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Wemer Wenning at the Annual Stockholders” Meeting in Cologne:

Acquisition of Schering is the right step for Bayer

» HeaithCarc business the primary growth engine
= Very strong performance of 2005 continued in tle first quarter of 2006

Leverkusen / April 28, 2006 — Following a year that was very successful both
operationally and strategically, the Bayer Group is poised to make the biggest acquisition
in its history. At the company’s Annual Stockholders’ Meeting on Friday in Cologne,
Management Board Chairman Werner Wenning described the planned acquisition of
Schering as a value-creating step that is right for Bayer, “First, it would enable us to
achieve our stated aim of substantially strengthening our health care business as the
primary growth engine for Bayer,” Wenning explained. “Second, we would create a
leading player in specialty pharmaceuticals. And third, Bayer's earning power would be
sustainably improved for the long term.” The Bayer Chairman also gave the stockholders
an overview of the company’s performance in 2005 and the first three months of 2006.
Bayer had published its detailed first-quarter report the previous day,

“The acquisition of Schering would be a veritable milestone 1 strengthening our
specialty pharmaceuticals business,” declared Wenning, saying he was therefore
pleased the management and supervisory boards of Schering AG supported Bayer's
proposal. The company has made a public offer to Schering’s stockholders to pay
EUR 86 in cash per Schering share, representing a trangaction volume of roughly EUR
16.5 billion. The offer runs until May 31, 2006. “Both companies are convinced that
this merger is the best way to create an internationa; health care heavyweight,” said
Wenning. The specialty products’ share of total pharmaceutical sales would thus
increase from the current level of 25 percent to around 70 percent, amounting to more
than ELIR 6 bilfion. “This in turn would put us among the world’s top ten suppliers,”
Wenning pointed out. The Bayer Chairman explained that Beyer aims to continue

-7



strengthening its market position on the basis of its innovative product portfolio and a
well-stocked pipeline. He said Bayer sees oncology, cardiola ¢ry/hematolopy and
gynecology as its future core indications,

Oncology in particular is expected to become a major growth driver of the
pharmacenticals portfolio, Wenning continued. He said Bayer aims to benefit from a
greatly enlarged research base and an expanded sales and marketing platform. “That
applies particularly to our cancer drug Nexavar® » Bayer launched this product in the
United States at the end of 2005 for the treatment of kidney cancer, and it has since
reccived marketing authorization in Switzerland and, on Thuzsday, in Mexico as well.
Numerous additional studies arc ongoing for other indications. Furthermore, the
product has now been granted orphan drug status by both the Suropean and the U S,
regulatory authorities for the treatment of liver cancer, ensuring Bayer cxclusive
marketing rights. In addition, the Committee for Medicinal Products for Human Use
of the European Medicines Agency has now recominended that Nexavar® be approved
in the European Union for the treatment of kidney cancer. On the basis of this positive
recommendation, the product could receive matketing authorization in Europe in the
second half of 2006.

Liven stronger in research together with Schering

The research platform formed by combining the R&D activities of the two companies
would also play a key role, Wenning explained. Individually, i3ayer and Schering have
both already demonstrated their research expertise and develuped outstanding
products, the Bayer Chairman said. “Together we would be even stronger.” According
to Wenning, the new enterprise would have four projects in registration, 19 in phase
LIl clinical testing, 14 in phase I1 irials and 17 in phase I development.

The Bayer CEO said he was convinced the merger vould be the best way of
rcasserting the importance of Germany ag a pharmaceutical irdustry base. The Bayer
and Schering brands stand for a high fevel of acceptince and ‘nnovative capability in
the health care industry, which is why Bayer intends to continue benefiting from both
names in the future. It is therefore planned to merge Schering and Bayer’s
pharmaceuticals business to form a separate division of Bayer HealthCare named
“Bayer-Schering Pharmaceuticals”. The headquarters of the new division, with sales
of more than EUR. 9 billion, would be located in Berlin.

"It goes without saying that, in acquiring Schering, we would focus on combining the
strengths and best features of both companies — from: the employecs through the
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organization to the infrastructure,” Wenning announced, He said the negotiations with
Schering’s management board had been marked by a strong willingness to cooperate
and by murtnal trust, “I am confident that the exccllent cooperation between Schering
and Bayer would continue on all levels during the integration phase.”

To finance the transaction, Bayer has liquidity of about EUR 3 billion at its disposal.
In addition, the company has arranged bridge financing and & syndicated loan of EUR
7 billiom each with Credit Suisse and Citigroup. Baver plans 1o replace the bridge
financing and reduce the amount of the syndicated loan throvgh various equity and
debt capital instruments and through divestitures. It is planned to raisc up to EUR 4
billion in cquity capital, about EUR 2.3 billion of which has already been obtained
through the successful placement of a mandatory ccnvertible hond. The company
plans to finance the remaining amount through a capital incrense from authorized
capital. “We will not be able to decide on details as to the type and extent of the
capital increase from authorized capital until the takeover offer has been successful
and we know how much financing will be necded. depending on the acceptance rate,”
Wenning said. irrespective of the Schering acquisition, the company plans to
restructurc the existing authorized capital through a decision by the Annual
stockbolders’ Meeting today, Friday. Bayer also intends to divest its subsidiaries H.C.
Starck and Wolff Walsrode, which are currently assigned to the Bayer
MaterialScience subgroup.

“Or refinancing plan compriscs a balanced mix of cquity and debt capital and
divestments in order to maintain a healthy balance theet,” Wenning cmphasized. e
explained that, assuming completion of the transaction, Bayer anticipates retaining a
good investment-grade rating and continues to adhere fo the zoal of an *A” rating.

Wenning expects the merger of Bayer’s and Schering’s activitics to generate synergies
of EUR 700 million from the third year after complzation of the transaction. Despite
one-time restructuring charges predicted to total about EUR [ billion, the Bayer CEO
anti¢ipates an inerease in earnings per share before transaction amortization by 2008.

“QOperationally, 2005 was one of the most successful years in Bayer’s history™
Wenning also spoke about the Bayer Group’s business performance. “From an
operational point of view, 2005 was one of the most successful years in Baycr’s
history,” stressed the Bayer Chairman, adding: “We achieved a considerable

improvement in all our key data in 2003, including sales, earnings and cash flow
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performance,” He said sales had risen by 18 percent to EUR 7.4 billion, while the
operating result (EBIT) before special items advanced by 56 percent to EUR 3.3
billion. Net cash flow rose by 57 percent to EUR 3.5 billion and net income climbed
by 133 percent to EUR 1.6 billion. To enable the stockholders to benefit from Bayer’s
gratifying business performance, the Board of Manigement aad the Supervisory
Board ate proposing a dividend increase of 73 percent to EUF. 0.95 for 2005.

Record-breaking first quarter of 2006

“With record earnings in the first quarter of 2006, our very sirong performance in
2005 is continuing this year,” the Bayer CEO said. {1 explaired that the economy
remains strong, driven primarily by the United Statcs and Asia. Against this
background, the Bayer Group achieved sales of EUR 7.5 billion, a ycar-on-year
improvement of 12 percent. Earnings before interest, taxes, depreciation and
amortization (EBITDA) and before special items rose by 7 percent to EUR 1.68
billion, while underlying EBIT improved by 8 percent to EUR. 1.24 billion. Said
Wenning: “Both of these figures represent record quarterly cemings levels.” He made
special mention of the gratifying performance by Bayer HealthCare, where sales
increased by 21 percent, driven primarily by strong growth in specialty
pharmaceuticals (plus 54 percent).

After special items, the non-operating result, taxes and minority interest, net income
for the first quarter came in at EUR 600 million, Net cash flow improved by EUR 354
miilion to EUR 128 million. “Thus we bave gotten off to a very good start in 2006 and
can confirm our forecast for the full year,” Wenning said, announcing that the
company expects a slight improvement in underfying EBIT and underlying EBITDA
in 2006. “We are thus aiming to achieve the highest earnings in our company’s
history,” explained the Bayer Chairman, adding that this forezast docs not yet take
into acount the effects of the Schering acquisition.

Summing up, Wenning said that fiscal 20035 and the results for (he first quarter of 2006
showed the realignment of the Bayer Group has put the compsny on a successful
course. “Following years of restructuring and portfolio optimization, the acquisition of
Schering would be another important step in the continuing dzvelopment of our
enterprise,” he added, “The performance of both companies’ pharmaceutical activities
in the first quarter demonstrates the great future potential of Elayer-Schering
Pharmaceuticals.”



This trangaction would give the Bayer Group total sales of more than EUR 31 billion
based on 2005 figures, with 70 percent of this in the life sciences. Wenning stressed
that the acquisition would underscore Bayer’s commitment {0 the inpovation and
growth strategy already embarked on, setting another milestone in keeping with the
slogan “Bayer: Science For A Better Life,”

Leverknsen, April 28, 2006
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Important Information:

Thig is neither an offer to purchase nor a solicitation of an offer to sell shares or Amsrican depositary shares of

Schering AG. The erms and conditions of the offer have been published in the affir document after the permission of the
Getman Federal Financial Supervisory Authority (Bundesanstalt fiir Finanzdiensthzistungsaufsichi, BaFin) has been
obtained on April 12, 2006. Dritte BV GmbH alse has filed 5 tonder o ¥er statement with the 178, Securites Exchange
Conmumigsion (SEC) with respect to the takeover offer. Investors and holdets of shares and American depositary shares of
Bchering AG ate strongly advised to read the tender offer statement ar d other relevant documents regarding the mkeover
offer filed by Dritte BY GmbH with the SEC because they contain important infonnation. Investors and fhiolders of shares
and American depositary shares of Schering AG will be able to receiv: these docunents frec of charge at the SEC’s web
site (hitpy/fwww sec. pov), or at the web site hap/www. baver.com, -

This is not an offer of Bayer AG’s securities for sale in the United Staies. No such securftics have been repistered under
the UL5. Securities Act of 1933, as amended, and 1o such seeuritics may be oflered or sold in the United Statcs absent
registration or an cxcmption from registration, Any public offering of securitics to bz made in the United States must be
made by means of a prospecius that contains detailed information abowut the issuer, {18 management and jis financial
gtatements.

Bayer AG has been pramted exemptive relief from the provisions of Ruls 14e-5 uner the U8, Securitics Exchange Act of
1934, as amended, permitting it {or Dritte BY GmbH or certain of its ether affiliates or finaneial institntions on its behalf)
to make purchases of shares of Schering AG oulside of the takeover offer until the sad of the offer period, subject to
certain conditions. Accordingly, to the extent permissible under applicable securities laws and in accordance with normal
German market practice, Bayer AG, Dritte BV GmbH or its nominees o its brokers (acting as agents) may from titne to
time make certain purchases of, or arranpements to purchase, shares o Sehering AUS outside the United States, other than
pursuant o the offer, before or during the period in which the affer is apen for aceeptance. These purchases may ecour
either in the open market at prevailing prices or in private wansaetions at negotiated prices. Any information sbout such
purchases will be disclosed as required by applicable securitics [aws.

This antiouneement containg forward-lookinyr statements based on current assumpticns and forecasts made by Baver
Group management. Varions known and nnknown risks, uncertainties and other factors eould Jsad to material differences
between the actual future results, financial situation, development or parformanes ef the company and the estimates given
here, These factors include those discussed in the annual and interiin reports of Bayor AG ta the Frankfurt Stock Exchange
and in the reports filed with the U.8. Securities and Exchange Commission. Bayer A and Dritte BV GmbH do not
assume any liability whatsesver to update these forward-looking stateinenis o to evitform them to future evenis or
developmente.
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Interim report for the first quarter of 2006:

Bayer achieves record earnings

« Wenning: dynamic start strengthens our optimism for the full year

« Sales up 11.8 percent to EUR 7.494 million

» EBIT before special itemns reaches an all-time high of EU 1,236 million
* Record underlying EBITDA of EUR 1,680 million

Leverkusen /"April 27, 2006 — The Baycr Group had a record-breaking first gquarter
in 2006: the operating result (EBIT) before special items advanced 8.2 percent to an
all-timc high of EUR, 1,236 million (2005: EUR 1.142 million). “We got offto a
dynatnic start in 2000, continuing the previous year 's positive trend in terms of both
salcs and earnings,” said Bayer Management Board Chairman Wermner Wenning,
commenting on the interim report. Sales improved by 11.8 percent to EUR 7,494
million (2005: EUR 6,704 million). Adjusted for currency and portfolio effects, sales
grew 5.8 percent. This gratifying improvement was mainly aftributable to the Baycer
HealthCare and Bayer MaterialScience subgroups, Despite difficult market conditions
in Brazil, Bayer CropScicnee almost matched its high eamings level of the previous
year,

Earnings before interest, taxes, depreciation and amortization (EBITDA) and before

special items rosc by 6.7 percent to a record EUR 1,680 millizn (2005: EUR 1,575

- million), However, the very good carnings performance in the first three months was
iwpacted by special charges totaling EUR 128 million (2005: EUR 138 million).
These comprised largely an amount of EUR 110 mi'lion arising from an arbitration
proceeding in the United Staics concerning MaterialScience regarding the production
of propylene oxide. Bayer will explore all possibilities for legal recourse in this matter

“and has also asserted a claim to payment in a separate arbitration proceeding.
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After special iterns, EBITDA for the first quarter of 2006 rosz 8.0 percent to

EUR 1,552 million (2005: EUR 1,437 million), while EBIT sdvanced 10.4 percent to
EUR 1,108 million (2005: EUR 1,004 million). Taking into aecount, in particular, the
higher interest expense due to interest incurred on retroactive tax payments in
Germany and on payment obligations arising out of the above-mentioned U.S.
arbitration proceeding, a non-operating loss of EUR. 213 million was recorded (2005:
minus EUR 131 million). After tax expense and minority interests, Group net income
amounted to EUR 600 million (2005: EUR 652 miliion). The priot-year figure
included EUR 52 million in income from discontinued operalions (mainly Lanxess).

Considerable improvement in gross and net cash flow

Benefiting from the growth in EBIT, first-quarter gross cash [low improved 8.1
percent to EUR 1,190 million, while net cash flow came in a clcar EUR 354 million
abead of the prior-year quarter, at EUR 128 million. Net debt on March 31, 2006
amounted to EUR 5.7 billion. This was EUR 0.2 billion highe- than on December 31,
2005 and EUR 1.4 billion lower than on March 31, 2005. Provisions for pensions and
other post-etuployment benefits, at EUR 6.3 billion, were EUR 0.9 billion lower than
on December 31, 2005, mainly as a result of higher zapital market rates.

Bayer HealthCare posts highest sales and earnings gains

The biggest sales and earnings gains in the first quarter of 2005 were achieved by
Bayer HealthCare. This subgroup lifted sales 20.9 percent veur on year to EUR 2,581
million (2005: EUR 2,135 million). All divisions contributed double-digit salcs
increases. The biggest contribution to the subgroup’s sales. at lJUR 1,148 million (up
20.6 percent), came from the Pharmaceutical Division. Since | anuary 1, 2006 this
division has been divided into three business units: Primary Care, Hematology/
Cardiology and Oncology. While the Primary Carc business unit saw sales expand

9.6 percent due especially to strong growth in Avelox®™ and Lev itra®, sales of
pharmaceutical specialties (Hematology/Cardiology and Oncology) advanced 54.3
percent overali. This performance was chiefly attributable to the dynamic growth of
the hemophilia drag Kogenate® and the successful launch of the new cancer drag
Nexavar® in the United States. Through the planned acquisition of Schering, Bayer
intends to substantially expand this high-eaming business, where marketing is
concenfrated on specialist physicians.



The Consumer Care Division also turned in a very pleasing First-quarter performance,
Sales of non-prescription medicines advanced 22.8 percent to EUR 642 million,
driven mainly by rapid expansion in the United States and Evrope. Particularly strong
gains were registered by the leading products Aspirin®, Aleve® and Canesten®. Sales
of the Diabetes Care, Diagnostics segment climbed by an even more substantial 23.9
percent to EUR 571 million, chiefly due to brisk business in North America. The
Animal Health Division saw sales advance 10.6 percent to EUR 220 million.

Underlying EBIT of the Bayer HealthCare subgroup improvad by 37.7 percent overall
in the first quatter, to EUR 416 million (2005: EUE. 302 millioa).

CropScience sales grow slightly despite difficult market conditions

Bayer CropScience generated first-quarter sales of SUR 1771 million (2005: EUR
1,744 million), thus improving on the prior year’s high level by 1.5 percent. Ilowever,
underlying EBIT declined by 3.5 percent to EUR 408 million (EUR 423 million) due
to persistently tough market conditions in the Ccrop protection busincss, especially in
Brazil. In that country, the continuing appreciation of the currzncey is holding back
cxports of farm produce, clipping demand for insceicides and fungicidcs in particular.
As expected, sales of Bayer’s herbicides and seed treatment products declined in
Europe due to the reduction in sugar beet acreages. On the pasitive side. sales of the
subgroup’s top ten products advanced 5.8 percent. Kecent produet launches such as
the cereal fungicides Proline™ and F andango® and the herbicicle Atlantis® were
particularly successful, Overall, sales in the Crop Protection segment were almost
unchanged year on year at EUR 1,413 million.

On the other hand, the Environmental Science, BioScicace se gyment lifted first-quarter
salcs 9.5 percent to EUR 358 million, Contributing |6 this increase were higher sales
of our products for professional users and good business with vegetable seeds.

Positive performance in all Bayer MaterialScience business units

Bayer MaterialScience grew sales in the first quarter, posting o nise of 10.5 percent
year on year to EUR 2,811 million (2005: EUR 2,544 million). All business units
contributed to this positive performance, [n the Materials segirent, higher volumes
were achieved especially by the Polycarbonates business unit, while H.C. Starck in
particular raised sales through price increases. Sales of the Materials segment came to
- EUR 1,035 million, an increasc of 12.1 percent. In the Systems segment, sales
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advaunced by 9.6 percent to EUR 1,776 million, driven mainly by price increases for
TD1 and polyether implemented by the Polyurethanes Business Unit. In conlrast,
prices and volumes for MDI declined slightly, Overall, the subgroup’s EBIT before
special items improved by 11,1 percent to EUR 451 million (2005: EUR 406 million).

Pleasing growth in North America

About half of the Bayer Group's growth was generated in North America, where sales
moved ahead 22.2 percent to EUR 2,179 million. First-quartzr sales in Europe
advanced by 6.4 percent to EUR 3,308 million, with (Germary reporting above-
average expansion of 16.2 percent to EUR 1.197 million. Adjusted for portfolio
effects, the improvement was around 11 percent in Germany and about 4 percent in
Europe as a whole. In Asia/Pacific, sales rose 8.9 percent to ZUR 1,130 million.
Business in China developed particularly well, growing by 33 percent. In the Latin
America/Africa/Middle East region, sales rose 13.3 percent to EUR 877 million.

Outlook for 2006 confirmed

“We have gotten off to a very good start in 2006 and can confirm our forecast for the
full year,” summarized Wenning, For 2006 the Bay:r Group iz expecting a slight
improvement in underlying EBIT and underlying EBITDA, and an ERITDA margin
before special items of about 19 percent. “Thus we are targeling a new eamings record
for the Bayer Group,” cmphasized the Bayer Chairman. This guidance does not take
the effects of the planned acquisition of Schering inwo account.

The complete first-quarter report is availuble on the Interner at-
http:// www.investor,baver.com

Leverkusen, April 27, 2006
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Forward-loeldng siatements

This news refease contains forward-[ooking statements based on eirrent assumytions and forccasts made by
Bayer Group management. Varions ktown and onknown risks, uncertainties and other factors could lead ta
matetial diffcrences between the actual future results, finaneial sitvation, development or perfurinance of the
company and the estimates given hers, These factors include those discussed in our public reports filed with the
Frankfurt Stock Exchanpe and with the U5, Sceurities and Fxchar ge Commission (including eur Form 20-F).
The company assumes no liability whatsoever to update these forw ard-looking statements or to conform them to
furure events or developments. '



