, Tomo 36567, Folio 84, Hoja B-293983
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_. 28003 Madrid
Building a better Espafia
working

Miquel Angel Bonachera Sierra
Sergi Audivert Brugué
AB-Biotics, S.A.
Atn. Board of Directors of AB-Biotics, S.A.
ESADE Creapolis Business Park
Avinguda de la Torre Blanca, 57, Office 3B11
08172 Sant Cugat dei Vallés, Barceiona
03 September 2019

Dear Sirs:

According to the terms of the engagement letter dated 19 July 2019 (the “Engagement Agreement®) signed
between AB-Biotics, S.A. (hereinafter “AB-Biotics", “the Company” or “the Client) and Ernst & Young
Servicios Corporativos, S.L. (hereinafter “we” or “EY”), we have been engaged to provide an opinion on
the equity value of AB-Biotics' shares (“the Purpose®), in the context of the open offer launched by Kaneka
Europe Holding Company NV (hereinafter “Kaneka” or “the Bidder”) within the process of the delisting
process in which the Company is involved (“the Transaction”). Qur opinion is based on the procedures
described in articles 9 and 10.5 of the Royal Decree 1066/2007 on Takeover Bids (Real Decreto
1066/2007, de 27 de julio, sobre el régimen de las ofertas publicas de adquisicibn de Valores). The
reference date of our analysis has been 26 August 2019 (“the Reference Date”).

This Letter of Opinion {hereinafter “the Lefter") is for internal use of AB-Biotics only for the purpose of
verifying that the Offer Price established by Kaneka in this open offer, at the Reference Date, is fair to the
Company's shareholders from a financial point of view, in the context of the Transaction.

EY has no conflict of interest for the performance of this work and has not received, nor will receive, any
type of contingency fees in connection with this work.

In order to carry out the work and meet the objectives set forth in the scope of our mandate, we have
conducted the procedures that we have deemed appropriate in order to assess the fair market value of
AB-Biotics.

1. BACKGROUND OF THE TRANSACTION

AB-Biotics was founded in 2004 as a spin-off of the Autonomous University of Barcelona launched by
Miquel Angel Bonachera and Sergi Audivert, currently executive directors and members of the Company’s
Board of Directors. Nowadays, it has become a leading biotechnology company, with a strong international
footprint. It divides its activities into these two main business areas:

o Probiotics: business line that designs unique and patented probiotic supplements for specific
health conditions (gastrointestinal, cardioc metabglic, pediatrics, women's health, immune and oral
health). These products are licensed and distributed globally through local distribution partners.

s Precision medicine (Neuropharmagen): pharmacogenomics-based precision medicine platform
aimed at optimizing pharmacological treatments based on several factors that influence the
medication success.

On 28 March 2018, the Company and Kaneka Americas Holding, Inc. subscribed a license agreement by
which it was granted in favor of Kaneka Americas Holding, Inc. the exclusive right to manufacture, import,
ferment, use, sell and offer certain products of AB-Biotics in Japan and North America.

As part of the same agreement, the Kaneka Group, through Kaneka Europe Holding Company NV,
invested in AB-Biotics' capital through the acquisition of 26.858% of iis shares through different private
acquisitions. This percentage of the Company’s share capital increased subsequently and, as of 9 July

Domicilio Sociat Calle de Raimunde Femandez Vilavarde, 5. 28003 Madrid - Instrita an el Regiska Mercaniil de Madrid Tomo 2818 general, 1956 da la Seccitn 3 del Libro de Sociedades, Folio 109, Hoja n®
17.405, inscripaidn 1% CLF. B-28246163
A member firn of Emst & Younp Global Limited.
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2019, the Bidder was the owner of 5,005,234 shares of AB-Biotics, which represented 39.76% of its share
capital.

According to the announcement of the voluntary public tender offer over the shares of AB-Biotics launched
by Kaneka (the “Announcement”), the offer was formulated as a purchase and sale of shares settled in
cash, being the offer price 5.00 euros per share, and targeting 7,583,025 shares in AB-Bictics, accounting
for 60.24% of its share capital.

By 26 August 2019 the tender offer had been accepted by 3,344,849 shares which represented a 26.57%
of AB-Biotics' share capital. Consequently, Kaneka holds 66.33% of AB-Biotics as of the Reference Date.

After this first voluntary tender offer, Kaneka has launched a new open process in order to increase its
stake in the Company prior to the delisting, offering to AB-Biotics shareholders the acquisition of its shares
on a 5 euros/share basis. No deadline has been determined for this new acceptance period.

2. SCOPE AND PROCEDURES
The appropriate basis of valuation for the purpose of our work is Fair Value. This is defined by the
International Valuation Standard Council as:

“The estimated amount for which an asset or liability should exchange on the valuation date befween a
willing buyer and a willing seffer in an arm’s length fransaction, after proper marketing and where the
parties had each actad knowledgeably, prudently and without compulsion.”

In order to carry out the work and meet the objectives set forth in the scope of our mandate, we have
conducted the following procedures:

a) Analysis of the proposed Transaction from a financial point of view, through the gathering and giobal
analysis of certain information related to the Transaction and the business, such as:

i. AB-Biotics Business plan for the pericd 2019 to 2021, approved by the Board of Directors.
i. Agreement signed with Kaneka for the North America and Japanese business.
iii. Financial Statements of the Company as of 31 July 2019.
iv.  Audited Financial Statements of the Company as of 31 December 2016, 2017 and 2018.
v.  AB-Biotics Annual Report (2018).
vi.  AB-Biotics corporate presentations.

vii.  Valuation report issued by Crowe Advisory SP, S.L. in the context of the take-over bid by
Kaneka.

viii.  Other public information about AB-Biotics.
ix.  Broker reports on AB-Biotics.
X.  Industry reports and publicly available forecasts.

b} Holding interviews with Client's Management in order to obtain a clear understanding of the
Company's business.

¢) Understanding of the market and the competitive and economic environment in which the Company
operates.

d) Understanding of the macroeconomic environment in which the Company operates.

e) Analysis of the documents necessary to understand AB-Biotics' financial situation as well as its
historical and projected cash generation capacity.

A member fim of Ems? & Young Global Limlted
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f} Obtaining of a Representation Letter from the Client confirming, among other aspects, that it has no
knowledge of any event, circumstance, or other relevant information up to the present day that has
not been delivered or communicated to us and that could affect the performance of our work.

g) Issuance of the Fairess Opinion Letter, addressed to the Board of Directors of the Client concluding
with our opinion about the continued reasonableness, once the tender offer period has expired, of the
price per share offered by Kaneka from a financial point of view to the shareholders of AB-Biotics in
the context of the delisting of the AB-Biotics shares from the Mercado Alternativo Bursatil (MAB).

Our analysis has been performed based on the latest Financial Statements available as of 31 July 2019.
The main valuation methodologies used for reaching our conclusions are in line with those described in
article 10.5 of the Royal Decree 1066/2007 on Takeover Bids (Real Decreto 1066/2007, de 27 de juiio,
sobre el régimen de las ofertas ptiblicas de adquisicion de Valores):

- Net Book Value of the Company.
Liquidation value of the Company.

- Weighted average share price during the semester immediately prior to the disclosure of the
delisting proposal.

- Price offered in the acquisitions performed, if any, over the previous last twelve months,

Other valuation methods applicable to the specific case and commonly accepted by the
international financial community. EY has considered the Income Approach (Discounted Cash
Flow Methodology) and Market Approach (Comparable Listed Companies and Precedent
Transaction multiples).

3. OTHER CONSIDERATIONS

To carry out our work, Company’s Management has granted us access to certain historical and prospective
financial information of AB-Biotics. Additionally, we have also considered certain publicly available
information regarding the industry of probiotics and other relevant information about companies which
operate in this industry. In amiving at our conclusion, we have assumed that all the information provided
to us is trustworthy, accurate, frue and complete in all aspects to date, and that any information that is or
could be relevant for our work has been provided to us in its entirety.

We have not carried out an audit or an independent investigation to determine the veracity or accuracy of
the information provided. Likewise, we do not express any opinion as to the basis on which assumptions
about the financial statements, estimates, and financial projections have been prepared or as to the
reasonableness of such projections.

In relation to the work carried out, we should point out that certain aspects of the valuation involve, aside
from objective factors, underlying factors that imply making judgments and establishing hypotheses that
are dependent to a large extent of future events whose final outcome cannot be determined at present.
As a result, some of the hypotheses used to arrive at our conclusions may not materialize as predicted.

Our opinion is based on our financial analysis of the information provided by the Management and publicly
available financial information collected by us. As we are financial advisors, we have relied on the accuracy
of the information provided by AB-Biotics without independent verification.

4. CONCLUSION

A member firn of Ernat & Young Globkal Limited
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In accordance with the valuation methodologies reflected in articles 8 and 10.5 of the Royal Decree
1066/2007 on Takeover Bids (Real Decreto 1066/2007, de 27 de julio, sobre el régimen de las ofertas
publicas de adquisicion de valores) and based on the procedures performed during the course of our work,
the information used and all the other aspects described in this Letter, we consider the price offered by
Kaneka fair to the AB-Biotice' shareholders from a financial point of view, in the context of the Transaction.

This letter, as well as the information contained in it, has been prepared in the context herein described
and therefore it should not be used for any other purposes nor distributed without our prior written consent.

EY declines any responsibility for the improper use of this letter or any use different than that established
in our Engagement Agreement.

Yours faithfully,

Cecilia de la Hoz Arespacochaga
Pariner
Emst & Young Servicios Corporativos, S.L.

A membar firr of Emst & Young Giobai Limited
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INFORME FORMULADO POR EL CONSEJO DE AMINISTRACION DE AB-BIOTICS S.A. EN
RELACION CON LA SOLICITUD DE EXCLUSION DE NEGOCIACION DE SUS ACCIONES DEL
MERCADO ALTERNATIVO BURSATIL

1. INTRODUCCION

El Consejo de Administracién de AB-BIOTICS S.A. (“AB-BIOTICS” o la “Sociedad”) ha
acordado en el dia de hoy, convocar Junta General Extraordinaria de Accionistas para
someter a aprobacién de los mismos, entre otras propuestas, la exclusién de negociacion
de las acciones de la Sociedad del mercado Alternativo Bursatil (“MAB”) y la formulacién a
tal efecto de una oferta por parte del accionista mayoritario de la Sociedad, Kaneka Europe
Holding Company NV, que se celebrard el dia 4 de Octubre de 2019 a las 11h en primera
convocatoria y el dia 5 de Octubre a la misma hora, en su caso, en segunda convocatoria.

En cumplimiento de lo previsto en la normativa del MAB, los Estatutos Sociales de AB-
BIOTICS prevén que la Sociedad, en caso de adoptar un acuerdo para su exclusién de
negociacion, deberd ofrecer a los accionistas que no hayan votado a favor de la medida la
adquisicién de sus acciones a un precio justificado de acuerdo con los criterios previstos en
la regulacién aplicable a las ofertas publicas de adquisicién de valores para los supuestos de
exclusién de negociacion.

A estos efectos, se informa de que, en fecha 3 de septiembre de 2019, el Consejo de
Administracién ha recibido una notificacién del Accionista Kaneka Europe Holding Company
NV en la que ésta comunica su intencién de lanzar una oferta de adquisicién, como
oferente, sobre las acciones de la Sociedad que no sean de su titularidad, durante el plazo
de un (1) mes a contar desde el dia siguiente en el que el acuerdo de exclusién sea
aprobado por la Junta General de Accionistas, a un precio de cinco (5) euros por accién, que
es el mismo que el que ya ofrecié Kaneka Europe Holding Company NV en su Oferta
Voluntaria de Adquisicién lanzada el pasado 9 de julio de 2019.

De conformidad a lo dispuesto en el RD 1066/2007, de 27 de julio, sobre el régimen de las
ofertas publicas de adquisicién de valores, el Consejo de Administracién ha decidido
contratar el experto independiente Ernst & Young Servicios Corporativos S.L. (“EY”) para
elaborar una Fairness Opinion y un informe referente a la valoracién de la Sociedad,
ademas del informe realizado por el experto Crowe Advisory SP, S.L. (“Crowe”) en la fecha
de 28 de agosto de 2019 contratado por Kaneka Europe Holding Company NV. Dicho
informe valora el precio razonable de la accién segin el RD 1066/2017. Asimismo, de
conformidad con lo previsto en el pardgrafo segundo del articulo 10.4 del Real Decreto
1066/2007, la oferta de exclusién, sujeto a aprobacién de la Junta General de Accionistas,
sera formulada por el accionista mayoritario de la Sociedad, es decir, Kaneka Europe
Holding Company NV, tal y como ha confirmado también formalmente el MAB, y ésta ha
manifestado su compromiso de ofrecer la adquisicién de todas las acciones que no sean de
su titularidad en dicho momento (y no sélo la de los accionistas que no hayan votado a
favor de la exclusién de negociacién, como estrictamente estipula la normativa aplicable),
de acuerdo con el precio que se expondra a continuacion.



a)

b)

d)

e)

En cualquier caso Kaneka Europe Holding Company NV mantendra una orden abierta de un
mes (a contar desde el dia siguiente a la fecha de aprobacién del acuerdo de exclusién por
la Junta General de Accionistas) de plazo dirigida a todos los accionistas de la Sociedad.

La regulacién sobre ofertas publicas de adquisicién de valores se encuentra recogida en
nuestro ordenamiento en el Real Decreto 1066/2007, de 27 de julio, sobre ofertas pablicas
de adquisicién de valores (el “RD 1066/2007"). Seg(in lo establecido en el articulo 10 del RD
1066/2007, el precio de la oferta por exclusién no podra ser inferior al mayor que resulte
entre el precio equitativo al que se refieren el articulo 9 y el que resulte de tomar en
cuenta, de forma conjunta y con justificacién de su respectiva relevancia, los métodos
contenidos en el apartado 5 del articulo 10

Los métodos de valoracion contenidos en el Articulo 10.5 del RD 1066/2007 son:

Valor tedrico contable (VTC) de la Sociedad y en su caso, del Grupo consolidado, calculado
con base en las Ultimas cuentas anuales auditadas y, si son de fecha posterior a éstas, sobre
la base de los Ultimos estados financieros.

Valor liquidative de la Sociedad y en su caso, del Grupo consolidado. Si de la aplicacién de
este método fueran a resultar valores significativamente inferiores a los obtenidos a partir
de los demas métodos, no serd preciso su calculo siempre que en el informe se haga
constar dicha circunstancia.

Cotizacién media ponderada de los valores durante el semestre inmediatamente anterior al
anuncio de la propuesta de exclusién mediante la publicacidén de un hecho relevante,
cualquiera que sea el nimero de sesiones en que se hubieran negociado.

Valor de la contraprestacién ofrecida con anterioridad, en el supuesto de que se hubiese
formulado alguna oferta piblica de adquisicién en el afio precedente a la fecha del acuerdo
de solicitud de exclusion.

Otros métodos de valoracion aplicables al caso concreto y aceptados cominmente por la
comunidad financiera internacional, tales como descuento de flujos de caja, multiplos de
compafiias y transacciones comparables u otros.

. METODOS DE VALORACION

A continuacién, los resultados de la aplicacién de los criterios de valoracién previstos en el
articulo 10.5 del RD 1066/2007 elaborado por el experto independiente Crowe en la fecha
de 28 de agosto de 2019 contratado por Kaneka Europe Holding Company NV estdn
desglosados en el Anexo 1y la Fairness Opinion y el informe elaborada por EY, con fecha 3
de septiembre de 2019, esta desglosada en el Anexo 2 del presente informe del Consejo de
Administracién.



3. CONCLUSION

A la vista de lo anterior, el Consejo de Administracién ha decidido informar favorablemente
la propuesta de exclusidn de negociacién del MAB atendiendo al contenido del informe de
experto de Crowe y el informe independiente de EY en el que se confirma que el precio
ofrecido por Kaneka Europe Holding Company NV es “fair’ conforme con los criterios de
valoracién previstos en los articulos 9y 10.5 del RD 1066/2007.

En Barcelona, a 03 de septiembre de 2019
El Consejo de Administracién

AB-BIOTICS S.A.



ANEXO 1

VALORACION ACTUALIZADA EN 28 DE AGOSTO DE 2019 DE AB-BIOTICS REALIZADA POR
EXPERTO INDEPENDIENTE CONTRATADO POR KANEKA EUROPE HOLDING COMPANY NV.
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August 28 2019
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Crowe

August 28", 2019

Kaneka Europe Holding
Lenneke Marelaan 4, Zaventem,
Flanders 1932,

Belgium

Dear Sirs,

According to our understanding of the transaction, Kaneka Europe Holding Company, NV (hereinafter
the “Ciieni"} is considering to promote a delisting takeover bid over AB-Biotics, S.A. ("Target” or the
“Company’ or "Business”) after the TOB already promoted obtaining a total of 66.33% the shares,
shares, as anticipated in the TOB Announcement published on July 9, 2019.

In accordance with your instructions, we have performed a vaiuation of the fair value of the Target
according to the Royal Decree 1066/2007 for deiisting TOB purposes, according e the sams principies
followed when preparing our original report for the purposes 10 the Yoluntary TO8, and taking upoated
parameters and information into account.

As set out in our engagement letter dated August 22™ 2019, we were requires 1c parform valuaiion
procedures over the Target and repcit 10 you on the matters set out in the Scupe of Work as detailed i
our engagement letter.

The information contained in this repor; is based primarily on public information, indusiry experis
explanations, Managerent conversation and a previous vaiuation reporl. rowever, we Sit noi have
direct access to documentations hence we could not verify some of this information.

In no event shall we be lable for any loss or expense: arising in any way from fraudulent acts,
misrepresentation or wilful default on the part of Target, its directors, employees or agents.

We point out that the scope of our work did not include a review of Target's. markets or its competitive
position within these markets, nor any operational or technical due diligence.

This report has not been ugdated for any subsequent information which may have become available
after this date.

This report is intended for the sole use of the directors of our client acting in relation to the Proposed
Transaction . If others choose to rely in any way on the contents of this report they do so entirely at their
own risk. Copies of this report, or extracts therefrom, should not be provided to third parties without our
prior written consent o if specifically stated in this repori .

PROJECT AB Page 2

Crowe ! Financiat Advisory
Paseo de la Casteliara, 130
28046 Madrid

T.+34 914 517 030
F. +34 913 990 641
WWW.CTOWE.CS

Events and circumstances occurring after the date of our report will, in due course, rencer our report out
of date and, accordingly, we wili not accept a duty of care nor assume responsibility for decisions and
actions which are based upon such an out of date report. Additionally, we have no responsibility to
update this report for events and circumstances occurring after this date.

if there are any matters upon wrich you require clarification or further information, please contsc: the
partner of the engagement.

Yours faithfully,

Fernando Segl
Crowe | Financial Advisory

Crowe




Glossary

FY16, FY17, FY18, ete.
GDP
KPI

Number

Percentage

Euros

Euros in thousands
Euros in millions
Adjustments
Leveraged Beta
Balance Sheet

Circa/ approximately
Compound Annual Growth Rate
Capital expenditure
Corporate Income Tax

National Classification of Economic Activities / Clasificacion Nacional de Actividades Econémicas

Gost of Goods Sold

Consumer Price Index

Crowe Advisory SP, S.L.

Deht

Depreciation and Amorfization

Discounted cash flow

Days inveniories outstanding

Days payable outstanding
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ABOUT CROWE

About Crowe

Crowe Global

* One of the world's leading
organisations of independent
assurance, tax and advisory firms

* Combined turnover of $4.3 billion
during 2018,

+ Over 36,000 people based in over
130 countries.

Crowe Globai Services

Audit Business Plan Assessment
Forensic Services Strategic Consulting

Tax Management Support

Restructuring Mergers & Acquisitions

Legal Capital Markets
Due Diligence UEUTELET

Crowe Spain

Spanish member firm of Crowe Global

= Turnover of around c.€35million.

* Led by over 40 partners, with 400 peopie.

> Operating from 10 offices.

PRQJECT AB



ABOUT CROWE_

About Crowe

The values that inspired the creation of our firm guide us in all our decisions.

. Crowe

PROJECT AB Page €



Wide team

experience with
valuable expertise in many
industries.

Perfect coordination
of international and
multidisciplinary teams for
cross-border operations.

High quality of work
resulting from the
acquired experience and
from the exhaustive

ity controls
established internally
worldwide,

Senior interlocution
always available, giving
quick answers at
critical moments of
decision making.

Knowledge, thanks to
the extensive Crowe
network, of the various
accounting plans and local
laws with a guaranteed
standard service.

Proactive approach aimed
at detecting the risks of
the transaction and
proposing solutions to
mitigate them




ABOUT CROWE

About Crowe

Recent valuation credentials

Crowe . Crowe

Advised Advised
¥ ) . -
.-.-_t " mwu”a nouvelies <. @ _. Hm.—._.m.

In the Due Diligence and In the valuation of 40
valuation process of the renewable projects at
acquisition of different different development

prajects in France, Germany, stages.

UK, USA and Poland.

Crowe Crowe

Advised

Geuropg,,

In the valuation of the

Company and synergies I the valuation of both
assessment of Quantis companies during a merger
Espafia and Quantis process.
Marruecos during a
transaction.

PROJECT AB

Crowe

Advised
naﬂ . m_mnaa

In the valuation of the
Company and synergies
assessment of Stoneworks
during a transaction.

o Crowe

Advised
Ceeuropa,,

PPA and impairment test of
the companies: Suitan,
Hablaya, Stoneworks,
Quantis Esparia, Quantis
Marruecos and Kubi

Crowe

Advised
:»mzmq%v_ﬂpr

Strategy appraisal Eurona
Telecom (commercial &
strategic Due Diligence}

Crowe

Advised
COPE

In the valuation of minority
stakes in audiovisual
companies.

Crowe

Advised

In the vatuation of the
Company Beloud
Technologies

Crowe

Advised

Confidential

In the valuation of two
professional services
companies in their merger
process.



ABOUT CROWE

About Crowe

Other credentials
Crowe Crowe
Advised Advised
DEMETER e |
PARTNERS
In the buy-side Due In the buy-side Due
Diligence for the Diligence for the
acquisition an engineering acquisition of a perfumery
group, group.
Crowe Crowe
Advised Advised

[
1S

In the buy-side Due
Diligence for the
acquisition of Alimentacién
Solo Seafoods group,

PROJECT AB

In the buy-side Due
Diligence for the
acquisition of Tarbis.

Crowe

Advised

'}

VTAG

In the buy side Due
Diligence for the entry in
the share capital of lris
Group,

Crowe

Advised

ANDORRA TELECOM

In the buy-side Due
Diligence for the
acquisition of a
telecommunication group
in the south of Spain.

Page 9

Crowe

Advised

rentak

In the MaB listing
operation Due Diligence
for several SOCIMI as
registered achvisor.

Crowe

Advised
GATA CAPITAL

In the vendor assistance
during the investment
process in a feod sector

compary.

. Crowe

Advised

O

CNEM
In the buy-side due
diligence for the
acguisition of PEVAFERSA
Group assets

Advised

Arta Capital

In the buy-side due
diligence for the
acquisition of an

engineering group

Crowe

Advised

SBTEMMER®

IMAGI NG

In the buying Due
Diligence and valuation
process of Infaimon Group.

Crowe

Acvised

~
AXON_L

in the buying Due
Diligence cf Pangea. The
trave] store

Crowe
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SCOPE AND LIMITATIONS

Scope and limitations

Any person who is not an addressee of this report or who has not signed and returned to
Crowe Advisory SP, S.L ("Crowe") an Access Letter in Crowe's prescribed form is not
authorized to have access to this report.

Should any unauthorized person obtain access to this report, such person {(the
"Recipient”), by reading this report, accepts and agrees to the foliowing terms:

1. The work performed by Crowe was performed in accordance with instructions provided
by our addressee client and was performed exclusively for our addressee client's sole
benefit and use.

2. This report was prepared at the direction of our addressee client and may not include all
procedures deemed necessary for the purposes of the reader.

3. Crowe, its partners, employees and agents, neither owe nor accept any duty or
responsibility to such person, whether by contract or otherwise (including without
limitation, for negligence or breach of any statutory duty), and shall not be liable in
respect of any loss, damage or expense whatsoever incurred by such person as a result of
his or her use of this report, or as a result of his or her access to the report. Further, note
that this report is meant to be quoted in the tender offer announcement, but should not
be distributed for any other purpose to any other person.

4. The recipient shall make no claims whatsoever against Crowe, its partners, employees or

agents arising out of, relating to, or in connection with this report or any of the contents
herein.

PROJECT AB

Our work and observations included herein were based primarily on the following sources
of information:

All the information used for the elaboration of this report is of public knowledge and was

mainly originated in industry reports such as GVC Gaesco and report published by the
MaB.

Additionally we used the Audited Annual Accounts for the years 2077 and 2018.

All the financial information, valuation ratios and share prices were extracted from Infront
analytics, Yahoo Finance, Thomson Reuters and Bloomberg.

We had access to the EY valuation report dated July, 23™ 2019 including the projections
for the following years and we had a call with Miquel Angel Bonachera (Executive
Director) to discuss and clarify the information included in the report. However, we were
not provided with any additional information apart from the EY report.

Important scope comments:

Given that our access to Management was limited to discussions regarding the
information included in the EY report, we were not directly provided with the projections
and other key information of the business. Hence we applied our best professional
criteria to contrast and verify the reasonability of these hypothesis assumed by
Management among several industry reports and analyst opinions.

We were not provided with the Balance sheet estimation for 2019.

We would like to emphasize that we are not legal experts and any reference in the report
to legal matters have been included in accordance to the client advisors.

Our work has focused on:

- The 2018 audited financial statements prepared in Spanish GAAP

- The projections until 2022 included in the EY report and the review of main inputs

included during all the period

- The FY19 forecast estimation included in the EY report and provided by Management
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EXECUTIVE SUMMARY

Executive Summary | Profit and loss

The Company increased its EBITDA from €(1.5)m in FY16 to €2m in FY18 mainly driven by the revenues increase and the
cost savings process

Profit and Loss - AB-Biotics

Profit and loss
. Var. %FY17.  CAGR% * The Target increased its revenues a 73.3% CAGR between FY16 and FY18 mainly
€ in thousand FYié  FY17 mas FY18 FY16-Fris due to the organic growth of the Company related to the increase of approved
Revenues 391 7208 11,892 €5.0% BI% products in Europe, Latam and Asia. The 54.6% of the total revenues are
Capitalised costs 1137 512 700 37.0% (21.5%) generated in Europe and 31.1% in Asia & Pacific.
OGS {1,853} (a014) (7,280) 81.4% 98.2%
Gross margin 3245 3,706 5314 43.4% 28.0% * During 2018, the exports increased 80% mainly driven by the sales in Asia Pacific
Other operating income 29 259 633 144.7% 48.0% and Latam (121% and 123% respectively) with the opening of new markets such
Personnel expenses (2035 (1,674 (1,839 9.9% (4.9%) as Russia and China,
OPEX (2304 (1.811) (2046) 13.0% {5.8%) . . . . . .
Bad debt 848 (267 (99 (62.9%) (65.9%) + COGS caption mainly comprises merchandises purchase amounting to €4.5m in
Other result 199 0 39 22779.1% (55.5%) FY18 (€2.2m in FY17) mainly in EU and raw material consumption amounting to
EBITDA (1454) 212 2002  8423% = na €2.5m in FY18 (€1.4m in FY17). This caption increased 98.2% CAGR in line with
D&A (1,090 (1137 (1,190) 47% 4.5% the revenues growth. Note that the Target benefited from scale economies and
Impairments and sale of Fixed Assets - 216 1 (99.8%) na, cost savings.
EBIT 2,544) (708) 812 (214.7%) na
Financial income 19 20 8 {61.5%) (35.8%) * Other operating income comprises subsidiaries income and other non-core
Financial expenses LT (236) (243) 28% (5.4%) operating income. The subsidiaries income correspond to the implicit interest
EBT R797) @24) 577 {162.5%) na subsidised by the granted of zero-interest loans granted for R&D project.
ciT {3,192) 29 641 2082.1% na, .
Net result (5.989) (895) 1218 236.1%) =t < Personnel expenses decreased from 51.4% as % of revenue in FY16 to 15.5%
As 2% of revenues FY18 due to cost savings process introduces by the Target during the period.
Gross Margin 81.9% 514% 447% 573p.p. The employees average headcount decreased from #38 in FY16 to #30 in FY18.
Other operating income 73%  36% 5.3% 1.73pp. However, the average cost per employee increased from €53.6k in FY16 to
Personnel expenses (514%) {23.2%) (15.5%) 776p.p. €61.3k in FY18.
WM%A debt Mwww”w ﬂnwﬁw :AMMHW Mwwn”““ * The cost savings process developed by the Company decreased OPEX caption
EBITDA BET%) 29% 168% 13.89p . as a % of revenues from 58.2% in _“.<._m to ._Nmm.m. in FY18, mainly driven by the
Source: Audited Annual Accounts R&D outsourcing and the sponsorship of the projects.
* The Company increased its EBITDA from €(1.5)m in FY16 to £2m in FY18 mainly
driven by the revenues increase and the cost savings process. [n FY18 the
EBITDA represented 16.8% as a % of revenues.
* The main below EBITDA caption was D&A amounting to €(1.2)m during FY18,
mainly comprising R&D capitalised costs amortisation amounting to €(945)k in
F¥18.
PROJECT AB Page 13 Crowe



EXECUTIVE SUMMARY

Executive Summary | Balance Sheet

The Company maintains loans in connection to R&D projects granted by public administration and credit institutions
amounting to €3.9m and €335k respectively as at Dec-18
Balance Sheet - AB-Biotics

Balance sheet
£ in thousands Dec-16_Dec-17 Dec-18 . ats of the Company 25 3t Dec-18 comornse {i) intangitie
Intagible assets 7223 6290 5430 inciuding ,mn.: oument orojects ralated to dinicai studies amounting o £
Tangible assets 341 284 204 and netents, .nmdmm. software and advances zmounted 1o €712k (i) tan
Long-term financial investments 523 683 669 assets amounting to £204k related to technicai facilities and machinary 2
Fixed assets 8090 7258 7,303 iong-termn fingn _Qm,, investments amounting to €665« related to deposic
ﬁhmﬂﬂﬂ%&u_mm fw% N.WMM w.MM oails, guarantees, bund funds and yieid funds.
Trade payables 1411y (2147)  (2,583) « Thz invanierias of the Comg &y ma3inly COMONISE raw rmateriais ang
ST accruals 68 _ (550) _ (131) suppiiss amountin ing t5 407K, trads produrs amounting o £158k and adva
Worling capital 55 @73) 1619 made to suzplisrs armountng to $48k as at Dec-18.
Long-term debt (3.714) (3481} (3,151)
Short-term debt (1,559) (1,053} (1,045 » Trade receivables mainly corresgonding o (i) customers receivables for sales
Short-term financial investments 48 24 1,004 ent customers of group compsnies and asscciates emcunting to €3.5m, (i}
Cash and cash equivalents 2688 2430 1,769 subiic administration creditor amounting te €152k and (i) personnel amounting
Met debt {2,338) (2,079) (1.423) to 27k as g1 Dee-lE
DTA 87 - 652
DTL (12 (165 (128 + The Trade payables o the Comgany comprisa 3 snori-term suppiiers
Provisions - )] amounting ¢ £%.0m, ) cther creditors amounting w €1.2m, (i) oublic
LT accruals - - (1155) stministation geists amountad 1w £1535k and (iv) ohu#ﬂ ng remunerations of
Other assets and lahilities #40)  (165) (640 personnel amounting to €43k as at Dec-18.
Share capital 629 629 629
Share prermium 18,732 18574 18,586 » The Met debt of the Company comprises % jcans in connection to R&D projects
Legal reserves 4 4 4 grantend by pubiic administraucr amounting to €3.9m, (i} debis E;_. cradi
Other reserves 26 26 26 institutions amounting to €335k, (Y mron-ﬁmﬁﬂ financial lnvestments amounting
Negative results of previous years (6767 (12750) (13,645) v,c £1.0m releted to equity instruments, [oans w6 companizs and other finanicial
Mﬁwﬁﬂ“:ﬂ.o:m and legacies received ﬁ ._.MNM A ,_.“Mw nwwwa assets and {ivy cosh and cash equivaients amounting to £1.8m as at Dec-12.
Net profit/Loss for the year (5,989) (895) 1218 - Oher mmn ir mﬁ@ fis x nuBunmm lang-tarm accrua's %_mﬁ,ﬁ_ £
Adjustments for value change - (35) wrclusive o Kaneks and deferred taxes of
Equity 5567 4,740 6853 Compary.
DPO (days) 82 96 74
DSO (diays) 13 75 85 v Touity of the Company mainly comprises share capit: 3l amounted o (i)
DIO (days) 66 25 31 m k{12,388 wmu shares amounting to €0.05 per share), (i) share premium

amounting o £18.6m, {ily reserves armounting to €30k, (v subsidies recaived

!

amounting to €384k and {v) own sharas amounting 10 €305k as at Dec- A

Source: Audited Annual Accounts
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EXECUTIVE SUMMARY

Executive Summary | Current trading

Profit and Loss - AB-Biotics

€ in thousand

Revenues

Capitalised costs

CoGs

Gross margin

Other operating Income
Personnel expenses
OPEX

Bad debt

Other result

EBITDA

D&A

Impairments and sale of Fixed Assets
EBIT

Financial income
Financial expenses

EBT

CIT

Net result

As a % of revenues
Gross Margin

Other operating income
Personnel expenses
OPEX

Bad debt

EBITDA

Source: Audited Annual Accounts

PROJECT AB
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7,208
512
(4,014
3,706
259
(1,674)
(1,811)
(267

0

212
(1,137
216
(708)
20
(236)
(924)
29
(895)

51.4%
36%
{23 2%)
(25 1%)
(3.7%)
29%

Fr1s

11,892
701
(7.280)
5314
633
(1,839)
(2,046)
(99
39
2,002
{1,130)
1
812
8
(243)
577
641
1218

447%

5.3%
{15.5%)
(17 2%)
(0.8%)

16.8%

YTD18

1,770
157
(1,122
805
140
(351)
473)
(95
33
60
(281

(221)
1

(67)

(287}

(287)

45.5%

79%
(19.8%)
(26.7%)
(5.4%)

3.4%

YTD19
2,702
261
(1,519)
1443
8
(512
(558)
8
34
497
(310)
2)
186
2
22)
165
(42)
124

534%
3.0%
(189%)
(207%)
03%
18.4%

Var.% Var.%
FY17 - YID18-
FYig YTD19
65.0% 52.6%
37.0% 66.6%
81.4% 35.4%
434% 79.3%
144.7%  (41.7%)
8.9% 45.8%
13.0% 18.1%
(62.9%) (108.4%)
22779.1% 1.9%
8423% 730.8%
4.7% 10.3%
(99.8%)  na
214.7%) (184.0%)
(61.5%) 250.3%
28%  (66.8%)
{162.5%) (157.6%)
2082.1% n.a.
(236.1%) (143.1%)
-673p.p
173p.p
776p.p.
793p.p
287p.p
13.89p.p.

Balance Sheet - AB-Biotics

€ in thousands

Intagible assets

Tangible Assets

Long-term financial investments
Fixed assets

Inventories

Trade receivables

Trade paysbies

Accruals ST

Working capitat

Long-term debt

Short-term debt

Short-term financial investments
Short-term group companies investments
Cash and cash equivalents

Net dabt

DTA

DTL

Provisions

LT accruals

Other assets and liabilities
Share capital

Share premium

Legal reserves

Other reserves

Negative results of previous years
Subsidies, donations and legacies received
Owns shares

Net profit/Loss for the year
Adjustments for value change
Equity

DPO (days)

DSO (days)

DIO (days)

Source: Audited Annual Accounts

Dec-16

7.223
34
525

8.090
333
1,201
(1411
(68)
55
(3.714)
(1,559
34

14
2,688
{2,538)
87
(127)

(40)
629
18,732
4

26
(6,761)
382
(1,456}
(5.989)

5,567

:7]
33
66

Dec-17

6,290
284
683

7,258
276
2149
2147
(550)
@273)
(3.481)
{1,053)
24
2,430
2.079)
(165}

{165)
629
13,574
4

26
(12,750)
496
(1,345)
(835)

4,740

96
78
25

Dec-18

6,430
204
669

7303

609

3,724
(2,583)

(131)
1,619
(3,151)
(1,045

1,004

1,769
(1423)
652
(126
9
(1,155)
(640)
629
18,586
4

26
{13,645)
384
(308}
1,218
(35

6,859

74

85

3

Mar-19

6,516
194

1379
1.069

{2.685)
(107
983

(2.705)

(1,078}

965

2,208
©11)

(120}
{12)
(1,099
{627)

18,586
126

(12,548)

(164)
124
4

7,125
147
108

3



EXECUTIVE SUMMARY

Executive Summary | Cash flow

Between FY16 and EY18, the main cash flow movements of the Target are related to revenues increase, working capital,
CAPEX and financial debt

Cash Flow FY16-FY18 - AB-Biotics

Cash flow

Siin Shvousond i AL ° During FY18, the Target significantly increased the cash revenues mainiy dua to the Asia and LATAM markets expansion and
EBITDA cash ﬁw._m w.wuds the LT accru “,n of the agreement with Kaneka amounting to €1.2m.
CAPEX 348) (1,
Working Capital 141 {1,923) The Target's CAPEX is mainly related to R&D development. Additionally, during FY17 the Company sold the development of
Other result 416 1 a product to Frutaron group amounting to €41 6k,
CIy 97 47 ' ; = . X
Operating Cash Flow 622 :wwu € e WCvera ..,sa._._, decrezse during FY1R is mainly dus to the DSQ and DIO increase (from 78 to 85 days and from 25 to 33
Financial debt @39 (338) days respectvely).
Financial investments (134  (965) T razse is mainiy related & : Ve th et relate ]
Financial results 216 1235 e 2 equity inc is mainly relates to subsidies received by the Target related to R&. projects.
Financial Cash Flow (467) (1,681) @ The financial ot moverneat 5 relzied 16 the sl repayrnent and guararitess return durdng FYT7.
Changes in Equity 209 1,020 L . ) . L.
Total Cash Flow (258)  (661) {3 The financial investments are mainly related to ST investments in investment funds. -
initial cash 2688 2430 Note thet, the estimieted ratic of FL/EBITOA fur the Compeny armounts to 2 72% n average all zlong the projection, i line with the Qicgaiz and
Final cash 2430 1,769 Prot! astimaten ratios Hease refe- discounted cash flow for furer details.
Cash variation (258 {661}

) 5,060

Source; Audited Annual Accounts
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EXECUTIVE SUMMARY

Executive Summary

Recommendations
Observation Recommendation
Valuation
Valuation options according to artide of RD 1066/2007
Wide Narrow
market market Recent  Average share
€ DCF multiples muitiples transactions price Last transaction
EV/EBITDA 2215 19.18 2249 17.87 2288 2507
EBITDA LTM19 (May19) 2,399 2,399 2,393 2,399 2,399 2,3%%
Enterprise Value 52,125 46,017 53,951 42,865 54,897 60,132
Size/liquidity adjustment n/a 4.00% 4.00% 4.00% nfa n/a
Emterprise Value after size adjustment 53,128 44,176 51,793 41,151 54,897 60,132
Net debt (86) {86) (88) (86) {88) (86)
Other assets and liabilities 71 7 il 7 7 71
NOLs 2412 2412 2412 2412 2412 2412
Equity Value 55,522 46,573 54,190 43,547 57,294 62,528
Number of shares 12,506 12,506 12,506 12,506 12,506 12,506
Price per share 4.44 3.72 433 348 458 5.00
Source: Crowe analysis, Annual Accounts, Infront analytics, Yahoo finance and EY report
= Given that the purpose of the valuation is to deterrmine a fair price for the delisting takeover bid that the Client is planning to promote over the shares of AB-
Biotics and considering that the Company already owns the 66.33% of the target after the previous TOB process, in accordance with its legal acvisors, we should
take into consideration the Royal Decree 1066/2007 which establish rules governing the determination of a fair value and the delisting takeover bids regime in
Spain,
® The law establish several valuation methods to be used in order to determine the fair value of the share and the delisting price in a delisting TOB. An
hypothetically delisting TOB offer should not be lower in any case to the higher value obtained applying these methods
® Considering that the share price significantly raised during the last months, the highest value obtained considering all the valuation methods set in article
% and 10.5 of Royal Decree 7066/2007 is the last transaction corresponding to the previous TOB with a price per share of €5.00 as at 28% of August
2013. Note that the “Last transaction” value correspond to the price paid under the voluntary TOB, which alreadly took into consideration the fair delisting value
at the moment of the offening with a premium of 16.14% over that value. Otherwise the highest value would have been lower
* In this regard, the highest value amongst all the parameters referred to above would be the one corresponding to the “last transaction” (ie. price per share
amounting to €5.00). Please note that the DCF and weighted average share price increased from €4 18 to €4.44 and from €4.31 to €4.58 respectively from the
previous report without Management access, ’
* Based on that, and for the avoidance of any doubt about the value, we conclude that the delisting value for the analysed scenario should not be lower
than the highest parameter identified hereto (“Last transaction”), this is, price per share amounting to €5.00.”
PROJECT AB Page 17 Crowe



EXECUTIVE SUMMARY

Executive Summary

Recommendations

Observation Recommendation

« The DCF is the most complete method to calculate the price per share given that it considers the future growth of the Target and takes into
consideration different inputs contained within the WACC and size and hquidity adjustments

Discouniad ¢a

s The discounted cash flow method entals an equity value of €55,522k with a price per share of €4.44 which is in kine with the result obtained by
other valuation reports and industry analysis such as GVC Gaesco or Researchfy and based on Management conversations and the projections
included in the EY report. Please refer to DCF section for further detals.

» .Revenues are in line with the growth rates estimated by the company for both its product lines. Revenues include estimated royalties derived
from the alliance with Kaneka amounting to €2.5m in 2021. Other concepts include accrued capital grants and the accrual of the initial upfront
payrment of €1.2m made by Kaneka.

« Addrtionally, according to Management conversations, the significant growth between FY18 and FY22e is related to the nearly 100 pipehine
products as at May-19 {6 approved, 31 subrtted and 48 on going). However, the Management admitted that, given that the revenues are
generated in a small group of clients, the projected EBITDA may fluctuate from the imtial estimated figure depending on commercial issues

«  Given this, we consider that the percentage growth estimated by the business plan of the company is optimistic but could be reasonable

Multiples «  One of the methods generally accepted for the determination of the fair value is the similar listed campanies multiples and recent transactions.

» The price per share of market multiples range from €3.72 to €4.33 using the LTM19 figures (May-19) depending if we use a wider sample of
companies or a narrowed one taking into consideration only the most similar companies {Probi, Biogai, Biosearch and CHR Hansen). Please
consider that the Target does not have ¢lear competitors and some of the companies of the same industry may have different financial ratios.

«  We considered that this method could be used for contrast purposes but do no take into consideration the potential growth of the Target in
comparison with the compareble companies.

» In the case of recent transactions, the obtained price per share is €3.48 after considering the size/liquidity adjustment, which is iower than the
market multiples. We considered that this method could be used for contrast purposes but do not take into consideration the potential growth
of the Target in comparison with the recent transactions in the industry and do not offer a wide sample of similar companies.

Previous price par share acquisition = Note that Kaneka acquired as at Mar-18 the 26.9% of the Company at a pnice of €3.25 per share and as at June 13t performed another
acquisition at a price of €3.85. According to the RD 1066/2007, the offered pnce should not be lower than this last transaction

= Additionally, given that the price of the previous TOB amounted to €500, the delisting TOB must at least maintain this same price

PROJECT AB



EXECUTIVE SUMMARY

Executive Summary

Recommendations

Observation

Recommendation

Alliance with Kaneka

PROJECT AB

According to a Company annual reports, Kaneka has signed a license agreement with AB-Biotics to grant Kaneka the exclusive rights for
production, fermentation and distribution of ABB's products in North America (USA and Canada) and Japan

All along the period but specially between FY18 and FY19, the revenues’ increase of the Target took into consideration the exponential increase
of licence and the strategic agreement with Kaneka which will open the North-American market.

The initial agreement between both companies has a seven years duration and with this a

differentiated new products. Kaneka's goal is reaching US$90m by 2022.

greement Kaneka expects to develop and launch

On the other hand, the potential growth coming from Kaneka in North America and Japan would not be significant at least until 2020.

In its medium-term management plan, Kaneka stated that it was expecting a strong growth in its food supplements business line. The Japanese
Company has an investment target of €1,630m at the current euro/dollar rate including M&A transactions, being US a key market for the Group.

The main strategies for the Kaneka/AB-Biotics are the following:

Americas

Create and expanc new business in the
healthcare industry

Aggressively conduct M&ite and cper
mnovatiors

Further strengthen production and sales .

In existing businesses.

* Expand production capacity and

MOgENIC growth

+ Achyaly  expand  salutions
business ntc new businesses

and fizlds,

*  Maumize returns on large-scale
capital expenditure

* Aggressively expand sales In
China, ASEAN and India
markets

*  Expand healthcare business



Agenda

PRGJECT AB

Section

noa W N

(TR TN -

—t
o

Aboui Crowe
Scope &ng fimizauons
Fxacutve Summary

=

ICarcnarty g
Methodology

Market muitiptes

Recent industry transactions
Average share price
Discouintec cash flow

Waluation

Appendices

A,

Appendices

10
12
20
27
30
32
34
35
a7

50

Crowe



COMPANY OVERVIEW

Business overview | The Business

AB-Biotics, S.A. is a thriving Company with revenues amounting to €11,892k with an EBITDA CAGR increase by 278%
between FY17 and FY19e

Brief history of the Company

* AB-Biotics, S.A. was founded in April 2004 as a spin-off of the Autonomous

University of Barcelona. The Company is specialised in the research,
5.999% 5.99% .n_m<m_ou3m2. innovation and production of biotechnological solutions which
improve peopie’s health and welfare,

* The Company is divided in three main business areas (i) AB-Biotics functional
ingredients, devoted to the development of probictics and nutraceuticals, (i) AB
- Genotyping, devoted to the genetic analyses for preparation of
pharmacogenetics studies and (jii) AB-Biotics R&D outsourcing, a consultancy
66.33% 11.54% area which is in charge of the integral management of research projects for the
food and pharmaceutical industry.

* Nowadays the Company is a leading biotechnology company, with an
international vocation around the world, The headquarter cf the company is
located in Esade-Creépolis, Barcelona.

l Shareholders * The main shareholders of the Company are () Miquel Angel Bonachera Sierra
ene with a 5.99%, (ii) Sergi Audivert Bruqué with a 5.99%, (iii) Luis Sanchez Lafuente
l Company with 10.15% (8.87% directly and 1.28% through BiolLittletec, S.L) and (iv) since

Aug-2018, Kaneka Europe Holding Company, NV with a 66.33%. As a result,
Kaneka Holding has become the main shareholder of AB-Biotics.

H'l HH * The Company significantly grew during the last years up to & total revenues of

€11.9m during 2018 with an EBITDA of €2m representing a variation of 65.0% in

Revenues (€k) 3,961 7,208 :..mm.m N,.BN 16,449 comparison with the 2017 revenues (€7.2m). The analysts prajections estimates
Sl E an EBITDA increase by 50.7% until 2022,
Net debt (€k) 2,538 2,079 1,423 611 86 * The Company signed more than 80 license agreements with different

pharmaceutical and food supplements companies all over the world, most of
them during the last 4 years.

FTE (# 3 35 0 37 . . . .
g . e + The Company aspires to establish state of the art solutions by developing
microbiome modulators to improve people's health and prevent diseases.
i [ASH 2 =% R Sy * The Company counts with a team of professionals who are highly qualified in a
Source: Annual accourts L gl
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COMPANY OVERVIEW

Business overview | The Business

AB-Biotics, 5.A. headquartars are located in Barcelona and has presence in all the coritinents, while Kaneka Holding Iri.
headquarters are located in Tokyo and mainly has presence in Japan and North America

c - © AB-BiOTiCS

@ AB-Biotics headquarters

Kaneka headquarters

AB-Biotics area of prasence '

. Kaneka area of presence B0,

PROJECT AB Page 22 . Crowe



COMPANY OVERVIEW

Business overview | The Business Model

AB-Biotics counts with a precise business model based on research, development, protection and distribution of own
and exclusive biotechnological solutions
» »
© AB-BiOTICS
2 =]
5D

Origins Production Distribution

proi
are

charge of the
the final pro ased an
the active ingredie
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COMPANY OVERVIEW

Business overview | The Business

&%

Weakness
« Reguced size

+ Non vertically integrated
« Absence of clear reguiation

: Lack of vertical integration and
outsourcing dependency

Strengths
« Positive track record in the development of
documented probiotics

« B2B madel that al'cws a reduced cost base
with no limited international growth

- Low equity/debt ratic
+ Bank of bacteria strzin

= Low need of investmeant in Capex and Net
working capital requiremeny

» Management, innovation and clinical
decumentation

+ Low need of public incentives
(*) This SWOT analysis is included only for illustrative purposes regardless the outcome of the valuation.

Source: GVC Gaesco and Researchfy

PROJECT AB

© AB-BiOTICS

Threats

+ High ang growing competitivensss
» Reguizicty uncerizinty

« Siowdown of Eurcpesn growth and

cannibalization of the differant
categories

+ Increasz of subsduite products

o {ov-nerson Japendenty @

..
s d

Opportunities
« Antibiotics substitute

+ hgeing of the populaticn

- Alliance with Kaneka and its entry as t!
main shareholder

- Vertical integration could increase
margins

+ Development of new market niches
+ Sustained growth of probictics market

« Altiance with importent market players



COMPANY OVERVIEW

Business overview | History

AB-Biotics, S.A. was founded in 2004 as a spin-off of the Autonomous University of Barcelona. In 2018 Kaneka Holding
Inc. became a partner of the company and developed its market in USA, Canada and Japan

© AB-BioTicS

» Company founded at UAB * Jul-10 initial Public Offering  * Umn-amw.nmvhﬂmmwzmqmmmm * Launching commercial operations = New bd's strategy with focus
{Autonomous university of (IPO) amounting to €3.5m amounting to €4.3m . i ] on the 78 licenses over the
Barcelona) d {€69k in share nw_u#m_.. €34m  (€100kin share capital; Mmm.ﬁrm%ncnn inthe market (NFG:yorid and potential markets

In share premium) with 2 M“ﬁc_”._w”ﬂﬁ a price Sep-13 capital increase amounting
i h 5 ) )
RISEIPSY Shate,0§2:59 per share of €2.15 to €1,124k (€26k in share capital;
* R&D plan to develop NFG & £€1,098m in share premium) with a
probiatics

price per share of €2.15

2004 2008 2010 201 2012 2013 2016 2017 2018

* Clinical trials probiotics (F}

» Jul-11, capital increase amounting to €1.43m (€23k
in share capital; €1.41m in share premium) with a

; * Sep-16, capital increase
. , price per share of €3.15 amounting to €4.8m (€150k
" lst m:m.zn_:u round (business * Nov-11 capital increase amounting to €4.3m (€80k in share capital; £4.6m in » Strategic partnership with
angels): €1m in share capital; €4.2m in share premium) with a share premium) with a price Kaneka {coq10) in R&D and
* Focus on own probiotic R&D price per share of €2,7 per share of £1.6 US/Canada/Japan market
PROJECT AB vmmm 25



COMPANY QVERVIEW

Business overview | History -
Kaneka acquired a 26.86% of the Company shares as at Mar-18, in which has increased to 39.76% until the date of first

Historical share price evolution of AB - Biotics | . _ >w - w m oq m nm

TOB which perceritage increased up 1o 66.33%

50

40

.

€ pershare
[F]
[=]

26

= Jul-10 initial Public Offering
{IPQ} amounting to €3.5m
with a price per share of
€2.53

1

+ Jul-11, capital increase ameunting to
€1.43m with a price per share of €315

« Dec-12, caphal increase

amounting 10 £4.3m
with a price per share of

£2.15

+ Sap-13 capital increase
afnounting to 1,124k with s

= Mar-18, Strategic
partnership with Kaneka
(cogl0) in R&D and
Us/Canada/)apan markel.

- Kaneka acquires 26.86%
stake in AB-Biotics.

\

« 320-1E, capitat
increase amounting o
_ £4.8m with a price per

i
!
i
!
T

L

« Jul-19, Kaneka has
increased its stake
up to 39.76%

+ Nov-11 capital increase amounting to :
N . rice per share cf €2.15
€4.3m with a price per share of €2.7 P -
price pe share of €1.6
e At e NG PRt o5 0 ! w® e
Fa,mo,,,“.a @ E_wn..ra A i 4 .woa.nw ’ aq® e oo .M.oa_.n o™

Brief history of the Company

Kaneka Holding Inc. became a partner of the Company as at Mar-18 subscribing a license agreement by which AB-Biotics granted Kaneke America ricicin

exclusive right to manufacture, import, offer and sell certain products of AB-Biotics in Japan and North America.

PROJECT AB

TOB which percentage increased up te 656.33%.
Kaneka Group intends 1o acquire 100% of the capital of the Company by placing an offer to all shareholders for the acguisiion of the remaining shares in AB-Biotics

_with the purpose to promote a delisting process,

Page 26
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Likewise Kaneka Group acquired a 26.86% of the Company shares, in which the percentage of the Company’s share capital has increased to 39.76% until the date of first

Crowe
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METHODOLOGY

Methodology

We performed valuation procedures based on the methods establishied in the RD 1066/2007 including DCF a
companies multiples

Valuation
+ The scope of the assignment is the update of the vaiuation report dated July,

This report should include a rational justification. of the valuation performed and
the price offered based on the following valuation methods:

9t regarding the determination of the market vaiue of the 100% of the listed 1) Net book value: This is the vaiue resulting of dividing the equity of the
Company AB-Bistics, S.A. in order to guantify the future expectations of Company and the total number of shares. We do not consider this method to
generating business wealth that are likely 1o be estimated. be representative given that it does not consider the Target as an operating
. Based on valuation purposes, the Valua Standard that must be appiied is the Company but use an static focus.
Market Vaiue or Fair Market Value. 2) Liguidation value: This is the value resulting of adding to the equity value of
«  Eair Market Value is defined as the highest possible price in the open market e ..ﬁm‘.mmn.ﬂ:m SSLNSEeh of _ﬁc_n_mﬁ_:.m as==g 2 _._.a liabilities. We do not
. - y . . consider this to be a suitable method given that it is focused cn companies
without restrictions between ‘informed and prudent parties, acting under X . . ; -
armr's lenath conditions and under no coercion expressed in terms of which will be fiquidated after the takeover and the resuiting price would be
g ) P significantly lower than the obtained through other methods.
currency or cuivency vakle,
+ Do not confuse vaiue anc price. While the value is the potental Denefit in 3) Weighted average hane) prite n_.._:-._u :..m. previous semester: ;_m, Is the
X . - . S value resulting of the average share price during the last 6 months previous ¢
relation to the expectations of asset wealth creation, the price is the cost of . . -
the asset acquisition and is determined in the negotiation between the buyer the takeover. The value resulting of this method is usually lower than the ones
and the mm__M_q _E._ der certain circumstances ¢ y obtained though the application of other methods. However, in the case of the
! ’ Target, the share price has been significantly raising during the last 12 months
Methodelogy (c.47.9% over the last 12 months at the date of this report) and this vaive coute
. Given that the purpose of the valuation is to determine a fair price for the be simitar to 2 valuation using other methods.
delisting takeover bid that the Client is planning to promote over the shares 4) Previously offered consideration: In the case other transactions between the
of AB-Biotics, we should take into consideration the rules established in the buyer and the seller were performed during the last 12 months, the delisting
Royal Decree 1066/2007 governing the takeover bids regime in Spain. TOB offer should not be lower than the higher of these transactions. In the case
th th
« In compliance with the article 10 of the RD 1066/2007, the delisting of the 9” the ._.m..amr a TOB offer was ﬁmloq:nn between July 05" and August 16%,
. with a price of €5 per share. Hence delisting TOB offer shoutd not be lower that
Target would be performed after approval of the Ordinary General this amount
Shareholders meeting through the -offering of the takeover shareholders ’
that did not vote in favour of said delisting. 5) Other valuation methods: The RD 106672007 established additional methods
. The article 105 o7 RD 1066/2007, establish that a vatustion rzport . generally accepted which should be used for valuation purpases such as:
presented by the Compary promoting the takeover bid to the sharsholders i, Discounted cash flowe For the updsie of the previous report, we
in order to justify the crice offered. were provided with 2ccess to Management and hence we wsed the
Managernent projections as state in the £Y repori up 0 Fyze.
Additionatly we based our analysis on competitors evolulion ang
market projections.
PROJECT AB Page 28 TiGeve



METHCDOLOGY

Methodology

The final price is the result of the hi

1066/2007

Methodology (cont.)

ii. Similar companies multiples: We used multiples of similar
companies in the industry listed in liquid markets. Given that the
companies found have different size, we adjusted the multipies
based on size,

iii. Recent industry transactions: We performed database research
to find recent industry transactions to contrast the multiples
found in the previous criteria.

Additionally, according to the articie 9 of the RD 1066/2007, the takeover bid
must not be lower to any previous offer promoted during the last 12 months

between the takeover bidder and any other shareholder affected by the
delisting process.

The offered price must not be lower to the higher price resulting of the
methodology established in article 10 of the RD 1066/2007 and the fair
price established in article 9 of the RD 1066/2007.

It is important to understand that a correct valuation plays a key role in
many areas to accurately understand the value of an asset and what drives
that vaiue, and in this way make effective business decisions.

However, the assessment necessarily involves a certain degree of subjectivity.
The value is influenced by a variety of factors: such as: (i) Preconceived ideas
and bias of the owner of the asset, (i) the understanding of the market

valuer, (iii) the methodotogy being used and (iv) the complexity of the
underlying business.

We believe that the assurnptions contained in this report are appropriate, are
not overly optimistic or unnecessarily pessimistic and have a strong
argumentation base that provides a strong point of reference in
understanding the basis of assumptions.

PROJECT AB

gher valuation among the methods established in articles 9 and 10 of the RD

Methodology (cont.)

* The market value of 100% of the shares of AB-Biotics is the result of those of the
following values:

(+) Business Valuation

{+/-) Net Debt

(-) Debts to LP and CP with third parties as of June 30, 2019.
{+) Financial investments to LP and CP as of June 30, 2019.
(+) Treasury as of June 30, 2019.
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MARKET MULTIPLES

Market multiples

The most similar industry companies at an international level have an average EV/EBITDA ratio amounting to 22.5x

Industry listed companies
* We performed a database research of listed companies within the same industry in order to obtain a range of multiples which could be applicable to the Target. Most of

the selected companies have a significantly higher EBITDA and market capitalisation than the Target Company. However, an adjustment will be applied to compensate
the potential deviation which may arise from this. We excluded from the calculation the companies with negative EBITDA given that the Target have positive EBITDA.

* The breakdown of selected industry companies is the following:

Industry listed Companies
EV/EBITDA
Estimated € in milllons Market Cap Coumtry Beta EBITDA {LTNG) ROCE
CHR Hansen 8,671 DNK 0388 2,556 277 15.58%
BioGaia AB 610 SWE 118 26,0 25.6 47.01%
Biosearch S.A. 52 SPA 172 39 %0 15 22%
Probi AB 314 SWE 090 164 206 8.15%
Amgen Inc 95,065 USA 0.77 10917 109 18.77%
Celgene Corporation 54,928 usa 1.18 7,578 93 2293%
Emergent BioSclutions Inc 1,759 USA 134 9.2 59 7 -076% Extreme values to be
Exalbxis Inc 5,275 USA 118 3799 135 54.42% excluded from the
Regeneron Pharmaceuticals, Inc 26,046 USA 092 2,088 132 23.10% calculation
Repligen Corporation 3,898 USA 116 54.5 _ 6349 nfa
Source: Infront analvtics, Yahoo Finance and Bloomberg Median 16.0 18.3%
Most comparable companies Average without
: B extreme values 19.2 23.2%
Miost similar companies
average 225 21.5%

* Note that the market capitalisation included was the one at the date of the report and the EBITDA included was calculated as at the date of the report for the last twelve
months.

* We obtained an average EV/EBITDA of 19.2x and a median of 16.0x. Note that in the case of the average we exduded the extreme values from the calculation.
* If taken into consideration the considered most similar companies, the EV/EBITDA average would amount to 22.5x.

* We contrasted these results with the multiples provided by Damodaran in Jan-19 in the Drugs {Biotechnology) sector amounting to 13.4x in the Global market, 12.8x in
Europe and 12.0x in USA. Please refer to appendices for further details.

* Itis important to highlight that the products of the Target are scientifically weil differentiated from those of their competitors, hence, the competiticn is not about the
same active principle, but rather about the same therapeutic concepts. The similar companies selected in this report does not exactly have the same products than the

PROJECT AB Page 31
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RECENT INDUSTRY TRANSACTIONS

Recent transactions

The recent transactions at an international level have an average and median EV/EBITDA ratio amounting to 17.9x and
13.2x respectively excluding extreme values

Recent industry transactions

We performed a database research of the recent transactions in the Biotechnological industry (CNAE code 7211 and US SIC code 8731) with the following resuit;

Recent industry transactions

Date Date
Announced Effectiva  Target Name Acquiror Name EV/EBITDA
29/10/2018  14/02/2019 Karo Pharma AB Karo Intressenter AB 13.79
29/06/2018  29/06/2018 Probiotics Intemational Limited ADM 23.84
30/06/2017  30/06/2017 CCSTEAM Srl Tech-Value SpA 6.18
31/05/2017  08/06/2017 Oxford Gene Technology IP Ltd  Sysmex Corp 26.67
03/06/2016  15/09/2016 Source BioScience PLC Sherwood Holdings Ltd 12.35 Extreme values to be
06/06/2016  06/06/2016 Nutraceutix Probi AB 1270 excluded from the
calculation
Source: Thomson Reuters and public Information Median 13.2

Average without extreme values 17.9

* Alf the transactions were performed in the industry of the Target between 2016 and 2019. We considered necessa

ry to exclude from the calculation the extreme values,
in this case only the acquisition of CCSTeam SH from Tech-Value Spa given its significative lower value.

* The average without extreme values and median of EV/EBITDA amounts to 17.9x and 13.2x respectively which is lower than the market multiples (19.2x and 16.0x) and
even lower than the multiples of the most similar companies (22.5x).

* All the transactions are performed in the industry of the target “

Research and experimental development on biotechnology” and *Commercial physical and biological
research”,

* Note that, according to expert analysis, the industry is thriving and the market is tending to consclid
in costs (CAPEX, R&D, etc...) and might decrease the multiples paid for this kind of companies in th
new products, market niches and potential acquisitions.

ation due to the competition increase which will lead to an increase
e future. The Company might need to invest in competitiveness for

* The industry has relevant margins and it is attracting an increasing number of players which will push back the profitability and the intrinsic companies valuation.

* During the last couple of years, additional non-disclosed transactions were performed such as the acquisition of Life-Space Group (LSG) by By-Health Co Ltd during
2018, acquisition of Ganeden by Kemry Group during 2017 and the acquisition of BioCare Copenhagen A/S by Royal DSM during 2017,

PROJECT AB
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AVERAGE SHARE PRICE

Weighted average share price
The weighted average of the price share during the last six months (up to 26' of July 2019) amounts to €4.58 per share

Average share price during the last 12 and § months

Last six months, volume trading per day- AB-Biotics

€ Open_High Low Close Volume Daily average
Average (Last 6M) 465 471 458 465 10,743 4.651
Weighted average price {Last 6M) - - . - 10,743 4581
Max, (Last 6M) 570 6.10 5.60 5.70 267,394 5.70
Min, (Last 6M) 400 404 390 4.02 - 4.01

Source: Yahoo finance and MAB

* According to the article 10 of the RD 1066/2007, this is the value resulting of the weighted average share price during the last 6 months previous to the takeover
taking into account the volume of shares and the average amount of the volume of each day during the last 6 months. The value resulting of this method is usually
lower than the ones obtained though the application of other methods. However, in the case of the Target, the share price has been significantly raising during the last

six months (¢.18.5% over the last 6 months and c.47.9% over the last 12 months at the date of this report) and this value could be similar to a valuation using other
methods, Please refer to appendices for further details regarding the daily share price.

The share price fluctuated between a minimum of €3.90 and a maximum of €6.10 per share, with an average of €4.65 during the last 6 months as at 26" of August 2019.
The Weighted average share price during the last 6 months as at 26t of August is £€4.58 per share.

Note that the MaB is not a high liquid market and small daily trading could significantly affect the share price, which is the reason of the difference between this and
other accepted methods which could better reflect the valuation of the target. During the last 6 months, the day with a higher volume was June 13th with 267,394 (due
to the additional acquisition of 2% from Kaneka) but with a daily average of 10,743. Refer to appendices for further details regarding the daily trading volume.

. Welghtaed average share price of last six months

50
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Last twelve and six months, trading per day- AB-Biotics

20
€ Opsn High Low Close Daily average
e Average (LTM) 398 403 392 398 398
0.0 Average {Last 6M) 465 471 458 465 465
N Y o g® g% g @ 0 9 0 B 8 O a® a8 8 W@ O Weighted average price (Last 6M) - - - - 4.58
oS Y SV e o SR o R o ST AV o o Jveghte e g
,h:%‘ oo,@ o® %_% %.o%\ ;.a__o,.? e%f oa_@_.w ;i%_e .ww_ﬁ__ o)_%? .ﬁ@? \E%_.e o.:a: ﬁa%o&a: %@ﬂ )o,%? %_%?a Source: Yahoo finance and MAB

Source: MAB historical data
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DISCOUNTED CASH FLOW

Discounted cash flow | Current trading
FY19e revenues and EBITDA might increase 38.3% and 51.7% respectively in comparison with FY18.

Profit and Loss - AB-Biotics

Var.% Vor.%
FYis - YTD18-
€ in thousan FY18 FY19¢ YTD18 YID19 FY19e YTD19
Revenues 11,892 16449 1,770 2702 38.3% 52.6%
Capitalised costs 701 716 157 261 2.1% 66.6%
Co6s (72800 (1535 (1120 (1519  35%  354%
Gross margin 5314 9,630 805 1,443 81.2% 79.3%
Other operating income 633 696 140 8 10.0%  (41.7%)
Personnel expenses (1.839) (20220 (351} (512 9.9% 45.8%
OPEX (2048) (25870 (473) (558) 26.5% 1B8.1%
Bad debt (99) (132) (95) 8 33.1%  (108.4%)
Other result 39 - 33 34 {100.0%6) 1.9%
Operating costs (10,591) (14127) (1,867) (2,466) 33.4% 32.1%
EBITDA 2,002 3,038 60 497 51.7% 730.8%
D& (1,190) (1459 (281 (310 221% 10.3%
Impaitments and sale of Fixed Assets 1 0 - 2 {100.0%)  na.
EBIT 812 1584 (2210 186 95.0% (184.0%)
Financial income 8 50 1 2 536.1%  250.3%
Financial expenses {243) {40) {67) 22 (83.5%) (66.8%)
EBT 577 1594 (287) 165 176.1% (157.6%)
crIr 641 (150) . 42) (123.4%) na.
Net result 1218 1444 (287) 124 18.5% (143.1%)
As a % of revanues ,
EBITDA 16.8% 185% 34% 184% 13.89%0.p.
Source: Audited Annual report
PROJECT AB

Current trading

The 1Q19 results published by the Company shows a significant increase in

comparison with YTD18, with a 52.6% increase in revenues and 730.8% increase
in EBITDA.

In order to project the future revenues of the Company we used the
Management estimation considering that the YTD19 amount correspond to the
16.4% of the total year revenues, which is in line of considering the average of
the main three competitors (Biogala, Probi and CHR Hansen) and the YTD18
percentages over the total FY18 revenues.

Likewise, the remaining months of FY19e might represent a 83.6% amounting to
€16,449k if we take into account the amount of 1Q19. During FY19e, the

resuiting EBITDA/revenues ratio amounting to 18.5% is in line with the 1Q19 and
industry ratios.

According to Management, the current FY19e EBITDA estimation is in line with
the current client contract and the pipeline of products (around 100 products).

The main drivers would be the new regulatory submissions approved for the
following years and the growth and development in North America and Asian
markets in collaboration with Kaneka.

According to the Annual Accounts, the first 1Q19 results are mainly driven by:

- Exports increased by 78% (national sales amounting to 4% in YTD19 in
comparison with 18% in YTD18) with China as the most significant
market, which provides a higher gross margin than the average of the
Company.

- The alliance with Kaneka in Japan and North Ameriza started to have
impact in the financial statements of the Company.

- The area of functional ingredients continues to be the main driver of
revenues from the Company, while the area of Precision Medicine
NeuroPharmaGen continues being a high potential technology in
which the Company focuses its strategy of generating solid scientific
documentation.



DISCOUNTED CASH FLOW

Discounted cash flow | Projections (1 of 3)

The projected EBITDA of the Target might increase by a 50.7% CAGR until FY22e based on Management projections for
FY18-FY21e and industry reports

Profit and Loss projections - AB-Biotics Financial statements projections
CAGR % « in order to perform a discounted cash flow anaiysis, we had access 1o ihe
FY18- Business Plan of the Company for FY18-FY21e as shown in the EY report
€ in thousand Fyig FYi9e FY20e FY2le FY22e FY22e . The FY22e figures correspond to an estimation of growth based on
Revenues 11892 16449 23088 30901 35334 54,0% conversations with Management.
Caypitafised costs ™ 718 716 pals 729 1.0% 2 il mron} f = b i e S Bn i scemant for
y = Revenuges are oWl + growtt rates estmated by the Maragemant tor
Operating costs H059% (Wi (8774 (23273 (Q87%)  284% WERAMETS ALY Ry s e e e B s
T e r = = - ey = hoth TS Gwﬁn...._nﬁ ¢ estirnaien rovarlies derived from thi
EBITIOA 2,002 3,038 3,030 3,345 10,383 50,71% . R
DRA (150 (L4545 (1559 (759 (1524 B.4% alignce wih ﬁm:mam amounting to €2.5m in 202% Other concepls inciude
impairments and sale of FA i : . . = 5 (100.0%) accruad capital grents and the accruz! of the mitial upfront payment of €£1.5m
5817 o 312 9,584 3431  §5B5  87BY 213% made by Kaneka.
Financial income R 50 20 1en - A0 105,444 = CATGR inoregse by 0F mrimiming ko
; . & CAGR increass by 37.5% main sed on the
Financial expenses 243 @0 30 R ag (55,05 CAGRncrease By ainty ba
3T 577 1.59& a8 5685 £.228 98.3%
31 (150) 350, B2y {1,120 .4 _ The gichal demeno of probictics ingrediants is estimated to have &
ne 22 rosulli 1,233 444 3011 5848 7809 58.1% grewmn of betwezen 6.5% and 8.5% of CAGR. Around & 7.7% CAGK
£i5 & % of radaNies Ty’ S according to mest resars.

SRITDA 168% 185% 21 8% 270% - 259% 1006p.p ot simiiar como w.m _J ..ﬁbc.Ji
| 2N n {enms

Source: Management information and EY report : . o st report Srobi increased by
TOTE in comparsoi wi ﬂﬁ._m ales. Blogaia, on the Q%n1 _.
decraase by _;xu in Q1 saies due to the loss of Nestle royait

. . PP . yalty &

Similar companies sales estimations increase- AB-Biotics CIPEX bt Its expecting a 9-10% sales growth for FYi%e,

an, tna CTAGK petween

CAGR % FYiS - . : _ ST s

% F/i9e PrR02 FRle 2ie JRb R . jips GUS L&

: minic industry repnris CHR mangen i
Probi 6.05 240% 18.0% 15.7% - e &2
o - i . rowth anc an ,._sn«m a5 of 12%i
Biolaia a7 173% 227% 18.4% growih was of 12%
CHR Hansen L% 2% am BH _ Al the industry and competiters reports show a g rowth decrease Cue
Sules t5 the increzse of competition in the probiotics market.
Source: ABG Sundal Coilier. JP Morgan ana Market Screenar s ol fing to Management conversations, even it the

are .,.ﬁjm_, than the main comperitarg
tive and it s usuvaily zoncentiala in g Taw

efforts 1o keep

«..u_l_.ﬂmv: Srowtn asi

2 industry is hi mf_"
nu ents which increas
mMarket moverneants.
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DISCOUNTED CASH FLOW

Discounted cash flow | Projections (2 of 3)

The projected EBITDA of the Targ
FY18-FY21e and industry reports

Profit and Loss projections - AB-Biotics

€ in thousand

Revenues
Capitalised costs
Operating costs
EBITDA

D&A

Impairments and sale of FA
EBIT

Financial income
Financial expenses
EBT

CiT

Net result

As a % of revenues
EBITDA

FYi8  FY19
11,892 16449
701 716
(10591) (14,127
2,002 3,038
(1190 (1,459
1 .
812 1584
8 50
243 o
577 1,504
641 (150
1218 1444
168%  185%

Source: Management information and EYreport

PROJECT AB

23,088
716
(18,774
5,030
(1,599)

3,431

(30)
3,461

(350)
311

218%

Fr2le  FY2ze
30901 38384
716 729
(23.272)  (28,790)
8345 10323
(1,759) (1,529
6586 8,799
100 140
{20) (10}
6666 8929
820 (1,120)
5846  7.809
27.0%  269%

CAGR %
FY18-
FY22e

34.0%
1.0%
28.4%
50.7%
6.4%
(100.0%)
814%
105.4%
. (550%)
98.3%
na
59.1%

10.06p.p.

et might increase by a 50.7% CAGR until FY22e based on Management projections for

Financial statements projections (cont.)

Page 39

- Note that companies such as AB-Biotics, Probi and Biogaia have much
more room for growth than CHR Hansen given their current market
share. However, in absolute terms, CHR Hansen growth at a very
significant pace.

- The Target is one of the top 10 leader in the documented strain
market. This industry is estimated to grow from the current 35% to the
65% in the next five years. Documented strains also have a higher price
and the Target has a bank of unique 550 bacteria strain (unlike most of
its competitors),

- The products of the Target are scientifically well cifferentiated from
those of their competitors, hence, the competition is not about the
same active principle, but rather about the same therapeutic concepts.
The similar companies selected in this report do not exactly have the
same products as the Target.

- The increase in the European regulatory requirements regarding
probiotics might make a difference regarding the products of the
Target in comparison with the lack of clinical documentation of some
its competitors,

All along the period but specially between FY18 and FY19e, the revenues'
increase of the Target took into consideration the exponential increase of licence
and the strategic agreement with Kaneka which will open the North-American
market.

Additionally, according to Management conversations, the significant growth
between FY18 and FY22e is related to the nearly 100 pipeline products as at
May-19 (6 approved, 31 submitted and 48 on going). However, the Management
admitted that, given that the revenues are generated in a small group of clients,
the projected EBITDA may fluctuate from the initiai estimated figure depending
on commercial issues,

Given this, we consider that the percentage growth estimated by the business
plan of the company is optimistic but could be reasonable.

Crowe



DISCOUNTED CASH FLOW

Discounted cash flow | Projections (3 of 3)

The Target have a large pipeline and a cost structure which could ailow it to significantly increase EBITDA in the

following years
Profit and Loss projections - AB-Biotics

Financial statements projections (cont.)
CAGR % . Acording e ihe GVL Gacsco analysis, the main growth leversge of i

FY18- e zee v mar bo
4 in thousand P8 FY1%e  FYRes  FYala  #va2e aze Cornpany ETE resiel I
Revenues - 11892 16449 23088 30,901 35,384 34.0% i. ipaling AR-Bictics viculd cusrently be in the pre-commerciahsation
Capitalised costs 701 716 76 716 729 1.0% 7 s pipeline given the development of the RIL
Operating costs MG59Y (14127 (18774 (2327 3BT 2B.4% he ohass were the cash might stark 1o be generat
EBITD#A 2002 3038 5929 2345 1R3R3 50.7 emaining CAPEY needed would e fower than 1he
NEA ) (80 (1AS4 (1599 LTS {1,524 f.4% inated with this pipeline,
Impairments and sale of FA 1 - - - . {100.0%] . e L I L S
EBIT #12 1,588  Bs81 8586 8799 81.0% . g LU 1o the Cost strudiat
Financial income 8 50 60 100 140 1054% most of the operatng pro
Financial expenses (243) {40) (30 {20) (10 {55.G%)
Mﬂ_. mﬁ..ﬂ _.ww..mu .,ﬂ_wwu a.wmm_mq w_.w_wwd .wm:a.w”. jii. Cost mms:un _<_.m5_< driven _.u< .@ ,am,ao:gm_ «wmﬁc.ﬁczqm
Net o0 1218 848 3011 5846 7809 55.1% and (ii) outsourcing of R&D inciuding sponsere which signiic
PR —_—— — = raguce the R&D expensas.
EBITDA 168% 185%  218%  270%  2659% 10.06p.p iv. Debt/equity ratio in decrease due to the capacity of the Target w

have benefits without external financing. According to Management,

Source: Management information and EY report . .
the Company is on its way of reducing debt.

' The remaining operating expenses were projected following the estimations of
GVC Gaesco and the Managemens of the Targel.

. We additionally projected the Working Capital of the Company based on the
P&L projections and the average DSO, DPO and DIO of the historical financiz
statements of the Target.

Working Capital projections - AB-Biotics

£ T thousantl Dec-18 Dec-19 Dec-20 Dec-21 Dec-22

Inventories 609 834 1,035 1,117 1,141

Trade receivables 3,724 3,080 427 5673 7,018
Trade payables (2,583 (32500 (4319) (5.354) (6,623)
= —— : I Accruals ST (131} (250) (250) {250) {250)

MNote that thaamain WEar: sestimations evolltion arein lin Working capitai 1,619 415 737 1,187 1,286

Source; Crowe and industry analysis and EY report

similan compianmes. eshinar Prob| and Biogaia)

PROJECT AB



DISCOUNTED CASH FLOW

Discounted cash flow | WACC Calculation

The cost of equity of the Company amounts to 14.15% including a size premium amounting to 4.0%

Cost of equity - AB-Biotics
equity WACC Calculation
Abbraviation Concept data Sourca —_— Cost of mncmq
Rf Risk-free rate of retum a5z, ‘Veighted m<m.whwo M”:H”W“Hmﬁmam_gm where . We calculated the cost of equity as at Jun-19 for AB-Biotics using the following
: - formula:

5 sk county 01 Wortdgavemmenthondscom

B Beta 0.97 Industry and most comparable companies average ~Nm = &N\. + an + m ﬁwa = NN.\. v + pm..u + m= + Nm__.

Rm - Rf Rate market retum 6.03% Damodaran and NYU . . :

Sp Size premium 4.00% Damodaran * Risk-free rate ef return (Rf): Corresponding to the rate of an investment whose

Ru_ Individual risk 0.00% Damodaran risk is minimal for the reference market. The zero coupon bond of the Treasury

Re Cost of Equity ~ 1415% N of the Government of Spain to 10 years is usually used as an indicator. However

Source: Crowe analysis in this case we calculated the weighted average risk free rate of the regions and
countries where the Company operates. For the calculation we considered the
following:

_ For Europe, considering that the current 10 year bond yield of the
European countries are extremely low {even close to 0) we used the
same risk free rate included in the EY report provided by Management
amounting to 2.6%, which we consider correctly reflects the risk free of
the eurozone.

. For Algeria, given the lack of data available, we used the 10 year US
bond + three month average local CDS differential prior to Jun-19.

_ For Argentina, given the lack of data available and consideration the
significant inflation, we used the 10 year US bond + three month
average of Emerging Market Bond Index.

_ For the rest of countries we used the local three month average 10 year
bond as of Jun-19.

* This indicator amounted to 3,52% at the date of analysis (Jun-19), Please refer to
appendices for further details regarding the calculation of each country,

PROJECT AB Page 41 Crowe



DISCOUNTED CASH FLOW

Discounted cash flow | WACC Calculation

The cost of equity of the Company amounts to 14.15% including a size premium arnounting to 4.0%

Cost of equity - AB-Biotics
equity WACC Calculation {cont.}
Abbreviation Concepl Saure Cost of equity (cont.)
. ‘ d ” _
Rf Risk-free rate of return Vyaightad m<m~Jnm isk free rate of the regions where
the Comparny operaies.
) "Soanish CDS as at Jun-19; markeat, .Jnr.gj@ mjow.n_ ogm_,m volatii E rigk, currency _,.mw jnrhof_ P.nc_ atary
Re Risk-country 0.81% Worldgovemmentbonds.com risk g other expaciations of the finandial markeats. The spread of Crecit Defs
. Swap (CDS) {nsurance contracts in .&J_n. fingnziai instrura g insures
i Beta 0.97 Industry and most comparable companies average B ;n_ itk b J DITTAEES '} ~ « ancial . H ., SRS Qis | m..: L
. vass of om_,mr.,_,,,,_ bv the ssuer tor the Spanish mazrikert is .f.wrm:,.\ -;m.. £ EN
Rm - Rf Rate market return 6.03% Damadiaran and NYU incicator. For the czlcuiation. the (DS has been used for 5 e deie
50 Size premium 4,00% Damodaran armounting to D.81%, acco ,n:,m to the historical information put jorhd
Ru individual risk 0.00% Damedaran mncm..33m1 Aends
Re Cost of Eouity 14.15% rnment oonds

. “_..Eﬁ....rﬁ& Betw () This is the risik of the industry (in the refarence market) &
reasures the unitary impact on the vaiue of the assets of & given industry
_;mm.nm,; o the unitary movement of the domestic (or :m_:a".m,v §m1rm~ oty

Source: Crowe analysis

For

getgrmination, w2 performec an sverage between the glcksl
amounting to 1.44 zrd the Compeny Dete amountng ¢ G489 socm
Reuters.

coording T The informnation oublished by Damooaran in the Naw Yark
,\_._," ﬂ..ﬂ.:m for the "Drugs (oivtechnology)” Industry, the Beta v the
zlobal market wouid amount to 1.44,

whuny The jm.;wm risic premivin is .nn.:mn._
mmﬁ ng 0 2 business activity with rdsnedt
a__m+nL a5 the spread Setwaen the market sk
of the valugtion e spread of the lower nisk _ﬁn..ﬁ._ i o
the risk Trag reie of re Wz used. &% 8% Jun-1S we caloulated & owaign

iy by region amounting in totel 1o 5.6%. Rence ¢

-fres :_,,..mm%,,u:

rmariket ..?,cj aﬂﬂ-mw ameount 1o 6.03%. Please refer to oppendices for furthor
datuils regarding the rick premiunt by reglon,

PROJECT AB



DISCOUNTED CASH FLOW

Discounted cash flow | WACC Calculation

The cost of equity of the Company amounts to 14.15% including a size premium amounting to 4.0%

WACC Calculation (cont.)

Cost of equity - AB-Biotics
Abbreviation ~~ Concept data _— Source
Rf Risk-free rate of retum 3509 Weighted average risk free rate of the regions where :
the Company operates,
g (Spanish CDS as at Jun-19)
Re -
AR, Lo Worldgovermmentbonds.com
B Beta 0.57  Industry and most comparable companies average
Rm - Rf Rate market return 6.03% Damodaran and NYU
Sp Size premium 4.00% Damodaran
Ru Individual risk 0.00% Damodaran
Re Cost of Equity 14.15% .
Source: Crowe analysis
PROJECT AB Page 43

Cost of equity {cont)

Size premium (Sp): Given the lack of liquidity of the Target market (MaB) in
comparison with other similar companies and given the size differences with
some of its competitors, we considered that a size premium may be considered
for the cost of equity calculation;

- According to Damodaran models, a Company such as AB-Biotics with
estimated revenues amounting to €16,449 as at Jun-19, positive net
results, with a cash amounting to €2.412k and an average monthly
volume trading amounting to €452k, the size and liquidity premium
discount might amount to ¢.4.0%.




DISCOUNTED CASH FLOW

Discounted cash flow | WACC Calculation
Taken into consideration the actual equity/debt proportion, the WACC would amount to 12.49%

WACC calculation - AB-Biotics (€ in thousands)

WACC Calculation {cont.)

Abbrevistion concapt data Source
E Equity 7,342 Financial statements (equity value}
D Debt 4,082  Financial statements {long and short term deb?t)
D+E Debt and Equity 11,424 n/a
E/(B+E) Equity over D+E 85.0% “ Industry and targeted Equity/Debt
D/E+D) Debt over D+E 15.0% Inclustry and targeted Equity/Debt
Re Losts of Equity 14.15% n/a
Rd Costs of Debt 4.10% nfa
Te Corporate tax rate 25% nfa

. Waeighted Averags Cost
WACC of Capita! 12.49%

Source: Management information and Crowe analysis

Once obtained the cost of equity, the WACC calculation is defined as foillows:

WACC=—L— xR +—2
D+E D+E

According te the information included in the latest Audited Annual Accounts
dated June 30, 201, the Target's equity amounts to €7,342k and the debt
amounts 10 €4,082k

xR, x(1-T)|

In this case, we consider more appropriate 10 use the izigetsd Debl/fouity ratio
which is in fine with the industry preportion accerding 1o Damedaran, amounting
to 85,0% equity and 15.0% debt.

The cost of debt is estimated taken into consideration the industry and
competitors cost of debt amounting to 4.10%.

Given the above aspects, we consider reasonable tc determine & WACC
amounting to 12.49% for the Target as of June 30, 2019,

PROJECT AB



DISCOUNTED CASH FLOW

Discounted cash flow

Based on discounted free cash flow method, the Company net present value would amount to €53,125k with a 1.5% of
perpetual growth and a WACC of 12.49%

Discounted Cash flow - AB-Blotics

Discounted Free Cash Flow
€ In thousand FY18 Fy22 v * In order to obtain the enterprise value through the discounted cash flow method
EBIT 812 u.qow uqu:u we calculated the free cash d,._os. for .ﬁ.:m n_.o‘qmﬂma financial statements as in the
D&A 1,190 1524 ™ EY report and Management information applying the following formula to each
CAPEX - of the periods:
FCF Before WCR 2,003
Non cash items ; FCF FCF FCF FCF,+TV
WCR 1,891 DFCF = 12— + —2L— + e llay S
cm {203) (1+WACC)1  (1+WACC) (1+WACC) {(1+WACO)
Free Cash flow 3,691
Wao&ﬁcma.ﬁo:ﬂ& » The terminal value was estimated based on a perpetual growth of 1.50% taken

scount factor 1 ] . . .
Discounted FCF into account the Spanish GDP 2019 variation amounting to 0.7%, the CPI
= — g . fluctuation in Spain of 0.8% and the GVC Gaesco estimation of 2.0%.

Source: Crowe analysis, EY report and Management conversations

* The D&A projected was estimated based on Management projections and the

terminal value amount is the estimation of self-developed intangible assets

EYAGE 0% accruals and residual CAPEX,
Perpetual Growth 1.50%
Net present value 53,125 : » Additionally, according to conversations with Management, most of the CAPEX
Number of shares 12,588 correspond to R&D expenses related to self-developed intangible assets that the
Treasury stock (83) Company will develop and then activate as income.
Net number of shares 12,506
Price per share 4.44 )

The EY report considered only a small portion of it as residual CAPEX in the
discounted cash flow and considered the rest as already included within EBITDA.
However we considered more representative to include the whole amount as

“CAPEX" within the projected FCF.
Price per share sensibility table

FREE ° Management confirmed that future CAPEX will not be particuladly high because

the Company partners and developers contribute to the development of most of
the products.

* Nevertheless, it should be pointed out that the future CAFEX may fluctuate
significantly in comparison with the business plan depending on (i) vertical
integration and (i} future regulatory andfor competitive position of the
Company which may affect the future investment needs.

Perpetual
growth

Source: Crowe analysis

PROJECT AB



DISCOUNTED CASH FLOW

Discounted cash flow

aased on discounted free cash fiow methiod, the Company net present value would armount to €53,125k with a 1.5% of
perpetual growth and a WACC of 12.49%

Discounted Cash flow - AB-Biotics

Discounted Free Cash Flow (cont.)

€ in thousand 8 FV1s  FY2o  EY2l Fya2 TV + The Non-cash items adjustment are related to:

EBIT 812 1584 3431 6586 8,799 8,799 . . . ,

DAA 1190 1454 1599 1758 1524 771 - Non reimbursable grants included in the reveniue caption but not cash
CAPEX R 11 O 2/ T = W ) W 1) items.

FCF Before WCR 2003 2361 4323 7607 9552 8,799 _ Kaneka upfront payment amounting to €178k during the prciesied
Non cash items = (278) {278) {278) (238) & period. i

WCR 1891 (1,204) 323 449 99 -

a 203 (396  (858) (1.647) (2200) (2.200)

HH“HM M_MM“SS ted w.mﬂg . mw.wm,_._ _:w.‘m“‘m: * ;M M 3 Nummm. m@uwm.m. + Considering this, The discounted terminal value amounts to €40.380k.

Discount factor , 1 094 084 0.75 066 066

Discounted FCF 4562942 4569 4778 40,380 Tv= FCFx(1t9)

Source: Crowe analysis, EY repart and Management conversations (WACC—-g)

WACC 12.43% + The selected WACC amount @ 12.49% as at Jun-19 {(Please refer to WACC
Perpetual Growth 1.50% calculation section) which entails a net present value amounting to €53,125k and
Net present vaiue 53,925 a price per share of €4.44.

Number of shares 12,588

Treasury stock (83 +  Qur projected CAPEX amounts to ¢.3.5% of yearly revenues, which is in line with
Net number of shares 12,506 the CAPEX estimations of Probi. AB (c.3.5% per year). Note that the CAPEX of
Price per share 4.4 FY19 represents a 4.8% of revenues given that R&D project are being developed

during FY19.

»  According to expert analysis, the industry is thriving and the market is tending to
consolidation due to the competition increase which will lead tc an increase n
CAPEX/R&D costs.

» Note that, the estimated ratio of FCF/EBITDA amounts to o57% in averzge
during the projected period, in line with the Biogaia and Probi estimated ratizs,

Price per share sensibility table

»  The opposite sensibility table shows that, considering 2 WACC between 10.99%
and 13.99% and 2 perpetual growth between 0.5% and 2.5%, the price per share
wotild fluctuate between 3.66 and 5.67.

Perpetual
growth

Source: Crowe analysis «  Areasonable range would be netween €4.10 and €4.85 per share.
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VALUATION

Valuation (1 of 2)

Valuation Valuation options according to article of RD 1066/2007

Wide Marrow

market market Recent  Average share
€ DCF multiples  multiples  transactions price Last transaction
EV/EBITDA 2215 19.78 2249 17.87 2288 25.07
EBITDA LTM19 (May19) 2,399 2399 2,389 2,339 2,399 2,392
Enterprise Valua 53,125 45,017 53,951 42 865 54,897 60,132
Size/liquidity adjustment’ n/a 4.00% 4.00% 4.00% n/a n/a
Enterprise Value after size adjustment 53,125 44,178 51,793 41,151 54,897 650,132
Net debt (86) (86) {86} {86) (&6 {86)
Other assets and Habilities 71 7 n 71 71 71
NOLs 2,412 2412 2412 2412 2,412 2,412
Eulty Value 55,522 46,573 54,190 43,547 57.294 62,528
Number of shares 12,506 12,506 12,506 12,506 12,506 12,506
Price per share 4.44 372 4,33 3248 4.58 5.00

Source: Crowe analysis, Annual Accounts, infront analytics, Yahoo finance and EY report

. Given that the purpose of the valuation is to determine & fair price for the delisting that the Client is planning to promote over the shares of AB-Biotics, we should take
into consideration the rules established in the Royal Decree 1066/2007 governing the takeover bids regime in Spain.

. Net Debt and Other assets and liabilities are balances as at jun-19 accorging to Management informaticn and EY report. However, NCLs were estimated as the present
value of the tax iosses carry-forward according te the EY report and Management conversations.

+ The multiple vaiuztion method usually uses EBITDA when valuing a company. This multipie is shown as a ratio between the value of the company and EBITDA (EV /
EBITDA = X). This method allows us to estimate the value of the corpany based on the multiple obtained by comparing similar companies and the EBITDA obtained by

adjusting the reported figure.

. The discounted cash fiow method entails an equity vaiue of €55,522k with a price per snave of £4.44 which is in line with the result obtained by other vaiuation reports
and industry analysis such as GVC Gaesco or Researchfy and based on Management conversations and the projections inciuded in the EY report.

- The price per share of market multiples range from €3.72 10 €4.33 using the LTM19 (May-19) figures, depenging if we use a wider sample of companies or a narrowed

one taking into consideration only the most similar companies (Prabi, Biogai, Biosearch and CHR Hansen). Plesse consider that the Targsr dees not have e
competitors and some of the companies of the same industry may have diffarent financial ratios.

- The price per share of recent transactions method amount to €3.48 respectively. Among 2 the vaiuation methods, this one shows the lowest EV/EBITDA and price per
share given that the biotechnological industry ratios have a wide dispersion
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VALUATION

Valuation (2 of 2)

According to the RD 1066/2007 the TOB price must amount at least the higher price obtained by applying the different
methods established in the art.9 and 10 of the RD1066/2007. In this case, the highest price per share amounts to €5.00

Valuation Valuation options according to article of RD 1066/2007

Wide Narrow
market market Recent  Average share

€ DCF multiples  multiples transactions price Last transaction
EV/EBITDA 2215 19.18 2249 17.87 22.88 25.07
EBITDA LTM19 (May19) 239 2,399 2,399 2,399 2,399 2,399
Enterprise Value 53,125 46,017 53,951 42,865 54,897 60,132
Size/liquidity adjustment n/a 4.00% 4.00% 4.00% n/a n/a
Enterprise Value after size adjustment 53,125 44,176 51,793 41,151 54,897 60,132
Net debt (86) {86) (86) (88) (86) (85)
Other assets and liabilities K4 Il 71 Fal 7 "
NOLs 2412 2412 2412 2,412 2412 2,412
Equity Value 55522 46,573 54,190 43,547 57,294 62,528
Number of shares 12,506 12,506 12,506 12,506 12,506 12,506
Price per share 4.44 3.72 4.33 348 4.58 5.00

Source: Crowe analysls, Annual Accounts, Infront analytlcs, Yahoo finance and EY report

* The weighted average price over the last 6 months entails an equity value of €57,294k and a price per share of €4.58 as at 26' of August 2019, mainly due to the
significant increase of the shares during the last months previous to the TOB.

* Note that as at 13* of June 2019, Kaneka acquired a share package with a share price of €3.85, which must also be considered in the methods established in the RD
1066/2007.

* Additionally, we included the price paid during the TOB process performed between July 09% and August 16™, with a price of €5.00 per share which represent the
higher value of the options established by the RD 1066/2007. Note that the “Last transaction” value correspond to the price paid under the voluntary TOB, which

already took into consideration the fair delisting value at the moment of the offering with a premium of 16.14% over that value. Otherwise the highest value wouid have
been lower.

* In summary, pursuant to art, 10.6 of RoyalDecree1066/2007, fair delisting value shall not be lower than the higher value between (i) the fair value under mandatory

takeover bids (art. 9 of Royal Decree 1066/2007), and (ii) that resulting from an evaluation, in a joint form and with justification of their respective relevance, of the six {6)
parameters above explained.

* In this regard, the highest value amongst all the parameters referred to above would be the one corresponding to the “last transaction” related to the previous TOB
process (i.e. price per share amounting to €5.00),

* Based on that, and for the avoidance of any doubt about the value, we conclude that the delisting value for the analysed scenario should not be lower than the
highest parameter identified hereto (“Last transaction”), this is, price per share amounting to €5.00.”

IDMAIE,T AD
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APPENDICES

Appendices | Price per share of previous Kaneka acquisition

Previous price per share paid by Kaneka

Price per

Seller N° of sharas % of total shares share Total price
Seed Capital Fund, S.L. 662,750 5.3% 3.25 2,153,938
Capital MAB, FCR de régimen Simplificado 413,341 3.3% 325 1,343,358
INFEMA, S.A. 213,542 1.7% 3.25 684,012
Corporacion lvamosa, S.A. 650,000 5.2% 325 2112500
Gestidn y Administracion Mobiliaria, S.A. 650,000 5.2% 325 2112500
D.R. Masclans 6,000 0.0% 325 15,500
D.FX Tey 15,762 0.2% 325 64,227
D.M. Tey 18,059 0.1% 3.25 58,692
Narrows, S.L. 59,288 0.5% 325 192,685
D.Buenaventura Guamis 189,074 1.5% 3.25 614491
AB Biotics 500,000 40% 227 1,135,000
Miquel Angel Bonachera 124,754 1.0% 385 480,303
Sergi Audivert 124,754 1.0% 3.85 480,303
TOB _33mBa9 26.6% 500 16724245
Total 6,976,173 554% 28,185,753

Source: MaB information

Please note that we do not had access to the acquisition price of the remaining shares until the 66,33%

owned by Kaneka.

PROJECT AB



APPENDICES

Appendices | Risk free rate per country

Weighted risk free rate - Project AB

Ragion sk frea vata Welght /%)

Europe 2.6% 54.5%
North Amenca 23% 5.7%
Asia 2.3% 21.3%
Latam 8.0%. 17.5%
WEA 10.1% 0.5%

Weightad risk fres rate 3.5% 100.0%

Source: EY report and Investing.com

Weighted risk free rate by country- Project AB

Regien Risic frae rate Weight /%)

Usa 23% 90.5%
Canada 1.6% 3.5%
Waighted risk frae vale 2.3% 100.8%

ot Hvesting.com

PROJECT AB

Weighted risk free rate by country- Project AB

Ragion Risk fraa rate Weight /%)

Spain 34% A3.5%
Germany 1.1% 4.6%
France 1.5% 12.6%
Italy 3.0% 14.6%
Austria 1.5% 4.8%
Ruissia 33% 40.0%
Waight=d irisk fras raie 5% 100.0%

Source: EYreport and Investing.com

Weighted risk free rate by country- Project AB

Regien Risk free rate Weight /%)

China 3.3% 32.7%
South Korea 18 &7.3%
Waightad risk free rate 23% 100.0%

Source; Investing.com

Weighted risk free rate by country- Project AB

Ragion Risk free rate Weight /%)

Brazil 845 55.8%
Mexico 7.9% 21.6%
Colombia 6.3% 5.6%
Argentina 11.6% 49%
Chile 4.0% 6.1%
Waeighted risk free rate 8.0% 100.0%

Source: £Y report and Investing.com

Weighted risk free rate by country- Project AB

Region Risk free rate Weight /%)
tgypt 163% &7
Algeria . 5% £5.9%
Welghied risk Tree rete 10.1% 100.0%
Source: EY report and Investing.com



APPENDICES

Appendices | Equity risk premium per region

PROJECT AB

Weighted equity risk premium - Project AB

Reglon Risk premium Waight /%) _
Europe 92.0% 54.9%
North America 6.0% 57%
Asia 9.9% 21.3%
Latam 12.0% 17.5%
MEA 9.4% 0.6%
Weighted risk free rate 9.6% 100.0%

Source: Damodaran and NYU
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APPENDICES

Appendices | Net debt breakdown

Net Debt

£ in thousands

Long term investments

Short term investmanis

Long term Debt

Short term debt

Cash

Net financial debt

DTA

DTL

ST accruals

LT Provisions .

Other non-operating assets and Rabilities
Net operating losses
‘Source: Management information and EYreport

Jur-1%

669
926
3,05
(1,031
2,401
6)
45
{120
158
(12)
71
2412
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APPENDICES

Appendices | Shareholder’s evolution

Shareholdors Mar-18

Kaneka

Miquel Angel Bonachera
Sergi Audivert

Luis Sanchez

Other shareholders

Shareholders Jan-19

Kaneka

Miquel Angel Bonachera
Sergi Audivert

Luis Sdnchez

Other shareholders

26.9%
10.1%
10.1%
10.1%
42.8%

37.8%
9.9%
9.9%

10.2%

32.3%

Shareholders Apr-18 %
Kaneka 34.1%
Miquel Angel Bonachera 10.1%
Sergi Audivert 10.1%
Luis Sdnchez 10.1%
Other shareholders 35.6%
Shareholders Jun-19 %
Kaneka 39.8%
Miquel Angel Bonachera 8.9%
Sergi Audivert B.9%
Luis Sanchez 10.2%
Other shareholders 323%

Shareholders Jul-18

Kaneka

Miquel Angel Bonachera
Sergi Audivert

Luis Sanchez

Biolittletec, S.L

Other shareholders

Shareholders Aug-19
Kaneka

Miquel Angel Bonachera
Sergi Audivert

Luis Sinchez

Other shareholders

37.8%
2.9%
9.9%
2.8%
1.2%

31.5%

66.3%
6.0%
6.0%

10.2%

11.5%

PROJECT AB



APPENDICES

Appendices | Damodaran multiples

Damodaran multiples by sector

Source: NY University and Damodaran analysis,

EV/EBITDAR&D Bata EV/EBITDA EV/EBIT.
- Drugs {Bictechnology) (Global) 74 1.44 134 306
Drugs (Biotechnology) (Europe) 7.7 1.43 128 93
Druys (Biotechnology) (USA) 6.5 151 2.0 26.1
Other similar industries
Drugs (Pharmaceutical) 8.7 13.5 200

PROJECT AB
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Appendices | Average share price

Weighted Average Price Last 6 Months
Fuarage
prics per

Data Last Voluma Effectivs Close  share

fR/2019 434 IT00L 138033 4R 428

20/02/2019 428 41818 179978 428 43p

OIM/2015 416 5845 24167 414 A0y

0403208 474 B265 3398 Al4 400

05/03/2019 416 2081 8386 41 403

OBMB/2019 132 5855 217 402 298

e A 100 04 402 404

OO2019 402 4787 19550 418 408

TINBRM9 4128 6780 27517 406 406

12/08/2M9 414 273 1502 406 4r3

13/08/209 414 5% 237 414 432

W28 414 18 518 4H 414

IS03/2019 418 8131 33530 418 412

TR0 426 B4 6H6 426 422

TWO/2019 430 19526 83950 430 430

AW/032015 440 11100 4BO4 440 43

/00018 442 5T 217 4B 4g

20/ 444 F280 2B 4L 442

BAAANI 422 12914 S48 Am 4.20

WA 436 TAN 2065 43S 432

ZTOE00 430 S| 1501 435 428

WIS 424 3267 13776 AM a4

208019 428 10 42 424 A

O//2019 428 4240 17958 424 424

(2/04/2M9 418 4031 16719 416 415

W|/ovEm 416 915 3784 416 414

OYO20M9 408 Y874 31,885 408 405

05/04/2019 410 845 3467 410 4710

0B/D42018 402 938 364 408 408

CHO4201¢ 404 1,405 5648 404 402

WOV2019 420 8134  IEIS AW 498

WV 422 9631 M0 Am 427

120472019 422 %0 1182 Ap 422

150472019 432 289 120 42 4n

16/04/2019 434 1,000 4330 434 433

Y9 430 192 8251 424 439

18042019 432 510 2433 430 427

/042019 430 5476 23338 4N 4%

/042019 414 7706 218 4M 417

/02000 424 4370 18505 424  ax

26/042019 420 2372 9990 420 42

29042018 420 1,540 GEBS 420 420

/042019 - - 4% -

@9 428 7 20 420 4

08/052019 420 28044 118261 4B 422

060572018 422 3,031 78 42 422

07052019 428 2010 5439 418 420

0B/05/2M9 - - 418 -

05/05/2019 424 1032 4356 424  a4x

12819 426 & 56 42 4%
13052019 424 1,608 6786 426 42
1405219 420 2490 10458 42 4.20
150572019 428 6306 26908 428 427
1670572019 428 640 3733 428 428
177052018 434 Q407 3OS 432 429

V0512019 435 26015 113,014 434 434

R/US/ANG 450 16962 75280 444 444

R/OS/ANS A 345 14800 436 4m

B52MI 440 1500 EST3 438 438

/0502019 - - 438 -

rmeramn ARY kalrill a7 1RR A8y A 4D

28/05/2019 462 6390 29056 450 455

2/05/2N9 460 1505 BB 450 457

Sourca: MAB and Crowa anslysis

PROJECT AB

Date
3070572019
/0529
03/06/2019
04/06/2019
05/06/2019
08/06/2019
07/06/2m9
10/06/2019
11/06/2019
12/06/2019
13/05/2019
14/05/2019
17/06/2010
18/06/2019
19/06/2019
20/06/2019
21/062018
24/06/2019
25/06/2019
26/06/209
270672019
20/06/2019
/6772019
02/07/2019
a3/07/2019
04/07/2m9
05/07/2019
06/07/2019
08/07/2019
WY7/2019
noT/2me
12/07/2019
15/07/2019
16/07/2019
17/07r2019
1B/07/2019
19/07/2019
2T 09
2/07/2019
24/07/2019
25/07/2009
26/07/2019
29/07/2019
3072019
31/0772019
0120872019
02/08/2019
05/08/2019
06/06/2018
07/08/2019
06/08/2019
09/05/2019
12/05/2019
15/08/2019
WoR/2mo
15/08/2019
160872019
19/08/2019
20/08/209
2t/06r2019
e
23/08/201%
26/08/2019

Last Volume Effective Coss

460
462
460
458
464
A65
470
49
5.00
510

Aversge price L6M  4.564

1,000
8,845
231
525
1072
328
28,891
15,184
31,818
11,390
267,394
51511
24,338
7,954
5,554
4312
1,361
-t
4803
215
459
390
9,393
59529
13,580
4354
964
14202
11,607
13,835
18082
16658

4716

1317
2,388
5121
w212
2,851
2415
1,000
€100
2412

2,022
9880

10,743

421,000
2,565
52,008
16,775
47,27
13401
35%
1,673
40448
4,128
8301
5005
5087
39,442
5962
6,565
11,954
25,505
135458
14,198
12,083
4,050
29,445
11,670

10,051
49,445

48217

Awerage
price per
share
460 4.60
448 4.56
443 450
450 45
454 461
464 484
47 468
482 486
500 489
500 504
490 302
510 515
5.60 5509
555 5.58
570 564
560 567
S50 5.58
SE e
555 556
5.55 560
555 560
535 542
545 570
535 535
525 523
530 529
510 5.2
408 480
AGE 482
495 496
496 497
438 497
498 495
498 498
498 476
500 498
498 5.00
498 493
S00 493
5.20 508
500 507
L1 ] 4%
493 4%
468 498
498 458
498 433
500 439
498 498
5.00 5.00
498 453
498 499
500 408
498 498
498 498
5.00 498
49 458
500 458
4% 495
404 48
494 484
ane
495 497
5000 S,
ass asel’

T TR S Bl o S kel A Sm L S W G e D MM W e e

I This is the Volume Weighted Average Price
| caiculated based on the table data
1
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ANEXO 2

FAIRNESS OPINION E INFORME REALIZADOS POR EXPERTO INDEPENDIENTE CONTRATADO
POR AB-BIOTICS REFERENTE LA PUBLICACION DE LA VALORACION ACT UALIZADA DE LA
SOCIEDAD



Ernst & Young Servicios Corporativos, 5.L. Tel: 902 365 456
Torre Azca Fax: 915 727 500
Calie de Ralmundo Fernéndez Viilaverde, 65 £y.com

28003 Madrid
Building a better Espafia
working world

Miquel Angel Bonachera Sierra
Sergi Audivert Brugué
AB-Biotics, $.A.
Atn. Board of Directors of AB-Biotics, S.A.
ESADE Creagpolis Business Park
Avinguda de la Torre Blanca, 57, Office 3B11
08172 Sant Cugat del Vallés, Barcelona
03 September 2019

Dear Sirs:

According to the terms of the engagement letter dated 19 July 2019 (the “Engagement Agreement”} signed
between AB-Biotics, S.A. (hereinafter “AB-Biotics”, “the Company” or “the Client) and Ernst & Young
Servicios Corporativos, S.L. (hereinafter “we” or “EY”), we have been engaged to provide an opinion on
the equity value of AB-Biotics' shares (“the Purpose”), in the context of the open offer launched by Kaneka
Europe Holding Company NV (hereinafter “Kaneka® or “the Bidder™) within the process of the delisting
process in which the Company is involved (“the Transaction®). Our opinion is based on the procedures
described in articles 9 and 10.5 of the Royal Decree 1066/2007 on Takeover Bids (Real Decreto
1066/2007, de 27 de julio, sobre el régimen de las ofertas piblicas de adquisicion de Valores). The
reference date of our analysis has been 26 August 2019 (‘the Reference Date").

This Letter of Opinion (hereinafter “the Letter”) is for internal use of AB-Biotics only for the purpose of
verifying that the Offer Price estabiished by Kaneka in this open offer, at the Reference Date, is fair to the
Company’s shareholders from a financial point of view, in the context of the Transaction.

EY has no conflict of interest for the performance of this work and has not received, nor will receive, any
type of contingency fees in connection with this work.

In order to carry out the work and meet the objectives set forth in the scope of our mandate, we have
conducted the procedures that we have deemed appropriate in order to assess the fair market value of
AB-Biotics.

1. BACKGROUND OF THE TRANSACTION

AB-Biotics was founded in 2004 as a spin-off of the Autonomous University of Barcelona launched by
Miquel Angel Bonachera and Sergi Audivert, currently executive directors and members of the Company’s
Board of Directors. Nowadays, it has become a leading biotechnology company, with a strong international
footprint. It divides its activities into these two main business areas:

+ Probiotics: business line that designs unigue and patented probiotic supplements for specific
health conditions (gastrointestinal, cardio metabolic, pediatrics, women’s health, immune and oral
health). These products are iicensed and distributed globally through local distribution partners.

» Precision medicine (Neuropharmagen): pharmacogenomics-based precision medicine platform
aimed at optimizing pharmacological treatments based on several factors that influence the
medication success.

On 28 March 2018, the Company and Kaneka Americas Holding, Inc. subscribed a license agreement by
which it was granted in favor of Kaneka Americas Holding, Inc. the exclusive right to manufacture, import,
ferment, use, sell and offer certain products of AB-Biotics in Japan and North America.

As part of the same agreement, the Kaneka Group, through Kaneka Europe Holding Company NV,
invested in AB-Biotics’ capital through the acquisition of 26.858% of its shares through different private
acquisitions. This percentage of the Company’s share capital increased subsequently and, as of 9 July

Domicilio Social: Cale de Raj Fama Y . 65. 28003 Madrid - Inscrita en el Registro Mercantd de Madrid Tomo 2618 general, 1956 de la Seccidn 3* del Libro de Sociedades, Fobo 108, Hoja n*
17 405, inseripeion 12, C.LF. B-28246163
A member firm of Emst & Young Global Limtted.
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2019, the Bidder was the owner of 5,005,234 shares of AB-Biotics, which represented 39.76% of its share
capital.

According to the announcement of the voluntary public tender offer over the shares of AB-Biofics launched
by Kaneka {the “Announcement”), the offer was formulated as a purchase and sale of shares settled in
cash, being the offer price 5.00 euros per share, and targeting 7,583,025 shares in AB-Biotics, accounting
for 60.24% of its share capital.

By 26 August 2019 the tender offer had been accepted by 3,344,849 shares which represented a 26.57%
of AB-Biotics’ share capital. Consequently, Kaneka holds 66.33% of AB-Biotics as of the Reference Date.

After this first voluntary tender offer, Kaneka has launched a new open process in order to increase its
stake in the Company prior to the delisting, offering to AB-Biotics shareholders the acquisition of its shares
on a 5 euros/share basis. No deadline has been determined for this new acceptance period.

2. SCOPE AND PRCCEDURES
The appropriate basis of valuation for the purpose of our work is Fair Value. This is defined by the
International Valuation Standard Council as:

“The estimated amount for which an asset or liability should exchange on the valuation date between a
willing buyer and a willing seller in an arm’s length transaction, after proper marketing and where the
parties had each acted knowledgeably, prudently and without compuision. g

In order to carry out the work and meet the objectives set forth in the scope of our mandate, we have
conducted the following procedures:

a) Analysis of the proposed Transaction from a financial point of view, through the gathering and global
analysis of certain information related to the Transaction and the business, such as:

i.  AB-Biotics Business plan for the period 2019 to 2021, approved by the Board of Directors.
ii. Agreement signed with Kaneka for the North America and Japanese business.
iii. Financial Statements of the Company as of 31 July 2019.
iv.  Audited Financial Statements of the Company as of 31 December 20186, 2017 and 2018.
v.  AB-Blotics Annual Report {2018).
vi.  AB-Biotics corporate presentations.

vii.  Valuation report issued by Crowe Advisory SP, S.L. in the context of the take-over bid by
Kaneka.

viii.  Other public information about AB-Biotics.
ix. Broker reports on AB-Biotics.
X.  Industry reports and publicly available forecasts.

b) Holding interviews with Client's Management in order to obtain a clear understanding of the
Company's business.

c) Understanding of the market and the competitive and economic environment in which the Company
operates.

d) Understanding of the macroeconomic environment in which the Company operates.

e) Analysis of the documents necessary to understand AB-Biotics’ financial situation as well as its
historical and projected cash generation capacity.

A srember s of Ernst & Young Giobat Limited
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f) Obtaining of a Representation Letter from the Client confirming, among other aspects, that it has no
knowledge of any event, circumstance, or other relevant information up to the present day that has
not been delivered or communicated to us and that could affect the performance of our work.

g) Issuance of the Fairmess Opinion Letter, addressed to the Board of Directors of the Client concluding
with our opinion about the continued reasonableness, once the tender offer period has expired, of the
price per share offered by Kaneka from a financial point of view to the shareholders of AB-Biotics in
the context of the delisting of the AB-Biotics shares from the Mercado Alternativo Bursatil (MAB).

Our analysis has been performed based on the latest Financial Statements available as of 31 July 2019.
The main valuation methodologies used for reaching our conciusions are in line with those described in
article 10.5 of the Royal Decree 1066/2007 on Takeover Bids (Real Decreto 1066/2007, de 27 de julio,
sobre el régimen de las ofertas pablicas de adquisicién de Valores):

- Net Book Value of the Company.
Liquidation value of the Company.

- Weighted average share price during the semester immediately prior to the disclosure of the
delisting proposal.

Price offered in the acquisitions performed, if any, over the previous last twelve months.

Other valuation methods applicable to the specific case and commonly accepted by the
interational financial community. EY has considered the Income Approach (Discounted Cash
Flow Methodology) and Market Approach (Comparable Listed Companies and Precedent
Transaction multipies).

3. OTHER CONSIDERATIONS

To carry out our work, Company’s Management has granted us access to certain historical and prospective
financial information of AB-Biotics. Additionally, we have also considered certain publicly available
information regarding the industry of probiotics and other relevant information about companies which
operate in this industry. In arriving at our conclusion, we have assumed that all the information provided
to us is trustworthy, accurate, true and complete in all aspects to date, and that any information that is or
could be relevant for our work has been provided to us in its entirety.

We have not carried out an audit or an independent investigation to determine the veracity or accuracy of
the information provided. Likewise, we do not express any opinion as to the basis on which assumptions
about the financial statements, estimates, and financial projections have been prepared or as to the
reasonableness of such projections.

In relation to the work carried out, we should point out that certain aspects of the valuation involve, aside
from objective factors, underlying factors that imply making judgments and establishing hypotheses that
are dependent to a large extent of future events whose final outcome cannot be determined at present.
As a result, some of the hypotheses used to arrive at our conclusions may not materialize as predicted.

Our opinion is based on our financial analysis of the information provided by the Management and publicly
avatilable financial information collected by us. As we are financial advisors, we have relied on the accuracy
of the information provided by AB-Biotics without independent verification.

4. CONCLUSION

A member firm of Emet & Young Global Limlted
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In accordance with the valuation methodologies reflected in articles 8 and 10.5 of the Royal Decree
1086/2007 on Takeover Bids (Real Decreto 1066/2007, de 27 de julio, sobre el régimen de las ofertas
piblicas de adquisicién de vaiores) and based on the procedures perfonmed during the course of our work,
the information used and all the other aspects described in this Letter, we consider the price offered by
Kaneka fair to the AB-Biotics’ shareholders from a financial point of view, in the context of the Transaction.

This letter, as well as the information contained in it, has been prepared in the context herein described
and therefore it should not be used for any other purposes nor distributed without our prior written consent.

EY declines any responsibility for the improper use of this letter or any use different than that established
in our Engagement Agreement.

Yours faithfully,

Cecilia de la Hoz Arespacochaga
Partner
Ernst & Young Servicios Corporativos, S.L.

A memper firm of Emst & Young Global Limited
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ANNEX 1 (a)
Principales Términos de la Oferta

(Spanish Version)

Segiin lo anticipado en el anuncio de la oferta publica voluntaria (la “OPA Voluntaria” yel
“Anuncio de OPA Voluntaria”} que Kaneka Europe Holding Company NV (“Kaneka”)
lanz6 el 9 de julio de 2019 sobre el 100% del capital social de AB-BIOTICS, S.A. ("ABB”,
"AB-Bietics” o ]a “Sociedad”), y conforme a lo notificado al Consejo de Administracién de
la Sociedad, Kaneka tiene la intencién de promover la exclusién de cotizacién de las
acciones de la sociedad del Mercado Alternativo Bursatil ("MAB"), con objeto de lo cual,
una vez la exclusién sea aprobada por la Junta General de Accionistas, Kaneka lanzari una
oferta para la adquisicién de todas aquellas acciones de la Sociedad que no son
actualmente titularidad de Kaneka, de acuerdo con el marco legal y los estatutos de la
Sociedad.

(a} Descripcién general del Proceso

De acuerdo con la normativa aplicable y los estatutos de la Sociedad, se convocar4 una
Junta General Extraordinaria de Accionistas de la Sociedad al objeto de aprobar la
exclusion de cotizacién de la Sociedad.

Se informa de que la exclusién de cotizacién no requiere de mayorfa reforzada alguna,
conforme a la normativa aplicable, las normas del MAB y los estatutos de la Sociedad, y en
consecuencia la exclusién podra ser aprobada con mayorfa ordinaria.

En cumplimiento de lo previsto en el art. 34 de los estatutos sociales, el apartado 6 de la
Circular MAB 2/2018, y el art. 10 del Real Decreto 1066/2007, de 27 de julio, sobre el
régimen de las ofertas piiblicas de adquisicién de valores (el “RD 1066/2007"), una vezla
exclusién sea aprobada, Kaneka realizard una oferta (la “Oferta™), a un precio equitativo
de exclusién que cumple con los requisitos legales, de forma que todos los accicnistas (es
decir, no solo aquellos que no hayan votado a favor de la exclusién, como se requiere
legalmente, sino todos los accionistas), puedan tener la oportunidad de vender sus

AP
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acciones al precio ofrecido y evitar permanecer como accionistas de una sociedad
excluida de cotizacién.

Por la presente confirmamos los motivos por los que Kaneka estd interesada en promover
la exclusién de la Sociedad, segun se anticipaba (y en los mismos términos) en el Anuncio
de OPA Voiuntaria:

(i) Laindustria de los Probiéticos estd en auge y el mercado tiende a consolidarse
debido al aumento de la competencia que esta provocando, por un lado, un
aumento de los costes (CAPEX, [+D, etc.) y, por otro, una reduccion progresiva
del margen, tal y como prevén la mayoria de los participantes y analistas del
sector. Debido a ello, la Sociedad tendra que hacer frente a una integracion
vertical si desea competir de forma eficaz con nuevos productos, nuevos nichos
de mercado y potenciales adquisiciones (M&A) que probablemente requeriran
una financiacién e inversiones de capital sustanciales (a través de los
mecanismos pertinentes establecidos en la legislacion espafiola para la
aportacién de capital y/o capitalizacion de deuda) para mantener su integridad
financiera frente a clientes, proveedores y empleados.

Kaneka, actual accionista mayoritario y socio estratégicc de la Sociedad, con una
capitalizacion bursatil, a 2 de septiembre de 2019, de 215.650 millones de yenes (1.853
millones de euros), tiene los recursos y una clara vocacion de participar en este proceso
corporativo de forma decisiva, aportando capital en mejores condiciones que las que
ofrecen los mercados de capitales, pero que podrian perjudicar a aquellos otros
accionistas que no pueden o quieren hacer frente a estos retos materialesy a una
potencial dilucién de su participacién accionarial en el largo plazo.

(ii) Cotizar en el MAB implica ciertos costes, formalidades y gastos que la Sociedad
podria evitar para optimizar los margenes y concentrar esfuerzos en la ejecucion
del exigente plan de actividades de Ja Sociedad, evitando a su vez la volatilidad y
presién de los mercados de capitales, especialmente si se trata de un mercado
secundario con poca liquidez.

(iif) El Grupo Kaneka reconoce a todos los accionistas de la Sociedad el
importante apoyo recibido durante estos tiltimos afios, especialmente por
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aquellos que apoyaron los diversos aumentos de capital en 2011, 2012, 2013y
2016. En este sentido, la presente Oferta, incluyendo el Precio, representa una
oportunidad para que dichos accionistas se beneficien de una contraprestacién
que ha sido cuidadosamente calculada para reflejar una importante prima sobre
el precio equitativo de exclusién de negociacién calculado en la valoracion
independiente.

(iv) La Sociedad y el Grupo Kaneka han tenido que realizar importantes
esfuerzos econdmicos y de dedicacién de tiempo durante los Gltimos meses con
el objeto de alinear la presentacién de resultados e informacién relevante de
ambas sociedades a sus respectivas entidades supervisoras, circunstancia esta
que no se darfa en caso de que la Sociedad fuera finalmente excluida del MAB.

Por la presente reiteramos que el proceso aqui descrito cumple con todos los requisitos
legales y estatutarios, segtin ha revisado y ratificado el Consejo de Administracién de la
Sociedad.

{(b) Oferente

Segtin lo anticipado, sers Kaneka (v no la Sociedad), en su propio nombre, el oferente que
formule la Oferta, una vez se apruebe la exclusi6n en Junta General. Este aspecto ha sido
previa y expresamente confirmado con el MAB, y, asimismo, existen antecedentes
recientes en el mismo sentido (oferta de exclusién a accionistas que no voten a favor de la
exclusién por parte de un accionista en vez de por la propia compaiifa), con la aprobacién
previa de la Junta General de Accionistas.

(c} Alcance de la Oferta

La Oferta estard dirigida a todos los accionistas de AB-Biotics (con excepcidn del Oferente)
con el fin de adquirir de ellos la totalidad del capital social de la Sociedad que no sea
propiedad del Oferente, antes de que la exclusién sea efectiva. En consecuencia, la Oferta
se dirigird al 100% del capital social de AB-Biotics, excluyendo las acciones que
actualmente son titularidad de Kaneka (v no sélo a las acciones titularidad de agueilos

A
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accionistas que no voten a favor de la exclusién, como estrictamente se requiere conforme
a la normativa de aplicacién).

(d) Precio de la Oferta

Conforme a lo anticipado en el Anuncio de OPA Voluntaria, el precio a ofrecer por Kaneka
bajo la Oferta (una vez que la exclusién sea aprobada) serd el mismo precio que el
ofrecido bajo la OPA Voluntaria, esto es, 5,00 Euros por accion {el “Precio”).

Segiin se establecia en el Anuncio de OPA Voluntaria, la intencion de Kaneka bajo la OPA
Voluntaria era ya ofrecer un precio que fuera vélido a los efectos de exclusién, dada la
intencién vltima de excluir la Sociedad de cotizacién que se declaraba en dicho anuncio. A
tal efecto, Kaneka encargé una valoracién independiente a la firma Crowe Advisory SP, S.L.
(“Crowe”), que establecié un precio de exclusi6n conforme a los requisitos legales de
4,305 Euros por accion.

Se informa de que, el 28 de Agosto de 2019, Kaneka ha obtenido un informe actualizado
de Crowe, copia del cual se adjunta como Apéndice 1 a este documento {el “Informe de
Valoracién de Crowe”). Asimismo, constatamos que el Consejo de Administracion de la
Sociedad (excluyendo aquellos miembros designados por Kaneka), en el ejercicio de sus
deberes de diligencia e independencia, ha solicitado a Ernst & Young Servicios
Corporativos, S.L. (“E&Y") que prepare una fairness opinion actualizada en relacién con el
informe de Valoracién de Crowe. Kaneka se comprormete a solicitar a Crowe cualesquiera
actualizaciones fueran necesarias sobre el Informe de Valoracion de Crowe en caso de que
se produzca un hecho material o extraordinario durante el periodo interino hasta la Junta
General de Accionistas, o en caso de que de la fairness opinion actualizada de E&Y se haga
ptiblica cualquier informacién material adicional.

En cualquier caso, se deja constancia de que el Informe de Valoracién de Crowe confirma
que, segin lo anticipado, no existe variacién significativa en sus conclusiones acerca del
precio valido de exclusién, y por lo tanto el Precio de esta Oferta puede ser el mismo que
aquél ofrecido bajo ia OPA Voluntaria, segn lo anticipado previamente en el Anuncio de
OPA Voluntaria.

i ”
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En relaci6n con el Precio, y sobre la base de lo anterior, estimamos conveniente reseiiar lo

siguiente:

(M

(i)

(iii)

(iv)

W)

Que el Precio representa una prima del 16,14% sobre el precio razonable
de exclusién de cotizaci6n identificado por Crowe en su valoracién inicial
(teniendo en consideraci6n el pardmetro que arroja la cuantfa mis alta
identificada por Crowe), esto es, el valor que habrfa resultado de aplicacion
en esta Oferta de no ser por la OPA Voluntaria (el incremento del valor de
exclusién bajo el Informe de Valoracién de Crowe se debe principalmente
al hecho de que el dltimo precio ofrecide por Kaneka sobre acciones de la
Sociedad es justamente el ofrecido bajo la OPA Voluntaria -5 Euros por
accidn-). El Oferente considera que el Precio es una compensacion justa
para los accionistas;

Que el Precio representa una prima de, aproximadamente, el 53,85% sobre
el precio pagado por el Oferente en marzo de 2018 al adquirir su primera
participacién significativa en la Sociedad de otros consejeros y accionistas
significativos de la misma;

Que, segitin lo mencionado anteriormente, el 23 de julio de 2019, E&Y
emitié una fairness opinion que confirmaba que el precio ofrecido por
Kaneka bajo la OPA Voluntaria era un precio vélido a los efectos de
exclusién, conforme a lo previsto en el art. 34 de los estatutos sociales yel
art. 10 del RD 1066/2007. De nuevo, no anticipamos ningiin problema en
este sentido, y esperamos que la fairness opinion actualizada que el Consejo
encargue a E&Y respecto del Informe de Valoracién de Crowe confirmara
que el Precio bajo esta Oferta en el contexto de la exclusién sigue siendo
vélido a dichos efectos;

Que el Precio representa una prima del 9,17% sobre el valor medio de
cotizacién de las acciones de la Sociedad durante los 6 meses anteriores;

Que, ademds, el Precio representa (i) una prima del 12,619% sobre el precio
por accion identificado por Crowe empleando el método de “descuentos de
flujo de caja”; (if) una prima del 34,419% y del 15,47% sobre el precio por

e
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accion identificado por Crowe empleando los métodos de “miltiplos de
mercado” amplio y restrictivo, respectivamente; y (iif) una prima del
43,68% sobre el precio por accién identificado por el Crowe teniendo en
cuenta el método de “transacciones recientes”.

Sobre la base de lo anterior, consideramos que es justo, pensando en todos aquellos
accionistas que ya transmitieron sus acciones bajo el periodo de OPA Voluntaria,
continuar ofreciendo el mismo Precio, de forma que no existan diferencias para los
accionistas en un plazo tan breve de tiempo. En todo caso reiteramos nuestra conviccién
de que el Precio es una compensaci6n de buena fe para todos los accionistas.

Por tltimo, nos remitimos a las otras explicaciones que sobre el Precio ya se daban en el
aptdo. 5 de nuestro Anuncio de OPA Voluntaria, a estos efectos.

(e) Financiacién de la Oferta

Se prevé que la Oferta sea financiada por Kaneka en los mismos términos y condiciones
gue ya fueron utilizados a los efectos de la OPA Voluntaria. El Oferente cuenta con una
fuerte posicién financiera y har4 frente al pago del Precio a traves de financiaci6n externa.

{f) Plaze de la Oferta

Una vez que el acuerdo de exclusién sea aprobade por la Junta General de Accionistas,
Kaneka colocara en el mercado una orden publica de compra con objeto de implementar
1a Oferta. Dicha orden de compra, y, en consecuencia, la Oferta, permanecera en vigor por
un periodo de un (1) mes a contar desde el dia siguiente ala fechaenla cual se apruebe la
exclusion por parte de la Junta General de Accionistas de la Sociedad (inicialmente
prevista para el 4 de octubre de 2019).
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(g) Formalidades para la Aceptacién de esta Oferta

Una vez sea aprobada la exclusién por la Junta General de Accionistas, y sin perjuicio de la
informacién que se pueda poner a disposicién de los accionistas con motivo de la
convocatoria de la Junta General de Accionistas de la Sociedad, al momento de realizar la
Oferta, se proporcionaran y publicaran instrucciones més detalladas acerca de las
formalidades para aceptar dicha Oferta. No obstante, se anticipa que dichas formalidades
seran inicialmente las mismas que aquellas contenidas en el aptdo. 8 del Anuncio de OPA
Voluntaria. Se informa asimismo de que Kaneka utilizara el mismo Agente y asesor alos
efectos de esta Oferta.
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Informe de Valoracion de Crowe
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Six-Monthly Evolution Report

In this report we have carried out an analysis of AB-BIOTICS financial situation during the first six-monthly period of 2019,
by comparing it with the same period of previous year: 2019 Half-year Report.

This is a non-audited/nor limited reviewed advance of 2019 Half-year Report of AB-BIOTICS. A limited revision of 2019
Half-year Report will be released in October.

The strategic approach that has been taken by the company in previous years, which consisted of implementing a product
and market oriented competitive strategy, as well as Kaneka Americas Holding becoming strategic partner in the Japanese
and North American markets, continues to reflect the positive impact on the company’s account significantly increasing
both the growth in sales as well as its indicators.

The results of the first six-monthly of 2019 show a positive development with a growing trend: the net turnover increased
by 35% in the first six-monthly of 2019, reached a value of € 5.935.304 and an EBITDA of € 1.146.736. The profit for the
year came up to € 448.850, which makes it the first time that the Company obtains first Half-year Report with net Profit.
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{a) Analysis of the Profit and Loss Account
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AB-BIOTICS Probiotics business area continues to be the first engine of the Company’s revenue, while the Precision
Medicine NeuroPharmaGen area continues to be a high potential technology in which the Company focuses its strategy

on generating solid scientific documentation.

Net turnover {in thousand €) January-June 2018 JanUary-lune 2019 Six-monthly variation

Functional ingredients
Precision Medicine NeuroPharmaGen

The exports have increased by 56% as compared to the previous period, and the national sales only represent 4% of the
total net turnover. China has taken the lead in front of Russia becoming main market of AB-BIOTICS Probiotics.

Net turnover {in thousand €} January-lune 2018 January-lune 2019 Six-manthly variation
National 157 274 -63%

Rest of the world 3.629 5,661 +565%
Total 4.3186 5.935 4355

During the first half 2019 the Company has continued implementing a diversification both from a geographical perspective
and in terms of products and customers, which has reduced the potential geographical risks, although China is getting
weighed becoming slightly more than 30% of the total company sales.

Therefore, we must highlight the increase in sales in Asian-Pacific, which represent more than triple as compared to the
same period of the previous year:

Six-monthly variation

Net turnover {in thousand ) January-lune 2018 January-lune 2019

Europe 2.382 1.656 _ -30%
National 757 274 -63%
Rest of Europe 1.626 1382 -15%

Latin America 1.076 1.378 +28%

Asian-Pacific 703 2.466 +2.507

US & Canada 250 319 +27%

Middle east & North Africa {25) 117 +268%

The gross margin made up 10%, mainly due to a different sales mix. At the same time, operating expenses remained in
line with previous year, despite of the significant increase in sales.

2019 Half-year Accounts reported positive net profit for the first time achieving € 448.850. Positive EBITDA score of €
1.146.736, compared to the € 325.899 of the same period of the previous year (252% growth).
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€ Ae-BioTics

The company’s balance sheet has registered the 0,15% increase as compared with the end of
the financial year 2018.

Non-current assets

The intangible fixed assets represent 81% of the non-current assets, being the entry relating to
research and development the greatest one, as it represents 83% of the intangible fixed assets.

During the first six-monthly of the period ended on June 30t 2018, the company has fulilled the
important task of carrying out clinical studies with several of its probiotic products. Two new
clinical studies that have been randomized by probiotic AB-Kolicare have been set in motion.
One of them treats colic’s, the other prevents it and normalizes microbiota in new-borns
delivered by Caesarean section. Furthermore, two pilot clinical trials have been carried out with
probiotic i3.1. One combined i3.1 and antispasmodic to treat irritable bowel syndrome. The
other, uses i3.1 to treat lactose intolerance. Similarly, other clinical trials that are still being
carried out combine probiotic i3.1 and various specific fibers in order to aid recovery of the
intestinal microbiota in patients suffering from ulcerative colitis, as well as HIV-
inmunediscordant patients that is opening new frontiers in HIV management through
microbiome modulation.

Current assets
The current assets have no variation when we com pare with the end of the previous year.

The floating on stocks, cash and other equivalents liquid assets and trade debtors epigraph is
reduced because of company cyclic behavior in operations for the period of first six-monthly.

Net Equity

The evolution of the net equity is positive, actually it is 9% higher than the end of the previous
financial year due to positive net profit add on.

Non-current liabilities

The amounts recorded in the epigraph “Debts with credit institutions” correspond to loans
granted by different banks institutions, which accrue a market interest rate.

The Company has been awarded various loans associated with R&D projects, granted by
different public Bodies. These loans are recognized in the epigraph “Other financial liabilities”.

Furthermore, the accounting relating to trade creditors has decreased by -15% with a significant
decrease In the entry relating “Different creditors”.

After the end of 2019 Half-year Report, four Meetings were held in which, among other matters,
the Kaneka takeover bid was taking significant weight. This was finally liquidated by the end of
August obtaining Kaneka majority of the shares of the company (66,35%) and announcing
Extraordinary Shareholders Meeting to be held in October with the aim of AB-BIOTICS Delisting.
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The following table shows current members of the Board of Directors and their nature:

Mr. Sergi Audivert Brugué

Executive Director — President

Mr. Miquel Angel Bonachera Sierra

Executive Director — Vice President

Mr. Shinji Mizusawa

Ordinary member

Mr. Kazuhiko Fuijii

Ordinary member

Mr. Hitoshi Yahara

Ordinary member

Mr. Philip Claes

Ordinary member

Mr. Agusti Vilajoana Mas

independent Director

Mr. Juan ramén ramos Raich

independent Director

Mr. Josep maria Echarri Torres

Independent Director

'Mr. José Maria de paz

Non-Executive Secretary

Mr. Pablo Fernandez Cortijo

Non-Executive Vice Secretary

wir. Juan José Canovas Cervelld

Non-Executive Deputy Vice Secretary
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3 year Plan

" 19 " 0 2021

TOTAL TOTAL TOTAL
Sules of product 15.822.000 22.187.600 27.874.000
Services 300.000 600.000 2.700.000
Other Income . s .
MActivations 715,753 715.753 715,753
Upfronts 226.712 200,000 226,712

sﬂuwlﬂ'mmnorncﬁm 16.122.000 22,787.500 80.574.000
Sules with adjusted Upfronts withait sny Ac 16,348,712 22.987.600  30.800.712

23.703.353  31.516.465

Total income 17.064.465
Subvendlones )

Totalincome & Grangs 17.164 455

23803 453

Cost of Goods Sold 9.175.760  12,888.808 16.166.520
Commision and Repackagings 250.000 275.000 345.479
Transport, Related to COGS 3.500 4.908 6.166
9.430.260 13,148,716 16.518.5865

20.118.752 " 14.633.752

2171957 q0.316.79° 1) 631757

7.634.205

2.156.703 2.528.044 3.003.652
Obperating Expenses 1.928.000 2,383.274 2.975.8687
Services to Capltalize . 611,758 703,518 773.870
Commerchl Operations “ : v
Total Gastos Operativos 2.589.755  3.096.792 3,748.757

Tolal EBITDA 31037937 5029801
Depreciation & Amortization 1.453.910 1.595.301
Tokal €817 31230 50]
Flnancial Resylts 158 Col
Tots] Gastos No Operatives 150 000 - 1500

 ONETPROFT 1833838 3. 2R 6935 260

35, B LR T




Budget 2019

v 2010

TOTAL
Sales Fl 15,222,000
Sales NFG £00.000
Sales of product 15.822.000
Services 300.000
Othar incoma .
Activations 715.753
Uptronts 226.712
Sales without Upfronts nor Activations 16,122,000
Sales with adjusted Upfromts wlu\wt any Activations 16,348.712
mmendam - ' 7 -

'I'L'La" i iLLIIIi e {u.:mh

Cost of Goods Sold 9.176.760
Commision and Repackegings 250.000
Transport Related to COGS 3.000
' 9.429.760

! sf_n Comisjones ni Transporte N 7.171.952
TOWMM 7,634,705
Personnel 2.156.703
Oparating Expeinses 1.978.000
Services to Capitafize 611.755
Commercisl Operstions .
tos: . 2589.755
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