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Introductory Note
On June 7, 2018 (the “Closing Date”), pursuant to the Agreement and Plan of Merger, dated as of September 14, 2016 (the “Merger Agreement”), by
and among Bayer Aktiengesellschaft, a German stock corporation (“Bayer”), KWA Investment Co., a Delaware corporation and an indirect wholly owned
subsidiary of Bayer (“Merger Sub”), and Monsanto Company (the “Company”), Merger Sub was merged with and into the Company (the “Merger”), with the
Company continuing as the surviving corporation and as a wholly owned subsidiary of Bayer. The events described in this Current Report on Form 8-K took
place in connection with the completion of the Merger.
Item 1.01

Entry into a Material Definitive Agreement.

On June 7, 2018, the Company entered into a letter agreement with the United States Department of Agriculture (“USDA”), in which the Company
agreed that during the hold separate period mandated by the Stipulation and Order entered by the United States District Court for the District of Columbia in
Civil Case No. 18-1241, the Company will comply with the requirements of the National Security Agreement among Bayer and USDA (the “National
Security Agreement”), on behalf of the Committee on Foreign Investment in the United States, as if it is a party thereto, agreed not to take any action in
contravention of, or that could reasonably be expected to cause Bayer to be in breach of, the National Security Agreement or any other national security
agreement between Bayer and any agency or instrumentality of the United States of America, and agreed to take and refrain from taking certain other actions.
Item 1.02.

Termination of a Material Definitive Agreement.

In connection with the closing of the Merger, the Company terminated its Five-Year Credit Agreement, dated as of March 27, 2015, by and among the
Company, certain non-U.S. subsidiaries of the Company, the lenders party thereto, JP Morgan Chase Bank, N.A., as administrative agent, Citibank, N.A.,
Bank of America, N.A. and Morgan Stanley Senior Funding, Inc., as co-syndication agents, Barclays Bank PLC, Goldman Sachs Bank USA, The Bank of
Tokyo-Mitsubishi UFJ, Ltd. and Wells Fargo Bank, National Association, as co-documentation agents, and J.P. Morgan Securities LLC, Citigroup Global
Markets Inc., Merrill Lynch, Pierce, Fenner & Smith Incorporated and Morgan Stanley Senior Funding, Inc., as co-lead arrangers and joint bookrunners,
including all undrawn commitments thereunder.
Item 2.01.

Completion of Acquisition or Disposition of Assets.

At the effective time of the Merger (the “Effective Time”), each share of common stock of the Company, par value $0.01 per share (“Common Stock”)
(other than shares of Common Stock owned by Bayer, Merger Sub or any of their wholly owned subsidiaries and shares of Common Stock owned by the
Company or its wholly owned subsidiaries) outstanding immediately prior to the Effective Time was automatically converted into the right to receive
$128.00 in cash, without interest (the “Merger Consideration”).
In addition, at the Effective Time, each restricted stock unit of the Company outstanding immediately prior to the Effective Time was automatically
converted into the right to receive the Merger Consideration, with interest to the extent that settlement does not occur at the Effective Time, as specified in
the applicable award agreement. The Merger Consideration payable in respect of restricted stock units granted prior September 14, 2016, the date the Merger
Agreement was executed, is fully vested as of the Effective Time. The Merger Consideration payable in respect of restricted stock units granted on or
following September 14, 2016 generally will remain subject to the vesting schedule that applied prior to the Effective Time, and will be subject to full
vesting upon the holder’s termination of employment without cause, for good reason or due to death, disability or retirement; however, 1/3 of the
performance-based restricted stock units granted in respect of the Company’s 2017 fiscal year vested and became payable at the Effective Time. Any
performance goals applicable to a performance-based restricted stock unit was fixed, in accordance with the award agreement, based on actual performance
for each completed fiscal year of a performance period in progress as of the Effective Time and based on target performance for any fiscal year that has not
been completed as of the Effective Time.
At the Effective Time, each outstanding option to purchase shares of Common Stock and each stock appreciation right in respect of a share of Common
Stock, whether vested or unvested, became fully vested and was automatically converted into the right to receive the Merger Consideration less the
applicable exercise price of such option or stock appreciation right, without interest.

The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and
qualified in its entirety by reference to, the full text of the Merger Agreement, which is attached as Exhibit 2.1 to the Company’s Current Report on Form 8-K
filed with the Securities and Exchange Commission (the “SEC”) on September 20, 2016 and is incorporated by reference herein.
The information set forth under the Introductory Note and Item 5.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.01.
Item 3.01.

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

Prior to the Effective Time, shares of the Company’s Common Stock were listed and traded on the New York Stock Exchange (the “NYSE”) under the
trading symbol “MON.” As a result of the Merger, the Company no longer fulfills the listing requirements of the NYSE. On the Closing Date, the Company
notified the NYSE that the Merger had been completed and requested that the NYSE (i) suspend trading of the Common Stock on the NYSE, (ii) withdraw the
Common Stock from listing on the NYSE prior to the open of trading on June 7, 2018, and (iii) file with the SEC a notification of removal from listing on
Form 25 to delist the Common Stock from the NYSE and deregister the Common Stock under Section 12(b) of the Securities Exchange Act of 1934 (the
“Exchange Act”). On June 7, 2018, the NYSE filed a Form 25 to delist the Common Stock from the NYSE and deregister the Common Stock under
Section 12(b) of the Exchange Act on the Closing Date. As a result, the Common Stock is no longer listed on the NYSE.
Additionally, the Company intends to file with the SEC certifications on Form 15 under the Exchange Act requesting the deregistration of the
Common Stock under Section 12(g) of the Exchange Act and the suspension of the Company’s reporting obligations under Section 15(d) of the Exchange
Act as promptly as practicable.
The information set forth under Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.01.
Item 3.03.

Material Modification to Rights of Security Holders.

The information set forth in Items 2.01, 3.01, 5.01 and 5.03 of this Current Report on Form 8-K is incorporated by reference into this Item 3.03.
Item 5.01.

Changes in Control of Registrant.

As a result of the Merger, a change in control of the Company occurred, and the Company is now a wholly owned subsidiary of Bayer.
The information set forth in Items 2.01, 3.03 and 5.02 of this Current Report on Form 8-K is incorporated by reference into this Item 5.01.
Item 5.02.

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

In accordance with the Merger Agreement, as a result of the Merger, the then existing directors of the Company, Dwight M. Barns, Gregory H. Boyce,
David L. Chicoine, Janice L. Fields, Hugh Grant, Laura K. Ipsen, Marcos M. Lutz, C. Steven McMillan, Jon R. Moeller, George H. Poste, Ph.D., D.V.M.,
Robert J. Stevens and Patricia D. Verduin, resigned from the Board of Directors of the Company (the “Board”) and any and all committees of the Board on
which they served, effective as of the Effective Time. Such resignations were not related to any disagreement with the Company on any matter relating to the
Company’s operations, policies or practices.

Also effective as of the Effective Time, the director of Merger Sub, Linda U. Feuss, became the sole director of the Company.
In addition, in connection with the Merger, effective as of the Effective Time, the existing officers of the Company, Hugh Grant, Pierre C. Courduroux,
Robert T. Fraley, David F. Snively, Kerry J. Preete, Duraiswami Narain, Steven C. Mizell, Nicole M. Ringenberg and Janet M. Holloway ceased serving in
their respective corporate offices of the Company, and Keith Abrams and Jan Heinemann were each appointed as Assistant Secretary of the Company. Keith
Abrams and Jan Heinemann each ceased serving as Assistant Secretary of the Company after completion of certain actions taken by the Company in
connection with the Merger. Such removals were not related to any disagreement with the Company on any matter relating to the Company’s operations,
policies or practices.
Subsequently on June 7, 2018, the following persons were appointed as officers of the Company in the positions set forth opposite their name:
Brett Begemann
Michelle Bushore

President
Secretary

In addition, on June 7, 2018, Linda U. Feuss was removed as the sole director of the Company, and the following persons became the directors of the
Company: Brett Begemann (as Chairman), James Swanson, Kelly Gast and Michelle Bushore.
Item 5.03.

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

At the Effective Time, the certificate of incorporation and bylaws of the Company as in effect immediately prior to the Effective Time were amended
and restated in accordance with the terms of the Merger Agreement.
A copy of the amended and restated certificate of incorporation and the amended and restated bylaws of the Company are filed as Exhibits 3.1 and 3.2,
respectively, to this Current Report on Form 8-K and incorporated by reference herein.
In addition, as of June 7, 2018, the certificate of incorporation of the Company was amended and restated in its entirety.
A copy of the amended and restated certificate of incorporation of the Company is filed as Exhibit 3.3 to this Current Report on Form 8-K and
incorporated by reference herein.
The information set forth in Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.03.
Item 8.01.

Other Events.

In connection with the closing of the Merger, the Company repaid in full all outstanding indebtedness of the Company and its subsidiaries for
borrowed money or in respect of loans and advances under its Credit Agreement, dated as of October 28, 2016, by and among the Company, the lenders party
thereto, Citibank, N.A., as administrative agent, Wells Fargo Bank, National Association, as syndication agent, Bank of America, N.A., Barclays Bank PLC,
Coöperatieve Rabobank U.A., New York Branch, Goldman Sachs Bank USA, JPMorgan Chase Bank, N.A., Mizuho Bank, Ltd., Morgan Stanley Senior
Funding, Inc. and The Bank of Tokyo-Mitsubishi UFJ, Ltd., as co-documentation agents, and Citigroup Global Markets Inc. and Wells Fargo Securities, LLC,
as joint lead arrangers and joint bookrunners, and terminated such agreement, including all undrawn commitments thereunder.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits

Exhibit

Description of Document

2.1

Agreement and Plan of Merger, dated as of September 14, 2016, by and among Bayer Aktiengesellschaft, KWA Investment Co. and Monsanto
Company (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by Monsanto Company with the SEC on
September 20, 2016).

3.1

Third Amended and Restated Certificate of Incorporation of Monsanto Company.

3.2

Amended and Restated Bylaws of Monsanto Company, dated June 7, 2018.

3.3

Fourth Amended and Restated Certificate of Incorporation of Monsanto Company.
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Agreement and Plan of Merger, dated as of September 14, 2016, by and among Bayer Aktiengesellschaft, KWA Investment Co. and
Monsanto Company (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by Monsanto Company with the SEC
on September 20, 2016).
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Third Amended and Restated Certificate of Incorporation of Monsanto Company.

3.2

Amended and Restated Bylaws of Monsanto Company, dated June 7, 2018.
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Fourth Amended and Restated Certificate of Incorporation of Monsanto Company.

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
MONSANTO COMPANY
Date: June 8, 2018

/s/ Michelle Bushore
Name: Michelle Bushore
Title: Corporate Secretary

Exhibit 3.1
THIRD AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
MONSANTO COMPANY
FIRST. The name of the corporation is Monsanto Company (the “Corporation”).
SECOND. The address of the Corporation’s registered office in the State of Delaware is 251 Little Falls Drive, Wilmington, Delaware 198081674, County of New Castle. The name of the Corporation’s registered agent at such address is Corporation Service Company.
THIRD. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware (the “DGCL”).
FOURTH. The total number of shares which the Corporation shall have authority to issue is 100,000 shares of common stock, par value $0.01 per
share.
FIFTH. The board of directors of the Corporation is expressly authorized to adopt, amend or repeal bylaws of the Corporation.
SIXTH. Unless and except to the extent that the bylaws of the Corporation shall so require, the election of directors of the Corporation need not
be by written ballot.
SEVENTH. The number of directors of the Corporation shall be fixed from time to time pursuant to the bylaws of the Corporation.
EIGHTH. Any action required or permitted to be taken at any annual or special meeting of stockholders of the Corporation, including but not
limited to the election of directors, may be taken without a meeting, without prior notice, and without a vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by the holders of the outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitles to vote thereon were present and voted.
NINTH.
(a) A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL as the same exists or
may hereafter be amended. Any amendment, repeal or modification of the foregoing paragraph shall not adversely affect any right or protection of a director
of the Corporation existing hereunder with respect to any act or omission occurring prior to such amendment, repeal or modification.

(b) The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter be
amended, any person who was or is made or is threatened to be made a party or is otherwise involved in any claim, action, suit, or proceeding, whether civil,
criminal, administrative or investigative (a “proceeding”) by reason of the fact that the person, or a person for whom he or she is the legal representative, is or
was a director or officer of the Corporation or is or was serving at the request of the Corporation as a director, officer or fiduciary of another corporation or of a
partnership, joint venture, trust, non-profit entity, or other enterprise, including service with respect to employee benefit plans, against all expense, liability
and loss (including attorneys’ fees, judgments, fines, excise taxes under the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), or
penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person. The right to indemnification conferred in this Article
Ninth shall be a contract right. Except as provided in paragraph (d) of this Article Ninth with respect to proceedings seeking to enforce rights to
indemnification, the Corporation shall indemnify a person in connection with a proceeding initiated by such person or a claim made by such person against
the Corporation only if such proceeding or claim was authorized in the specific case by the board of directors of the Corporation.
(c) Subject to applicable law, the Corporation shall pay the expenses incurred in defending any proceeding in advance of its final disposition;
provided, however, that if and to the extent required by law the payment of expenses incurred by any person covered hereunder in advance of the final
disposition of the proceeding shall be made only upon receipt of an undertaking by or on behalf of the affected person to repay all amounts advanced if it
should ultimately be determined that such person is not entitled to be indemnified under this Article Ninth or otherwise.
(d) If a claim for indemnification (following the final disposition of such proceeding) or advancement of expenses under this Article Ninth is not
paid in full within thirty days, or such other period as might be provided pursuant to contract, after a written claim therefor has been received by the
Corporation, the claimant may file suit to recover the unpaid amount of such claim or may seek whatever other remedy might be provided pursuant to
contract. In any such action the Corporation shall have the burden of proving that the claimant was not entitled to the requested indemnification or
advancement of expenses under applicable law. If successful in whole or in part, claimant shall be entitled to be paid the expense of prosecuting such claim
to the fullest extent permitted by law. Neither the failure of the Corporation (including its directors, independent legal counsel or shareowners) to have made
a determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances because the claimant has met
the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its directors, independent legal counsel
or shareowners) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant
has not met the applicable standard of conduct.
(e) Any determination regarding whether indemnification of any person is proper in the circumstances because such person has met the
applicable standard of conduct set forth in the DGCL shall be made in accordance with the applicable provisions of Section 145 of the DGCL.

(f) The Corporation may, but shall not be required to, indemnify and hold harmless, to the fullest extent permitted by applicable law as it
presently exists or may hereafter be amended, any person who was or is made or is threatened to be made a party or is otherwise involved in any proceeding
by reason of the fact that the person, or a person for whom he or she is the legal representative, is or was an employee or agent of the Corporation or is or was
serving at the request of the Corporation as an employee or agent of another corporation or of a partnership, joint venture, trust, non-profit entity, or other
enterprise, including service with respect to employee benefit plans, against all expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA
excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person.
(g) The rights conferred on any person by this Article Ninth shall not be exclusive of any other rights which such person may have or hereafter
acquire under any statute, provision of this Certificate of Incorporation, the bylaws of the Corporation, agreement, vote of shareowners or disinterested
directors or otherwise.
(h) Any repeal or modification of the foregoing provisions of this Article Ninth shall not adversely affect any right or protection hereunder of any
person with respect to any act or omission occurring prior to or at the time of such repeal or modification for which indemnification or advancement of
expenses is sought.
(i) The Corporation’s obligation, if any, to indemnify or to advance expenses to any person who was or is serving at its request as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise or nonprofit entity shall be reduced by any amount such person
may collect as indemnification or advancement of expenses from such other corporation, partnership, joint venture, trust, enterprise or non-profit enterprise.

Exhibit 3.2

AMENDED AND RESTATED
BYLAWS

OF
MONSANTO COMPANY

EFFECTIVE JUNE 7, 2018

ARTICLE 1
Stockholders
Section 1.1

Annual Meetings

An annual meeting of stockholders shall be held for the election of directors at such date, time and place either within or without the State of
Delaware as may be designated by the Board of Directors from time to time, and in any event, within 13 months of the previous annual meeting. Any other
proper business may be transacted at the annual meeting.
Section 1.2

Special Meetings

Special meetings of stockholders may be called at any time by the Chairman of the Board of Directors, if any, the President, the Secretary, the
Board of Directors, or the holders of record of not less than a majority of outstanding shares of stock entitled to vote on a matter at the meeting, to be held at
such date, time and place either within or without the State of Delaware as may be stated in the notice of the meeting. A special meeting of stockholders shall
be called by the Secretary upon the written request, stating the purpose of the meeting, of stockholders who together own of record a majority of the
outstanding shares of each class of stock entitled to vote at such meeting.
Section 1.3

Notice of Meetings

Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the meeting shall be given which shall state
the place, date and hour of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called. Unless otherwise
provided by law, the written notice of any meeting shall be given not less than ten nor more than sixty days before the date of the meeting to each
stockholder entitled to vote at such meeting. In addition to any delivery of notices as required under the General Corporation Law of the State of Delaware
and other applicable law, such notices shall be deemed to be given when received by the President and the Secretary of the stockholder at their respective
principal place of business.
Section 1.4

Adjournments

Any meeting of stockholders, annual or special, may be adjourned from time to time, to reconvene at the same or some other place, and notice
need not be given of any such adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At the
adjourned meeting the Corporation may transact any business which might have been transacted at the original meeting. If the adjournment is for more than
thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.
Section 1.5

Quorum

At each meeting of stockholders, except where otherwise provided by law or the certificate of incorporation or these bylaws, the holders of a
majority of the outstanding shares of stock entitled to vote on a matter at the meeting, present in person or represented by proxy, shall constitute a quorum. A
quorum, once established, shall not be broken by the withdrawal of enough votes to leave less than a quorum. In the absence of a quorum of the holders of
any class of stock entitled to vote on a matter, the holders of such class so present or represented may, by majority vote, adjourn the meeting of such class
from time to time in the manner provided by Section 1.4 of these bylaws until a quorum of such class shall be so present or represented.

Section 1.6

Organization

Meetings of stockholders shall be presided over by the Chairman of the Board, if any, or in the absence of the Chairman of the Board by the
President, or in the absence of the foregoing persons by a chairman designated by the Board of Directors, or in the absence of such designation by a chairman
chosen at the meeting. The Secretary, or in the absence of the Secretary an Assistant Secretary, shall act as secretary of the meeting, but in the absence of the
Secretary and any Assistant Secretary the chairman of the meeting may appoint any person to act as secretary of the meeting.
Section 1.7

Voting; Proxies

Unless otherwise provided in the certificate of incorporation, each stockholder entitled to vote at any meeting of stockholders shall be entitled to
one vote for each share of stock held by such stockholder which has voting power upon the matter in question. Each stockholder entitled to vote at a meeting
of stockholders or to express consent or dissent to corporate action in writing without a meeting may authorize another person or persons to act for such
stockholder by proxy, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. A duly
executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an
irrevocable power, regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the Corporation generally. A
stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in person or by filing an instrument in writing revoking the
proxy or another duly executed proxy bearing a later date with the Secretary of the Corporation. Voting at meetings of stockholders need not be by written
ballot and need not be conducted by inspectors unless the holders of a majority of the outstanding shares of all classes of stock entitled to vote thereon
present in person or represented by proxy at such meeting shall so determine. Directors shall be elected by a plurality of the votes of the shares present in
person or represented by proxy at the meeting and entitled to vote on the election of directors. In all other matters, unless otherwise provided by law or by the
certificate of incorporation or these bylaws, the affirmative vote of the holders of a majority of the shares present in person or represented by proxy at the
meeting and entitled to vote on the subject matter shall be the act of the stockholders.
Section 1.8

Fixing Date for Determination of Stockholders of Record

(a) The record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on
the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the
meeting is held. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the
meeting.
(b) The record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the
Board of Directors is required by law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is
delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or agent of the
Corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation’s registered office
shall be by hand or by certified or registered mail, return receipt requested.

(c) The record date for determining the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights
or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the purpose of any other lawful action,
shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto.
Section 1.9

Consent of Stockholders in Lieu of Meeting

Unless otherwise provided in the certificate of incorporation or by law, any action required by law to be taken at any annual or special meeting
of stockholders of the Corporation, or any action which may be taken at any annual or special meeting of such stockholders, may be taken without a meeting,
without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding
stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to
vote thereon were present and voted and shall be delivered to the Corporation by delivery to (i) its registered office in the State of Delaware by hand or by
certified mail or registered mail, return receipt requested, (ii) its principal place of business, or (iii) an officer or agent of the Corporation having custody of
the book in which proceedings of meetings of stockholders are recorded. No written consent shall be effective to take the corporate action referred to therein
unless written consents signed by a sufficient number of holders to take action are delivered to the Corporation in the manner required by this section within
60 days of the first date on which a written consent is so delivered to the Corporation. Any copy, facsimile or other reliable reproduction of a consent in
writing may be substituted or used in lieu of the original writing for any and all purposes for which the original writing could be used, provided that such
copy, facsimile or other reproduction shall be a complete reproduction of the entire original writing. Prompt notice of the taking of the corporate action
without a meeting by less than unanimous written consent shall be given to those stockholders who have not consented in writing and who, if the action had
been taken at a meeting, would have been entitled to notice of the meeting if the record date for such meeting had been the date that written consents signed
by a sufficient number of stockholders to take the action were delivered to the Corporation as provided in this Section 1.9.

ARTICLE 2
Board of Directors
Section 2.1

Powers; Number; Qualifications

The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors, except as may be otherwise
provided by law or in the certificate of incorporation. The Board of Directors shall consist of one or more members, the number thereof to be determined from
time to time by the stockholders. Directors need not be stockholders.
Section 2.2

Election: Term of Office; Resignation; Removal; Vacancies

Each director shall hold office until his or her successor is elected and qualified or until his or her earlier death, resignation, disqualification or
removal. Any director may resign at any time from the Board of Directors thereof upon notice given in writing or by electronic transmission to the Board of
Directors or to the President or the Secretary of the Corporation. Such resignation shall take effect at the time specified therein or, if no time is specified,
immediately, and unless otherwise specified therein no acceptance of such resignation shall be necessary to make it effective. Any director or the entire Board
of Directors may be removed, with or without cause, by the holders of a majority of the shares then entitled to vote at an election of directors.

Section 2.3

Regular Meetings

Regular meetings of the Board of Directors may be held at such places within or without the State of Delaware and at such times as the Board
may from time to time determine. Notice thereof stating the place, date, and hour of the meeting shall be given to each director either by mail or electronic
transmission on forty-eight (48) hours’ notice. A copy of each such notice shall be furnished to each stockholder promptly upon dispatch to the directors.
Section 2.4

Special Meetings

Special meetings of the Board of Directors may be held at any time or place within or without the State of Delaware whenever called by the
Chairman of the Board, if any, by the President or by any two directors. Notice thereof stating the place, date, and hour of the meeting shall be given to each
director either by mail or electronic transmission on forty-eight (48) hours’ notice. A copy of each such notice shall be furnished to each stockholder
promptly upon dispatch to the directors.
Section 2.5

Participation in Meetings by Conference Telephone Permitted

Unless otherwise restricted by the certificate of incorporation or these bylaws, members of the Board of Directors may participate in a meeting of
the Board, as the case may be, by means of conference telephone or similar communications equipment by means of which all persons participating in the
meeting can hear each other, and participation in a meeting pursuant to this Section 2.5 shall constitute presence in person at such meeting.
Section 2.6

Quorum; Vote Required for Action

At all meetings of the Board of Directors, a majority of the total number of authorized directors shall constitute a quorum for the transaction of
business. The affirmative vote of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board unless the
certificate of incorporation or these bylaws shall require a vote of a greater number. In case at any meeting of the Board a quorum shall not be present, the
members of the Board present may adjourn the meeting from time to time until a quorum shall be present.
Section 2.7

Organization

Meetings of the Board of Directors shall be presided over by the Chairman of the Board, if any, or in the absence of the Chairman of the Board by
the President, or in their absence by a chairman chosen at the meeting. The Secretary, or in the absence of the Secretary an Assistant Secretary, shall act as
secretary of the meeting, but in the absence of the Secretary and any Assistant Secretary the chairman of the meeting may appoint any person to act as
secretary of the meeting.
Section 2.8

Action by Directors Without a Meeting

Unless otherwise restricted by the certificate of incorporation or these bylaws, any action required or permitted to be taken at any meeting of the
Board of Directors may be taken without a meeting if all members of the Board of Directors, as the case may be, consent thereto in writing or by electronic
transmission, and the writing or writings or electronic transmissions or transmissions are filed with the minutes of proceedings of the Board. A copy of each
such consent shall be furnished to each stockholder promptly upon the filing thereof.

Section 2.9

Compensation of Directors

No director serving on the Board of Directors will receive any compensation therefor from the Corporation; provided that nothing herein shall be
construed to preclude any director from serving the Corporation in any other capacity and receiving compensation therefor.
ARTICLE 3
Officers
Section 3.1

Officers

The officers of the Corporation shall consist of a President and a Secretary, and may consist of a Chairman of the Board, a Treasurer, one or more
Vice Presidents, and such Assistant Secretaries, Assistant Treasurers and other officers as the Board of Directors shall determine. The same person may hold
any two or more offices. The Board of Directors may choose not to fill any office for any period as it may deem advisable. None of the officers needs to be a
director, a stockholder of the Corporation or a resident of Delaware. The officers of the Corporation shall have such powers and duties in the management of
the Corporation as shall be stated in these bylaws or in a resolution of the Board of Directors which is not inconsistent with these bylaws and, to the extent
not so stated, as generally pertain to their respective offices, subject to the control of the Board.
Section 3.2

Election and Term of Office

The Board of Directors shall elect the officers of the Corporation at its annual meeting. If the election of officers is not held at such meeting, the
election shall be held at a regular or special meeting of the Board of Directors as soon thereafter as may be convenient. Unless otherwise provided in the
resolution of the Board of Directors electing any officer, each officer shall hold office until such officer’s successor is elected and qualified or until such
officer’s death, resignation or removal.
Section 3.3

Removal; Resignation

The Board of Directors may remove an officer at any time, either with or without cause, but such removal shall be without prejudice to the
contract rights, if any, of the officer, but the election of an officer shall not of itself create contractual rights. Any officer may resign at any time upon written
notice to the Board or to the President or the Secretary of the Corporation. Such resignation shall take effect at the time specified therein, and unless
otherwise specified therein no acceptance of such resignation shall be necessary to make it effective.
Section 3.4

Vacancies

The Board of Directors may fill any vacancy in any office.
Section 3.5

Chairman of the Board

The Chairman of the Board, if a Chairman of the Board has been elected and is serving, shall preside at all meetings of the stockholders and of
the Board of Directors. The Chairman of the Board shall also have the power to execute deeds, mortgages, bonds, contracts and other instruments of the
Corporation except where required or permitted by law to be otherwise executed and except where the Board of Directors or President expressly delegates the
execution to some other officer or agent of the Corporation. The Chairman of the Board shall perform such other duties and have such other powers as the
Board of Directors may from time to time assign to him or her.

Section 3.6

President

The President shall be the chief executive officer of the Corporation and, in the absence of the Chairman of the Board, shall preside at all
meetings of the stockholders and of the Board of Directors. The President shall have the overall supervision of the business of the Corporation and shall
direct the affairs and policies of the Corporation, subject to such policies and directions as the Board of Directors may provide. The President shall have
authority to designate the duties and powers of other officers and delegate special powers and duties to specified officers, so long as such designation is not
inconsistent with applicable law, these bylaws or action of the Board of Directors. The President shall also have the power to execute deeds, mortgages,
bonds, contracts and other instruments of the Corporation except where required or permitted by law to be otherwise executed and except where the Board of
Directors or President expressly delegates the execution to some other officer or agent of the Corporation. The President may sign certificates for shares of
stock of the Corporation the Board of Directors has authorized for issuance. The President shall vote, or give a proxy, power of attorney or other delegation of
authority to any other person to vote, all equity interests of any other entity standing in the name of the Corporation. The President in general shall have all
other powers and shall perform all other duties incident to the chief executive office of a Corporation or as the Board of Directors may from time to time
assign to the President.
Section 3.7

Vice Presidents

In the absence of the President, at the President’s request or in the event of the President’s inability or refusal to act, the Vice Presidents in order
of their rank as fixed by the Board of Directors or, if not ranked, the Vice President designated by the Board of Directors or the President shall perform all
duties of the President, including the duties of the Chairman of the Board if and as assumed by the President, and, when so acting, shall have all the powers
of, and be subject to all the restrictions upon, the President. The Vice Presidents shall have such other powers and perform such other duties as the Board of
Directors, the Chairman of the Board or the President may from time to time assign to them. Any Vice President may sign certificates for shares of stock of the
Corporation the Board of Directors has authorized for issuance.
Section 3.8

Secretary

The Secretary shall: (a) keep the minutes of the meetings of the stockholders and the Board of Directors in one or more books provided for that
purpose; (b) see that all notices are duly given in accordance with the provisions of these bylaws or as required by law; (c) have charge of the corporate
records and of the seal of the Corporation; (d) keep a register of the post office address of each stockholder and director which shall from time to time be
furnished to the Secretary by such stockholder or director; (e) sign certificates for shares of stock of the Corporation the Board of Directors has authorized for
issuance; (f) have general charge of the stock transfer books of the Corporation; and (g) in general, perform all duties incident to the office of Secretary and
such other duties as the Board of Directors, the Chairman of the Board, or the President may from time to time assign to the Secretary. The Secretary may
delegate such details of the performance of duties of the Secretary’s office as may be appropriate in the exercise of reasonable care to one or more persons in
his or her stead, but shall not thereby be relieved of responsibility for the performance of such duties.
Section 3.9

Treasurer

The Treasurer shall: (a) be responsible to the Board of Directors for the receipt, custody and disbursement of all funds and securities of the
Corporation; (b) receive and give receipts for monies due and payable to the Corporation from any source and deposit all such monies in the name of the

Corporation in such banks, trust companies or other depositories as shall from time to time be selected in accordance with these bylaws; (c) disburse the funds
of the Corporation as ordered by the Board of Directors or the President or as otherwise required in the conduct of the business of the Corporation; (d) render
to the President or the Board of Directors, upon request, an account of all his or her transactions as Treasurer and on the financial condition of the
Corporation; and (e) in general, perform all duties incident to the office of Treasurer and such other duties as the Board of Directors, the Chairman of the
Board, or the President may from time to time may assign to the Treasurer. The Treasurer may delegate such details of the performance of duties of such office
as may be appropriate in the exercise of reasonable care to one or more persons in his or her stead, but shall not thereby be relieved of responsibility for the
performance of such duties. If required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his or her duties in such sum, and
with such surety or sureties, as the Board of Directors shall determine.
Section 3.10

Assistant Secretaries and Assistant Treasurers

The Assistant Secretaries and Assistant Treasurers shall perform all functions and duties which the Secretary or Treasurer, as the case may be, may
assign or delegate, but such assignment or delegation shall not relieve the principal officer from the responsibilities and liabilities of his or her office. In
addition, an Assistant Secretary may sign certificates for shares of stock the Board of Directors has authorized for issuance; and the Assistant Secretaries and
Assistant Treasurers shall, in general, perform such duties as the Secretary or the Treasurer, respectively, or the Board of Directors, the Chairman of the Board
or the President may from time to time assign to them. The Assistant Treasurers shall, if required by the Board of Directors, give bonds for the faithful
discharge of their duties in such sums, and with such surety or sureties, as the Board of Directors shall determine.

ARTICLE 4
Stock
Section 4.1

Stock Certificates and Uncertificated Shares

The shares of stock in the Corporation shall be represented by certificates, provided that the Board of Directors may provide by resolution or
resolutions that some or all of any or all classes or series of the Corporation’s stock shall be uncertificated shares. Any such resolution shall not apply to
shares represented by a certificate theretofore issued until such certificate is surrendered to the Corporation. Notwithstanding the adoption of such a
resolution by the Board, every holder of stock represented by certificates shall be entitled to have a certificate signed by or in the name of the Corporation by
any two authorized officers, including the President, any Vice President, the Secretary, or any Assistant Secretary, of the Corporation, representing the number
of shares of stock registered in certificate form owned by such holder. Any signature on the certificate may be a facsimile. In case any officer, transfer agent or
registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before
such certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer agent or registrar at the date of
issue.
Except as otherwise expressly provided by law, the rights and obligations of the holders of uncertificated shares and the rights and obligations of
the holders of certificates representing stock of the same class and series shall be identical.

Section 4.2

Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates

The Corporation may issue a new certificate of stock or uncertificated shares in the place of any certificate theretofore issued by it, alleged to
have been lost, stolen or destroyed, and the Corporation may require the owner of the lost, stolen or destroyed certificate, or such owner’s legal representative,
to give the Corporation a bond sufficient to indemnify it against any claim that may be made against it on account of the alleged loss, theft or destruction of
any such certificate or the issuance of such new certificate or uncertificated shares.
Section 4.3

Transfers

Stock of the Corporation shall be transferable in the manner prescribed by applicable law and in these bylaws. Transfers of stock shall be made
on the books of the Corporation only by the person named in the certificate or by such person’s attorney lawfully constituted in writing and upon the
surrender of the certificate therefore, properly endorsed for transfer and payment of all necessary transfer taxes; provided, however, that such surrender and
endorsement or payment of taxes shall not be required in any case in which the officers of the Corporation shall determine to waive such requirement. Every
certificate exchanged, returned, or surrendered to the Corporation shall be marked “Cancelled,” with the date of cancellation, by the Secretary or Assistant
Secretary of the Corporation or the transfer agent thereof. No transfer of stock shall be valid as against the Corporation for any purpose until it shall have been
entered in the stock records of the Corporation by an entry showing from and to whom transferred.

ARTICLE 5
Dividends
Section 5.1

Declaration

Dividends upon the capital stock of the corporation, subject to any restrictions contained in the Delaware General Corporation Law or the
provisions of the certificate of incorporation, if any, may be declared by the Board of Directors at any regular or special meeting. Dividends may be paid in
cash, in property or in shares of capital stock, subject to the provisions of the certificate of incorporation.
Section 5.2

Reserve

Before payment of any dividend, there may be set aside out of any funds of the corporation available for dividends such sum or sums as the
Board of Directors from time to time, in its absolute discretion, thinks proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or for
repairing or maintaining any property of the corporation, or for such other purpose as the Board of Directors shall think conducive to the interest of the
corporation, and the Board of Directors may modify or abolish any such reserve in the manner in which it was created.

ARTICLE 6
Miscellaneous
Section 6.1

Seal

The Corporation may have a corporate seal which shall have the name of the Corporation inscribed thereon and shall be in such form as may be
approved from time to time by the Board of Directors. The corporate seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any
other manner reproduced.

Section 6.2

Checks, Notes, Drafts, Etc.

All checks, notes, drafts or other orders for the payment of money of the Corporation shall be signed, endorsed or accepted in the name of the
Corporation by such officer, officers, person or persons as from time to time may be designated by the Board of Directors or by an officer or officers
authorized by the Board of Directors to make such designation.
Section 6.3

Waiver of Notice of Meetings of Stockholders and Directors

Whenever notice is required to be given by law or under any provision of the certificate of incorporation or these bylaws, a written waiver thereof
or a waiver by electronic transmission, signed or given by the person entitled to notice, whether before or after the time stated therein, shall be deemed
equivalent to notice. Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for
the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.
Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders or directors need be specified in any waiver of
notice unless so required by the certificate of incorporation or these bylaws.

Exhibit 3.3
FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
MONSANTO COMPANY
FIRST. The name of the corporation is Monsanto Company (the “Corporation”).
SECOND. The address of the Corporation’s registered office in the State of Delaware is 251 Little Falls Drive, Wilmington, Delaware 198081674, County of New Castle. The name of the Corporation’s registered agent at such address is Corporation Service Company.
THIRD. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware (the “DGCL”), subject to the limitations set forth in Article FIFTH below.
FOURTH. The total number of shares which the Corporation shall have authority to issue is 100,000 shares of common stock, par value $0.01 per
share.
FIFTH.
(a) Until the expiration of the period during which Bayer Aktiengesellschaft (“Bayer”) is required to comply with Section VII of the
Stipulation & Order, entered May 29, 2018, in the case of United States v. Bayer AG, et al., No. 18-cv-01241-JEB (D.D.C. May 29, 2018) (the “Regulatory
Period”), unless Bayer and each holder of capital stock of the Corporation has each provided prior written approval, neither the Corporation nor any of its
directors, officers or employees shall take, or have the power and authority to take, and the Corporation shall not permit, or have the power and authority to
permit, any of its direct or indirect subsidiaries or any of their directors, officers or employees to take, any action in contravention of any national security
agreement between Bayer and any agency or instrumentality of the United States of America.
(b) Except as otherwise (w) required by that certain Agreement and Plan of Merger, dated as of September 14, 2016 (the “Merger Agreement”), by
and among Bayer, KWA Investment Co. and the Corporation, (x) required by applicable law, (y) approved in writing by Bayer and each holder of capital
stock of the Corporation (such approval not to be unreasonably withheld, delayed or conditioned) or (z) set forth on Section 6.1(b) of the Company
Disclosure Schedule referred to in the Merger Agreement, until the expiration of the Regulatory Period, the Corporation shall not, and shall not have the
power and authority to, and shall cause its direct and indirect subsidiaries not to, take any action described in any of clauses (i) through (xx) of Section 6.1(b)
of the Merger Agreement.
SIXTH. Unless and except to the extent that the bylaws of the Corporation shall so require, the election of directors of the Corporation need not
be by written ballot.

SEVENTH. The number of directors of the Corporation shall be fixed from time to time pursuant to the bylaws of the Corporation.
EIGHTH. Any action required or permitted to be taken at any annual or special meeting of stockholders of the Corporation, including but not
limited to the election of directors, may be taken without a meeting, without prior notice, and without a vote, if a consent or consents in writing, setting forth
the action so taken, shall be signed by the holders of the outstanding stock having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitles to vote thereon were present and voted.
NINTH.
(a) A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the DGCL as the same exists or
may hereafter be amended. Any amendment, repeal or modification of the previous sentence shall not adversely affect any right or protection of a director of
the Corporation existing hereunder with respect to any act or omission occurring prior to such amendment, repeal or modification.
(b) The Corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter be
amended, any person who was or is made or is threatened to be made a party or is otherwise involved in any claim, action, suit, or proceeding, whether civil,
criminal, administrative or investigative (a “proceeding”) by reason of the fact that the person, or a person for whom he or she is the legal representative, is or
was a director or officer of the Corporation or is or was serving at the request of the Corporation as a director, officer or fiduciary of another corporation or of a
partnership, joint venture, trust, non-profit entity, or other enterprise, including service with respect to employee benefit plans, against all expense, liability
and loss (including attorneys’ fees, judgments, fines, excise taxes under the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), or
penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person. The right to indemnification conferred in this Article
Ninth shall be a contract right. Except as provided in paragraph (d) of this Article Ninth with respect to proceedings seeking to enforce rights to
indemnification, the Corporation shall indemnify a person in connection with a proceeding initiated by such person or a claim made by such person against
the Corporation only if such proceeding or claim was authorized in the specific case by the board of directors of the Corporation.
(c) Subject to applicable law, the Corporation shall pay the expenses incurred in defending any proceeding in advance of its final disposition;
provided, however, that if and to the extent required by law the payment of expenses incurred by any person covered hereunder in advance of the final
disposition of the proceeding shall be made only upon receipt of an undertaking by or on behalf of the affected person to repay all amounts advanced if it
should ultimately be determined that such person is not entitled to be indemnified under this Article Ninth or otherwise.

(d) If a claim for indemnification (following the final disposition of such proceeding) or advancement of expenses under this Article Ninth is not
paid in full within thirty days, or such other period as might be provided pursuant to contract, after a written claim therefor has been received by the
Corporation, the claimant may file suit to recover the unpaid amount of such claim or may seek whatever other remedy might be provided pursuant to
contract. In any such action the Corporation shall have the burden of proving that the claimant was not entitled to the requested indemnification or
advancement of expenses under applicable law. If successful in whole or in part, claimant shall be entitled to be paid the expense of prosecuting such claim
to the fullest extent permitted by law. Neither the failure of the Corporation (including its directors, independent legal counsel or shareowners) to have made
a determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances because the claimant has met
the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its directors, independent legal counsel
or shareowners) that the claimant has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that the claimant
has not met the applicable standard of conduct.
(e) Any determination regarding whether indemnification of any person is proper in the circumstances because such person has met the
applicable standard of conduct set forth in the DGCL shall be made in accordance with the applicable provisions of Section 145 of the DGCL.
(f) The Corporation may, but shall not be required to, indemnify and hold harmless, to the fullest extent permitted by applicable law as it
presently exists or may hereafter be amended, any person who was or is made or is threatened to be made a party or is otherwise involved in any proceeding
by reason of the fact that the person, or a person for whom he or she is the legal representative, is or was an employee or agent of the Corporation or is or was
serving at the request of the Corporation as an employee or agent of another corporation or of a partnership, joint venture, trust, non-profit entity, or other
enterprise, including service with respect to employee benefit plans, against all expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA
excise taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person.
(g) The rights conferred on any person by this Article Ninth shall not be exclusive of any other rights which such person may have or hereafter
acquire under any statute, provision of this Certificate of Incorporation, the bylaws of the Corporation, agreement, vote of shareowners or disinterested
directors or otherwise.
(h) Any repeal or modification of the foregoing provisions of this Article Ninth shall not adversely affect any right or protection hereunder of any
person with respect to any act or omission occurring prior to or at the time of such repeal or modification for which indemnification or advancement of
expenses is sought.

(i) The Corporation’s obligation, if any, to indemnify or to advance expenses to any person who was or is serving at its request as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise or nonprofit entity shall be reduced by any amount such person
may collect as indemnification or advancement of expenses from such other corporation, partnership, joint venture, trust, enterprise or non-profit enterprise.

