November 16, 2019

The General Manager
Department of Corporate Services
BSE Limited

Phiroze Jeejeebhoy Towers

Dalal Street

Mumbai — 400 001

COMPANY CODE
SCRIP CODE

506285
BAYERCROP

Dear Sir / Madam,

Sub.: Publication of Notice of ‘Listing and Trading of New Securities’
putsuant to the Scheme of Amalgamation of Monsanto India Limited
with Bayer CropScience Limited and their respective Shareholders

The Company has received approval for listing of New Securities from BSE
Limited on November 14, 2019.

In connection with the same, we enclose herewith a copy of the extract of the
newspapet publishing the Notice of ‘Listing and Trading of New Securities” as
pet clause IIT (A) (5) of the SEBI Circular CFD/DIL3/CIR/2017/21 Match 10,
2017 pursuant to the Scheme of Amalgamation of Monsanto India Limited with
Bayer CropScience Limited and their respective Shareholders.

The same has been issued by the Company in following newspapets:

Newspapers Editions | Language Date of
Publication
Financial Express | India English November 15, 2019
Janasatta India Hindi November 15, 2019
Loksatta Mumbai Marathi November 15, 2019

A copy of this publication and intimation is also available on the Company's
website at www.bayer.in,

You are requested to kindly take note of the same.
Thanking you.

Yours faithfully,
ayet CropScience Limited

aw, Patents & Compliance
and Company Secretary

Fncl.: As above
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Bayer CropScience Ltd.
CIN: L24210MH1958PLC011173

Registered and Corporate Office:
Bayer House

Central Avenue

Hiranandani Estate

Thane (West) — 400 607
Maharashtra, India

Tel: +91 22 2531 1234
Fax: +91 22 2545 5063
www.bayer.in
www.cropscience.bayer.com
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on November 14,2019.

Maharashtra, India.
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(a) Name: Bayer CropScience Limited
Registered Office: Bayer House, Central Avenue, Hiranandani Estate, Thane (West) 400 607,

BAYER CROPSCIENCE LIMITED
CIN: L24210MH1958PLCO11173
Registered Office: Bayer House, Central Avenue,
Hiranandani Estate, Thane (West) 400 807, Maharashtra, India.
Phone: 022 2531 1234, Fax: 022 2545 5063
Website: www.bayer.in | E-mail Id: ir bcsli@bayer.com

Notice of 'Listing and Trading of New Securities'
as per clause Il (A) (5) of the SEBI Circular CFD/DIL3/CIR/2017/21 March 10, 2017.
The Scheme of Amalgamation of Monsanto India Limited with Bayer CropScience

Limited and their respective Shareholders

This is with regard to the Scheme of Amalgamation of Monsanto India Limited (“the Transferor
Company/ MIL”) with Bayer CropScience Limited (“the Transferee Company/ Company/ BCSL")
and their respective shareholders (“Scheme”), in accordance with sections 230 to 232 of the
Companies Act, 2013, sanctioned by the Hon'ble National Company Law Tribunal Bench at
Mumbai (“Tribunal”) without any modification vide its order dated September 13,2019 (“Order”).

Accordingly, the Business Restructuring Sub-Committee of the Company has issued and
allotted 10,608,499 Equity Shares (“New Securities”) of the face value of INR.10/- (Rupees Ten
only) each, fully paid-up to the members of Monsanto India Limited, as on the Record Date of
September 30,2019, as per the ratio prescribed in the Scheme.

The Company had made an application for listing approval for the New Securities to BSE Limited
on October 7, 2019. The Company will also make an application for trading approval for the
above New Securities to BSE Limited and National Stock Exchange of India Limited respectively.

The Company has received in-principle approval for listing of New Securities from BSE Limited

In compliance of the clause lll (A) (5) of the SEBI Circular CFD/DIL3/CIR/2017/21
March 10, 2017 we hereby provide the following details relating to the New Securities
which are listed and admitted by the stock exchange(s):

(b) Details of change of name and/or object clause: There is no change in the present name of
the Company and its object clause as on the date.
(c) Capital structure: Pre and Post Scheme of Amalgamation:

Na. Pre Scheme of Amalgamation | Post Scheme of Amalgamation
Particulars No. of Shares | % of Shares| Mo. of Shares | % of Shares
A | Promoter and Promoter Group
1 | Bayer CropScience AG 5354030 | 15.50% 5354030 | 11.91%
< | Bayer AG 3572577 10.41% 3.788.433 8.43%
3 | Bayer SAS 6618105 | 19.28% BE1BI05 | 14.73%
% | Bayer \fapi Private Limited 8,039,736 2342% 8,039,735 17.89%
9 | Monsanto Company . ; 1,544 §13 3.44%
° | Monsanio Investments India - 6,/58,082 |  15,04%
Private Limiled
Total [A) 23,584 448 68.69% 32,102,999 71.43%
B | Public sharehalding 10.749 145 3. 31% 12 838 0593 28 57%
Total (B) 10,749,145 3M.31% 12,839,093 28.5T%
GRAND TOTAL (A)+(B) 34,333,593 100% 44,942 092 100%

amalgamation as follows:

There is change in the capital structure of the Company pre and post scheme of

Pre Scheme of Amalgamation | Post Scheme of Amalgamation
Particulars Amount in INR Particulars Amount in INR
Authorised Capital | Authorised Capital
40,500,000 Equity Shares of | | 00,000,000 Equity Shares of
INR.10/- each 463,000,000 | \\R 101- each 663,000,000
TOTAL | 463,000,000 | TOTAL 663,000,000
Issued, Subscribedand | |ssued, Subscribed and
_Paid-up Capital Paid-up Capital
34,333,593 Equity Shares of | 44,942,092 Equity Shares of
INR. 10-each fully paidup | 720090 | INR 101 each fully paidup | 449420920
TOTAL , 343,335,930 | TOTAL 449 420,920

(d) Share holding pattern (with details of the promoter group shareholding, group companies):

Sr. No Parficulars No. of Shares % of holding
A | Promoter and Promoter Group
1 Bayer CropScience AG 9,394,030 11.91%
2 | BayerAG 3,/88,433 8.43%
3 payer SAS 0,010,100 14.13%
4| Bayer Vapi Private Limited 8,039,736 17.89%
5 | Monsanto Company 1,944,013 3.44%
6 | Monsanto Investments India Private Limited 6,758,082 15.04%
| Total (A) 32,102,999 71.43%
B | Public shareholding 12,839,093 28.57%
Total (B) 12,839,093 28.57%
GRAND TOTAL (A)+(B) 44,942,092 100%

them, their interest, if any):

(e) Names of its ten largest shareholders (number and percentage of shares held by each of

9. | Monsanto 800 North
Company Lindbergh Blvd
St. Louis,
Missouri — 63167
USA
6. | Monsanto Bayer House,
Investments | Central Avenue,
India Private | Hiranandani
Limited Estate, Thane (W)
Mumbai - 400607,
Maharashtra,
India.

Monsanto was incorporated in Delaware on
February 9, 2000, as a subsidiary of
Pharmacia Corporation (subsequently
converied to Pharmacia LLC). Monsanio
includes the operations, assets and
liabilities that were previously the
agricultural business of Pharmacia.

Pharmacia is now a subsidiary of Pfizer
Inc. The address of the Corporation’s
registerad office in the State of Delaware is
2711 Centerville Road, Suite 400,
Wilmington, Delaware 19808, County of
New Castle. It is headquartered at 800
North Lindbergh Blvd., St Louis, Missouri.

Monsanto Company, along with its
subsidiaries, is a leading global provider of
agricultural products for farmers. The
caompany's seeds, biotechnology trait
products, herbicides and digital agriculture
products provide farmers with solutions
that help improve productivity, reduce the
costs of farming and produce better foods
for consumers and better feed for animals.

The company's business can be bifurcated
in two reportable segments:

«  Seedsand Genomics &

+  Agnicultural Productivity

Monsanto Investments India Private Limited
was incorporated on March 24, 2014, The
registerad office is situated at Bayer House,
Central Avenue, Hiranandani Estate, Thane
IWest) — 400607, Maharashtra. It is
incorporated as Mon-Systemically, Mon-
Deposit taking Core Investiment Company as
defined in Core Investment Companies
(Reserve Bank) Directions, 2011, itis primarily
a holding company holding investments in its
subsidiaries and carries out enly such
activities, as are permitied under the
Directions issued by Reserve Bank of India

(RBI)

Sr. No. Mame of the Shareholders No. of Equity Shares held | % of holding
1| Bayer Vapi Private Limited 8,039,736 17.89%
2 | Monsanto Investments India Private Limited 6,758,082 15.04%
3 | Bayer SAS 6,618,105 14.73%
4 | Bayer CropScience AG 9,354,030 11.91%
5 | BayerAG 3,788,433 8.43%
6 | Aditya Birla Sun Life Trustee Private Limited (¥) 2,703,953 6.02%
7| Monsanto Company 1,944,613 3.44%
8 |HDFC Lite Insurance Company Limited 705,387 1.57%
9 | Life Insurance Corporation of India 612,792 1.36%

10 | Indian Syntans Investments Private Limited 469,185 1.04%

the Sub-Accounts.

Details of Promoters and Promoter Group

(*) Shareholding has been reported based on Common PAN irrespective of Nomenclature of

(f) Details of the promoters (educational qualifications, experience, address).

Experience

ar. | Name of the Address of the | Educational
Mo.| Promoter Promoter | Quali: cation
Kaiser-Wilhelm
-Allee 1, 51373
f. | BayerAG Leverkusen,
Germany
Bayer AIfred-NobeI-$tr. 50,
2. Crop Science AG 40789 Monhe|m
am Rhein Germany
16, rue Jean-Marie
Leclair - CS 90106,
3. | BayerSAS | £ ooss Lyon Cedex
09, France
Plot No. 306/3,
4. | Bayer Vapi |l Phase, GIDC,
Private Limited| Vapi —396 195,
Gujarat, India
Not
Applicable

Bayer AG is a corporation, ncorporated as
Farbenfabriken Bayer Aktiengesellschaft
on January 15, 1952 under the laws of
Germany. The name was changed to Bayer
Aktiengesellschaft (Bayer AG) on June 14,
1972. It Is headquartered in Leverkusen,
Germany. Bayer AG is publicly listed on all
German Stock Exchanges. Bayer AG is the
parent company of all the Bayer Group of
Companies. The Bayer Group of
Companies is engaged in the business of
manufacturing, marketing and other
industrial activities or the provision of
services in the fields of health care and
agriculture,

Bayer Vapi Private Limited (formerly known
as Bilag Industries Pvt. Ltd.) is a 100%
owned subsidiary of Bayer SAS, France. It
is engaged in the manufacture of active
ingredients and its intermediates for use in
awide array of agriculture and environment
protection products.

(9) Business and its management:

The Company was incorporated as “Bayer-Agrochem Private Limited” on September 9, 1958
in the State of Maharashtra as a private limited company under the Companies Act, 1956.
Subsequently, the name of the Company was changed to “Bayer (India) Limited” on May 21,
1963. Further, the name of the Company was changed to its present name “Bayer

CropScience Limited” on April 5, 2004.

The Company is engaged in the business of manufacturing of insecticides, rodenticides,
fungicides and herbicides. The Crop Science division provides products relating to crop
protection, agricultural seeds and environmental science (nonagricultural pest control). The
Company markets high-value hybrid seeds along with innovative chemical and biological pest
management solutions. The Environmental Science division focuses on non-agricultural
applications including a broad portfolio of pest control products and services for areas ranging

from the home and garden sector to forestry.

The Bombay Chamber of Commerce and Industry has awarded 'Bayer House', the Company's
head office situated at Thane as winner of the 'Office Safety Awards 2018'" in the category of
500 and above employees. The Company has been recognized as one of the 100 Best
Companies for Womenin India'in 2018 by AVTAR Group & Working Mother.

(h) Reason for the scheme of amalgamation:

The global acquisition of Monsanto Company, a company incorporated under the laws of
Delaware, United States of America (“Monsanto Co.”) by Bayer Aktiengesellschaft, Germany
(“Bayer AG” or the “Acquirer”) was completed on June 07, 2018 (the “Primary Transaction”).
Upon the completion of the Primary Transaction Monsanto Co. became a wholly owned
subsidiary of Bayer AG. Prior to the completion of the Primary Transaction, Monsanto Co.
directly as well as indirectly held 72.14% voting share capital in MIL. As a consequence of
completion of the Primary Transaction on June 07, 2018, the Acquirer indirectly acquired
72.14% of the fully diluted voting rights in MIL, the Transferor Company herein, resulting in

change in control of MIL.

Pursuant to the indirect acquisition of voting rights and control by the Acquirer over MIL as a
result of the Primary Transaction, it was mandatory for the Acquirer to make an open offer to
the minority shareholders of MIL under the relevant regulations of SEBI (Substantial
Acquisition of Shares & Takeover Regulations, 2011) (the “SAST Regulations”). Consequently,
the Acquirer and BCSL, a publicly listed and the Transferee Company herein (as a Person
acting in Concert) jointly made an Open Offer (the “Open Offer”) to all the public shareholders
of MIL to acquire upto 4,488,315 (Four Million, Four Hundred and Eighty Eight Thousand Three
Hundred and Fifteen) equity shares representing 26% of the voting share capital of MIL at the
price of INR. 2,926.87 per equity share to be paid in cash in accordance with the Regulations.
The Open Offer opened on August 24, 2018 and was closed on September 06, 2018. Based on
the tender offer submissions by the minority shareholders of MIL, BCSL, the Transferee
Company acquired and now holds 7.82% shareholding in MIL, the Transferor Company. Both
the Transferor and the Transferee Companies are commonly controlled subsidiaries of Bayer

AG, the Acquirer.

The merger of MIL and BCSL was a commercial decision taken considering the best interests
of both MIL and BCSL and their respective shareholders, aimed at consolidation of operations
to leverage capabilities and to streamline the group structure in India. The Rationale for the

Scheme has been elaborated further below.

RATIONALE FOR THE SCHEME

This Scheme provides for the amalgamation of Transferor Company with Transferee Company
pursuant to Section 230 to 232 of the Companies Act, 2013 (“the Act”) and other applicable
provisions of the Act with the view to achieve the following benefits to the stakeholders and the

shareholders:

a. Combined business under “BAYER” brand with complementary agriculture offerings and
geographical footprint leading to stronger market presence, to be best suitable for long term

growth market like India;

b. Access to globally combined research and development technology platform for faster and
more efficient development ofinnovative solutions for farmers;

c. Merger shall result in consolidation of the respective operations served by one platform
thereby leveraging the capability of the merged entity;

d. The Transferor Company and the Transferee Company to operate businesses that
complement each other, the combination to result in stronger consolidated revenue and
profitability, with diversification in product portfolio thereby reducing business risks for
mutual benefit of the shareholders of the Companies;

e. Ensuring a streamlined group structure by reducing the number of legal entities in the group
structure in India, and thereby eliminating administrative duplications and consequently
reducing the administrative costs of maintaining separate companies; and

f. Pooling of assets, proprietary information, personnel, financial, managerial and technical
resources of the Companies, thereby contributing to the future growth of the merged entity.

(i) Financial statements for the previous three years prior to the date of listing: The Financial
Statements of the Company for last 3 years is published on the website of the Company
www.bayer.in and available in the link viz., https://www.bayer.in/investors/reports/annual-

reports/

(j) Latest audited financial statements along with notes to accounts and any audit qualifications.
Change in accounting policies in the last three years and their effect on profits and reserves.

The latest audited financial statements along with notes to accounts and latest unaudited
financial statements along with the Limited Review Report as on September 30, 2019 is
published on the website of the Company viz., www.bayer.in and available in the link viz.,
https://lwww.bayer.in/investors/reports/annual-reports/

The abridged balance sheet and statement of profits loss is given below:

Abridged Balance Sheet: Rs. In Mio.
PARTICULARS (Rs) {Rs) (Rs)
31.03.2019 | 31.03.2018 | 31.03.2017
I. Equity and Liabilities
1. Equity
a) share Capital 343 343 354
b) Other Equity 18,491 17,440 20,213
2. Non-current liabilities
(a) Financial liabilities i i
i) Borrowings - - -
||]C|_1har financial liabilities - - =
b} Deferred tax labilities - 104 20
¢} Government grant - . -
d) Long-term provisions 1137 842 836

3. Current liabilities
a) Financial liabilities
I} Borrowings - . .
i) Trade payables 4 990 " 2,838 2,874
i) Qther financial liabilites 493 505 877
b) Other current liabiliies 2914 1,285 1,206
c) Government grant - - -
d) Short-term provisions 621 1,939 2,122
&) Current tax liabilities (net) 26 52 52
TOTAL 29,015 25,348 28,254
Il. ASSETS
1. Non-current assets
a) Property, plant and equipmeant 2,926 3,000 3,052
o7 Gaptial workn-progress 7 12 | 10
¢} Investment property 209 302 o7
d) Intangible assets 22 42 61
éj Intangible Assets under development 400 [ 349 | 23
f) Financial assels
i}_inveé{hen'!'s 3?-09 - - -
i) Loans - = .
i) Other financial assets 176 174 160
g) Deferred tax assels (net) 45 - -
h) Other non-currant assets 281 269 256
I} Income fax assats (nat) 442 439 435
2. Current Assets
a) Inventories 8,781 7,399 7,681
b Financial assets
i} Investments - - 497
ii) Trade receivables 5.937 6,588 5,565
iii) Cash and cash equivalents 3,269 4,166 8,380
iv) Bank balances ather than (jii) above 14 12 10
v] Loans - - -
vi) Other financial assets 468 501 988
¢) Other current assels 2439 2,095 621
TOTAL 29,015 25,348 28,254
Abridged Profitand Loss Account: Rs. In Mio.
PARTICULARS (Rs) _ (Rs) (Rs)
31.03.2019 31.03.2018 | 31.03.2017
|. Revenue from operations 26,857 27,490 20,484
Il. Other income 372 388 701
lll. Total Revenue (| + Il 27,229 27,878 30,185
IV Expenses |
a} Materal Consumption® 14,864 I 16,006 16,461 !
b) Excise duty - | 39 1,456
c) Employee benefits expense 3.212 | 2639 2,459
d) Finance Cosls 99 | 13 69
&) Depreciation & Amortization Expense 342 | 3N 289
f} Other expenses 5,043 4,360 4972
Total Expenses 23,566 | 23,840 25,706
V Profit before tax (Il - IV) 3,663 4,038 4,479
V1 Tax expense:
1)Current Tax 1341 | 946 1,516
2) Deferred tax 54 | 91 53
Vil Profit (Loss) for year(V-VI) 2,376 3,001 2,910
Vil Other comprehensive income -280 -13 -14
IX Total comprehensive income for 1,796 2,988 2,896
El_if_;r_a;r (VIVIN) - |
X Eamings per equity share:
a) Basic 69.20 | 86.16 B2.31
b) Diluted 69.20 | B6.16 82.31

*It includes Cost of Materials Consumed, Purchases of Stock-in-Trade and Changes in
Inventories of finished goods, Stock-in-Trade and work-in-progress.

(k) Consolidated Profits or losses of the Company (including profit / loss from the

Subsidiaries): Not Applicable

(I) Outstanding litigations and defaults of the Company, promoters, directors or any of the
group companies: As on date of this Notice there is no outstanding litigation and/or
defaults of the company promoters, directors or group companies.

(m) Material development after the date of the balance sheet:

respective shareholders

Monsanto India Limited with Bayer CropScience Limited and its

Sr. . Date of Event/

N | © AT Effective Date
1 | Resignation by Mr. Ulrich Stefer as Executive Director May 31, 2019
2 | Appointment of Mr. Rolf Hoffmann as an Additional Director June 1, 2019
3 | Approval of shareholders for the Scheme of Amalgamation of June 3, 2019

4 | Resignation by Mr, Ulich Stefar as Chief Financial Officer

June 30, 2019

5 Appaintment of Mr. Redf Hoffmann as Execulive Director and July 1, 2019
Chief Financial Officer ’
6 | Declaration of final dividend July 24, 2019

7 | Approval of the Hon'ble National Company Law Tribunal sanctioning
the Scheme of Amalgamation of Monsanto India Limited with
Bayer CropScience Limited and its respective shareholders

September 13, 2019

8 | Fixing a record date for the scheme of Amalgamation of MIL with
BCSL and its respective shareholders as “September 26, 2019"

September 16, 2019

9 | Appointment of Dr. Thomas Hoffmann as an Additional Director

September 16, 2019

10 | Fixing a revised record date for the scheme of Amalgamation of MIL
with BCSL and its respective shareholders as “September 30, 2019

September 24, 2019

Independent Director

11 | Appointment of Mr. Sekhar Natarajan as an Additional

October 1, 2019

Issue and allotment of 10,608,499 new securities to the shareholders
12 .
of MIL pursuant to the scheme of amalgamation

=

October 4, 2019

This Notice is also available on the website of the Company i.e. at www.bayer.in, BSE Limited
(www.bseindia.com) where the Company’s shares are listed and National Stock Exchange of
India Limited (www.nseindia.com) where the Company’s shares are permitted for trading.

Date: November 16, 2019
Place: Thane.

For Bayer CropScience Limited

Sd/-

Rajiv Wani

Head - Law, Patents & Compliance
and Company Secretary

epape r-.“m .p ress.com
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