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REPORT ADOPTED BY THE AUDIT COMMITTEE OF MONSANTO INDIA LIMITED (“THE COMPANY”) AT
ITS MEETING HELD ON WEDNESDAY, NOVEMBER 14, 2018 EXPLAINING THE EFFECT OF SCHEME OF
AMALGAMATION OF MONSANTO INDIA LIMITED (THE "TRANSFEROR COMPANY") AND BAYER
CROPSCIENCE LIMITED (THE "TRANSFEREE COMPANY") AND THEIR RESPECTIVE SHAREHOLDERS

Background:

1. A meeting of the Audit Committee of Monsanto India Limited (“the Company”} was held on
November 14, 2018, to consider and recommend to the Board of Directors the proposed
Scheme of Amalgamation of Monsanto India Limited (“MIL”) and Bayer CropScience Limited
{“BCSL”) and their respective shareholders (hereinafter referred to as “Scheme”), for the
amaigamation of MIL and BCSL {“Amalgamation”), to be implemented under Section 230 to
232 and other applicable provisions of the Companies Act, 2013.

2, This report of the Audit Committee is submitted, in order to comply with the requirements of
Circular No. CFD/DIL3/CIR/20/17/21 dated March 10, 2017, issued by the Secuntaes and
Exchange Board of india (“SEBI”).

3. The following documents were placed before the Audit Committes.
{a) Draft Scheme of Amalgamation;

{b) Valuation Report dated November 13, 2018 of M/s. Bansi 5. Mehta & Co and S.R.
Batliboi & Co LLP, {"the Valuers”), Independent Chartered Accountants, describing the
methodology adopted by them in arriving at the share exchange ratic (“Valuation
Report™);

{c) Fairness Opinion dated November 14, 2018 prepared by Citigroup Global Markets India
Private Limited, a SEBI Registered Merchant Banker, providing the Fairness Opinion on
the share exchange ratio (“Fairness Opinion”) as recommended by M/s. Bansi §. Mehta
& Co and S.R. Batliboi & Co LLP, (“the Valuers”).

{d} Summary of the Valuation Report / Share Exchange Ratio along with the basis of such
valuation; and

{e) Draft Certificate, initialed by Statutory Auditor of the Company, confirming the

compliance of the accounting treatment as specified by Central Government in Section
133 of the Companies Act, 2013,

Proposed Scheme:
1. The Committee noted the salient features of the Scheme as under:

(a)  Amalgamation of MIL with BCSL in accordance with sections 230 to 232 of the
Companies Act, 2013;

{b)  Upon the coming into effect of this Scheme and its consideration thereof, BCSL shall
without any further application, act or deed, issue and allot 2{Two) equity shares of INR.
10/- (Rupees Ten only) each credited as fully paid-up of BCSL to the 92.18% holdmg
equity shareholders of MIL for every 3(Three] equsty shares of INR. 10/- (Rupees T 7.

Date te be fixed by the Board of Directors of MIL or any commitiee therect.
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{c} Upon the scheme becoming effective, no shares of BCSL shall be allotted in lieu or
exchange of its 7.82% holding in MIL and the 7.82% Paid up share capital of MIL shall
stand cancelied.

2. The Audit Cdmmittee reviewed the draft Scheme, Valuation Report and Falrness Opinion and
also noted the rationale and the benefits of the Scheme which, inter-alia, are as follows:

The amalgamation of MIL with BCSL pursuant to the provisions of the Companies Act, 2013
that is expected to lead to better business synergies, improve overafl operational efficiency
and achieve cost savings and the following benefits:

s Combined business under “BAYER” brand will complement agricuiture offerings and
geographical footprint leading to stronger market presence, to be best suitable for long
term growth market like India;

¢ Access to globally combined Research and Development technology platform for faster and
more efficient development of innovative solutions for farmers;

* Consolidation of the respective operations served by one platform thereby leveraging the
capability of the merged entity;

¢ To operate businesses that complement each cther, the combination to result in stronger
consolidated revenue and profitability, with diversification in product portolio thereby
reducing business risks for mutual benefit of the shareholders of the Companies;

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

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

Recommendation of the Audit Committee:

The Audit Committee after taking into consideration the Valuation Report and the Fairness Opinion,
recommends the draft Scheme for favourable consideration and approval by the Board of Directors of )
the Company and for favourable consideration by the Stock Exchanges and SERI.

For and on behalf of Audit Committee of
Monsanto India Limited

/&474
Pradeep Poddar '”

Chairman, Audit Committee
Date: November 14, 2018
Place: Mumbai.
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Background:

1.
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the Act”) :

A meeting of the Audit Committee of Bayer CropScicncé Lumted '
(“the Company”) was held on November 14, 2018, to consider and
- tecominend to the Boatd of Directors the proposed Scheme ‘of

Amalgamauon of Monsanto ]Jldla lelted (‘MIL”) szh Bayer -

CropScicnge Limited (“BCSL™) and their Tespective. Shareholders

(heteinafter referred to as “Scheme”}, for the amalgamation of MIL
and BCSL (*Amalgamation™), to be implemented under Section 230
to 232 and other apphcable prowsmns of the Compames Act, 2013

Th:s mpon of thc Audit Commlttee 1§ sui)mitt d, i ordez to comp] y
with the reqmrementb of Circolar No., CFD/D 1.3/ CIR/ZO/ 17721
dated March 10, 2017, issued by the Secunties and Lxchangc Boa:d of
Indis’ (“SEBI”) : .

The follow’ing_ docuiments were placed before the Audit Commirtee.

(2} Draft Scheme;

(b) Valuation Report dated November 13, 2018 of S, R. Batliboi &
Co. LLP and Bansi 8. Mechta & Co,, (“the Valiers”),
Independént  Chartered  Accountanits; describing . the
methodology adopted by them in artiving at the Share Bxchange
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Ratio (“Valuation Report”). No special -valuation - difficuldes -

were repotted to the Committee by the Valuers;

{c) Fairness Opinion dited November 14, 2018 pr::iaaxed by ICICT

Secutities Limited, a Categoty-I SEBI Registered Merchanr
Banker, providing the Fairness Opinion on the Share Exchange
Ratio (“Fairness Opinton™) as recomimended by the Valuers.
They have issued an opinion covetng, ffer gla, that as on the
date  hereof, the proposed Share Exchange Ratio as
recommended by the Valuers, which forms the basis for the
Proposed Scheme 1s fair and reasonable;
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Summary of the Valuation Report / Sha’.i’c Exchange Ratio along with. the
“basis of such valuation; and

Cestificiite issued by the Statutory Auditor of the Company, confirming the
comphanca of the accounting trcatment as spcmﬁcd by Centtal Government
in Section 133 of the Act.

The. Committee Hioted and approved for recommendation to the Board the
aforémentioned docaments and the Share Fxchangc ‘Ratio. for the proposed
amalgamanon of MIL with BCSL..

Piroposed Scheme:

1.

B

The Committée noted the salient features of the Scheme as under:

()

(b)

©

Am&ﬂgﬁtnaﬁbn of MIL with BCSL in accordance with Sections 230 to 232 of
the Act;

Upon the coming into effect of this Schemie 4nd its consideration thereof,
BCSL: shall without any furthér application, act or deed, issue and allot 2-
(Two) equity shates of INR 10/~ (Rupecs Ten only) each credired as fully
paid-up.of BCSL for every 3 {Tluu.} equity shares of INR 10/- Rupees Ten.

only) held in MIL to those. sharcholders whose npamis aré recorded in the

Register of Membeérs of MIL as on the Rf:cm:d Date.as defined in the
Qchune .

Upon the Scheme becoming effective, no allotient of shares to BCSL shall
be made in heéu of BCSL holding 1,350,000 shares (7.82% paid up capital of
MIL) in MII.. The said shares héi'd’by BCSI. shall stand caneelled.

The ‘Audit Committee hoted that Transferor Company is engagéd.in the business
of productior dnd sale of agricultutal chericals and seeds.

Theé Aundit Connmttec reviewed and recominended to the Board the draft Scheme,
Valuation Report and Fairness Oplman angd_ also ‘noted thé ratonale and the
benefits of the Scheéme ‘to the stakeholders and the shareholde;:s which, inter-alia,

[

-are as-follows:

‘Combiried business usider: “BAYER” brand with complementary
aguiculture offerings and geographical footprint 1cadmg to stronger market
preserice; to be best suitable for long term growth matket like India;

Access to globally combined Research znd Development technology
platforn for faster and mote efficient development of innovative solutions
for farmers;
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Merger shall result in consolidation of the respective nparanons served by

‘one platform - thereby ievemgang the capabﬂ_tty of the merged entity;”

The Tz:ansferor (,ompany and the Transfcme Cempany o opeérate
businesses -that complement each other; the combination 1o esult in.
strongeét. consolidited fevenuie and. proﬁtabﬂ;ty, with diversification. in
product portfolio thereby rcducmg business risks for inutual benehit of the
shareholders ©f the Companies; .

Ensurmg 4 streamlined growp stiicture by. feducing the number of legal
ennties in the group structure in- India, and thereby eliminating.
adininistrative duphcaacms and consequenﬂy rcducmg the administrative
costs of maintaitiing separate cotnpanies; and

Pocling of assets, proprietary information, personnel, finangial, managerial

and technical rescurces of the Companies; thereby contabuting to the
futute growth of the mexged efitity.

Recommengdation of the Audit '{:’omm.ittee* :

The Aundit Comimittee- after taking into con51dcmtxon the Valuation Répoif and the
Fairness Op:moﬂ recotumends the draft Scheme for favourable consideration and
approval by the Board of Directots of the Company and for favourable consideration by
the $tock Exchanges and SEBI,

For and on behalf of Audit Commiittée of
Bayer CropScience Limited

% —

Sharad M. Kulkarmi
Chairman, Audit Committee

Date: November 14, 2018
Place: Mumbai,



