FORM D ‘ UNITED STATES

SECURITIES AND EXCHANGE COMMISSION OMB APPROVAL
OMBN R
Washington, D.C. 20549 | B Number SO

B

0204807 i UNLY

PURSUANT TO REGULATION D, , rrefix Serial
SECTION 4(6), AND/OR
RM LIMITED OFFERING EXEMPTION DATE RECEIVED
Name of Offering: (che Afthis is an amendment and name has changed, and indicate change.) ' ‘ l 0"! g 3
Commercial Paper N onsanto Company Commercial Paper
Filing Under (Check box(es) that apply): UJ Rule 504 {0 Rule 505 0 Rute 506 ] Section 4(6) (J ULOE

Type of Filing: (J New Filing ) Amendment

DL

1. Enter the information requested about the issuer.

Name of Issuer: [_] (check if this is an amendment and name has changed, and indicate change.)
Monsanto Company

Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
800 N. Lindbergh Boulevard, St. Louis, MO 63167 (314) 694-1000

Address of Principal Business Operations ' (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business Monsanto Company is a provider of technology-based solution and agricultural products
that improve farm productivity and food quality.

1T

Type of Business Organization:

X corporation (Jlimited partnership, already formed (O other (please specify): UL % ? 2062
(] business trust (] limited partnership, to be formed l J
Month Year HOMSON
Actual or Estimated Date of Incorporation or Organization: @ EHEI Actual O ES;EN%NCI AL

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postage Service abbreviation for State: @ @
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 77d(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.-W., Washington, D.C. 20549.

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.
State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to
be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany
this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and
must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice.
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2. Enfter the information requested for the fol]owing:
¢  Each promoter of the issuer, if the issuer has been organized within the past five years;
o  Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer,
s  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and
e Each general and managing partner of partnership issuers. SEE ATTACHED ANSWER TO QUESTION A(2)

Check Box(es) that Apply: [ Promoter  [[] Beneficial Owner (] Executive Officer [ Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: (J Promoter  [] Beneficial Owner {J Executive Officer [ Director [] General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply [J Promoter  [] Beneficial Owner [:] Executlve Ofﬁcer D Director [] General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter D Beneficial Owner [ Executlve Officer [] Director [] General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [(J Promoter [] Beneficial Owner  [] Executive Officer [ ] Director [ ] General and/or Managing Partner
Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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. Check Box{es) that Apply: (J Promoter [] Beneficial Owner ~ [] Executive Officer [] Director [_] General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [] Beneficial Owner  [] Executive Officer [ Director [} General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

- i

[ Beneficial Owner [ Executive Officer [ Director

Check Box(es) that Apply: (J Promoter

Full Name (Last name first, if individual})

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: {JPromoter [] Beneficial Owner ~ [] Executive Officer [] Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

5

Check Box(es) that Apply: {J Promoter [] Beneficial Owner [ Executive Officer [ Director [ General and/or Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)
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Yes No

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering?.............occoovvvviveriiicniiieeen O O
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual?..............cccoooieiieiiie e, $
Yes No
3. Does the offering permit joint OWnership of @ SINEIE UNIL?..........ccooovviveiieiecseeieieeiee sttt es st ees st st es et etensesrnes O O

Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or
similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons to be listed are associated persons of such a broker or dealer, you may set forth the information
for that broker or dealer only.

Full Name (Last name first, if individual)
Additional Dealer: J.P. Morgan Securities Inc.

Business or Residence Address (Number and Street, City, State, Zip Code)
270 Park Avenue, 9" Floor, New York, New York 10017

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check indivVIAUAL STALES) ......oviiieiirii ettt et eb s ekttt be ettt en e

[3AL] [HaK] [JAz) [OAR] [Jca] [Qco) [@cT] [@ODE] [ODC] [OFL] [HGA] [OHI]

B All States

(D]

Ow] @y @ra) [@ks) [—OKy] [OLAa] [LOME] [MD] [IMA] [OMI] [MN] [[OMS] [[IMO]
[OMT] [ONE] [ONV] [ONH) [@ON] [ONM) (ONY] [ONCY [EOND] [OoH] (oK) [[JOR] [(JPA]
[OrRi] [—scy [@™dsp] @] [@ATX] [Aur] vt] [»Dva] [Dwal [Owv] [»Owil dwy] [OPR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check indivIAUAL STAES) .......c.oiiiiiic ettt ettt ettt e

[OaL] [JaK] [JAz) [OAR] [Jca] [Oco] [dcry [ODE} [DC] (FL] [OGA] [OHI]

[ All States

(D]

Oy (w1 @iy [@ks] [@EKY] [@QLa] [OME] [IMD] [LOMA] [OM] [[OMN] [[JMS] [[IMO]
[OMmT] [ONE] [ONV] [ONH] [OON] [ONM] [EONY] [@ONC] [@OND] [JOoH] [[JOK] [(JOR] [[JPA]
[Or [M™scl @sp]l @] [MTX1 @AuTt) Evr]l Jva] wa] [LOwv] [Owi] [Jwy] [[JPR]

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States™ or check iNdIVIAUAL STALES) ......evrrirerieiriirc ettt et sttt e et bere b et et ene s berenesbensnne et ene s

[OaL] [Jak} [Jaz) [DAR] [Jcay [dco) ety [ODE] [ODC) [FL] [OGA] [JH]
w1 [@Omw) @A) [Oks) [OKy] [JLA] [OME] (OMD] [OMA] [OM] [OMN] [MS

(] All States

[LD)

] [MO]

(Owmr] ONe] [NV [OINH) [ON] [OONM] [OINY] [ONC] [OND] [JOoH] [JOoK] [[JOR] [[JPA]
[Ori] [@scy [@spl @™] [@OTX] [EuT] @OVl [DVvA] [DOway [Owv] [Owil [Owy] [OPR]
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sold. Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box
[11 and indicate in the columns below the amounts of the securities offered for exchange and already
exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
DIEDE ..o esee eSS 1.5 billion” .
EQUILY 1ot et be b b st $ 0 $
(O Common (] Preferred
Convertible Securities (including Warrants)........cccooveevcrniiorniin e $ $
Partnership Interests 3 $
Other (Specify b A
TOLAL.....eevee ettt et er ettt et e e e en e $ 1.5 billion™ $ *
Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount of
their purchases on the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Investors of Purchases
ACCTEAIEA INVESLOTS ... .ovoveviviviieiiites et aet v e eessae et er s b bea e er bt eb et sn s naens * 3 *
INON-ACCTEAItE INVESTOTS ..uvivrvivrreivireeirscseseneesssesseseemace e seecaesenes e sne et s bbb * $ *
Total (for filings under Rule 504 0nly) ......ooovovruriecrmciiiinici e e 3
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in Part C -
Question 1.
Type of Dellar Amount
Type of offering Security Sold
RUIE 505, oottt s bbb bbb eae bt st b es et sttt s N/A $ N/A
REGUIALON Ao eeeeeeeeese ettt sttt sttt e N/A $ N/A
RUIE S04 oot ettt a b e r s ca s s e et r s e nes N/A 3 N/A
TOLAL. . sttt e e N/A $ N/A
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the
issuer. The information may be given to future contingencies. If the amount of an
expenditure is not known, furnish an estimate and check the box to the left of the estimate.
TEANSTEE AEIE'S FEES ..vvrvveirvriresiossieeseeeisseseeessssss s eness s sss bbb e eb e O 5 75,000
Printing and Engraving COSES ..o e O s
U ST P a $
ACCOUNTING FEES ...ovuiviiriiriiriiriiiesige bbb e O $
ENGINEETING FEES....ovivciiiciiiiiiniiciiit ittt ettt b s bbb d $
Sales Commissions (Specify finders’ fees SEPArAtely) ..........ccevrerreriireereriirneeerecremeesernereisrecereseeseseserecns O $  1.000.000”
CusIpP 0O $ 4259
Other Expenses (identify) Rating AGENCIES .....covveerieerecnicrieniiiiciiec e cose s $ 154,000
TOLAL. .ottt ettt ete bt ettt b e de e e bt e b e bbb s e R SRt e e e R R e e e ean e sr et etrene et e nnaesanereen O $ 1.229.425@

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and total
expense furnished in response to Part C - Question 4.a. This difference is the “adjusted gross proceeds to the
ISSUET.” ..o tteeieieieneee e eees s ebete et s beee s et e et b bbb ee e E ek E e b b e LR E LSRR RS eeb b e bR R e bR et en s an bt

$ 1.498.770,575



Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used
for each of the purposes shown. If the amount for any purpose is not known, furnish an estimate
and' check the box to the left of the estimate. The total of the payments listed must equal the
adjusted gross proceeds to the issuer set forth in response to Part C - question 4.b above.

Salaries and fES........c.ooiiiie e
PUIChASe OF TEAL ESLALE......vvveveieieeriirirt ettt et ettt rana st sa bt s eres
Purchase, rental or leasing and installation of machinery and equipment.............ccccceoeicrunnne
Construction or leasing of plant building and facilities ..o

Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another issuer
pursuant to a merger)

Repayment of indebtedness ..o i e
WOTKINg CAPILA] ....ooviiiiiitii et e
Other (specify):

COIUMD TOALS ..ottt ettt sreae st beca e eee
Total Payments Listed (column totals added).......c...coeeiiiiiiiiiiie e

*Ongoing commercial paper program in effect since October 2000.
(1) Maximum amount outstanding at any time.
(2) Annual estimates.
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Payments to Officers,
Directors, and

Payments to

Affiliates Others
Ods s
Os
s 0s
5 0s
s O s
Os Os
s 0J $1.498.770.575
Os_ s
(13 Os
s (J $1.498.770.575

[18% 1498770575



The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice if filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the
information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature

Monsanto Company )Z@v%fﬂ//‘/( . W

Date
2(,200 2

Name of Signer (Print or Type) Title of Signer (Print or Type)
Sonya M. Davis _ Assistant Secretary
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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July 2002

Answer to Question A(2) — Page 1

MONSANTO COMPANY DIRECTORS

h e Name . Business Addr
Frank V. AtLee III 800 North Lindbergh Blvd.
Chairman St. Louis, MO 63167
Christopher J. Coughlin 800 North Lindbergh Blvd.

St. Louis, MO 63167
Michael Kantor 800 North Lindbergh Blvd.
St. Louis, MO 63167
Gwendolyn S. King 800 North Lindbergh Blvd.
St. Louis, MO 63167
Sharon R. Long, Ph. D. 800 North Lindbergh Blvd.
St. Louis, MO 63167
C. Steven McMillan 800 North Lindbergh Blvd.
St. Louis, MO 63167
Philip Needleman 800 North Lindbergh Blvd.
St. Louis, MO 63167
William U. Parfet 800 North Lindbergh Blvd.
St. Louis, MO 63167
John S. Reed 800 North Lindbergh Blvd.
St. Louis, MO 63167
Hendrik A. Verfaillie 800 North Lindbergh Boulevard
St. Louis, MO 63167




Frank V. AtLee III

July 2002

Answer to Question A(2) — Page 2

Chairman of th(; Board

MONSANTO COMPANY EXECUTIVE OFFICERS

3usiness Address

800 North Lindbergh Boulevard

St. Louis, MO 63167

Hendrik A. Verfaillie

President and Chief Executive
Officer

800 North Lindbergh Boulevard
St. Louis, MO 63167

Terrell K. Crews

Executive Vice President and
Chief Financial Officer

800 North Lindbergh Boulevard
St. Louis, MO 63167

Robert T. Fraley

Executive Vice President and
Chief Technology Officer

800 North Lindbergh Boulevard
St. Louis, MO 63167

Hugh Grant

Executive Vice President and
Chief Operating Officer

800 North Lindbergh Boulevard
St. Louis, MO 63167

Charles W. Burson

Senior Vice President, Secretary
and General Counsel

800 North Lindbergh Boulevard
St. Louis, MO 63167

Steven L. Engelberg

Senior Vice President,
Government Affairs

600 13th Street NW
Suite 660
Washington, D.C. 20005

Sarah Hull

Senior Vice President, Public
Affairs

800 North Lindbergh Boulevard
St. Louis, MO 63167

John M. Murabito

Senior Vice President, Human
Resources

800 North Lindbergh Boulevard
St. Louis, MO 63167

Carl M. Casale

Vice President, North America

800 North Lindbergh Boulevard
St. Louis, MO 63167

Mark J. Leidy

Vice President, Manufacturing

800 North Lindbergh Boulevard
St. Louis, MO 63167

Gerald A. Steiner

Vice President, Strategy

800 North Lindbergh Boulevard
St. Louis, MO 63167

Janet M. Holloway

Chief Information Officer

800 North Lindbergh Boulevard
St. Louis, MO 63167

Cheryl P. Morley

President of Animal Agricultural
Group

800 North Lindbergh Boulevard
St. Louis, MO 63167




