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BAYER CROPSCIENCE HOLDINGS LIMITED

DIRECTORS’ REPORT
FOR THE YEAR ENDED 31 DECEMBER 2011

The directors present therr report and audited financial statements of the company for the year ended 31
December 2011

Pnincipal activities and review of the business
The prnciple actvity of the company throughout the year is the holding of mvestments in subsidiary
companies

The results for the year show a pre-tax loss of £66 4 milion (2010 £mil)

In December 2011 the company received a capital injection of £50 ¢ million made from the holding company
Bayer CropScience AG, as an increase in capital reserves

There has been an increase in the investment in Bayer AGCO Lirmted of £50 0 milion

During the year an impairment test was carried out on the investments in the subsidiares of the company, this
resulted 1n a £66 4 million wnte down in the investment of Bayer AGCO Limited

Dunng the year both pbt Home and Garden Limited and Bayer AEH Limited being indirect investments of
Bayer CropScience Holding Limited conducted a capttal reduction reducing the share capital of these
companies to £1 The resulting distributable reserves of £3 0 milhon and £12 4 milion respectively were paid
over to Bayer CropScience Limited via a dividend

In December 2011 a Memorandum of Understanding was signed between Bayer CropScience Limited, being
an indirect investment of the company, and a preferred tidder for the proposed sale of the Norwich
manufactunng site The impact of this on the profit and loss account of Bayer CropScience Limited was a
restructuning cost of £47 5 million, resulting in a loss for the year of £3 9 million

Principal nsks and uncertainties

Risks are formally reviewed by Senior Local Management and the Board Where appropnate, guidehknes and
regulations and appropnate processes are put in place to monitor and mitigate them Business continuity
plans are designed and in place to ensure that f extracrdinary events occur the company would continue to
operate

Going Concern

The company has received confirmation from the ultimate parent undertaking, Bayer AG, that it will provide
full support as 1s necessary for the company to continue to trade and meet its habilities as they fall due for at
least 12 months from the approval of the financial statements

Financial risk management

The company's operations expose 1t to imited financial nsks that include hquidity nsk Financial guidelines are
in place and responsibilities aligned to ensure these are adhered to Rewviews with Senior Management also
take place to assess the above nsk Where necessary steps are taken and changes implemented to reduce
the level of nsk in these areas Given the size of the company, the directors have not delegated the
responsibility of monitoning financial nsk management to a sub-commitiee of the board The policies set by
the board of directors are iImpiemented by the company’s finance department
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BAYER CROPSCIENCE HOLDINGS LIMITED

DIRECTORS’ REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2011

Liquidity risk

The company actively maintains short-term inter-company finance that 1s designed to ensure the company

has sufficient availlable funds to pay its debts

Results and dividends
The results for the year are set out on page 6

The directors do not recommend the payment of an ordinary dividend (2010 £nil)

Directors

The following directors have held office since 1 January 2011
J Du Puy (Resigned 01 July 2011}

M S Dawkins

B Naaf (Appointed 01 July 2011)

S Waite (Appointed 16 December 2011, alternate for B Naaf)

Market value of land and buildings
The company owns no land or buildings

Donations to charities and political parties
The company has made no donations to any chanties or polihical parties dunng the year

Employee involvement
The company had no employees duning the year with exception of the directors

Statement of directors’ responsibilities

The directors are responsible for prepanng the Directors’ Report and the financial statements in accordance

with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have prepared the financial statements n accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and applicable taw) Under company law the
directors must not approve the financial statements unless they are satisfied that they give a true and fair view

of the state of affars of the company and of the profit or loss of the company for that period

these financial statements, the directors are required to

« select suitable accounting policies and then apply them consistently,
* make judgements and accounting estimates that are reasonable and prudent,

In prepanrng

+ state whether applicable UK Accounting Standards have been followed, subject to any matenal

departures disclosed and explained in the financial statements
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BAYER CROPSCIENCE HOLDINGS LIMITED

DIRECTORS’ REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2011

Statement of directors’ responsibilities (continued)

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the company’s transactions and disclose with reasonable accuracy at any time the financial position of the
company and enable them to ensure that the financial statements comply with the Companies Act 2006 They
are also responsible for safeguarding the assets of the company and hence for taking reasonable steps for
the prevention and detection of fraud and other irregulanties

Statement of disclosure of information to auditors
Each person who I1s a director at the date of approval of this report confirms that

(a) so far as the director 1s aware, there 15 no relevant audit information of which the company's
audritors are unaware, and

(b} they have taken all the steps that they ought to have taken as a director in order to make
themselves aware of any relevant audit information and to establish that the company’s auditors are
aware of that information

By order of the board

Mudll W U s0n

M A Wilkinson
Company secretary

21 MAR 201
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BAYER CROPSCIENCE HOLDINGS LIMITED

INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF BAYER CROPSCIENCE HOLDINGS LIMITED

We have audited the financial statements of Bayer CropScience Holdings Limited for the year ended 31
December 2011 which compnise the Profit and Loss Account, the Balance Sheet and the related notes The
financial reporting framework that has been applied in their preparation 1s applicable law and United Kingdom
Accounting Standards (United Kingdom Generally Accepted Accounting Prachice)

Respective responsibilities of the directors and auditors

As explained more fully in the Directors’ Responsibilibies Statement set cut on pages 2 to 3, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view Our responsibility 1s to audit and express an opinion on the financial statements in accordance with
applicable law and Internatonal Standards on Audiing (UK and Ireland) Those standards require us to
comply with the Auditing Practices Board's Ethical Standards for Auditors

This report, including the opinions, has been prepared for and only for the company's members as a body in
accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose We do not, In
giving these opinions, accept or assume responsibility for any other purpose or to any other person to whom
this report 1s shown or into whose hands 1t may come save where expressly agreed by our prior consent In
writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient
to give reasonable assurance that the financial statements are free from matenal misstatement, whether
caused by fraud or error This includes an assessment of whether the accounting policies are appropriate to
the company's circumstances and have been consistently applied and adequately disclosed, the
reasonableness of significant accounting estimates made by the directors, and the overali presentation of the
financial statements In addition, we read all the finanoal and non-financial information in the Directors’
Report to 1dentify matenal inconsistencies with the audited financial statements If we hecome aware of any
apparent matenal misstatements or mconsistencies we consider the implications for our report

Opinion on financial statements
In our opinion the financial statements

e give a true and farr view of the state of the company’s affairs as at 31 December 2011 and of its loss
for the year then ended,

» have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and

« have been prepared in accordance with the requirements of the Companies Act 2006
Opimion on other matter prescribed by the Companies Act 2006

In our opinion the infermation given in the Directors’ Report for the financial year for which the financial
statements are prepared I1s consistent with the financial statements
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BAYER CROPSCIENCE HOLDINGS LIMITED

INDEPENDENT AUDITORS’ REPORT (CONTINUED)
TO THE MEMBERS OF BAYER CROPSCIENCE HOLDINGS LIMITED

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you if, i our opinion

+ adequate accounting records have not been kept, or returns adequate for our audit have not been
recewed from branches not visited by us, or

« the financial statements are not in agreement with the accounting records and returns, or
s certain disclosures of directors’ remuneration specified by law are not made, or

+« we have not received all the infformation and explanations we require for our audit

Senior statutory auditor

The company has passed a resolution in accordance with section 506 of the Companies Act 2006 that the
senior statutory auditor's name should not be stated

R{cﬁ.:aéer\,om@q:ﬁ Lup

PncewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Reading

Date 21 Wk 200N
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BAYER CROPSCIENCE HOLDINGS LIMITED

PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 DECEMBER 2011

Notes 2011 2010

£000’s £000's

Interest receivable and similar income 3 1 -
Impairment of iInvestment 5 (66,351} -
{Loss)/result on ordinary activities before taxation {66,350) -
Tax on (loss)/result on ordinary activities 4 - -
{Loss)/result for the financial year 10 (66,350) -

The profit and loss account has been prepared on the basis that all operations are continuing operations

There are no recognized gains or losses other than those passing through the profit and loss account and
therefore no separate statement of total recognized gains and losses has been presented

There are no differences between the (loss)/result on ordinary activities before taxation and the retained
(loss)/result for the financial years stated above and their histoncal cost equivalents
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BAYER CROPSCIENCE HOLDINGS LIMITED

BALANCE SHEET
AS AT 31 DECEMBER 2011

Notes 2011 2010

£000’s £000’s £000’s E000's
Fixed assets
Investments 5 167,309 183,660
Current assets
Debtors 6 - 252
Cash at bank 7 52 -
Creditors amounts falling due within one year 8 (190,545) (180,746)
Net current labiities (190,493) (190,494)
Total assets less current liabilities (23,184) (6.834)
Capital and reserves
Called up share capttal 9 - -
Capital reserves 10 50,000 -
Profit and loss account 10 (73.184) (6,834)
Total shareholders’ deficit 1 (23,184 (6,834)

The financtal statements on pages 6 to14 were approved by the Board of Directors on 2 1 MAR 2012 and
signed on its behalf by

MS Dawkins
Director

Company Registration No 04421656
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BAYER CROPSCIENCE HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2011

1

12

1.3

14

15

16

Accounting policies

Accounting convention

These financial statements are prepared on the going concern basis, under the histoncal cost
convention and i accordance with the Companies Act 2006 and applicable accounting standards in
the United Kingdom The principal accounting pohctes which have been consistently applied are set
out below

Going concern

The company has receved confirmation from the ultimate parent undertaking, Bayer AG, that it will
provide full support as 1s necessary for the company to continue to trade and meet its habilities as
they fall due for at least 12 months from the approval of the financial statements

Cashflow statements and related party disclosure

The company 1s a wholly-owned subsidiary of Bayer CropScience AG and i1s included in the
consolidated financial statements of Bayer AG, which are publicly availlable Consequently, the
company has taken advantage of the exemption from preparing a cash flow statement under the
terms of FRS 1 (revised 1996) The company I1s also exempt under the terms of FRS 8 from
disclosing related party transactions with entities that are part of the Bayer AG group or investees of
the Bayer AG group

Fixed asset investments
Investments are stated at cost less any provision for impairment

Investment income
Income from mvestments 1s included in the profit and loss account on an accrual basis

Deferred taxation

Deferred tax 1s recogmsed in respect of all tming differences that have originated but not reversed at
the balance sheet date, where transactions or events that result in an obligation to pay more tax in
the future or a nght to pay less tax n the future have occurred at the balance sheet date

A net deferred tax asset i1s recognised as recoverable and therefore recognised only when, on the
basis of all availlable evidence, it can be regarded as more likely than not that there will be suitable
taxable profits against which to recover carmed forward tax losses and from which the future reversal
of underlying timing differences can be deducted

Deferred tax 1s measured at the average tax rates that are expected to apply in the periods in which
the timing differences are expected to reverse based on tax rates and laws that have been enacted or
substantively enacted by the balance sheet date Deferred tax 1s measured on an undiscounted
basis
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BAYER CROPSCIENCE HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2011

17

1.8

19

Accounting policies (continued)

Foreign currency translation

Transactions denominated in foreign currencies are translated into sterling at the rate of exchange
ruling at the transaction date or at an average rate for the relevant month where that provides a close
approximation

Monetary assets and lhabitties in foreign currencies are translated into sterling at the rates of
exchange ruling at the end of the financial year except for those habihties covered by forward
exchange contract rates  All exchange differences are dealt with in the profit and loss account

Group accounts

The financial statements present information about the company as an individual undertaking and not
about its group The company has not prepared group accounts as it 1s exempt from the requirement
to do so by section 400 of the Companies Act 2006 as it 1s a subsidiary undertaking of Bayer AG, a
company incorporated in Germany, and 1s included in the consolidated accounts of that company

impairment

Where events or changes in circumstances indicate that the carrying amount of a fixed asset or
goodwill may not be recoverable an impairment review 1s performed An imparrment wnte down 1s
recognised to the extent that the carrying amount of the asset exceeds the higher of net realisable
value and value-in-use Estimated future cash flows are discounted to the present value using an
appropnate discount rate which represents an estimate of the rate that the market would expect on an
equally nisky investment

Operating result

The services of the auditors have been provided by Bayer CropScience Limited with no specific
recharge to Bayer CropScience Holdings Limited for the current or prior year

Interest receivable and similar income

2011 2010
£000's £000’s
Interest receivable from group companies 1 -
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BAYER CROPSCIENCE HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2011

4 Tax on loss on ordinary activities
2011 2010
E000’s £000°s
Current tax
There 1s no tax charge in the current and prior year The tax assessed 1s lower than (2010 equal
to) the standard rate of corporation tax in the UK

Factors affecting the tax charge for the year

(Loss)/result on ordinary activities before tax (68,350) -
(Loss)/result cn ordinary activities before tax multiphed by standard rate

of UK corporation tax of 26 5% (2010 28%) (17,583) -
Effects of

Non-deductible expenses 17,583 -

Current tax charge for the year - -

Factors affecting current and future tax charges
The standard rate of Corporation Tax in the UK changed from 28% to 26% with effect from 1 Apnil
2011 Accordingly, the company's profits for this accounting period are taxed at an effective rate of

26 5%
5 Fixed asset investments
Shares In
subsidiary
undertakings
£000’s
Cost
Balance as at 1 January 2011 183,660
Additions - Recapitalisation of Bayer AGCO Limited 50,000
233,660
Impairment
Impairment of iInvestment 66,351
66,351
Net Book value
At 31 December 2011 167,309
At 31 December 2010 183,660

An impairment test was performed dunng the year based upon the estimated future cash flows of the
subsidiary investments held, discounted to the present value using an appropnate discount rate On
the basis of these calculations, an impasrment of £66 4m has been recognised in the year
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BAYER CROPSCIENCE HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2011

%
100 00
100 00
100 00
100 00
100 00

5 Fixed asset investments (continued)
Holdings of more than 20%
Company Country of registration or Shares Held
incorporation
Class
Bayer AGCO Limited England and Wales Ordinary
Bayer Agniculture Lirmited ! England and Wales Ordinary
Bayer CropSctence Limited ' England and Wales Ordinary
Bayer CropScience Norwich Limited ! England and Wales Ordinary
pbi Home and Garden Limited * England and Wales Ordinary
Bayer AEH Limited * England and Wales Ordinary

100 00

The aggregate amcunt of capital and reserves and the results of these undertakings for the last

relevant financial year were as follows

Principle Activity Capital and Profit/{loss)
reserves for the year
2011 2011
£000's £000's

Investment
Bayer AGCO Limited Company 122,344 (314)
Bayer Agriculture Limited Agrochemical 153,415 3,936
Bayer CropScience Limited ' Agrochemical 54,063 (3,863)
Bayer CropScience Norwich Limited ? Non trading 17,942 (2,824)
pbi Home and Garden Limited * Non trading - -
Bayer AEH Limited * Non trading - -

1 indirectly held

During the year both pbi Home and Garden Limited and Bayer AEH Limited conducted a capital
reduction reducing the share capital of these compantes to £1 The resulting distnbutable reserves of
£2999999 and £12,440,249 respectively were paid over to Bayer CropScence Limited va a
dwvidend The capital and reserves at 31 December 2011 in both pbi Home and Garden Limited and

Bayer AEH Limited amounted to £1

The value of the investment in subsidiaries 1S shown at cost  In the opinion of the directors, the value
of the subsidiary undertakings 1s not less than the amount at which they are stated in the financial

statements
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BAYER CROPSCIENCE HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2011

6 Debtors
2011 2010
£000's £000°s
Amounts owed by parent and fellow subsidiary undertakings - 252
- 252

Amounts owed by group undertakings are secured by the holding company, repayable on demand
and non interest beanng

7 Cash at bank

2011 2010
£000°s £000’s
Cash at bank 52 -
52 -

8 Creditors: amounts falling due within one year
2011 2010
£000’s £000’s
Amounts owed to parent and fellow subsidiary undertakings 190,545 190,746

190,545 190,746

Included within the amounts cwed to parent and fellow subsidiary undertakings 1s an amount of
£144 6 million (2010 £144 8 million) and £45 9 milhon (2010 £45 9 millon) owed to Bayer Plc and
Bayer CropScience Limited respectively These amounts are non interest bearing and repayable on 4
Apnl 2012

Amounts owed to group undertakings are secured by the holding company

9 Called up share capital

2011 2010
£ £

Allotted and fully paid
1 Ordinary Shares of £1 each 1 1
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BAYER CROPSCIENCE HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2011

10 Statement of mevements on reserves
Capital Profit
reserves and loss
account
£000’s £000°'s
Balance as at 1 January 2011 - (6.834)
Loss for the financial year - {66,350)
Capital contnbution 50,000 -
Balance at 31 December 2011 50,000 {73,184)
11 Reconciliation of movements in shareholders’ deficit
2011 2010
£000’s £000's
Opening shareholder deficit (6,834) (6,834)
(Loss)result for the financial year {66,350) -
Additions - Capital contribution 50,000 -
Closing shareholder deficit (23,184) (6,834)
Bayer CropScience Holdings Limited received a capital contnbution of £50 0 million from Bayer
CropScience AG
12 Directors’ emoluments
The emotuments of the directors dunng the current and pnor year were paid by other group
compantes for services to the group as a whole
No recharge for any directors' services was made to the company and no apportionment of their
remuneration for these services 1s practicable Where required by local legislatien, therr remuneration
1s disclosed in the accounts of therr employer
13 Employees

Number of employees
There were no employees dunng the current or pnor year apart from the directors
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BAYER CROPSCIENCE HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2011

14 Ultimate parent undertaking
At 31 December 2011, the company's immedate parent undertaking 1s Bayer CropScience AG, which
1s incorporated in Germany The ultmate parent undertaking and controlling party 1s Bayer AG, which

15 incorporated in Germany and 1s the parent undertaking of the smallest and largest group to
consolidate these financial statements

Copies of the financial statements of Bayer AG may be obtained from

Investor Relations
Bayer AG
Kaiser-Wilhelm Allee
51368 Leverkusen
Germany
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