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NOTICE is hereby given that the 59th Annual General Meeting of Bayer CropScience Limited will be held on Wednesday, August 23, 2017 
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,	2017	and	the	

Balance Sheet as at that date together with the Reports of the Board of Directors and the Auditors thereon.

2.	 To	declare	dividend	on	Equity	Shares	for	the	financial	year	ended	March	31,	2017.

3. To appoint a Director in place of Mr. Peter Mueller (DIN: 03582162), who retires by rotation and being eligible offers himself for re-
appointment.

4. Appointment of Statutory Auditors:
	 To	consider	and,	if	thought	fit,	to	pass	with	or	without	modification(s),	the	following	resolution	as	an	Ordinary	Resolution:

 “RESOLVED THAT pursuant to the provisions of Sections 139, 141, 142 and other applicable provisions, if any, of the Companies 
Act,	2013	and	the	Companies	(Audit	and	Auditors)	Rules,	2014,	including	any	statutory	modification(s)	or	re-enactment(s)	thereof	for	
the time being in force, M/s. Deloitte Haskins & Sells LLP, Chartered Accountants, (ICAI Firm Registration No. 117366W/W-100018) 
be and are hereby appointed as the Statutory Auditors of the Company (in place of M/s. Price Waterhouse, Chartered Accountants, 
the	retiring	Auditors)	for	a	term	of	five	years	commencing	from	the	conclusion	of	59th Annual General Meeting of the Company till the 
conclusion of 64th	Annual	General	Meeting	to	be	held	in	2022	(subject	to	ratification	of	their	appointment	by	the	Members	at	every	
Annual General Meeting) on such remuneration plus taxes as applicable, out-of-pocket expenses etc. as may be mutually agreed 
upon by the Board of Directors and the Auditors.

 RESOLVED FURTHER THAT	the	Vice	Chairman	&	Managing	Director	and	Chief	Executive	Officer	or	Executive	Director	and	Chief	
Financial	Officer	or	the	Company	Secretary	of	the	Company	be	and	are	hereby	authorized	to	do	all	such	acts	and	take	all	such	steps	
as may be considered necessary, proper or expedient to give effect to this Resolution.”

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

5.  Appointment of Dr. (Ms.) Miriam Colling-Hendelkens (DIN: 07839649) as a Director of the Company:
 As an Ordinary Resolution:
 “RESOLVED THAT Dr. (Ms.) Miriam Colling-Hendelkens (DIN: 07839649) who was appointed as an Additional Director of the 

Company	with	effect	from	June	06,	2017	by	the	Board	of	Directors	and	holds	office	up	to	the	date	of	this	Annual	General	Meeting	
under Section 161 of the Companies Act, 2013 (“the Act”) read with Article 153 of the Articles of Association of the Company and in 
respect of whom the Company has received a notice in writing under Section 160 of the Act from a member signifying its intention to 
propose	the	candidature	of	Dr.	(Ms.)	Miriam	Colling-Hendelkens	for	the	office	of	Director,	be	and	is	hereby		appointed	as	Director	of	
the Company, liable to retire by rotation.

 RESOLVED FURTHER THAT	the	Vice	Chairman	&	Managing	Director	and	Chief	Executive	Officer	or	the	Executive	Director	and	Chief	
Financial	Officer	or	the	Company	Secretary	of	the	Company	be	and	are	hereby	severally	authorized	to	sign	and	file	the	prescribed	
forms, returns, documents, applications and deeds with all authorities including the Registrar of Companies, Maharashtra, along with 
the requisite fees in respect of the said appointment.”

6.  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, 2018, 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.”

7.  Approval of transaction with Bayer AG:
 As an Ordinary Resolution:
 “RESOLVED THAT pursuant to the provisions of Regulation 23 of the Securities and Exchange Board of India (Listing Obligations and 

Disclosure	Requirements)	Regulations,	2015	(“SEBI	Listing	Regulations”)	(including	any	statutory	modification(s)	or	amendment(s)	or	
re-enactment(s) thereof, for the time being in force), approval of the members of the Company be and is hereby accorded to the Board 
of Directors (including its Committee thereof), to enter into material contract(s)/arrangement(s)/transaction(s) with Bayer AG, a Related 
Party	as	defined	under	Section	2(76)	of	the	Companies	Act,	2013	and	Regulation	2(zb)	of	the	SEBI	Listing	Regulations,	for	purchase	
of goods, sale of goods, professional and support services, recoveries and other obligations, if any, on such terms and conditions as 
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may be mutually agreed upon between the Company and Bayer AG and as given under the statement setting out the material facts 
annexed to this Notice, for Item No 7.

 RESOLVED FURTHER THAT	the	Board	of	Directors	of	the	Company	(including	its	Committee	thereof)	be	and	is	hereby	authorized	to	
do	all	such	acts,	deeds,	matters	and	things,	and	to	finalize	the	terms	and	conditions	as	may	be	considered	necessary,	in	order	to	give	
effect to this resolution.”

8.  Approval of transaction with Bayer Vapi Private Limited:

 As an Ordinary Resolution:

 “RESOLVED THAT pursuant to the provisions of Regulation 23 of the Securities and Exchange Board of India (Listing Obligations and 
Disclosure	Requirements)	Regulations,	2015	(“SEBI	Listing	Regulations”)	(including	any	statutory	modification(s)	or	amendment(s)	
or re-enactment(s) thereof, for the time being in force), approval of the members of the Company be and is hereby accorded to the 
Board of Directors (including its Committee thereof), to enter into material contract(s)/arrangement(s)/transaction(s) with Bayer Vapi 
Private	Limited	(“BVPL”),	a	Related	Party	as	defined	under	Section	2(76)	of	the	Companies	Act,	2013	and	Regulation	2(zb)	of	the	
SEBI Listing Regulations, for purchase of goods, sale of goods, professional and support services, recoveries, rent income/expenses 
and other obligations, if any, on such terms and conditions as may be mutually agreed upon between the Company and BVPL and as 
given  under the statement setting out the material facts annexed to this Notice, for Item No. 8.

 RESOLVED FURTHER THAT	the	Board	of	Directors	of	the	Company	(including	its	Committee	thereof)	be	and	is	hereby	authorized	to	
do	all	such	acts,	deeds,	matters	and	things,	and	to	finalize	the	terms	and	conditions	as	may	be	considered	necessary,	in	order	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,	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.

2. The Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013, is annexed hereto and forms part of this Notice.

3. The details under Regulation 36(3) of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“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.

4. The Register of Members and Share Transfer Books of the Company will remain closed from Wednesday, August 09, 2017 to 
Wednesday, August 23, 2017 (both days inclusive).

5. The dividend of ` 17.00 per Equity Share, as recommended by the Board of Directors, if declared at the ensuing 59th Annual General 
Meeting to be held on Wednesday, August 23, 2017 will be paid on or after Monday, August 28, 2017:

 (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 08, 2017, after effecting the transfers lodged on that date which are valid and 
found to be in order;

	 (ii)	 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 08, 2017 as per details furnished by National Securities Depository Limited (NSDL) and Central Depository 
Services (India) Limited (CDSL).

6. 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

7. Members holding shares in physical form are requested to notify / send the following to TSRDL on or before Tuesday, August 01, 2017 
in order to facilitate better service:


