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The Board of Directors, The Board of Directors, B |
EBayer CropScience Limited Monsanto India Limited
Eayar Howss, Central Avenus, Ahura Centre Sth Floor 25, |
Hiranandani Estate, Thane (Wesf), Mahakeli Caves Road, Andherl {East),

| Mumbal- 400078 Mumbai- 400093 ‘

Sub: Recommendation of fai

Daaf Sir /. Madam,

We refer o the respectne & t lather{s) whereby, Bansi 5. Mehta 4 Co. (hersinafier referted 1o
as “BSM™ and S. R Batlibol & LLP (hereinafer referred to as “SRBC") are joindly appointed by
Bayer CropScience Limited referred to @s "BCSL") and Monsanto Indis Limited (heneinafier
refesred 1o 25 “MILT) (logether o as “Client” or *“Companias”) for recommendalion of fair
exchangs ratio of equity shares fdr the propased merger of MIL into BCSL ("Proposed Merger')

The fair exchange ratio for this refers o number of equilty shares of face value of INR 10/- each

of BCSL, which wouid be issuad 1o the equity shareholders of MIL in lieu of thelr equity shareholding in
MIL pursuant o the Proposed Merger.

BEMamEEHEGmmmM referred to es "Valuers® or “we” or "us” and individually referred
to &s "Valuer" in this. joint Fair & Ralio Report (*Fair Exchange Rafio Report” or "Reporl’).

SCOPE AND PURPOSE ﬂ'F'ﬂ'lI REPORT

BCSL 1s angaged in sale. and distribution of Inseclicides, fungicides, herbicides, and
various cther agrochemical in India as well as involved in the sale and distribution of hybrid
sseds. It was incorporated in 1058 and s Registered Office is based in Thane, India. The equity shares
of BCSL are fisted on BSE [BSE"} and permitted to trade on National Stock Exchange of India
Limited [("NSE"). For yesr 31 March 2018, it reported net sales of INR 27 480 million and net

profit afier tax af INR 3,001

brand name and glyphosale herbicide for weed management under the Roundup brand rame. It
Wi in 1549 and i=|headquartered in Mumbai, India. The shares of MiL are listed
on BSE and NSE. For year 31 March 2018, it reporied nel sales of INR 8,721 million and net
profit after tax of INR 1,645

We understand that the of the Companies are contemplating the marger of MIL into BCSL
Mnmmﬁﬂwmmmmmmmmm
Compenias Acl, 2013 @nd olher provisions of the Companies Act, 2013, As a consideration

sharsholders of MIL would ba issued equity shares of BCSL in lisu of

79




For ihe aforessid purpose, the Board of Ditsclors of the Compenies have sppointsd 85N and SREC
recommend a falr exchangs ratic and jointly submit = report. [for the issue of BCSL's equity sharee to
ihe equity sharehciders of MIL, to be placed before the Aubit Committes/Beard of Direclors of the
Companies

Ve ungerstang Lkal the dppoiilad date for the margeric 1. Apri 2019 or such other date s approved
by the mbunesEiCours

The soope of our servides is to-coaduct a relative (and not tute) vaiustion of equity shares of the
Compahies and repant a fair exchange ratio for the Proposed Memer ih aceordance with Infematsanaiy
accepled valualion siandards { ICA! Valustion Standands 2018 ssued by Inshiute of Chadersd
Accotniznls of Indis,

W have boen provided with uneudited financia! statements Hir six Mmgnths anded 30 Segtembar 2098
and audited financlal slstements and ather financial information of each of the LCampanies lof the year
enced 31 March 2018 and earlier period We have taken Inie consideration the ourent matie:
parameters. n oor anslveis and have made adiisiments for addifanal facts made Known o s il the
Gate of our Repart Further, the menagemant of each of the s has informed us that ak materls!
infarmation impadting the raspectve Companies have besn d sed o us

The managemeniol the Compenies has Hfatmed us Fet

(&) Thers would not be any capital vanebon in the Gompsmies till the Proposed Merger becores
efsctive

(b} Til the Proposed Merger becomes effective. neither Cofnpanies would daclane any subsiental
dividends having matertalty different yisids &3 compared io past few yesrs

(e} MIL has deciared an intenim dividend of INR 25 per share (& the sharsholdars hoiding shives on 12
Movarmber 20187,

(dj Thete are no other unususliabnommsi events in the Compgnies since the last audied accounts L
the Report date materlalty impactng their operating/fmancis| performances

We have reiied on the abave while mmuhhumnlmh'hrﬁ Proposed Merger
This Report is"gur delivérsble for the sbove engagement.

This Report is subject to the scope, assumpbions. qualfications, exclusions, imitstions and disclaimers
dulated hereinafter. As such, the Report s lo be read in totslity &nd nol In pars
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SOURCES OF INFORMATION

In connection with this exercise, we have used the following Information aboul the each of the
Companies as receivad from thair respective managemaent:

Unaudited financial ststements for siy months anded 30 September 2018;
Annusl report for yesrs endad 31 March 2014 to 31 March 2018
Detais of contingent Lisbilities and surplus assets 35 st Report Date
Other refevant information

Besides the above lisling, there may be other information provided by the Cliznis which may not have
bean perused by us In any detsil, i not considered relevant for our defined scope.

During the discussions with the respactve management of the Companies, we have aiso obtained
axpianations and information considerad reasonably necessary for our exercise in respect of each of
the Companies, Each of the Valuer understands that the information, represantstions, obligation with
respect 1o each of the Companies are several and not joint in nature. The Companiss heve been
provided with the opportunity o rview the drafl report (excluding the recommended fai exchange ratio)
as part of our standard practice to make sure that faclual Inaccuracy / omissions are avoided in our final
report
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SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS

Provision of veluation opinions and consderation of the issues dascribed herajn are ateas of gur reguis:
praclice, The services do nol represeni accounting, assurance, socounting / lax due difigence
consulting of tax related sarvices thal may othenvise be proviced by us or cur alfiiales:

The recommendabon contained herain is not intended io represent valus &t any time other than repof
data We neve Ao chlicalion o epdate ihis reporl

Thie Report. is contants and the resulls herein are specific to (j) the purposs of valuation agreed se per
the lerms of our engagement, (i) the Rapor Dale and (il are besed on fhe unausied Foancs)
statemen:s of lhe Companies 88 & 30 September 2018 The management of both the Comparnies,
regpectively, have repregented that the business sctivities of the Companies have been carmed gut 1y
the normal and ordinary course betwaen 30 Septamber 2018 and the Report date and that no mates!
changes have occumed in' their respective operations and finsncial position between 30 September
20118 snd the Repor dals

This Report should not be copied or reproduced without oblaining our price written spproval for sny
purpose other than the purpose for which it is prepared. The Report may however, be shared with any
regulaiony statutory authorities for the purposa for which il is prepered, ® reguired

A valuation of ihis nature i2 necesearly based on the prevelling stock marked, fnsncisl, economic and
olher conditions. In. genesal and indusiry trends in particular as in effect on and the information mads
fvaiabls io us 8= of, the-daie hereof. Events occurming after the date heracf may affect this report &nd
the Resumplions uaed i prepgaring iL and we do not essume any obligation o update, feves orresfirm
thia:report

The recammendation rendered In inls Repont only repressnl gur recommendetinn based upan
informaficn furnished by each of the Companies and gathered from public domam (end ansiysis
iherenn) ard the saad recommendation shall be considered to be in the nature of non-tinding advice.
Our recomemandation should nal be ys=g for advising anybody 1o take buy of sell desision, for which
speCnc opinion neads to be sken from expert advsors:

The detarmination of exchange ralio is not a precise stience and the conclusions artived 81 in many
cases will, of necessily, be subjectve and dependant on the exercise of individusi judgemeént in the
uitimate analysis, valustion will heve to be lempened by the axercise of judicious discretion by ine Value:
and jucdgment t2king into acoolnts. all the redevant factors. There is; therefore, ra indisputable single
exchange reiio, Whiks we have orovided sur recommesdation of e fair exchange retio based on the
informaton availeble o us and within the stopa and consiraints of our engagement. others may have B
different opinion 83 jo the fair exchenge ratior of the equity shares of BCSL end MIL The final
respons:hility for the determination of the fgir exchange ralio al which the Proposed Merger shall take
place will bewith the Bosnd: of Direchars of the Companles who shou|d lake into socount ofher fecinrs
such as thair own assessment of the Proposed Marger end input of ather atvisors

in the course af the valuaton, we were provided with both written and verbal Infarmatan, Insluding
market, finsncial and oparating dets as detalled in the saction - Scurces of Information,

We have nol independenlly audiled or otherwise verified the financial information provided by respactive
Companies Accordingly, we do not express an opinion of offer any form of essurance regerding the
truth snd faimess of the financal position &5 indicated in the financial sialemants. Also, with respect to
expianations and infofmation gought from each of the Companies, we have besn given o undesstand
by the management of the Companies that they have not omitted any relevant and matedal faciors
abaul the respactve Companies and that they have checked the relevance or materality of any specific
intosmation 1o the present exercise with ws in cese of any doubl Cwr eonclision is based an the
informiaticn given Byon behelfl of the Companies. The manegement of sach of the Companies have
mdicated o us that they have understood thet any omissions, Inaccuracies or misstatements may
materially sffect our veluabon anelysis/resulis

The Repod assumas that each of the Companies comply fully with relevant lalvs and reguiations
rrclicable in all ds areas of operabc = 570 that the respective Companies will be managed ina
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competent and responsible menner. Further, this Report has given no consideration 1o matters of &
l=gal nature, Inciuding issues of legal title and compliance with local lews, end litigation and other
contingent Gabilities that are not disclosad in the sudited/unavdied balance sheet of the respectve
Companies, Our conclusion of value essumes that the assels and labififies of each of the Companies
refiected in thelr respactive latest balance sheets remain intast as of the Report date.

The repon does not address the miative merits of the Proposed Merger as compared with any other
eftemnsalive business transaction, or othar altermatives, or whether or nol such allermatives could be
echieved or are gveilable.

The fee for the engagemant is not contingent upon tha results reported

We owe responsibility anly 1o the Companies in resation to the Propesed Merger as per our terms of the
engagament letters with each of us and nobody ekee. We will nol be liabla for any losses, claims,
damages or Eabilities arising out of the scBons taken, omissions of or advice given by any other ta the
Companies. In no event shall we be Eable for any loss, damages, cosl or expanses arising in any way
from fraudulent acts, misrepresentalions or willful defaslt on par of the Compandas, their direciors,
EMployess or agents.

It is undersiood that this analysis does nol represent a faimess opinion. This report Is not & subsilute

far the third party's own due diligence/ appraisall enquiries/ independent advice that the third party
should undarieke for his purpose.

This Rport is subject to the laws of Indiz.

Meither the Reporl nor iis contents may be referred to or guoted in any registrabion statement,
prospectus, offering memorandum, annual report, loan agreement or other agreemant or document
given 1o third parties, other than in connection with the proposed Scheme of Amalgamation, In relation
with proposed merger without our prior wrilten consant. In addition, thiz repart does nat in any mannar
address the prices at which equily shares of the Companies will trade following announcement of the
Froposed Merger end we express no opindon or recommendation as o how tha shareholders of either
Company should wole at any shereholders’ meeting(s) to be held in connection with the Proposed
Mergar.

BSM's appointment was formalized via engagement letter deted 03 Ociober 2018 and SRBC's
sppointmeant was formalized vie sngagement lelter dated 03 Oclober 2048,
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SHAREHOLDING PATTERN

Baye: CrooSclence Limied

The issuei and subsiribed equity share capial of BOEL a8 8t 30 September 2018 i= INR 2423 mlllidr
cadisisting of 34,533,583 equity shates of face value of INR 10 pach

Thie sharshoidmp satern s o foliows:
|

Eimr*tl:-:.ml_nh,u'r-p:_----n & o 30 S piEmbar 3618 | Noof Shares ; Bhateho T g
Sayer Vapl Private Limie=d [ BO56738 2340
Bayer 548 6,578,108 19.3%
Bayer Cropscience AG 5.354.0a0 16 B354
Bayer AG 3572577 104%
Public S 10,745,145 23
e [ 3xZaadi o X
nEE irdia: I

The issued and svbscribed equity share capitel of MIL as &2 30 Septemoer 2018 8- INJ 1725 mil'ion
i::ur:lwm of 17.262.748 equily shares of fsce valse of INR 10y each. The sherehalding patiem |z s
e

" Bhatehgiding Pelte e8 00 30 Septertiber 2018 ' ho o Shites s SRarao g
Bayer AG I 303,784 TR

| Monsanio fmrestment indie Privabs Limited . 10437184 _55.?;3‘5
Wansamc Campany | 236820 12 4%
Eayer CropScience Limited | 4,350,000 7 E%

_FPuslie | 4,134,820 _ 1aI%
Gramd Tolal b WAl '

Soniraa; BSE
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APPROACH - BASIS OF MERGER

The propoged Schams of l ation conlemplates the merger of MIL into BCSL. Armiving at tha fair
exchange ratio for the Pro Merger of MIL Into BCSL would require determining the refative valus
of the equity shares of MIL and BCSL. Thess values am fo be determined indapendantiy, but on &
relgtive basis for fhe Companies, withoul considering the effect of tha Proposed Merger. Gur valuation
Iz basad on the premise of going conoem

ﬂmmmmmwllmﬁwmhdnﬂhmummmmt. income and assal

for determining the fair exchange ratio for the Proposed Merger of MIL into BCSL, which
heve been considersd in the case, (o he sxent relevant and spplicable, and subject 1o
svailablifty of information, including:

Met Asset Valoe method
Dizeounted Cash Elow

Compereble Companies” Multiptes method
Market Prnca method

0 P9 e

it should ba understood thet the veiuation of eny company or its assets is inherantly subjective end s
sitbject i cenain unceraintias contingencies, all of which are difficull to predict and ans beyvard our

conirol. In pedomming our we made numerous assumplions with respact o ndustry
parformanca and genaral b and economic conditions, many of which are bayond the contrad of
the Companies, In addition, this will fluctuate with changes in prevalling market conditions, the

conditions and prospecks, Hnafn#:’n-rd otfierwisa, of the Companies, and other factors which oanerally
influence the valuation of the l::r'rspnrhu

mammmemmmmmmpWMmm the wvaluation is
done, Although different vahies axist for differant purposes, i cannot be oo strongly emphasized
(i3l & valuer can ondy arrive at value for one purpose. Our cholcs of methodology of valuation hes
been amived at using usual and conventional methodologies adopted for margers of & similar nature
and our reasonable judgment, in an independent end bona fide manner based on our previous
experience of essignments of a simikar nature.

Met Assel Value ["MAV™)
The asset based valuation is based on the velue of the underlying net assets of the business,
efther on a book value basis or value basis or replacement cost basis. The Met Asset Value
ignoces the future return the can produce and is calculated using historical sccounting data that
doas not refect how much the s worth to someons who may buy or invast in the business as
& gaing concern, This valuation s mainly used in case where the firm is o be liguidated Le. it
does not mest the "going concem” criteria or in case where the assels base dominale eamings
mamw would nommally be procesded with, on the assumption that the
amalgarnabe 3% conoamms and an aclual realizabon of the operating assets B not
confemplated, The operating have therefore been consldersd al their book values. Ina going
concem scenario, the relative power, as reflecied under the Income and Market approaches, 5
of greater importance io the of amalgamation, with the values amived st on the nel esset basis
being of limited relevance; we have nof used the NAY Method for valuation.

Discounted Cash Flows (“DCF™) Mathod

Under the DCF methvod the free cash flows (0 the equity sharehoiders are discountad al the
cost of equity. The sum of the value of such free cash flows is the value of the firm for equity
sharsholders.




Leging the DCF analysls mvolves determinmg the:faliswing
Esiwratgy {wure free codtt Mows

Firoe cash flows are the cash flows expesied to be genersied |3¥ the company thal ame aveilable 1o the
providiess af Ihe company's equity capiltal. |

Appropriate discount rate 1o be applied It cash fows i e the cisl of sqully

Thes discoutit rate, which is applied io the fres cash fiows, should reflect the oppartunity cost o the
equily capiial providecs (namaly equity shamehoiders). The riunity cost 1o the equity capital provicer
equals the rabe of retumn the equity cepital provider expects lo sam on other (mvestmanis of equivsist
risk

BCEL and MIL are listed antibes-and miormeton resgted 1o future profit end joss Bcoount, balance shest

and cash flows is price sensitive. In Goht of the above, we warg nod provided with Ihis projections of the
Companies by thei respactive managemant We have ﬂ'umh . nof used this method for the valustios
BXEICIEE

Comperehie Companies’ " sitiple {"CCT™) mathod

|
Limder this mathod, value of equily shares of 8 company 1= at by i=ing multiples derved from

‘waluations of comparable companies, 25 manifest throgh miarest velugbonsof Jebed companies
This vatualion % based on the principhe that market tmking plece betwesn nfarmed buyers
and informed ssilers, incorporste all factors relevant 1o Raélevant mutbples nead to be chassn

carethlly and m:hmﬂhd for differences bedween the circumsta

Vo have considered Enterprise value Io Earnings before inferest, tex, deprecmtion and amotzstion
(EVIEBITDA) muitiple of the comparable [Bted companies forlthe purpess of oo valuzban, The tolsl
sauity valus is then divided by the totel number eguily sharas armwing at the value par equity share
of the Companies under SCM meathod |

Markel Frice I ethod

The market price of 80 equity share 88 quoted on = siock nge is normally considered 24 the valus
of the equity shares of thal compahy whare such quatstions ars arising from the shares being regulerly
and frealy traded in, subject to the slement of speculative that may be inbullt in {he value of the
shares. Bul there could be situations where the valus of the 28 guoted on e stock marke! would
nod be regardad a3 a proper indax of the Sir value of the shere especially where the merket veiles are
fiuctuating in a volatie capitai markel Fufiher, in the case of .8 merger, whers there is & queston of
evalusting the shares of ane company against fhoee of , the velume of Wensections and the
number of shares gvailabie for treding on the stock exchange 8 reasonieble parod wauld have to
b= of 3 comparable standard.

in the prasent case. the equity shares of both the are raded on BSE and NSE Ih these
circomatances, 1he share price observed on NSE for the ¥ Companies over 8 reasanable
pericd have been considared for arriving =t the value per y share of the Companies under the
markei price msthod, ;

I*AJOR FACTORS THAT WERE TAKEN INTO ACCOUNT DURING THE VALUATION
= Koy oparsting ! frnancisl parameters of tha ﬂmwts'-rh-lb-ﬂrlsm comparable companias
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BASBIS OF FAIR EXCHANGE RATIO

The basis of tha Proposed Menger of MiL nto BCSL would have O be deterrnined after taking Inlo
consideration all the faclors and methods mentioned hereinabave. Though different values have been
arrived at undar asch of the sbove methods, for the purpeses of recommending the fair exchange ratio
of equity shares it is necassary toamive al a final value Tor each of the Companbes’ shares, [t is howaver
jmportant to note that in doing =4, we are nol allempling o amiva at the absolute equity values of ha
Companias, but at their ralatve vabees to facilitate the delermination of the fair exchange ratio. For this

purposa, & is necessary to give dppropriate weights 1o the values arrived al undér each approaches /
mathods. I

The fair sxchange ralic has bean anived al on e basis of a relative equity valustion of the Companies
based on the various approaches [ mefhods explained herein earlier and various quelitative factors
retsvand to esch company and the business dynamics and growlh potenfists of the businesses of the
Companigs, having regand o infdrmation base, kay undedying assumplions and limitations:

Waluars, have independently appied methods discussed sbove, 85 considerad appropaiate, end smived
at thelr asses=mani of value per share of the Companies. To anmive &t the conasnsus on the {air

exchangs ratio for the Propossd Merger, suttable minor sdjustments | rounding off have been done in
the values ermived ai by the Valoam.

The computation of fair exchange ratio 63 derived by BSM is iebuiated balow:

‘Valuation Method BCSL MIL
Walos paf “alle pat i
< (INR) Weight = (INR) Weight
MNet Asset Value Methad ' NA NA, NAl Al
Market Price Mathod 42035 B0% 27175 BG
Musltiples Method 4,222 1 50% 28271 0%

{b=sad on Eamings)

Ralative Value per Share 42128 27723

Fair Exchangs Ratio (rounded) 23

e I e

ey N oy 4
o e )| [ Noviea |
L ot
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Tha gosmnitstion :_ar fair exchange rallo g derved by SRBC & wbulated balow

e pet || gy e
= r
= et
Mal Asaet Valus Mathod : 5?51- 0% 3?12 %
harke! Pce Methad 42035 50% Z 17 8] 60%
Comparabis Companies Multiptes Method 40788 50%|  zmias 50% |
{basad on Eaninas] )
Felatve Value pet Share £9451 2.TEED
Fair Sxcaange Ratio (roundsd) | 2:3
I light of the above, Bnc on & considerstian of ali the relevant and circumsianoss s cisougsas

and outlined hereinabave, we recammend the fallowing fair nge ratie for the Proposed Iesge: of
WL inte BESL

2 (Two) equiy shares of BOSL of INR 10U~ sach fully paid up for every 3 (Thees) equity shates of ML
of [NR 10/- each fully paid up

Respecthelly submitted,
Bansi & Mehta & Co 5.R. Batibdi & Co. [LP
Chanered Accountants Chartered Accountants

ICGAI Firm Registration Number: 100891W | IGA! Firm Registration Number, 301003E/E300005 |

Drushti Dosai Rav| Bansal
Sarrer Parinar
Membarstip No: 102082 | Membenship No' 48365
| Date 13 November 2015 Date: 13 November 2015
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