Special Instructions:

Test Certificate

EHS requirements

GST Instruction

(Only for Import Orders)

Name of our Bankers:

ALL CONSIGNMENTS DESPATCHED BY YOU MUST BE
ACCOMPANIED BY A TEST REPORT.

Suppliers should use environmentally friendly,
biodegradable, Recyclable packing material for packing.
Transport vehicle entering Bayer Premises should have valid
PUC certificate and driver should have valid Driving license

For all your supplies with effectJuly 01,2017,

Ensure that 'TAX INVOICE is issued as prescribed by the
GST law . Please ensure to mention the GST number of seller
(Supplying location) and buyer (receiving location) the TAX
Invoice along w ith the HSN/'SAC code.

TAX INVOICE

For Mumbai & Vapi:- Citbank N.A, 4th Floor, Fort House, 293, D.N. Road, Fort, Mumbai 400001

Our IEC No.: 0393014096

Name of the Consignee: Bayer Vapi Private Limited

Markings: PO No. & dt.:
Name of consignee:

Product Description: Name

of Country of Origin:

Mfr.Name:
Mfg. Date:



Original Documents required (To be sent through Courier or Bank as applicable) 1)

Bill of Lading (3 +2) or Airway Bill (1 +1)

2)Invoice (1 + 2)

3)Packing List (1+2) 4)

Insurance Policy/Cover Note.

5)Certificate of Analysis (2 sets)

6)Product Literature/Draw ing (for Capital/Engineering item) (1 set)
7) Country of Origin issued by respective Authority (Full set)

Full set of scans copy of above Non-negotiable documents should be sent by email immediately after shipment.
Withholding tax requirements for Purchase Order comprising services:(Applicable only to Import orders)

1. The payment will be subject to withholding tax as per the provisions of Indian Tax law s and Double Tax Avoidance.

2. Agreement (Tax Treaty) betw een Government of India and supplier's Country, if any, depending upon the nature of
service rendered.

3. Non availability of supplier's PAN (A unique tax identification number issued by Indian Tax authority) may attract higher
w ithholding tax.

4. The credit of tax withhold can be claimed in supplier's home country on the basis of withholding tax receipt issued by us
subject to provision of local tax law s prevailing in supplier's home country and the Tax treaty, if any. Withholding tax receipt
is issued on quarterly basis only to those suppliers having PAN.

5. Tax Residency Certificate, Form 10F and 'Permanent Establishment' declaration in a specified format should be submitted
for invoice processing.

6. Reimbursement of expenses, if any, shall be claimed through separate invoice along with original supporting documents,
else TDS would be deducted.

Withholding tax requirements for Purchase Order comprising services:(Applicable for other than Import orders)

1. The Company will deduct TDS as per provision of the Income Tax Act, 1961 as amended from time to time.
2. Reimbursement of expenses, if any, shall be claimed through separate invoice along w ith original supporting documents,
else TDS would be deducted.

By accepting the order, the supplier confirms to satisfy all regulatory requirements applicable to the country of manufacturing
and sale.

All employees must carry and — if the situation calls for it
Personal protective equipment for drivers w hen delivering or picking up goods.

Drivers must carry with them, and w ear if necessary, protective equipment comprising at least a protective helmet, protective
goggles, protective gloves, closed shoes and clothing covering the w hole body. Further requirements made by other areas
w ith jurisdiction must be complied with.



Supplier guarantees that the w ood material has been treated in accordance w ith the decision of the European Commission
of March 12, 2001 (notified under document No. C (2001) 694), if applicable, and may be imported into the EU in
accordance withthe above decision.

Communication concerning environmental policy is governed by the Responsible Care directives of the Bayer companies.
Information on the Bayer companies' commitment to environmental protection and social responsibility is provided in the
Guidelines for Responsible Care in Environmental Protection, Health Protection and Safety, to be found on the Internet at
http://ww w.sd.bayer.com

Please pay attention to our invoice address. Invoices withw rongaddresses cannot be handled and will be returned to you.



http://www.sd.bayer.com/
http://www.sd.bayer.com/

Terms and Conditions of
Purchase

Please notice thatthe word ,Company “mentioned in the following shall mean Bayer Vapi Private Limited unless
otherwise specified. Also, the word "Vendor" used here under shall mean an association/person/firm/limited company or
legal entity that has offered to sell their goods and services to thecompany.

1. We do not accept any responsibility for any order unless issued on our official Purchase Order Form
and dulysigned.

2. Unless otherwise agreed all materials ordered are to be supplied, carriage paid to our factory or the receiving
depot/location specified in the Purchase Order and no changes towards packing, boxing or crating will be accepted
unless authorized by this Purchase Order.

3. All goods or materials are to be strictly in accordance with the specifications mentioned in the order and must have
the quality and grade asked for. No departure from specification is permitted without prior agreement in writing. If
rejected shall be held at the Supplier's Risk and must be removed by the Supplier entirely at his expenses. Any
additions, alternations, amendments and deletionsin terms and conditions of this Purchase Order shall be in writing
and deemed to be incorporated here in and made part of this Purchase Order.

4. Prices quoted by the vendor and accepted by the company are finalandno deviation there from will
be accepted without our specific agreementin writing. We reserve the right at any time to make changes
in drawings or specifications of the material and/orwork covered by this Purchase Order and in such an
event if increase or decrease iscaused inthe cost of production, the price mentioned in this Purchase Order shall
be equitably adjusted.

5. The company hasa right to inspect the work in progress and on completion, but such inspection does notrelieve the
vendor of his responsibility for defects in the materialsand /or workmanship and for the delivery of the material in
accordance with the specifications given. The vendor at his own expenses shall remove goods rejected and our
authorized representative(s) shall be allowed to inspect the material ordered at any stage of their manufacture.

6. Where applicable, allthe materials are to be suitably protected against corrosion arising from tropical conditionsduring
the transits and possible storage. All material parts are to be coated with good preventive anti-rust. Where packing is
required all packing case must be carefully and properly prepared, secured and packed in manner suitable to ensure
adequate protection till delivered.

7. Thetime quoted for completion isto be strictly adhered to. This order is liable to be cancelled if delivery is not made
by the specific date.

8. Inthe case of the goods to be collected from the transporter, intimation should be sent immediately to the
comp an.Anydemurrage paid on account of lack of such intimation orlate dispatch of document shall be
recovered from the vendor. Any consideration towards ‘tolerating an act’ is deemed to be a supply of service under
the GST Law and it could thus be subject to GST. Accordingly, demurrage charges would be recovered from the
vendors along with applicable GST, if any.

9.  Thecompany reserves the right to suspend or cancel the order with immediate effect in the event of strikes,
lockouts, fires, break downs, accidents, riots, floods, any natural calamities, act of GOD, any insurrections, restrains
or any cases beyond the control or from any cause or causes due to acts ordemands of the Government
or as a consequence of war or our break of hostilities.

10. In case of nonperformance of contract or non-delivery of goodsintime, the company shall be free to purchase
goods from elsewhere and recover the extra cost from the vendor.

11. All supply invoices should bearthe name and address of the company's works where the material isto be delivered,
failing which the company shall have the right to return material orrecover the cost incurred for such noncompliance.

12. Unless otherwise agreed in writing the weight declared by Weigh Bridge nominated by the company or weight and
measures taken atcompany’s premises shall be final to ascertain the quantity of material received.

13. Challanin duplicate should be submitted on delivery of material orsent along with RR/Weigh bill. One copy will be
returned after acknowledgement of receipt of material and consignee will retain other.

14. The vendor's employeesand associates shall not use/misuse, duplicate, disclose, divulge or part with, directly
or indirectly in writing or verbally any information, data designs that it or they may come to know during
the process of itgtheir working on the basis of this PO, whether technical or commercial related to the
project or otherwise, about company or any of their employees supplier, however insignificant it may be to
any of the person at any point of time in future for consideration or otherwise without the written
permission from company.

15. Vendor shall submitall relevantdatalike technical specifications,drawings, performance guarantee,
operational and maintenance manual,test certificate etc. along with the supply of material. Vendorwill return
to us all original and copiesof information data, drawing or any other documents they might have received from us or
any other sources, including contractors or vendors which may have been generated or prepared for purpose of
execution of the order.

16. In case of any inconsistency between any clause of this Purchase Order and that of any agreement or contract
executed between the parties on the subject matter hereof, then the relevant clause of the said agreement / contract
shall prevail and supersede over the concerned inconsistent clause of this purchase order.
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In consideration of the payment made hereunder,you hereby assign the entire copyright and all other rights in
and to all the results of your services provided under this Purchase Order to Bayer and/or its affiliates to
utilize and exploit the same in perpetuity and throughout the world in any medium and you agree and
acknowledge the same by acceptance of this PO.

Thisorder should be acknowledged by return of mail confirming the acceptance of rate and all conditionsof supply.
If the OA is notreceived within 10 working days from the date of PO, we will consider the PO isaccepted by you.

Additional charges such as packing, forw arding, insurance, postal willnot be paid unless specifically
mentioned in the order.

Any increase in price is notvalid unless, approved and confirmed in writing by company.
Supplieswill be accepted at our Factory / Depot / Location on working days between 9 amto 4 pm.

Materials delivered in excess of the quantitiesordered will not be accepted and all additional chargesresulting from
such delivery will be on Suppliers account.

Materials are to be unloaded by the Supplier' and tobe stacked at theright place as directed by our
storekeeper.

Any breakage, damage and pilferage in transit due to faulty packing or any other reason shall be borne by the
Supplier.

Printed packaging material, if rejected and cannot be rectified, will be defaced, crushed or rendered unusable before
returning to the Supplier.

The Supplierguaranteesthatthe sale or use of his products/ materials will not infringe an Indian or Foreign
patent, design or trade mark and undertakes to indemnify and keep us indemnified against any actions,
judgments, decrees, costs, claims,demands and expense to defend orassist in the defense of any suit or
action which may be brought in this connection.

Materials rejected for any reason in terms of this Purchase Order will remain at our premises at Supplier's risk and
cost. In case of local supplier, he will have to remove the rejected material within three days of our intimation and/or
receipt of the rejection memo. In case of Foreign Supplierand forgoodssupplied from outstation the Company should
be given disposal advice by the Supplierwithin seven days on receipt of the rejection memo. After the due dates of
the rejection the goods will be lying at Suppliersrisk and cost. Rejected goods bearing our trademark or emblems
etc. would not be returned to the Supplierand would be destroyed at our end to avoid misuse.

The Lorry Receipts and other documents must be consigned to us and not to self. Any extra charge that may be
incurred by us in taking delivery of the consignment due to a lorry receipt being consigned to self will be recovered
from the Supplier. Suppliershould collect way billsentry pass'road permits etc. from the company for the states
where the goods can only be delivered by producing way bills/entry pass/road permitsetc. atvarious check

p o sts. The bills/entry pass/road permits etc. should by properly filled by the supplier and any liability arising on
account of incorrect/incomplete detailsmentioned on the way bill/entry pass/road permitswill be paid/recovered
by/from supplier.

A transporter copies of Supply Invoice, giving full details of each consignment and Company's Purchase Order no.
together with the Lorry Receipt of carrier's receipt or parcel should be sent to the receiving location of the Company
when the consignmentis dispatched by the Supplier. Please ensure Transporter copy of Supply invoice accompanies
each consignment. In the event GST credit is denied to us for any reason attributable to the Supplierornon-receipt of
valid supply invoice documents at our receiving location, then the same will be recovered from the Suppliershill at the
time of Payment.

Materials covered by this order shall be dulyinsured by the Supplier.

The Suppliershall strictly adhere to the provisions of the Child Labor (Prohibition and Regulation Act), 1986 and shall
not engage any child laborfor any purposes whatever in fulfilling his obligations.

The Supplierisfully informed and aware of the fact that it is a criminal offence to bribe a public official in order to
obtain business or other improper advantages in the conduct of business and therefore the Supplierundertakes not
to use bribingin orderto obtain said business or other improperadvantages.

Original tax invoice needs to be sent to the recipient location along with delivery challans, lorry receipts and other
transport documents.

Supplierinvoices (Additional Payment Copy) where in bill to ship to details, delivering plant of the compa ny with full
address, along with copiesof delivery challans, lorry receiptsmust be sent by the Supplierto the CIRD (Central Invoice
Receipting Department) within 10 days from the dispatch of the Materials. Suppliers should comply with respective
state/federal laws to issue properinvoice which enables company to take Input Tax Credit.

In the event of any breach of terms and conditions of this Purchase Order, the Supplier agreesto compensate in
such manner as may be reasonably determined.

Supplierisforbidden to offer any commission, brokerage or other gratification to any of our employees. The Supplier
is bound by terms and conditions mentioned in "Bayer Supplier Code of Conduct" applicable to the Supplier
(http://www.supplier-code-of-conduct.bayer.com).



36. Paymentmade for suppliesreceived as per this Purchase Order prior to inspection shall not constitute an
acceptance thereof.

37. Itismutually agreed by the Company and the Supplierthat all disputes or differences whatsoever arising
between the parties hereto out of or relating to the construction, meaning or o peration, effect or breach of this
Purchase Order that may not be resolved between the parties through negotiation shall be settled by
arbitration in accordance withthe Rulesof Arbitration and Conciliation of the Bombay Chamber of
Commerce and Industry, Mumbai and the award madein pursuance there of shall be final & binding on the
parties. The arbitration shall be conducted in English and the venue of arbitration shallbe Mumbai. The cost of
the arbitral proceedingsshallbe borne equally by both the parties.

38. PDF/electronic copy of this Purchase order received by the Supplierthrough e-mail is an Authentic and legally
enforceable document and hard copy of Purchase order will notbe sent separately.

39. If on account of supplier's non-compliance in terms of payment of taxes to the Government or filing of returns or any
other reasons (including errors on supplier's part in filing the returns) as a result of which Bayer is not eligible to clam
credit of the tax applicable on the purchase from the respective supplier, Bayer shall withhold the payment to the
supplierto the extent of the credit not available to Baﬁer(including any interest orpenalty imposed on Bayeron account
ofthe same) orthe same would be adjusted against the payments due to the respective supplier (including any interest
or penaltyimposed on Bayer on account of the same).

Requirements for Invoices:

You are expected to send across the original commercial tax invoice to a Central Invoice receipting unitbased at the
belowaddress. The invoice documentsshould be sent to the plantor site.

Central Invoice Receipting Department (CIRD)
Bayer House

Central Avenue, Hiranandani Estate

Thane (West), Mumbai- 400607

The address for processing of tax invoice, receipt and all othernon-financial documentssuch as order confirmation,
certificates and transportation documents remain unchanged.

Please note that if your invoices pertain to projects (Invoices requiring certification from, including but not restricted to,
architects/Bayer engineers and where payments are made against running bills/performance bank
guarantees/retentions, etc.), hospitality, freight/transportation or you are a Clearing & Forwarding Agent, you are
required to continue sending the invoicesto your Bayer contact person as it is done today.

In order to ensure efficiency in rendering your payments, please mention the following on the face
of your invoices while submission:

-PO numbershould be referenced on the first page of the invoice
-PO line item numberneedsto be referenced on each invoice line item

-The invoice should match the PO (e.g., if PO is broken into separate line items; the invoice should also be broken into
separate line items)

-Ensure Correct company name is used

-Only one PO per Invoice should be billed

-The total amount due must be on the first page of the invoice

-Use the Unit Prices and Unit of Measures as indicated on the PO

-Invoice paymentterm must match PO payment term

-Bill of Lading or Packing Slip Number should be mentioned wherever applicable.

-Order number, item number, material number and delivery address on all delivery documents

-For any communication/concern/queriesenquiriesregarding the processing of your invoices/ payments, kindly
contact our dedicated toll-free number: 0008001008896 from 9.30 am to 6.30pm

or
Write to us at the following

Company Name Abbreviation Email ID
Bayer Crop Science Limited BCSL vendors.bcsl.india@bay er.com
Bay er Bioscience Priv ate Limited BBPL vendors.bbpl.india@bay er.com
Bay er Vapi Priv ate Limited BVPL vendors.bv pl.india@bay er.com
Bay er Pharmaceuticals Private Limited BPPL vendors.bppl.india@bay er.com
Bay er Zy dus Pharma Priv ate Limited BZPPL vendors.bzppl.india@bay er.com
Bay er Material Science Private Limited BMSPL vendors.bmspl.india@bay er.com
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CODE OF CONDUCT FOR ASSOCIATES
Bayer's quest for
with

other business partners of

competitive excellence begins and endswith
lawbut also ethical principles in order to maintain its high business standards. Bayer
the following Code of Conduct whichisapplicable tothe key stake holders such as manufacturers, suppliers,
marketers, dealers, distributors, agents, transporters, consultant, customers, clients and service
Bayer (hereinafter referred to as,Associates’). While Bayerappreciatesthe
internal guidelinesofall Associates and its compliance, Bayeralso desiresthat the Associatesshould fully
understand itsCode of Conductin true spirit of itsintent and wordsand strictly comply with the same.

itscommitment towards notonly compliance

has devised

providers and all

NO CONFLICTOF INTEREST-
separation of corporate & personal interests

Conflictof interest arises when the interest or
benefitsof one person orentity conflict with the
interests or benefits of Bayer. Any business
relationshipwith Bayer must be formed on the
basis ofobjective criteria such as price,
quality, reliability &

product suitability.

Associates must disclose any existing or potential
conflict of interest while enteringinto or during the
course of anyarrangement with Bayer.

Associates must not influence business dealing by
oftering Inappropriate giits/ entertainment to employees
of Bayer.

COMMITMENT _TO FAIR COMPETITION-
no antitrustviolations

Bayer prohibitsany actions, informal talksoragreements
which intend to restrict competition. Bayerexpects
the Associates to appreciate Bayer'sconcernsforfair
competitionand ensure thatno antitrust violations take place
in theirdealing with Bayer.

Bayerforbidscollusion among competitorsand
anficompetitive arrangementsamong suppliers and
customers. Bayer and the Associates shall

exhibit full

transparency Intheir dealings with each other inorderto
strictly follow the principles of faircompetition.

INTEGRITY IN BUSINESS DEALINGS -
no corrupt practices

Bayer has ZERO TOLERANCE towardsCorruption.
No %mount ofpotential additional revenues can
justi

Y
Illegal business practices and hence, the
Associates
must not offer or accept an advantage with the 1ntenton

to do something dishonest, illegal or to breach trust.

Bayer
and
doesnot make unethical business dealings. Bayer
emp\ll\%/eesandthe Associatesmust not attempt "to
unlawfully influence businesspartners, government
authoritiesor public servantsthrough favoursor other
advantages which are construed to be corrupt
practices.

competes solely on an honest, objective basis

PRINCIPLE OF SUSTAINABILITY
no risks for human health and environment

sustainable
economic,

Bayer acknowledges its
development and helps In

duty towards
meeting the

ecological and soclalneeds of the present and
future

generations. All Its Assoclates shall also

employeeswith a safe and healthy workplace in
compliance with all applicable laws and regulations.

provide its

Associates shall support environmental protection, judicious
consumption of energy and raw materials in
roduction and also minimisation of the
azardous impact of the development, production, use
and disposal of any productsand services on the
ecological environment.

PROTECTION OF HUMAN RIGHTS
healthy working environment

Bayer strictly complies with all  prohibitions on
engagement of child labour. Associates must prohibit
employment of child labour and fully comply with the
provisionsof applicable factory/labour laws.

Bayer does not tolerate any behavior
that might
harass, disrupt or interfere with the ability of a

person.
Sexual harassmentin any form istotally Intolerable. | here
shall be no use of abusive or offensive
language.

Associates shall not use any forced or involuntary or
bonded labour.

Bayer provides equal opportunity to all its
employeesand treatsthem with respect and dignity.
Associates shall not adopt discriminative policies
on the basis ofrace,

religion, age, natonality, social or ethnic orgin, gender,

IPRIGHTS & CONFIDENTIALITY -
protecting and respecting the legal rights

The results of Bayer's scientific research and technical
development work are extremely valuable assets. Bayer is
committed to protect the fruits of its own endeavours and
respecting the legally recognizedrightsof others. Associates
shall respect ~the intellectu property rights  of

Bayer

|nc¥ud|ng Its patents, trademarks, copyrights, proprietary
informationand trade secrets and shall not use the
same unless specifically authorized by Bayer in this
regard.

Associates must treat an% proprietary or
confidential information of Bayer as highly
confidential and protect

ggsmess data against unauthorized access.Care should

taken to avoid any unintentional transfer of confidental
information or infringement of intellectual property rights
through negligent handling of the same.




disability, political opinion etc.

PROPER RECORDS & INFORMAITON
transparent reporting & communication

Bayer expects its Associates to maintain accurate
records and not to suppress or distort any material
facts. Associates must maintain documents and
records as per the applicable legal standards and
preserve the same solong asthe sameare required
underthe relevant statutory

provisions.

Bayer propagates transparency in all its dealings
and is fully "accountable to "the appropriate

authoritie
s. Associates responsible fordealingwith any statutory
authoritiesshould communicate information completely,
correctly and in a timely manner.

UPHOLDING COMMERCIAL LAWS
no export-import violation-

Bayer is committed to uphold all domestic and international
commercial and trade laws. Bayer supports the efforts of the
international community to prevent the manufacture and
proliferation of chemical, biological and nuclear weapons.

All Associates are required to observe the )
restrictions and banson domestic and international trade in
listed goods, technologies and services. All Associates
must also respect thetrade bansand restrictions that
are Bart of international embargos and efforts to
combat terrorism.

Reporting Violation

Violation of thisCode of Conduct or any apprehension thereof shall be reported forthwith to the concerned Bayer
representative so as to enable him to initiate suitable action in that regard.

Contact for Further Information

For any gueries, concems or clarification on this Code of Conduct, the Associates are requested to contact the

concerne

Bayer representative or Bayer's Legal Department at its Registered Office.







