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NOTICE

NOTICE is hereby given that the 60" Annual General Meeting of Bayer CropScience Limited will be held on Tuesday, August 21,
2018 at 11.00 a.m. at “Yashwantrao Chavan Pratishthan Auditorium”, Y. B. Chavan Centre, Near Mantralaya, Gen. J. Bhonsale Marg,
Mumbai - 400 021 to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider, approve and adopt the audited Statement of Profit and Loss for the financial year ended March 31, 2018 and the
Balance Sheet as at that date together with the Reports of the Board of Directors and the Auditors thereon.

To declare dividend on Equity Shares for the financial year ended March 31, 2018.

To appoint a Director in place of Dr. (Ms.) Miriam Colling-Hendelkens (DIN: 07839649), who retires by rotation and being eligible offers
herself for re-appointment.

SPECIAL BUSINESS:
To consider and, if thought fit, to pass the following Resolution, with or without modification(s):

4.

Ratification of Remuneration to Cost Auditor:
As an Ordinary Resolution:

“RESOLVED THAT pursuant to Section 148(3) and all other applicable provisions, if any, of the Companies Act, 2013 read with the
Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in
force), the remuneration payable to M/s. D. C. Dave & Co., Cost Accountants, having Firm Registration No. 000611, appointed by the
Board of Directors of the Company to conduct the audit of the cost records of the Company relating to “Insecticides” for the financial
year ending March 31, 2019, being ¥ 0.55 Millions (Rupees point five five Millions only) plus taxes as applicable and out of pocket
expenses incurred in performance of their duties be and is hereby ratified and confirmed.

RESOLVED FURTHER THAT the Board of Directors of the Company and the Company Secretary be and are hereby severally
authorised to do all such acts, deeds, matters and things as may be necessary to give effect to this resolution.”

NOTES:

1.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING IS ENTITLED TO APPOINT A PROXY
TO ATTEND AND VOTE INSTEAD OF HIMSELF AND THE PROXY NEED NOT BE A MEMBER OF THE COMPANY. Pursuant to
Section 105 of the Companies Act, 2013 (“the Act”), a person can act as proxy on behalf of not more than fifty (50) members holding
in the aggregate not more than ten percent of the total share capital of the Company. In case a proxy is proposed to be appointed by
a Member holding more than ten percent of the total share capital of the Company carrying voting rights, then such proxy shall not act
as a proxy for any other person or shareholder. The instrument appointing a proxy in order to be effective shall be duly filled, stamped,
signed and deposited at the Registered Office of the Company not less than forty eight (48) hours before the commencement of the
Annual General Meeting. Proxies submitted on behalf of companies, institutions, societies etc. must be supported by appropriate
resolution / authority, as applicable, issued on behalf of the nominating organisation. The proxy holder shall prove his identity at the
time of attending the Meeting. The proxies shall be available for inspection during the period beginning twenty-four (24) hours before
the time fixed for the commencement of the Meeting and ending with the conclusion of the Meeting.

The Explanatory Statement pursuant to Section 102(1) of the Act, is annexed hereto and forms part of this Notice.

The details under Regulation 36(3) of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, including any statutory modification(s) or amendment(s) or re-enactments thereof, for the time being in force (“SEBI
Listing Regulations”), in respect of Directors seeking approval for appointment/re-appointment at the Annual General Meeting, forms
part of the annexure to this Notice.

The Register of Members and Share Transfer Books of the Company will remain closed from Wednesday, August 08, 2018 to Tuesday,
August 21, 2018 (both days inclusive).

The dividend of ¥ 18.00 per Equity Share, as recommended by the Board of Directors, if declared at the ensuing 60" Annual General
Meeting to be held on Tuesday, August 21, 2018 will be paid on or after Monday, August 27, 2018:

(i) to those members who hold shares in physical form and whose names appear on the Company’s Register of Members as
holders of Equity Shares as on Tuesday, August 07, 2018, after effecting the transfers lodged on that date which are valid and
found to be in order;

(i) in respect of shares held in dematerialised form, to the Beneficial Owners of the shares as at the close of business hours on
Tuesday, August 07, 2018 as per details furnished by National Securities Depository Limited (NSDL) and Central Depository
Services (India) Limited (CDSL).

Members are requested to direct all shares related correspondence to TSRDL at the following address:

TSR Darashaw Limited (TSRDL),

Unit : Bayer CropScience Limited,

6-10, Haji Moosa Patrawala Industrial Estate,

20, Dr. E. Moses Road, Near Famous Studio, Mahalaxmi, Mumbai — 400 011
Tel. No.: +91 22 6656 8484

Fax No.: +91 22 6656 8494

E-mail id: csg-unit@tsrdarashaw.com
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Members holding shares in physical form are requested to notify / send the following to TSRDL prior to Book Closure date, that is,
Tuesday, August 07, 2018 in order to facilitate better service:

(i) any change in their address / mandate / bank account details;
(i)  particulars of their core bank account number in case the same have not been sent earlier; and

(iii)  share certificate(s) held in multiple accounts in identical names or joint accounts in the same order of names for consolidation
of such shareholdings into one account.

Members holding shares in the dematerialised form are requested to intimate all changes pertaining to their bank account details
including their Core Banking Account No. MICR and IFS Code, nominations, power of attorney, change of address / name etc. to their
Depository Participant only and not to the Company / TSRDL. Changes intimated to the Depository Participant will be received through
Depository by the Company/ RTA on updation by the Depository Participant. This will help the Company and TSRDL to provide efficient
and better service to the members.

Members holding shares in physical form are requested to consider converting their holding to dematerialised form to
eliminate all risks associated with physical shares and for ease of portfolio management. Members can contact the Company
or TSRDL for assistance in this regard.

The Ministry of Corporate Affairs has vide notification dated September 5, 2016 brought into force certain provisions of Sections 124
and 125 of the Act and Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016 (“IEPF
Rules”) with effect from September 07, 2016 including amendments thereof. Pursuant to the provisions of Section 124 of the Act, the
dividend which remains unclaimed / unpaid for a period of seven years from the date of the transfer to the unpaid dividend account of
the Company is required to be transferred to the Investor Education and Protection Fund (“IEPF”) Account of the Central Government.

Further, pursuant to the provisions of Section 124 of the Act and the IEPF Rules, all shares on which dividend has not been paid or
claimed for seven consecutive years or more shall be transferred to an IEPF Account within thirty days of such shares becoming due
for transfer to IEPF.

The members/claimants whose shares, unclaimed dividend, sale proceeds of fractional shares etc. have been transferred to IEPF may
claim their shares or apply for refund by making an application to the IEPF Authority in Form IEPF-5.

Members are requested to claim all the unpaid/unclaimed dividend to avoid transfer of dividend or shares as the case may be to the
IEPF Account and are requested to contact TSRDL, the Registrar and Share Transfer Agent of the Company for claiming the dividend.
The details of the unclaimed dividends are available on the Company’s website at www.bayer.in and Ministry of Corporate Affairs at
www.mca.gov.in.

Members are requested to note that the dividend declared in August, 2011 is due to be transferred to IEPF in October, 2018.

The Securities and Exchange Board of India (“SEBI”) has mandated the submission of Permanent Account Number (PAN) and Bank
Account details by every participant in securities market. Members holding shares in dematerialised form are, therefore, requested
to get their PAN details and Bank details registered with their Depository Participants with whom they are maintaining their demat
accounts. Members holding shares in physical form are requested to submit their PAN details and Bank details to TSRDL. The request
should be submitted along with the self-certified copy of PAN and original cancelled cheque bearing the name of the shareholders.

As directed by SEBI, in case of failure to register the PAN and bank account details as aforesaid, any transaction in the securities of
the Company shall be subject to enhanced due diligence by the Company/ RTA, as may be prescribed. Also, it may be noted that issue
of payment instruments without bank details may be disallowed.

Members can avail the facility of nomination in respect of physical shares held by them by sending their nomination in the prescribed
form duly filled in to TSRDL, quoting their respective Folio Nos., Certificate Nos. and Distinctive Nos.

All documents referred to in the accompanying Notice and Explanatory Statement are open for inspection at the Registered Office of
the Company on all working days during normal business hours up to and including the date of the Annual General Meeting.

To receive shareholders’ communications through electronic means, including annual reports and notices, members are
requested to register their e-mail address(es) and changes therein from time to time, by directly sending the relevant e-mail
address alongwith details of name, address, Folio No. and number of shares held:

(i) to TSRDL, for shares held in physical form; and

(ii) in respect of shares held in dematerialised form, also provide DP ID / Client ID with the above details and register the
same with their respective Depository Participants.

In compliance with the provisions of Section 108 of the Act and Rule 20 of the Companies (Management and Administration) Rules,
2014 and Regulation 44 of the SEBI Listing Regulations, (including any statutory modification(s) or amendment(s) or re-enactment(s)
thereof, for the time being in force), the Company is pleased to provide its members the facility to exercise their right to vote on
resolutions proposed to be considered at the Annual General Meeting by electronic means and the business may be transacted
through e-voting services. The facility of casting the votes by the members using an electronic voting system from a place other than
venue of the AGM (“remote e-voting”) will be provided by National Securities Depository Limited (NSDL).

The facility for electronic voting shall be made available at the AGM venue and the members attending the meeting who have not cast
their vote by remote e-voting shall be able to exercise their right at the Meeting.
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The members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall not be entitled to cast
their vote again.

The remote e-voting period commences on Friday, August 17, 2018 (IST 9:00 a.m.) and ends on Monday, August 20, 2018 (IST 5:00
p.m.). During this period, members’ of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off
date of Tuesday, August 14, 2018 may cast their vote by remote e-voting. The remote e-voting module shall be disabled by NSDL for
voting thereafter. Once the vote on a resolution is cast by the member, the member shall not be allowed to change it subsequently.

The instructions for remote e-voting are as under:

How to vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:
Step 1 : Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/
Step 2 : Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a
Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’ section.
A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your existing
IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to
Step 2 i.e. Cast your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Your User ID is:
Demat (NSDL or CDSL) or Physical

a) For Members who hold shares | 8 Character DP ID followed by 8 Digit Client ID

in demat account with NSDL. For example if your DP ID is IN300*** and Client ID is 12*+****
then your user ID is IN300***12******

b) For Members who hold shares | 16 Digit Beneficiary ID
in demat account with CDSL.

For example if your Beneficiary D ig 12*******xskix
y ry
then your user D jg 12******xxxxx

c) For Members holding shares in | EVEN Number followed by Folio Number registered with the company

Physical Form. For example if folio number is 001*** and EVEN is 108712
then user ID is 108712001***

5. Your password details are given below:
a) If you are already registered for e-Voting, then you can use your existing password to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’” which was
communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ and the system
will force you to change your password.

c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is communicated
to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the email and open the
attachment i.e. a. pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL
account, last 8 digits of client ID for CDSL account or folio number for shares held in physical form. The .pdf file
contains your ‘User ID’ and your ‘initial password’.

(i)  If your email ID is not registered, your ‘initial password’ is communicated to you on your postal address.
6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:

a) Click on “Forgot User Details/Password”(If you are holding shares in your demat account with NSDL or CDSL) option
available on www.evoting.nsdl.com.

b) “Physical User Reset Password” (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in
mentioning your demat account number/folio number, your PAN,your name and your registered address.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

8. Now, you will have to click on “Login” button.



Bayer CropScience Limited Annual Report 2017-18

18.

19.

20.

21.

22.

23.

9. After you click on the “Login” button, Home page of e-Voting will open.
Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on Active
Voting Cycles.

2. After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding shares and
whose voting cycle is in active status.

3. Select “EVEN” of the Company, that is, 108712, for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

5. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you wish to
cast your vote and click on “Submit” and also “Confirm” when prompted.

6. Upon confirmation, the message “Vote cast successfully” will be displayed. You can also take the printout of the votes cast by
you by clicking on the print option on the confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

a) Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of
the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly authorized signatory(ies) who
are authorized to vote, to the Scrutinizer by e-mail to navnitib@nlba.in with a copy marked to evoting@nsdl.co.in.

b) It is strongly recommended not to share your password with any other person and take utmost care to keep your password
confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the correct password.
In such an event, you will need to go through the “Forgot User Details/Password” or “Physical User Reset Password” option
available on www.evoting.nsdl.com to reset the password.

c) In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual
for Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a
request at evoting@nsdl.co.in

A member may participate in the AGM even after exercising his right to vote through remote e-voting but shall not be allowed to vote
again at the AGM.

A person, whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the depositories
as on the cut-off date only shall be entitled to avail the facility of remote e-voting as well as voting at the AGM.

Mr. N. L. Bhatia, Practicing Company Secretary has been appointed as the Scrutinizer to scrutinize the remote e-voting process and
voting conducted at the AGM venue in a fair and transparent manner.

The Chairman shall, at the AGM, at the end of discussion on the resolutions on which voting is to be held, allow voting electronically
for all those members who are present at the AGM but have not cast their votes by availing the remote e-voting facility.

The Scrutinizer shall after the conclusion of voting at the AGM, will first count the votes cast at the meeting and thereafter unblock the
votes cast through remote e-voting in the presence of at least two witnesses not in the employment of the Company and shall make,
not later than three days of the conclusion of the AGM, a consolidated Scrutinizer’s Report of the total votes cast in favour or against,
if any, to the Chairman or a person authorized by him in writing, who shall countersign the same and declare the result of the voting
forthwith.

The Results declared alongwith the report of the Scrutinizer shall be placed on the website of the Company at www.bayer.in and on
the website of NSDL immediately after the declaration of result by the Chairman or a person authorized by him in writing. The results
shall also be immediately forwarded to BSE Limited, Mumbai.

By Order of the Board of Directors

Rajiv Wani
Head - Law, Patents & Compliance
& Company Secretary

Mumbai, May 23, 2018

Registered Office:

Bayer House, Central Avenue,
Hiranandani Estate,

Thane (West) - 400 607

CIN: L24210MH1958PLC011173
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ANNEXURE TO NOTICE:

INFORMATION ON DIRECTOR SEEKING RE-APPOINTMENT AS REQUIRED UNDER REGULATION 36(3) OF THE SEBI LISTING
REGULATIONS:

Dr. (Ms.) Miriam Colling-Hendelkens (DIN: 07839649)
Dr. (Ms.) Miriam Colling-Hendelkens (Age: 46 years) who retires by rotation being eligible has offered her candidature for re-appointment.
Brief Profile:

Dr. (Ms.) Miriam Colling-Hendelkens started her professional career in the year 2002 and joined Bayer as a trainee in the Patent Department
of Bayer Chemistry AG which later on had been carved-out as Lanxess GmbH. In 2005, she moved back to Bayer and joined the IP team of
the Bayer affiliated company H.C. Starck GmbH where she was responsible for the conductive polymer IP portfolio.

In 2006, she took over a Senior Patent Counsel position within the IP team of Bayer MaterialScience AG supporting the business unit
polyurethanes and polycarbonates and later on working as the strategic IP key account for the functional films organization. After restructuration
of the Germany based IP Community and foundation of the Bayer IP GmbH in 2012 she took over the role as Head of Patents, Disease
Control within the CropScience group. Since May 2016 she is heading the department - Patents CropScience with global responsibility for
Bayer’s CropScience IP organization. She is qualified as a German and European Patent Attorney.

She does not hold any shares in the Company in which she is a Director.

THE FOLLOWING EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES ACT, 2013 (“THE ACT”) SETS
OUT ALL MATERIAL FACTS RELATING TO THE BUSINESS MENTIONED IN ITEM NO. 4 IN THE ACCOMPANYING NOTICE DATED
MAY 23, 2018:

Item No. 4:

The Board, on the recommendation of the Audit Committee, has approved the appointment of M/s. D.C. Dave & Co., Cost Accountants, as
the Cost Auditors to conduct the audit of the cost records of the Company for “Insecticides” for the financial year ending March 31, 2019 for
a remuneration of ¥ 0.55 Millions (Rupees point five five Millions) plus taxes as applicable and out of pocket expenses incurred by them for
the purpose of audit for the financial year 2018-19. A Certificate issued by the above firm regarding their eligibility for appointment as Cost
Auditors will be available for inspection at the Registered Office of the Company during business hours on all working days till the date of the
Annual General Meeting and shall also be available at the Meeting.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014, the
remuneration payable to the Cost Auditors has to be ratified by the members of the Company. Accordingly, consent of the members is sought
for passing an Ordinary Resolution as set out at Iltem No. 4 of the Notice.

None of the Directors or Key Managerial Personnel or their relatives are in any way concerned or interested in the passing of this resolution.

The Board recommends the ratification of the remuneration payable to M/s. D.C. Dave & Co., Cost Accountants, for the Cost Audit and
passing of the Ordinary Resolution as set out at Item No. 4.

By Order of the Board of Directors

Rajiv Wani
Head - Law, Patents & Compliance
& Company Secretary

Mumbai, May 23, 2018

Registered Office:

Bayer House, Central Avenue,
Hiranandani Estate,

Thane (West) - 400 607

CIN: L24210MH1958PLC011173



