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An investment in our securities involves a high degree of risk. In evaluating our business, you should consider carefully the risks
described below, as well as the other information contained in this report and in our other filings with the SEC. Additional risks
not presently known to us or that we currently deem immaterial may also adversely affect our business. The occurrence of any
of these events or circumstances could individually or in the aggregate have a material adverse effect on our business, financial
condition, cash flow or results of operations. In that event, the trading price of our securities could decline, and you could lose
all or part of your investment. This report contains forward- looking statements; please refer to the cautionary statements made
under the heading *“ Cautionary Note Regarding Forward- Looking Statements ” for more information on the qualifications and
limitations on forward- looking statements. References in this section to “ we, ” “ our, ” or “ us ” generally refer to Benson Hill,
unless otherwise specified. Risk Factors Summary Risks Relating to Our Business » While our audited consolidated financial
statements have been prepared on a going concern basis, we believe that our recurring net losses, negative cash flows
from operations, accumulated deficit and other factors have raised substantial doubt about our ability to continue as a
going concern. ¢ If we fail to successfully manage and execute our transition to and-- an Industry-asset- light business
model with a focused expansion into broadacre animal feed markets, which will require us to secure partnership and
licensing agreements to generate and scale our product innovations, our results of operations could be harmed. « We will
need to raise additional capital in the future to fund our operations and we may be unable to raise such funds when
needed and on acceptable terms. * The actions associated with the execution of our expanded Liquidity Improvement
Plan could be insufficient to achieve our financial objectives and could have negative consequences on our business and
growth. « We cannot assure you that our evaluation of potential strategic alternatives to enhance value for stockholders
will be successful; and there may be negative impacts on our business and stock price as a result of the process of
exploring strategic alternatives. * Any collaboration arrangements that we have or may enter into may not be successful,
which could adversely affect our anticipated revenues and our ability to develop and commercialize our product
candldates. * The divestiture of assets presents rlsks and challenges that could negatlvely 1mpact our busmess, financial

new plOdULts that adne\ e mmket acceptance. * If we are unable to effectively apply our CropOS ® platform, effectively
obtain and integrate new technologies into the platform or to create new platforms, our results of operations, client
relationships, and growth could be adversely affected. * Our ability to contract for sufficient acreage with the appropriate
nutrient profile on a cost- effective basis presents challenges . ® Cybersecurity vulnerabilities, threats and more
sophisticated and targeted computer crimes pose a risk to our systems, networks, products and data. « We have
recognized goodwill and long- lived asset impairment charges for the year ended December 31, 2023, and we could be
required to record additional material impairment charges on intangible assets and long- lived assets in the future. * We
have a limited operating history, which makes it difficult to evaluate our current business and prospects and may
increase the risk of investment. ¢ If we are unable to identify and remediate any material weaknesses in our internal
control over financial reporting or otherwise fail to maintain an effective system of internal control over financial
reporting, this may result in material misstatements of our consolidated financial statements or failure to meet our
periodic reporting obligations . < The overall agricultural industry is susceptible to commodity price changes and we are
exposed to market risks from changes in commodity prices. « Adverse weather conditions, natural disasters, crop disease, pests

and other natural conditions can 1mpose swmhednt costs and losses on our bus1ness—‘—’Phe—feg&la+efyheﬁﬂfefmeﬂt—m—the—U.—ST

produets-and-data—. « Our busmess activities are currently Londueted at a limited number of locations, which makes us
susceptible to damage or business disruptions caused by natural disasters or acts of vandalism. ¢

irvotve-highty-If we fail to manage our future growth effectively, our business could be materially adversely affected. * If
our early testing of pipeline products is unsuccessful, we may be unable to eemplex-complete tegal-the development of



product candidates on a timely basis or at all. * The successful commercialization of our products depends on our ability
to produce high- quality products cost- effectively on a large scale and faetual-questions-to accurately forecast demand for
our products, and we may be unable to do so. * Products that we develop, and food and feed containing our products,
may fail to meet standards established by third- party non- GMO verification organizations , which ;-could reduce the
value of our products to customers. * If we are sued for defective products and if such lawsuits were determined adversely
to-tis-, we could negatively-impaet-our-eompetitive-positiorrbe subject to substantial damages, for which insurance coverage
is not available. « Our risk management strategies may not be effective . - e willnotseektoproteetrely on information
technology systems and any inadequacy, failure, interruption eur— or security breaches of intelleetaat-propertyrights-inalt
j&ﬂsdfeﬁeﬂs—thfetrghout—the—those systems weﬂd—and—we—nmx harm ﬂet—be—ab}e—te—aéeqﬁa-te}y—eﬂ-fefee—mu ability to effectively

operate our business i1 v » Our-We use artificial
intelligence in our business, and challenges with properly managmg 1ts use could result in reputatlonal harm, competitive
harm, and legal ability-liability to-suecessfully-operate-istargely-, and adversely affect our results of operations. « We
dependent—-- depend on uper-the-efforts-ofeertain-ofour-key management personnel —Any-and attracting, training and

retaining other qualified personnel, and our business could be harmed if we loss-lose efsteh-key management personnel
eould-negativelyimpaet-our— or cannot attract, train and retain other qualified personnel. * We incur substantial costs as
a result of operating as a public company and our management devotes substantial time to maintaining compliance with
applicable rules and regulations. * Disruptions in the worldwide economy may adversely affect our business, results of
operations and financial results-condition . Risks Relating to Ownership-of-Our Seeurities-Capital Structure ¢ We have
borrowed and may be required to borrow funds in the future.  Failure to obtain capital when needed on acceptable
terms, or at all, may force us to delay, limit, reduce or terminate our product development efforts or other operations.
Risks Relating to Our Common Stock * The NYSE may delist our securities from trading on its exchange, which could limit
investors’ ability to make transactions in our securities and subject us to additional trading restrictions. * Future sales, or the
perception of future sales, by us or our stockholders in the public market could cause the market price of our common
stock to decline, and any issuance of additional common stock, or securities convertible into common stock, could dilute
common stockholders. ® The market price of our common stock is highly volatile ané-yer-, which could lead to tese-losses by

investors and costly securities lltlgatlon &Pefpaft—e-flyewﬁm‘estﬂaeﬂt—as—a—fese&t— « [f securities analysts do not publish
research we-s s or internal-eontrol-over-finanetal-reporting-reports 5
about our busmess or if we—re}eﬁﬁfyhaddtﬁefmnateﬂal-wealmesses—r&ﬂae—they -futufe-downgrade or-our et-hefwrse—f&rl—te

st-fa-teg-ie—tfansaeﬁeﬂs—sueh—as aeqﬂ-lsmeﬂs—an “ emergmg growth company ”? w1thm the meanmg of the Securltles Act and
because we take advantage of certain exemptions from disclosure requirements available to emerging growth companies,
it could make er-our eolaborationagreements;-securities less attractive to investors and may make it more difficult to
compare or-our otherwise-performance to the performance of other public companies . * Because there are no current plans
to pay cash dividends on our common stock for the foreseeable future, you may not receive any return on your investment unless
you sell your common stock for a price greater than that which you paid for it. « €ertainref-Anti- takeover provisions in our
organizational documents could delay ot or prevent a change of control. Risks Relating to Our Outstanding Warrants
* Our outstanding warrants are exercisable for common stock, which would increase the number of shares eligible for
future resale in the public market and result in dilution to stockholders . « We may engage-amend the terms of the Public
Warrants in a manner that may be adverse to holders of Public Warrants with the approval by the holders of at least 65
% of the then- outstanding Public Warrants. « We may redeem unexpired Public Warrants prior to their exercise at a
time that is disadvantageous to you, thereby making the Public Warrants worthless. « Holders of our warrants will have
no rights as a common stockholder until such holders exercise their warrants and acquire our common stock. * Almost
all of our outstanding warrants are accounted for as liabilities and the changes in value of the warrants could have a
material effect on our financial results. * The NYSE has delisted our Public Warrants from trading on its exchange,
which could limit investors’ ability to make transactions in our securities and subject us to additional trading
restrictions. Risks Relating to Our Intellectual Property * Patents and patent applications involve highly complex legal
and factual questions, which, if determined adversely to us, could negatively impact our competitive position. « We will
not seek to protect our intellectual property rights in all jurisdictions throughout the world and we may not be able to
adequately enforce our intellectual property rights even in the jurisdictions where we seek protection. * Third parties
may assert rights to inventions we develop or otherwise regard as our own. * We may be unsuccessful in developing,
licensing or acquiring intellectual property that may be required to develop and commercialize our product candidates.
Risks Relating to Regulatory and Legal Matters * The regulatory environment in the U. S. for our current and future
products is uncertain and evolving. * The regulatory environment outside the U. S. varies greatly from jurisdiction to
jurisdiction and there is less certainty how our products will be regulated. « Government policies and regulations,
particularly those affecting the agricultural sector and related industries, could adversely affect our operations and
profitability. « We are subject to numerous environmental, health and safety laws and regulations relating to our use of
biological materials and our food production operations. Compliance with such laws and regulations could be time
consuming and costly. * Litigation or legal proceedings could expose us to significant liabilities and have a negative
impact on our reputation or business . ® Our ability to use net operating loss carryforwards and other tax attributes may



be limited in connection with the Merger or other ownership changes. There is substantial doubt about our ability to
continue as a going concern, as we currently do not have adequate financial resources to meet our forecasted operating
costs as they come due in the ordinary course of business for at least twelve months from the filing of this report. For the
year ended December 31, 2023, we incurred a net loss from continuing operations of $ 111. 2 million, negative cash flows
from operating of $ 73. 1 million and capital expenditures of $ 11. 8 million. As of December 31, 2023, we had
cash and cash equivalents and marketable securities of § 48. 7 million. As of December 31, 2023, we had an accumulated
deficit of $ 523. 8 million and term debt and notes payable of $ 60. S million, are subject to repayment terms and
covenants further described in Note 14 — Debt in this report. We have incurred significant losses since our inception,
primarily to fund investment into technology and costs associated with early- stage commercialization of products and
we expect to continue generating operating losses in the near term. These matters raise substantial doubt about our
ability to continue as a going concern. Our potential inability to continue as a going concern may materially adversely
affect our share price and our ability to raise new capital, enter into agreements with third parties, meet our obligations
as they become due and otherwise execute our business strategy. If we are unable to generate sustainable operating
profit and sufficient cash flows, then our future success will depend on our ability to raise capital. We cannot be certain
that additional capital, whether through selling additional debt or equity securities or obtaining a line of credit or other
loan, will be available to us or, if available, will be on terms acceptable to us. If we are unable to raise additional
financing and increase revenue or reduce expenses, we may be unable to continue to fund our operations, develop our
products, realize value from our assets, or discharge our liabilities in the normal course of business. If we become unable
to continue as a going concern, we could have to liquidate our assets, and potentially realize significantly less than the
values at which they are carried on our financial statements, and stockholders could lose all or part of their investment
in our shares. If we fail to successfully manage and execute our transition to an asset- light business model with a focused
expansion into broadacre animal feed markets, which will require us to secure partnership and licensing agreements to
generate revenue and scale our product innovations, our results of operations could be harmed. On October 31, 2023, we
announced plans to improve our financial position and accelerate our transition to an asset- light business model with a
focused expansion into broadacre animal feed markets. We cannot provide any assurance that we will be able to manage
and execute these plans successfully or in a timely manner, or that, even if we do, we will have sufficient liquidity to
pursue our long- term strategy. Our ability to accomplish these plans is subject to significant business, financial,
operational, timing, market, and other risks, including necessary participation of third parties. For example, execution
of our asset- light business model and our expanded Liquidity Improvement Plan resulted in the divestiture of our
processing assets, as a result of which our ability to generate revenue from product sales has been substantially
diminished. We must secure new partnership and licensing agreements to generate revenues and scale our product
innovations. There is no assurance that we will be able to secure the necessary partnership and licensing agreements to
generate revenues or achieve our acreage goals in the coming years. If we are unable to identify and realize new sources
of revenue, including from collaborative arrangements, joint operating activities, partnerships and licensing
opportunities, our ability to execute our long- term strategy will be harmed. We may not be successful in our efforts to
execute our transition to an asset- light business model, generate revenue from partnership and licensing arrangements,
or attain and maintain profitable operations. Our ability to successfully manage and execute this transition is subject to
a variety of conditions and factors, some of which are beyond our control, including our ability to secure new
partnership and licensing agreements. If we are unsuccessful in these efforts, our cash balances and operating cash flow
alone will be insufficient to fund our longer- term capital and liquidity needs. If we are unable to successfully manage
and execute our transition to an asset- light business model and our expanded Liquidity Improvement Plan, we may not
realize the expected benefits of these plans, and our results of operations could be harmed. On March 27, 2023, our
Board committed to the Liquidity Improvement Plan, which together with subsequent cost- saving measures, is intended
to improve liquidity by an estimated $ 65 million to $ 85 million by the end of 2024. We subsequently expanded our cost-
cutting efforts under the Liquidity Improvement Plan. Through the combination of cash on hand, savings driven by our
expanded Liquidity Improvement Plan, and net proceeds from our completed and any future asset dispositions, and
securing additional financing, we expect to improve our liquidity position. We plan to use this anticipated liquidity
runway while we seek to secure partnership and licensing agreements to help us execute our long- term strategy. While
we expect the actions associated with the execution of our expanded Liquidity Improvement Plan to be substantially
complete by the end of the fourth quarter of 2024, there can be no assurance that such actions or any other cost
reduction initiatives will be successfully or timely implemented, or that they will materially and positively impact our
ability to achieve our financial objectives, or that they will leave us sufficient liquidity to pursue our plans or remain a
going concern. Because the Liquidity Improvement Plan involves restructuring certain parts of our organization, the
associated cost reductions could adversely impact productivity, product innovations and sales to an extent we have not
anticipated. In addition, divestiture of our processing assets and our exploration of strategic alternatives, could adversely
impact our ability to generate revenues. Our ability to complete the actions associated with the execution of our
expanded Liquidity Improvement Plan and achieve the anticipated benefits within the expected timeframe is subject to
estimates and assumptions, and actual results may vary materially from our expectations, including as a result of factors
that are beyond our control. Our efforts to create a more cost- efficient organization and enhance our capital structure
to execute on our strategic priorities may not be successful. Even if we successfully execute these actions in a timely
manner and they generate the anticipated cost savings, our expanded Liquidity Improvement Plan may have other
unforeseeable or unintended consequences that could materially adversely impact our profitability and business,
including our research and development initiatives and our ability to commercialize our product candidates. To the



extent that we do not achieve the intended benefits of the actions associated with the execution of our expanded Liquidity
Improvement Plan or suffer negative consequences as a result of its implementation, our business and results of
operations may be materially adversely affected. We fully repaid the Convertible Notes Payable on February 13, 2024.
We currently intend to obtain new financing. We can make no assurances that we will be able to secure any new
financing, or that the terms of any new financing will be more favorable to us than our prior indebtedness. If we are
unable to obtain new financing on favorable terms, in a timely manner, or at all, in an amount sufficient to meet our
liquidity needs, our business, financial condition, results of operations, prospects, and ability to continue as a going
concern could be adversely affected. If we elect to raise additional funds or additional funds are required, we may raise
such funds from time to time through public or private equity offerings, debt financings, corporate collaboration and
licensing arrangements or other financing alternatives. Additional equity or debt financing or corporate collaboration
and licensing arrangements may not be available on acceptable terms, if at all. If we are unable to raise additional
capital in sufficient amounts or on terms acceptable to us, we will be prevented from pursuing licensing, development,
acquisition and commercialization efforts and our ability to generate revenues and achieve or sustain profitability will
be substantially harmed. If we raise additional funds by issuing equity securities, our stockholders will experience
dilution. Debt financing, if available, would result in increased fixed payment obligations and may involve agreements
that include covenants limiting or restricting our ability to take specific actions, such as incurring additional debt,
making capital expenditures or declaring dividends. Any debt financing or additional equity that we issue may contain
terms, such as liquidation preferences, superior voting rights or the issuance of derivative securities, which could have a
further dilutive effect on or subordinate the rights of our current investors. If we raise additional funds through
collaboration and licensing arrangements with third parties, it may be necessary to relinquish valuable rights to our
technologies, future revenue streams or product candidates or to grant licenses on terms that may not be favorable to us.
Should the financing we require to sustain our working capital needs be unavailable or prohibitively expensive when we
require it, our business, operating results, financial condition and prospects could be materially and adversely affected
and we may be unable to continue our operations. We cannot guarantee that we will be able to meet existing financial
covenants or that any new financing will be available to us on favorable terms, in a timely manner, or at all, and the
failure to procure any new financing we obtain may make it more difficult for us to operate our business, implement our
growth plans, or achieve our financial objectives. If this were to occur, we could be required to delay, limit, reduce or
terminate our manufacturing, research and development activities, growth and expansion plans, establishment of
strategic partnership and licensing relationships, sales and marketing capabilities or other activities that may be
necessary to generate revenue and achieve profitability, any of which could have significant negative consequences for
our business, financial condition and results of consolidated operations. On August 9, 2023, our Company announced the
commencement of a process to explore strategic alternatives, which could include, but not be limited to, a sale of all or
parts of our Company, a merger, joint venture, or other transaction. Our Board of Directors (“ Board ”) has not set a
timetable for the completion of this review process and there can be no assurance that it will result in any transaction or
outcome. Whether the process will result in any additional transactions, will depend on numerous factors, some of which
are beyond our control. Such factors include the interest of potential acquirers or strategic partners in a potential
transaction, the value potential acquirers or strategic partners attribute to our businesses and their respective prospects,
our stock price, market conditions, interest rates and industry trends. Our stock price may be adversely affected if the
evaluation does not result in additional transactions or if one or more transactions are agreed to or consummated on
terms that investors view as unfavorable to us. Even if one or more additional transactions are completed, there can be
no assurance that any such transactions will be successful or have a positive effect on stockholder value. Our Board may
also determine that no additional transaction is in the best interest of our stockholders. In addition, our financial results
and operations could be adversely affected by the strategic process and by the uncertainty regarding its outcome. The
attention of management and our Board could be diverted from our core business operations. We have diverted capital
and other resources to the process that otherwise could have been used in our business operations, and we intend to do
so. We could incur substantial expenses associated with identifying and evaluating potential strategic alternatives,
including those related to employee retention payments, equity compensation, severance pay and legal, accounting and
financial advisor fees. In addition, the process could lead us to lose or fail to attract, retain and motivate key employees,
and to lose or fail to attract strategic partners, licensees, customers, suppliers or other business partners. Furthermore, it
could expose us to litigation. The public announcement of a strategic alternative may also yield a negative impact on our
stock price and operating results if prospective or existing counter- parties are reluctant to commit to new or renewal
contracts or if existing customers decide to move their business to a competitor. We do not intend to disclose
developments or provide updates on the progress or status of the strategic process until our Board deems further
disclosure is appropriate or required. Accordingly, speculation regarding any developments related to the review of
strategic alternatives and perceived uncertainties related to the future of our Company could cause our stock price to
fluctuate significantly. Any collaboration arrangements that we have or may enter into may not be successful, which
could adversely affect our anticipated revenues and our efforts to commercialize our product candidates. We have
entered into collaboration arrangements with third parties for the development or commercialization of our products,
such as our collaboration agreement with ADM, and intend to enter in additional such agreements in the future. To the
extent that we decide to enter additional collaboration arrangements, we will face significant competition in seeking
appropriate partners, and we will likely have limited control over the amount and timing of resources that any future
collaborators dedicate to the development or commercialization of our product candidates. In addition, future
collaborators may have significantly greater financial resources than we do and may our business, as ADM



does, which could enable such competitors to use our technologies to develop their own products that would compete
with our products. Our ability to generate revenue from these arrangements depends in part on our collaborators’
abilities to successfully perform the functions assigned to them and our ability to work together. If our collaborations do
not result in the successful development and commercialization of products, or if any of our collaborators terminates its
agreement with us, we may not receive some of all of any milestone, royalty or other payments provided for under the
collaboration agreements. If we do not receive the payments we expect under these agreements, our development of
product candidates could be delayed and we may need additional resources to develop our product candidates. In
addition, if any collaborator terminates its agreement with us, our revenue generation efforts would be harmed, and we
may find it more difficult to attract new collaborators and our reputation among the business and financial communities
could be adversely affected. Macroeconomic trends, including those that played a factor in our decision to transition to
an asset- light business model, also impact our ability to realize the anticipated benefits of, and to maintain, our
collaboration agreements, and could impact our ability to enter into new collaboration agreements. These
macroeconomic trends include, without limitation, the emergence of significant market headwinds in the food,
aquaculture, and specialty oil markets, and acreage acquisition costs. Moreover, collaboration arrangements are
complex and time- consuming to negotiate, document, implement and maintain. To the extent that we seek to enter into
additional collaboration agreements, we may not be successful in our efforts to establish and implement such
collaboration or other alternative arrangements in a timely manner, on favorable terms, or at all. If we are unable to do
so, we may have to curtail the development of the product candidate for which we are seeking to collaborate, or increase
our expenditures and undertake development or commercialization activities at our own expense. If we elect to increase
our expenditures to fund development or commercialization activities on our own, we may need to obtain additional
capital, which may not be available to us on acceptable or timely terms, or at all. If we do not have sufficient funds, we
may not be able to further develop our product candidates or bring them to market and generate product revenue. The
divestiture of assets presents risks and challenges that could negatively impact our business, financial condition and
results of operations. Following the divestiture of the Creston and Seymour processing facilities, our ability to generate
revenue from product sales has been substantially diminished. As of December 31, 2023, we had cash and marketable
securities of $ 48. 7 million from continuing operations, and cash of $ 0. 3 million from discontinued operations. We have
had recurring net losses from operations and an accumulated deficit of $ 524 million as of December 31, 2023. Given our
net losses and with only these funds, we will need to seek significant additional funds in the future through equity or debt
financings, or strategic alliances with third parties, either alone or in combination, to fund our business plan and to
complete our transition to an asset- light operating company. In addition, our transition to an asset- light business model
requires that we secure new partnership and licensing agreements to generate revenues and scale our product
innovations. There is no assurance that we will be able to secure the necessary partnership and licensing agreements to
generate revenues or achieve our acreage goals in the coming years. If we are unable to sufficiently and timely license,
sell- to- market or otherwise monetize our intellectual property and food and feed inventory, we may fail to generate
enough revenue to continue as a going concern, including making required debt service payments and paying our
general and administrative expenses. These divestitures present risks relating to the availability and use of proceeds
generated from the divestitures in light of contractual restrictions under the transaction documents. We may also
encounter challenges relating to the separation of operations, products, services or personnel, and as a result of any
future liabilities we may retain after completing the divestitures. Any difficulties that we face in connection with the
divestitures may result in management’ s attention being diverted from our continuing business operations. Significant
time and expenses have been incurred to divest the assets described above, which may adversely affect operations as
dispositions have required and may in the future require our continued financial involvement, such as through
transition service agreements, guarantees, and indemnities or other current or contingent financial obligations and
liabilities. Our net losses from continuing operations were $ 111. 2 million for the year ended December 31, 2023, § 99. 7
million for the year ended December 31, 2022 and $ 122. 2 million for the year ended December 31, 2021. As of December
31, 2023 and December 31, 2022, we had an accumulated deficit of $ 523. 8 million and $ 408. 5 million, respectively. We
will need to generate significant revenues to achieve profitability, and we may not be able to achieve and maintain
profitability in the near future or at all, which may depress our stock price. Our future success will depend, in part, on
our ability to grow revenue by expanding into broadacre animal feed markets through an asset- light business model and
secure partnership and licensing agreements to scale our product innovations, licensing of our intellectual property and
our ability to market and sell additional products from our pipeline of product candidates. The net losses we incur may
fluctuate significantly from year- to- year and quarter- to- quarter, such that a period- to- period comparison of our
results of operations may not be a reliable indication of our future performance, and it should not be considered such.
We may not be successful in our efforts to increase revenues, successfully commercialize products, generate revenue
from partnership and licensing arrangements, or attain and maintain profitable operations. If we are unsuccessful in
these efforts, our cash balances and operating cash flow alone will be insufficient to fund our longer- term capital and
liquidity needs. To fund our longer- term capital and liquidity needs, we expect we will need to secure additional capital.
Our business plan and financing needs are subject to change depending on, among other things, the success of our efforts
to grow revenue and our efforts to continue to effectively manage expenses. The market for agriculturally derived feed
ingredients is highly competitive, and we face significant direct and indirect competition in several aspects of our
business. Mergers and acquisitions in the plant science, specialty food and feed ingredient, and agricultural
biotechnology and seed industries may result in the further concentration of resources among a smaller number of our
competitors. Most of our competitors have substantially greater financial, technical, marketing, sales, distribution,



supply chain infrastructure, and other resources than we do, such as larger research and development staff, more
experienced marketing, manufacturing, and supply chain organizations and more well- established sales forces. As a
result, we may be unable to compete successfully against our current or future competitors, which may result in price
reductions, reduced margins and / or the inability to achieve market acceptance for our products. We expect to continue
to face significant competition in the markets in which we intend to commercialize our products. Many of our
competitors engage in ongoing research and development, and technological developments by our competitors could
render our products less competitive or obsolete, resulting in reduced sales compared to our expectations. Our ability to
compete effectively and to achieve commercial success depends in part on our ability to control manufacturing and
marketing costs, effectively price and market our products, successfully develop an effective marketing program and an
efficient supply chain, develop new products with properties attractive to customers, and commercialize our products
quickly without incurring major regulatory costs. We may not be successful in achieving these factors and any such
failure may adversely affect our business, results of operations and financial condition. From time to time, certain
companies that are potential competitors of ours may seek new traits or trait development technologies and may seek to
license our technology for such purposes We have entered into such licensing arrangements and may cnter into similar
arrangements atd b in eur-efforts-to-establish-the future.Some of
these companies may have s1gn1ﬁcantly greater ﬁnanc1al resources than we do and implementmay compete with our
business,which could enable such eeltaberation-competitors to use er-our technologies to develop other— their alternative
arrangementstra-timely-manner;errown faverable-terms;-products that would compete with er-our products at-aH-. Hwe
We also anticipate increased future competition as new companies enter the market and new technologies become
available,particularly in the area of gene editing.Our technology may be rendered obsolete or uneconomical by
technological advances or entirely different approaches developed by our competitors that arc more effective or that
unable-enable them to develop and commercialize products more quickly,more efficiently or with lower expense than we

do .Our ability se;we-may-have-to eurtail-generate revenues from the development-commercialization of the-our preduet
products eandidate-may be limited or prevented if for any reason which-we-are-seckingto-cotaborate;or-our inerease
technology becomes obsolete ot or e*pendrtures—&nd—tm&ertake—de%ﬁameﬂt—uneconomlcal relatlve to that of er-our

d-cenerateproduetrevente lo remain competitive and increase revenue,we must
introduce new )10ducls from our pipeline of product Ldn(ll([dlLS If we fail to anticipate or respond to technological
developments,market requirements,or consumer preferences,or if we are significantly delayed in developing and introducing
products,our revenues will not increase.Development of successful agricultural products using gene editing technologies
requires significant levels of investment in research and development,including laboratory,greenhouse and field testing,to
demonstrate product effectiveness and can take several years or more.We incurred research and development expenses of § 40.3
million,$ 47.5 million #-and $ 40.6 million,respectively,for the year-years ended December 31, 2023, 2022 and 5$-46-6
mithon-inthe-yearended-Deeember34,-202 1 —&ﬂd—$%9é+ﬁﬂ+tefﬁn—the—ye&ﬁeﬂded—9eeember—34%9%9— We must commit
significant resources and may incur obligations (such as royalty obligations or milestone fees) to develop new products before
knowing whether our investments will result in products the market will accept and without knowing the levels of revenue,if
any,that may be derived from these products.Development of new or improved agricultural products involve risks of failure
inherent in the development of products based on innovative and complex technologies.These risks include the possibility that:e
our products may not perform as expected in the field;* our products may not receive necessary regulatory permits and
governmental clearances in the markets in which we intend to sell them;* consumer preferences,which are unpredictable and can
vary greatly,may change quickly,making our products no longer desirable;* our competitors may develop new products that taste
better or have other more appealing characteristics than our products;* our products may be viewed as too expensive by our
customers as compared to competitive products;e our products may be difficult to produce on a large scale or may not be
LLOHOlnlLdl to grow;e mlcllccludl pmput) dnd olhu pmpllclalv rights of thud pamcs may prevent us or our colldbomlols from

property protection for our dlscoverles in the necessary JurlsdlctlonS' * we or our collaborators may be unable to fully
develop or commercialize products in a timely manner or at all; and ¢ third parties may develop superior or equivalent
products. Accordingly, if we experience any significant delays in the development or introduction of new products or if
our new products do not achieve market acceptance, our business, operating results and financial condition would be
adversely affected. If we are unable to effectively apply our CropOS ® platform, effectively obtain and integrate new
technologies into the platform or to create new platforms, our results of operations, client relationships and growth could
be adversely affected. Our future success depends, in part, on our ability to apply our CropOS ® platform and respond
effectively to new developments in technology. These may include new Al products which we will seek to leverage and
integrate into our current platform. We may be exposed to competitive risks related to the adoption and application of
new technologies by our competitors or by new entrants. If we fail to develop, implement and keep pace with rapid and
continuing changes in technology, industry standards, client preferences and internal control standards, our operating
efficiency could be adversely affected. We may not be successful in anticipating eur- or responding interests—Risks
Relating-to these developments on a timely and cost- effective basis and our platform may not be accepted in the
marketplace. Additionally, the effort to gain technological expertise and develop new technologies in our business
requires us to incur significant expenses, including employee training. Our ability to build out our CropOS ® platform or



any other similar platform depends on obtaining necessary capital when needed and on acceptable terms, which we may
not be able to secure. Additionally, the effort to integrate new technologies into our Business-business and-requires us to
incur significant expenses, including employee training. If we cannot offer new technologies as quickly as our
competitors, or if our competitors develop more cost- effective technologies or product offerings, we could experience a
material adverse effect on our results of Operations-operations , client relationships, growth and compliance programs. In
order to increase revenues, we continue to need production acreage with the appropriate nutrient profile. The costs of
contracting acreage have recently increased and, if this persists, we will be challenged to balance our need for planned
inventory levels against our future forecasts. We cannot assure that we will be able to obtain the acreage and nutrient
profile we need in order to expand our production in a timely or cost- effective manner, or at all, either independently or
through strategic partnerships. Even if we are able to increase the number of acres under contract and / or to move
production into new geographical locations and realize our nutrient profile targets, we may face challenges that can
impede our ability to produce as much inventory as we anticipated. For example, when we move production into new
geographical locations, we may find it difficult to identify growers with the expertise to grow our seed crops, and we may
not have sufficient Company personnel available in such new locations to provide production advice on a timely basis.
Our prediction methods for identifying the right planting location may not generate the desired nutrient profile. If we
are unable to secure the acreage we need at the appropriate nutrient profile to meet our planned production for the crop
year, our results of operations could suffer, as could our reputation. We recently moved to an asset- light business model
that is reliant on partnerships and licensing agreements instead of a closed- loop manufacturing strategy which will
require broadacre licensing of our germplasm if we are to successfully diversify into the U. S. animal feed markets.
There is no guarantee that we can secure the necessary partnership and licensing agreements to achieve our stated acre
goals in the coming years. This will have a direct bearing on our ability to generate future revenues and profits.
Increased global cybersecurity vulnerabilities, threats, computer viruses and more sophisticated and targeted cyber-
related attacks (such as the recent increasing use of “ ransomware ” and phishing attacks), as well as cybersecurity
failures resulting from human error, catastrophic events (such as fires, floods, hurricanes and tornadoes), and
technological errors, pose a risk to our systems, networks, products and data as well as potentially to our employees’,
customers’, partners’, suppliers’ and third- party service providers’ systems and data. An attack could result in security
breaches, theft, lost or corrupted data, misappropriation of sensitive, confidential or personal data or information, loss of
trade secrets, other intellectual property and commercially valuable information, production downtimes and operational
disruptions. The financial and / or operational impact from such threats could negatively impact our business. Although
we have programs in place related to information security to maintain the confidentiality, integrity, and availability of
systems, business applications, and customer information, we may not be able to anticipate or implement effective
preventive measures against all potential cybersecurity threats, especially because the techniques used change frequently
and because attacks can originate from a wide variety of sources, both domestic and foreign. Cybersecurity risk is
increasingly difficult to identify and quantify and cannot be fully mitigated because of the rapidly evolving nature of the
threats, targets, and consequences. We have recognized a goodwill and long- lived asset impairment charge for the year
ended December 31, 2023, and we could be required to record additional material impairment charges on intangible
assets and long- lived assets in the future. Under U. S. GAAP, we review our goodwill and intangible assets for
impairment when events or changes in circumstances indicate the carrying value may not be recoverable. Additionally,
goodwill and intangible assets are required to be tested for impairment at least annually. The valuation models used to
determine the fair value of goodwill or intangible assets are dependent upon various assumptions and reflect
management’ s best estimates. Significant management assumptions, which are critical in this fair value determination,
include, without limitation, revenue growth rates, operating margins, weighted average cost of capital, future economic
and market conditions, earnings multiples, terminal growth rate, tax rate and future cash flow projections. Any changes
to the assumptions and estimates made by management, may cause a change in circumstances indicating that the
carrying value of the goodwill and intangible assets may not be recoverable. As of June 30, 2023, we identified an
indicator of impairment and determined it was no longer more likely than not that the fair value of our sole reporting
unit was in excess of the carrying value. As a result, a quantitative goodwill and separately identifiable intangible asset
impairment assessment was performed as of June 30, 2023, and we recorded an impairment of the carrying value of
goodwill of $ 19. 2 million, which represented the entire goodwill balance prior to the impairment charge. The
impairment charge reflects an ongoing assessment of current market conditions and potential strategic investments to
continue commercializing our proprietary products and pursue other strategic investments in the industry. Refer to Note
11 — Goodwill and Intangible Assets in this report for further details. In December 2023, the Company recorded a non-
cash impairment charge of approximately $ 18. 5 million to reduce the carrying amounts of long- lived assets, which
consists of property and equipment, intangible assets, and lease right- of- use assets, of our Creston facility. As part of
our transition to an asset- light business model, our Company performed an impairment assessment which indicated the
carrying values of our Creston facility asset group is not recoverable. Refer to Note 2 — Summary of Significant
Accounting Policies in this report for further details. Each quarter, we assess whether events or changes in
circumstances have occurred that indicate the carrying value of intangible assets and long- lived asset groups may not be
recoverable. If we determine that the carrying value of intangible assets and long- lived asset groups are not recoverable,
we will be required to record impairment charges relating to those assets. We are currently executing a transition of our
business model which could further result in us being unable to recover all or a portion of the carrying value of our long-
lived assets. The amount and timing of any impairment charge would depend on a number of factors including the
structure, timing, and scope of any assets disposed in any future transactions. We cannot accurately predict the amount



and timing of any impairment of intangible assets or long- lived assets. Any additional impairment charges that we may
take in the future could be material to our results of operations and financial position. We are an early- stage food
teehnotogy-and feed ag- tech company with a limited operating history that to date has been focused primarily on research and
development, software development, Conductlng held trials —and pur%umg 1n1t1a1 Commercmhzatlon efforts of Tbutding-our
product candidates : : y-. Investment in food teehnology-and feed
ag- tech development is a—hlghly Speculatlve eﬂdeave-lh It ent"uls qubitantlal upfront research and development investment and,
to the extent gene editing technology may be employed, there is significant risk that we will not be able to edit the genes in a
particular plant to express a desired trait, or, once edited, we will not be able to replicate that trait across entire crops in order to
commercialize the product candidate. Moreover, the regulatory pathway for our product candidates can be uncertain and could
add significant additional cost and time to development. Our limited operating history may make it difficult to evaluate our
current business and our prospects. We have encountered, and will continue to encounter, risks and difficulties frequently
experienced by growing companies in rapidly developing and changing industries, including challenges in forecasting accuracy,
determining appropriate investments of our limited resources, gaining market acceptance of the products made using our gene
editing and speed breeding platform and through our crop prototyping process, managing a complex regulatory landscape and
developing new product candidates. These risks are exacerbated by the additional requirements ;-and associated costs of
compliance ;-we face as a publicly traded company. We may also face challenges in scaling our supply chain in a cost- effective
manner, as we will rely on contracting with seed production companies, seed distributors, farmers, crushers, millers, refiners,
food companies and retailers, and logistics and transportation providers, in order to get our products to market. We may not be
able to fully implement or execute on our business strategy or realize, in whole or in part within our expected time-frames
timeframes , the anticipated benefits of our growth strategies. You should consider our business and prospects in light of the
risks and difficulties we face as an early- stage company focused on developing products in the field of food teehnetogy-and
feed ag- tech . Ournetlossesfronreontinting-operations—were-5-99-Further, we intend to transition to an asset- light
business model with a focused expansion into broadacre animal feed markets, designed to complement our
accomplishments in human food ingredients . 7mittierrUnder this transition plan, we intend to participate in the animal
feed market through an asset- light business model and secure partnership and licensing agreements to scale our product
innovations. The risks outlined above are exacerbated by our current plans, which require execution of an accelerated
shift in business model, the satisfactory performance of our expanded Liquidity Improvement Plan, and additional long-
term liquidity. In addition, as previously announced, we are exploring a broad range of strategic alternatives for fai-te
maintairour business,which could include joint venture opportunities,partnerships with strategic an-and effeetive-system
of-internat-eontrol-over-linancial reperting-investors , asset sales,licensing opportunities this-mayresaltin-materiat
misstatements-or other business,merger, restatements-of-our-econsolidated-finanetal-statements-or eatse-us-to-fai-to-meet
acquisition transactions,which may make evaluation of our pertedie-reporting-obligations-business and prospects more
challenging and may increase the risk of investment .As a public company,we are required to provide management’ s
attestation on internal control over financial reporting. Management may not be able to effectively and timely implement controls
and procedures that adequately respond to the increased regulatory compliance and reporting requirements that apply to us as a
public company.If we are not able to implement and maintain compliance with the additional requirements of Section 404 (a)
of the Sarbanes- Oxley Act of 2002 (the © Sarbanes- Oxley Act ”) in a timely manner er-with-adeguate-eomphanee- we may not
be able to assess whether our internal control over financial reporting is effective,which may subject us to adverse regulatory
consequence% and Could harm 1nve%t0r confidence and the market price of our securities. A in-eenneetion-with-the-preparation

d a-material weakness was identified in our internal control over financial
reportlng within the historical Fre%h segment relating to the year ended December 31, 2022 and the quarter ended March 31 ,
2023 $122-. A material weakness is a deficiency,or a combination of deflclenmes,ln internal control over financial reporting
such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be
prevented or detected on a timely basis.We did not design or maintain an effective control environment commensurate with our
financial reporting requirements.Specifically,we did not design,implement,or test transaction level or IT General Controls at the
Fresh segment. The%e COHUOlS %pecmcally related to transactions that orlglnated and were recorded at the Fresh segment level.
The historical Fresh segment was swiltbe-fully divested as of
the-date-June 30,2023 As a result of the ﬁext—assessmeﬁt—dlvestlture,thls material weakness was remediated as of June
30,2023 ou 6 v .In order to maintain and improve the effectiveness of our internal
control over financial reporting,we have expended and antlclpate that we will continue to expend,significant resources,including
accounting- related costs and significant management oversight.Our independent registered public accounting firm is not
required to formally attest to the effectiveness of #s-our internal control over financial reporting until after we are no longer an “
emerging growth company " as defined in Section 2 mitien—(a) ( 19 outbrealc) of the Securities Act, has- as subsided
modified by the Jumpstart Our Business Startups Act of 2012 (the “ JOBS Act ”).At such time ., we-our independent
registered public accounting firm may experienee-material-and-issue a report that is adverse impaets-en-in the event it is not
satisfied with the level at which our internal control over financial reporting is documented,designed,or operating.Any
failure to maintain effective disclosure controls and mternal control over ﬁnanclal reportlng could adversely affect our
bu%lneis —and operatmg reqults sand v

“Ri = tott; ould h&ve—cause a declme in the price ﬂ&a’eeﬂal—effeet—en
-Fh ; ange-raptd ttional-pe Ao v aware-0f eurrenthy-our securities . Risks
-Re{at-'rﬂg—te—eﬁr—lﬂdusﬁﬂy{ondltloni in the U.S.agricultural 1ndu§try qlgmﬁcantly impact our operating results.Changes in the
prices of commodity products could result in higher overall costs along the agricultural supply chain,which may negatively



affect our ability to commercialize our products.We are susceptible to changes in costs in the agricultural industry as a result of
factors beyond our control,such as general economic conditions,seasonal fluctuations,weather conditions,demand,food safety
concerns,product recalls and government regulations.As a result,we may not be able to anticipate or react to changing costs by
adjusting our practices,which could cause our operating results to deteriorate. The ability to grow our products is vulnerable to
adverse weather conditions,including windstorms,floods,drought and temperature extremes,the effects of which may be
influenced and intensified by ongoing global climate change.Unfavorable growing conditions can reduce both crop size and crop
quality.In extreme cases,entire harvests may be lost in some geographic areas.Such adverse conditions can result in harvesting
delays or loss of crops fer-for farmers the-year-ended-Deeember31+;,202+-and $-64-cause us to be delayed, or to fail entirely,

in dehvermg product to customers, resulting in loss of revenue . §—n‘l'l'l'l'teﬁ-F urthermore, significant fluctuations in market

yir-the ﬁeaﬁfutufe-prlces of or-our products. The
ablhty to grow our products is also vulnerable to crop dlsease and to pests, which may vary in severity and effect,

depending on the stage of production at the time of infection al-~whieh-may-depress-our— or infestation steekpriee—Our
-future—sueeess—ﬁﬂ-l-l—depeﬁd— rn—part—the type of treatment apphed chmatlc condltlons and the rlsks en—eu%abﬁ-rw—te—gfew

global cllmate change.The costs to eontrol disease and mfestatlons vary dependnm on the severity of the ddmdoe and the extent
of the plantings affected.Moreover,there can be no assurance that available technologies to remedy or control such diseases and
infestations will continue to be effective.These diseases and infestations can also increase costs,decrease revenues and lead to
additional changes to earnings,which may have a material adverse effect on our business,financial position and results of
operations. Our current headquarters RisksRelating-toRegulatory-and LegalMattersTheregulatory-research and
development facilities,which include an office,laboratories,greenhouses.field testing acreage and a demonstration test
kitchen,are primarily located in St.Louis,Missouri.In October 2021,we opened our Crop Accelerator,a state- of- the-
art,controlled environment research facility located near rn—t-he—U-nrted—S-t&tes—fe%oul St eurrent—&ﬂd—futufe—preeluets—ts

uneertarn—&nd—eve-l-’v‘tng— LOlllS headquarters Lanees ;

JJbLl=n-le—t-l=re—H—S-B1Al—|)1oductlon ﬁeld- testlng and ploductmn and research take place prlmarlly in the U. S., w1th
concentration in certain geographic regions. Third party warehousing for seed storage, and our limited number of
processmg partnerships—--- partners (e. g. . storage, transportation, crushers and refiners) are predominantly located in
the Heenstng-of-U. S. We take precautions to safeguard our facilities, including through insurance coverage and by
implementing health and safety protocols, however our insurance may not cover certain losses our— or inteHeetuat
property-and-our losses may exceed our coverage limits. A natural disaster, such as a hurricane, drought, fire, flood,
tornado, earthquake, our—- or abilityto-market-other intentional or negligent acts, including acts of vandalism, could
damage or destroy our equipment, inventory, development projects, field trials or data, and selt-cause us to incur
significant additional expenses to repair or replace the damaged physical facilities, which in the case of seed produets
production frenrmay be the result of years of development work that is not easily or quickly reproduced, and could

lengthen the development schedule for our p1pelme of ploduct candldates fPhe—net—lesses—we—rneu%ma-y—ﬂ-uetuateﬁgmﬁe&n&y

ble-indieatio petfo d 0 otbe-eonsid : m&y—net—be—s-ueeessfu-l—m—have grown
rapldly since 1ncept10n and antlclpate further growth For example, our efferts-te-inerease-rcvenues , successfully

commercialize products, generate revenue...... 2022, we incurred a net loss trom continuing operations efincreased from b 599
90 . 79 million in 2021 to : : “p 93—381 2 mllllon in 2022 to $ 474
mil 1on —As—desertbed—elsew—here—m

ThlS growth has and is hkely to contlnue to place s1gn1ﬁcant demands on our e*rst—rng—tem—le&n—eredﬂ—faeﬂ-r&management
financial, operational, technological and other resources. The anticipated growth and expansion of our business and our
product offerings will continue to require significant additional resources to meet our needs , which may not be available

in a cost —&meﬂg-et-heihﬂ%mgs—exteﬂded-t-he—mteresﬁ eﬂ-l-y—peﬂed-effectlve manner, fei“ or at all snrment-hs—t-hfeugh—t-he

eourstrategte-goals-and-exeente-our business plan —Our, respond to competltlve pressures, take advantage of market
opportunities, satisfy customer requirements or maintain high- quahty product offerings, any of whlch could harm our

busmess pfespeets—a-re—subjeet—teﬂsks— expeﬂses—&nd-brand

andtf breached, may-adversely-affeetour-business-, results of operations and financial condition below. Attammg and
maintaining profitable...... on a timely basis or at all . We rely on early testing and research, including greenhouse activities and
field trials, to demonstrate the efficacy of product candidates that we develop and evaluate. Field trials allow us to test product
candidates in the field as well as to increase seed production, and to measure performance across multiple geographies and



conditions. Successful completion of early testing is critical to the success of our product development efforts. If our ongoing or
future testing is unsuccessful or produces inconsistent results or unanticipated adverse effects on the agronomic performance of
our crops, or if the testing does not produce reliable data, our product development efforts could be delayed, subject to
additional regulatory review or abandoned entirely. In addition, in order to support our commercialization efforts, it is necessary
to collect data across multiple growing seasons and from different geographies. Even in cases where initial field trials are
successful, we cannot be certain that additional field trials conducted on a greater number of acres or in different geographies
will also be successful. Many factors that are beyond our control may adversely affect the success of these field trials, including
unique geographic conditions, weather and climatic variations, disease or pests, or acts of protest or vandalism. Field trials,
which may take up to two to three years, are costly, and any field trial failures that we may experience may not be covered by
insurance and, therefore, could 1esu1t in increased costs, which may neg atively 1mpdct our busmess and results of operatlons -

CdndlddtSS depends, in part on pub]u dcceptdnce of gene- edlted d(mwltural ploduuts Consumers may not understand the

nature of our technologies or the scientific distinction between our non- transgenic gene- edited products and transgenic
products of competitors. Non- transgenic gene- edited products are final products that do not contain any genes foreign to the
plant species. As a result, they may transfer negative perceptions and attitudes regarding transgenic products to our products and



product candidates. A lack of understanding of our technologies may also make consumers more susceptible to the influence of
negative information provided by opponents of biotechnology. Some opponents of biotechnology actively seek to raise public
concern about gene editing, whether transgenic or non- transgenic, by claiming that plant products developed using
biotechnology are unsafe for consumption or that their use poses a risk of damage to the environment, or creates legal, social
and ethical dilemmas. The commercial success of our products and product candidates may be adversely affected by such
claims, even if unsubstantiated. Opponents of biotechnology have also vandalized the fields of farmers planting biotech seeds
and facilities used by biotechnology companies, and any such acts of vandalism targeting the fields of our farmer partners, our
field- testing sites or our research, production or other facilities could adversely affect our sales and our costs. Negative public
perceptions about gene editing can also affect the regulatory environment in the jurisdictions in which we are targeting the sale
of our products and the commercialization of our product candidates. Any increase in such negative perceptions or any
restrictive government regulations enacted in response could have a negative effect on our business and may delay or impair the
sale of our products or the development or commercialization of our product candidates. Public pressure may also lead to
increased regulation of products produced using biotechnology, further legislation regarding novel trait development
technologies or administrative litigation concerning prior regulatory determinations, any of which could adversely affect our
ability to sell our product or commercialize our product candidates. In addition, labeling requirements could heighten public
concerns and make consumers less likely to purchase our food products containing gene- edited ingredients. If our products
become adulterated, misbranded, or mislabeled, we might need to recall those items and may experience product liability claims
if consumers or animals are injured. We sell our products in the human and animal food market segments. If our products
become adulterated, misbranded or mislabeled we may need to recall such products. A widespread product recall could result in
significant losses due to the costs of a recall, the destruction of product inventory, and lost sales due to the unavailability of
product for a period of time. We could also suffer losses from a significant product liability judgment against us. A significant
product recall or product liability case or judgment against us could also result in adverse publicity, damage to our reputation,
and a loss of consumer or purchaser confidence in our products, which could have an adverse effect on our busrness results of
operatrons and financial condrtron and the value of our brands. ets-tha de wmiis containineg : ets, e

-pfeduets—te—eustemefs—Certaln th1rd party organrzatrons offer verlﬁcatron programs that seek to identify non- GMO products to
consumers. These organizations verify the status of products (such as foods and feed , beverages and vitamins) as non- GMO
based on independently developed standards, and often authorize the display of specific markers or labels illustrating such status
on the verified product’ s packaging. Standards established by such third- party organizations for the verification of non- GMO
status may differ from applicable regulatory legal standards applied by U. S. regulators. As a result, notwithstanding a
determination as to the non- regulated status of a product pursuant to the regulatory procedures of the USDA’ s APHIS ofthe
HSBA—(or a similar determination in other jurisdictions), our products, and third- party products that utilize our gene- edited
products as ingredients, may fail to meet more restrictive or non- scientific standards imposed by these independent verification
organrzatrons Wthh could result in reduced sales of such products and have an adverse effect on our revenues. {-f—we—afe—sued

-}nsufaﬂe&eevef&ge—ls—net—av&ﬂab{e—We may be held liable if any product we develop, or any product that uses or 1nc0rporates

any of our technologies, is found unsuitable for use or consumption during marketing, sale, or consumption of our products. For
example, the detection of an unintended trait in a commercial seed variety or the crops and products produced may result in
governmental actions such as mandated crop destruction, product recalls or environmental cleanup or monitoring. Concerns
about seed quality could also lead to additional regulations being imposed on our business, such as regulations related to testing
procedures, mandatory governmental reviews of biotechnology advances, or additional regulations relating to the integrity of the
food supply chain from the farm to the finished product. We identified a material weakness in our...... management strategies
may not be effective. Our business includes contracting with farmers to plant and harvest our proprietary seeds. While our
proprietary seeds are not commodities, we purchase crops using a commodity base price. Therefore, we can be affected by
fluctuations in agricultural commodity prices. Also, our business is affected by fluctuations in agricultural commaodity prices to
the extent we purchase commodity seeds for processing at our processing facilities. The legacy, non- proprietary comrnodlty
processing business ﬁ#euf@res%ﬁ—Iewa—aﬁd—SeymetHﬂd&aﬂa—faer&ﬁes—further exposes us to commodity- based price
fluctuations. From time to time, we engage in hedging transactions to manage risks associated with the fluctuation of commodity
prices. Continued commodity volatility is expected and our commodity hedging activities may not sufficiently offset this
volatility. Entering into hedging transactions or utilizing other hedging techniques may not always be possible, our exposures
may not always be fully hedged, and our hedging strategies may not be successful in mitigating our exposure to the financial
risks presented by fluctuations in agricultural commodity prices. In addition, the use of hedging transactions involves certain
risks, including the risk of an imperfect correlation between the risk sought to be hedged and the hedging transaction used, the
possibility that our counterparty fails to honor its obligations, and the risk that we are unable to close out or unwind a hedging
transaction on terms that are favorable to us, if at all. While we have implemented risk management policies, practices, and
procedures to mitigate potential losses, they may not in all cases be successful in anticipating significant risk exposures and
mitigating losses that have the potential to impair our financial position. Although we may enter into hedging transactions to
seek to reduce the risks associated with fluctuations in agricultural commodity prices, we cannot make assurances that such
hedging transactions will adequately protect us against these risks, and they may instead result in a poorer overall performance
than if we had not engaged in such hedging transactions. We are depend-dependent on various information technology

systems key—maﬂagemeﬁt—pefseﬂﬂel-aﬂd-&&faeﬁng— tfamtﬂg—mcludlng, but not llmlted to, networks, apphcatlons and

utsourced services in connectron wrth the current and planned




operation of our business.A failure of these information technology systems to perform as anticipated could cause our business
to suffer.In addition,our information technology systems may be vulnerable to damage or interruption from circumstances
beyond our control,including fire,natural disasters,systems failures,viruses and security breaches.Any such damage or
interruption could negatively impact our business. We currently incorporate Al solutions into our CropOS ® platform to
access,combine,curate and analyze information and these applications are important to our operations and growth
strategy. Our competitors or eutrentheadeuarters-and-researeh-other qualified-personnel-third parties may incorporate Al
into their products and offerings more quickly or more successfully than us, which could impair our ability to compete
effectively and adversely affect our results of operations. Additionally, if the content, analyses, or recommendations that
Al provides are or are alleged to be inaccurate, deficient, or biased, our business , financial condition and results of
operations may be adversely affected. Our use of AI may also lead to novel cybersecurity or privacy risks which may
adversely affect our operations and reputation. Al also presents emerging ethical issues and if our use of AI becomes
controversial, we may experience brand or reputational harm, competitive harm, or legal liability. For example, our use
of Al could be-harmed-if-wetosekey-management-persontiel-expose us to intellectual property claims or mandatory
compliance with open- source software terms. The rapid evolution of Al including potential government regulation of AL
and its various uses, may require significant resources to develop, test and maintain or-our eannot-attract CropOS ®
platform to help us implement Al ethically in order to minimize unintended , harmful impact train-and-retainrother
quatifiedpersonnet. Our success and future growth depend largely upon the technical skills and continued service of our
executive officers as well as other key employees. These executives and key employees have been primarily responsible for
determining the strategic direction of the business and executing our growth strategy and are integral to our brand, culture and
reputation with distributors and others in the industry. From time to time, there may be changes in our executive management
team or other key employees resulting from the hiring or departure of these personnel. The loss of one or more executive officers
or the failure by the executive team to effectively work with employees and lead us the-eempany-could harm our business.
Additionally, the majority of our personnel is involved in research, development and regulatory activities and competition for
these highly skilled employees is intense. Our business is therefore dependent on our ability to recruit, train and retain a highly
skilled and educated workforce with expertise in a range of disciplines, including biology, biochemistry, plant genetics,
agronomics, mathematics, agribusiness, and other subjects relevant to our operations. If we are unable to hire and retain skilled
and highly educated personnel, it could limit our growth and hinder our research and development efforts. There can be no
assurance that we will be successful in attracting or retaining such personnel and the failure to do so could have a material
adverse effect on our business, results of operations and financial condition. Further, our success depends in part upon our ability
to attract, train and retain a sufficient number of employees who understand and appreciate our culture and can represent our
brand effectively and establish credibility with our business partners and consumers. We believe a critical component of our
success has been our company culture and long- standing core values. We have invested substantial time and resources in
building our team. If we are unable to hire and retain employees capable of meeting our business needs and expectations, or if
we fail to preserve our company culture among a larger number of employees dispersed in various geographic regions as we
continue to grow and develop the infrastructure associated with being a more mature public company, our business and brand
image may be impaired. Any failure to meet our staffing needs or any material increase in turnover rates of our employees may
adversely affect our business, reiult% of opelatloni and ﬁnan01a1 condmon G 0 g

accountmo and other expenses that we d-td—would not 1ncur as a private company, and these expenses may increase even more
after we are no longer an ““ emerging growth company, ” as defined in Section 2 (a) (19) of the Securities Act. As a public
company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes- Oxley Act, the Dodd- Frank Wall
Street Reform and Consumer Protection Act, as well as rules adopted, and to be adopted, by the SEC and the NYSE. Our
management and other personnel s-devote a substantial amount of time to maintaining compliance with thesc eompthanee
nittatives-rules and regulations . Moreover, these rules and regulations have substantially increased our legal and financial
compliance costs and made some activities more time- consuming and costly. Fe-These irereased-compliance costs contribute
to our net loss. For example, these-certain rules and regulations make it more difficult and more expensive to obtain director
and officer liability insurance, compared to when we were a private company, and we may be forced to accept reduced policy
limits or incur substantially higher costs to maintain the same or similar coverage. We cannot predict or estimate the amount or
timing of any additional costs we may incur to respond to these requirements. The impact of these requirements could also make
it more difficult for us to attract and retain qualified persons to serve on our board of directors, our board committees or as
executive officers . Cybersecurity vulnerabilities, threats and more......, results of operations and financial condition . The global
economy can be negatively impacted by a variety of factors such as the spread or fear of spread of contagious diseases (such as



the recent COVID- 19 pandemic) in locations where our products are sold, man- made or natural disasters, actual or threatened
war (such as the current conflict in Ukraine), terrorist activity, political unrest, civil strife, adverse developments impacting
financial institutions, and other geopolitical uncertainty. Such adverse and uncertain economic conditions may impact
distributor, retailer, food service and consumer demand for our products. In addition, our ability to manage normal commercial
relationships with our suppliers, co- manufacturers, distributors, retailers, restaurant and food service customers and consumers
and creditors may suffer. Consumers may shift purchases to lower- priced or other perceived value offerings during economic
downturns as a result of various factors, including job losses, inflation, higher taxes, reduced access to credit, change in federal
economic policy and recent international trade disputes. In particular, consumers may reduce the amount of plant- based food
products that they purchase where there are conventional animal- based protein offerings, which generally have lower retail
prices. In addition, consumers may choose to purchase private label products rather than branded products because they are
generally less expensive. A decrease in consumer discretionary spending may also result in consumers reducing the frequency
and amount spent on food prepared away from home. Distributors, retailers and food service customers may become more
conservative in response to these conditions and seek to reduce their inventories. Our results of operations depend upon, among
other things, our ability to maintain and increase sales volume with our existing distributors, retailer and food service customers,
our ability to attract new consumers, the financial condition of our consumers and our ability to provide products that appeal to
consumers at the right price. Decreases in demand for our products without a corresponding decrease in costs would put
downward pressure on margins and would negatively impact our financial results. Prolonged unfavorable economic conditions
or uncertainty may have an adverse effect on our sales and profitability and may result in consumers making long- lasting
changes to their discretionary spending behavior on a more permanent basis. In addition, adverse developments that affect
financial institutions, transactional counterparties, or other companies in the financial services industry or the financial services
industry generally, or concerns or rumors about any events of these kinds or other similar risks, have in the past and may in the
future lead to market- wide liquidity problems, which could have material adverse impacts on our business, financial condition,
or results of operanons fllhe—dwest&ufe-ef—Even after any adverse geopolntlcal event our— or economic Fresh-business-and

concludes, such event
caused or accelerated i



g al-B G The opemtlons of our wholly- owned subsidiary, deOtd
Dry Bean lnC (“DDB ™), hd\ e been funded in part through a term loan from First National Bank of Omaha (“ FNBO ”) and a
revolving line of credit provided by FNBO (the “ FNBO Loans ). The FNBO Loans are secured by a limited guaranty from us.
The FNBO Loans are also secured by a first lien security interest granted by DDB to FNBO in collateral consisting of all of
DDB?’ s right, title and interest in all DDB personal property assets and any proceeds of such assets, and by first priority
mortgages of all of DDB’ s right, title and interest in all DDB owned real property assets and improvements thereon. The FNBO
Loans require DDB to comply with financial covenants, for which DDB will likely require financial support from us to remain
in compliance. The FNBO Loans also require us to maintain a minimum cash balance. If DDB or we breach any of these FNBO
Loan covenants, FNBO may declare all amounts immediately due and payable and exercise its rights with respect to the security
for those debt financings. If the FNBO Loan covenants are breached, we plan to attempt to secure a waiver of those covenants
or an amendment that modifies the covenants, but there are-is no assuranees— assurance that we will be able to comply with our
futare-covenants without such a waiver or amendment, or that we will be successful in obtaining a waiver or an amendment.
AdditionalRisks Relating-to-Ownership-If we incur other indebtedness, a portion of our cash flow will have to be dedicated
to the payment of principal and interest on such indebtedness. Typical loan agreements also might contain restrictive
covenants, which may impair our operating flexibility. Such loan agreements would also provide for default under
certain circumstances, such as failure to meet certain financial covenants. A default under a loan agreement could result
in the loan becoming immediately due and payable and, if unpaid, a judgment in favor of such lender which would be
senior to the rights of our stockholders. A judgment creditor would have the right to foreclose on any of our assets
resulting in a material adverse effect on our business, operating results or financial condition. Currently, we have limited
assets which could be used as collateral in obtaining future borrowings. Our Seeutittes-inability to provide lenders with
collateral and a limited history of successful operations may cause us to be unsuccessful in our efforts to obtain additional
funds though borrowings and as a result we may not be able to fund required costs of operations. Since our inception,
substantially all of our resources have been dedicated to the development of our core technology and product platforms,
including purchases of property, plant and equipment. \Vec gualifi-believe that we will continue to expend substantial
resources for the foreseeable future as we build and enhance our capabilities and commercialize our products. These
expenditures are expected to include costs associated with research and development,manufacturing and supply,marketing and
selling existing and new products,working capital,costs of acquiring and building out new facilities,costs associated with
planting and harvesting,such as the purchase of seeds and growing supplies,and the cost of attracting and retaining key
executives and a skilled local labor force.In addition,other anticipated and unanticipated costs may arise,including those arising
from the unique nature of our controlled environment agriculture facilities.As of December 31, 2622-2023 ,we had cash and
cash equivalents and marketable securities of $ -16—7—48 7 Q—n%ﬁ-lteﬂ—resfﬂefed-eash-e%—lq—%m lion,term debt and notes payable
of $ 60.5 million,and an accumulated deficit < W e-0f' $ 523. 8 million. For the




SeeuritiesAet-year ended December 31 , andi£2023, we incurred a net loss take-advantage-ofeertatnexemptions—rom
dise}esttre—reqtrrremeﬂt'rwa-r}ab}e—contlnmng operations of $ 111. 2 million and had negative cash flows from operating
activities of $ 73. 1 million. As described in Note 14 — Debt and in Management’ s Discussion and Analysis of Financial
Condition and Results of Operations — Liquidity and Capital Resources, both in this report, there is substantial doubt
about our ability to continue as a going concern, as we currently do not have adequate financial resources to meet our
forecasted operating costs as they come due in the ordinary course of business for at least twelve months from the filing
of this report. Our business prospects are subject to risks, expenses, and uncertainties frequently encountered by
emerging growth companies, #>betew-including access to capital.To date,we have been funded primarily by equity and
debt financings,including the issuance of convertible preferred stock,term debt,and revolving debt . Attaining and
maintaining profitable operations is also dependent upon future events,including obtaining adequate financing to complete and
commercialize our research and development activities,obtaining adequate grower and strategic partner relationships,building
our customer base,successfully executing our business and marketing strategy and hiring appropriate personnel. We do not
expect that we will be able to fund our longer- term capital and liquidity needs based on our current cash balances and operating

Cdsh ﬂow alone.To the extent we continue to incur losses our 11qu1d1ty needs eeu-}d—rnerease—Te—ftmd-etrr—}eﬂger—teﬂﬁe&pﬁ&I-aﬂd

could fnake—lncrease. To fund our liquidity needs, we expect we w1ll need to secure addltlonal capltal However, our

business plan and financing needs are subject to change depending on, among other things:  the extent and timing of our
implementation of our business model shift and expanded L1qu1d1ty Improvement Plan; « the number and characterlstlcs
of any additional products we develop our— 4 e

develep-or acquire to serve new or existing markets;e the scope,progress,results and costs of researchmg and de\ eloping future
products or improvements to ex1st1ng ploduets or mdnuhlctunn proeesses e the expenses assoemted with our sales and
marketing initiatives 3 anrafe ane-p Apacty
required to fund domestic and international growth;e any lawsuits commenced aédmst us,whether related to our ploduets or
otherwise;* the expenses needed to attract and retain skilled personnel;e the costs associated with being a public company;e the
costs involved in preparing,filing,prosecuting,maintaining,defending and enforcing intellectual property claims,including
litigation costs and the outcome of such litigation;and e the timing,receipt and amount of sales of,or royalties on,any future
approved products,if any. We are continuously assessing our business plans and capital structure.In order to find-fund our
longer- term capital and liquidity needs and grow our business,we expect we will need to secure additional capital,which could
be debt or equity financing and may lead to dilution of our common stockholders. Although we may seek to obtain additional
financing through non- dilutive means,we may be unable to do so. We have and may continue to seek to obtain additional
funds through public or private equity or debt financings or other sources,such as strategic collaborations. Furthermore For

example-, even if we are successful in August2622-obtaining additional financing .we entered-into-a-strategie-partnership

cannot provide any assurance that we will be able to realize the benefits anticipated with any new financing Areher-
Dantels—Midland-Company“ADPM-- We also have the ability to sell up to $ 400 million of additional shares of our common
stock,or seeutities-eonvertible-inte-eommetrsccuritics fess-convertible into common stock, to the public through our shelf
registration statement, including approximately $ 100 million through our at- the- market facility. We may use our shelf
registration statement (which may include our at- the- market facility), or attraetive— alternative equity financing, to
vestors-raise additional capital to supplement our projected cash needs. Any sales under our shelf registration
statement are likely to result in dilution to our existing stockholders, and be-able-other types of equity financing may also
result in dilution to our existing stockholders realize-the-benefits-antietpated-with-any-sueh-new-faethty
.Accordingly,additional financings may result in dilution to stockholders,issuance of securities with priority as to liquidation and
dividend and other rights more favorable than common stock,imposition of debt covenants and repayment obligations,or other
restrictions that may adversely affect our business.In addition,we may seek additional capital due to favorable market conditions
or strategic considerations even if we believe that we have sufficient funds for current or future operating plans.We cannot
guarantee that we will be able to meet existing financial covenants or that new financing will be available to us on favorable
terms, or at all.Our tdllule to raise Ldpltdl as and When needed may—ma-ke—mdy mdke it more difficult for us to eempa-re—operate

common stock,or securities convertible into common stock to the publlc through our shelf registration statement mcludmo
approximatelty-5 100 million through our at- the- market facility .We currently intend to use our shelf registration statement
(which may include our at- the- market facility),or alternative equity financing,to raise up to $ 100 million to supplement
our projected cash needs .Any sales under our shelf registration statement are likely to result in dilution to our existing
stockholders,and other types of equity financing may also result in dilution to our existing stockholders.Although we may obtain
additional financing through non- dilutive means,we may be unable to do so.In the future,we may also issue our securities in
connection with investments or acquisitions.The amount of shares of our common stock issued in connection with an investment
or acquisition could constitute a material portion of our then- outstanding shares of common stock.Any issuance of additional
securities may result in additional dilution to our stockholders. Fhe-matketpriee-Anti- takeover provisions in our
organizational documents could delay for— or prevent a change of control.Certain provisions of our second amended and
restated certificate of 1ncorporat10n and amended and restated bylaws have an anti- takeover effect and may delay,defer

onf-- Or prevent a , ﬂ%e—e}estng—sa-}es

priee-of-acquisition, tender offer,takeover attempt ot or

September29;262+;the-other day—we—eenstuﬂma-ted—t-he—Mergerchange of control transactlon that a stockholder mlght




consider in its best interest , to-including performance of particular companies. You may not be able to resell your shares
of our common stock at an attractive price due to a number of factors such as the-those listed in “ Risk Factors — Risks
Relating to Our Business ” and the following: « results of operations that vary from the expectations of securities analysts
and investors; * results of operations that vary from those of our competitors; * guidance, if any, that we provide to the
public, any changes in this guidance or our failure to meet this guidance; * changes in expectations as to our future
financial performance , including financial estimates and investment recommendations by securities analysts and
investors; * declines in the market prices of stocks generally;e strategic actions by us or our competitors;s announcements by
us or our competitors of significant contracts,acquisitions,joint ventures,other strategic relationships or capital commitments;®
any significant change in our management;® changes in general economic or market conditions or trends in our industry or
markets;* changes in business or regulatory conditions,including new laws or regulations or new interpretations of existing laws
or regulations applicable to our business;® future sales of our common stock or other securities;® investor perceptions or the
investment opportunity associated with our common stock relative to other investment alternatives;e the public’ s response to
press releases or other public announcements by us or third parties,including our filings with the SEC;e litigation involving
us,our industry,or both,or investigations by regulators into our operations or those of our competitors;* the development and
sustainability of an act1ve tradmg market for our common stock;e act10ns by institutional or activist stockholdels * the-impaet-of

standards,pohmes guidelines, 1nterpretat10ns or principles;and ¢ other events or factors 1nclud1ng those resulting from natural
disasters,war,or the threat of war,in particular,the current eenfhet-conflicts in Ukraine and Israel ,acts of terrorism or responses
to these events.Broad market and industry fluctuations may adversely affect the market price of our common stock,regardless of
our actual operating performance,financial results or prospects.In addmon ,price volatility may be greater if the publlc ﬂoat
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takeover or subject to involvement by activist stockholders.If we were to become the target of such a situation,it could result in
substantial costs and divert resources and the attention of executive management from our business.The current market price of
our securities may not be indicative of future market prices or intrinsic value,and we may not be able to sustain or increase the
value of an investment in our securities.Investors in our securities may experience a decrease,which could be substantial,in the
value of their securities,including decreases unrelated to our operating performance,financial results or prospects.Your only
opportunity to achieve a return on your investment in our securities may be if the market price of our securities appreciates and
you sell your securities at a profit. The market price for our securities may never exceed,and may fall below,the price that you
paid for such securities.You could lose all or part of your investment in us as a result.In the past,following periods of market
volatility,stockholders have instituted securities class action litigation against other companies .If we were involved in
securities litigation,it could have a substantial cost and divert resources and the attention of executive management from our
business regardless of the outcome of such litigation. The trading market for plant—based-produets-our common stock relies in
part on the research and reports that industry or financial analysts publish about us or our business.We do not control
these analysts.There is highlyeempetitiveno guarantee that analysts will cover our common stock.If analysts do not
cover our common stock . the lack of research coverage may adversely affect our market price.In addition,some
financial analysts may have limited expertise with our model and operations.Furthermore,if one or more of the analysts
who do cover our business downgrade our common stock or industry,or the stock of any of our competitors,or publish
inaccurate or unfavorable research about our business,the price of our common stock could decline.If one or more of
these analysts ceases coverage of us or falls to publlsh reports on it regularly, we could lose V1s1b1hty faee—agﬂfﬁe&nt—&rreet

,which may—resul-t—in turn could cause our
stock prlce or trading Volume to decllne We qualify as an ““ emerging growth company * as defined in Section 2 (a) (19) of
the Securities Act. As such, we are eligible for , and-ntene-to-take advantage of , and intend to continue taking advantage of,
certain exemptions from various reporting requirements applicable to other public companies that are not emerging growth
companies for as long as we continue to be an emerging growth company, including, but not limited to 3¢ (a) not being required
to comply with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley Act, (b) reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements and (c) exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved. As a result, our stockholders may not have access to certain information they may
deem important. We will remain an emerging growth company until the earliest of (a) December 31, 2026, (b) the last date of
our fiscal year in which we have total annual gross revenue of at least $ 1. 235 billion, (c) the date on which we are deemed to
be a ““ large accelerated filer ” under the rules of the SEC with at least $ 700. 0 million of outstanding securities held by non-
affiliates or (d) the date on which we have issued more than $ 1. 0 billion in non- convertible debt securities during the previous
three years. Investors may find our securities less attractive because we siHrely on these exemptions. If some investors find our
securities less attractive as a result of our reliance on these exemptions, the trading prices of our securities may be lower than
they otherwise would be, there may be a less active trading market for our securities and the trading prices of our securities may
be more volatile. Further, Section 102 (b) (1) of the JOBS Act exempts emerging growth companies from being required to




comply with new or revised financial accounting standards until private companies (that is, those that have not had a Securities
Act registration statement declared effective or do not have a class of securities registered under the Exchange Act) are required
to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of
the extended transition period and comply with the requirements that apply to non- emerging growth companies but any such
election to opt out is irrevocable. We have elected not to opt out of such extended transition period, which means that when a
standard is issued or revised and it has different application dates for public or private companies, we, as an emerging growth
company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may
make comparison of our financial statements with another public company which is neither an emerging growth company nor an
emerging growth company which has opted out of using the extended transition period difficult or impossible because of the
potential differences in accounting standards used. We intend to retain future earnings, if any, for future operations,
expansion and debt repayment and there are no current plans to pay any cash dividends for the foreseeable future. The
declaration, amount and payment of any future dividends on shares of our common stock will be at the sole discretion of
our Board. Our Board may take into account general and economic conditions, our financial condition and results of
operations, our available cash and current and anticipated cash needs, capital requirements, contractual, legal, tax, and
regulatory restrictions, implications on the payment of dividends by us to our stockholders or by our subsidiaries to us
and such other factors as our board of directors may deem relevant. [n erder-addition, our ability to eontinae-pay
dividends is limited by covenants of our listing-existing ourseeurities-and outstanding indebtedness and may be limited by
covenants of any future indebtedness we incur. As a result, you may not receive any return on the NY-SE;-we-witt-be
requited-to-matntain-eertain-finanetal-distribution-and-—- an investment in our common stock unless you sell our common
stock for a price fevels-greater than that which you paid for it . Generally-Certain provisions of our second amended and
restated certificate of incorporation and our second amended and restated bylaws have an anti- takeover effect and may
delay , defer or prevent we-wil-bereguired-to-matntain-a mintmum-merger, acquisition, tender offer, takeover attempt or
other change of control transaction that a stockholder mlght cons1der in its best mterest mcludmg those attempts that

: y RN age-elostngprice 101 the shares held by our stockholders These
provisions, among other thmgs . authorlze our Board to issue new series of preferred stock without stockholder
approval and create, subject to applicable law, a series of preferred stock with preferential rights to dividends ot or
our assets upon liquidation, or with superior voting rights to our existing common stock {generalty-; * eliminate the ability
of stockholders to fill vacancies on our Board; ¢ establish advance notice requirements for nominations for election to our
Board or for proposing matters that can be acted upon by stockholders at our annual stockholder meetings; * permit our
Board to estabhsh the number of dlrectors, prov1ded that the Board must cons1st of at least five -$—l—99)—1—%the—N¥S—E—

-fer—etﬂeseettﬂt-tes— fee}ueed—hqmd-rt-y—prowde that our Board is expressly authorlzed to make, alter-fer— or repeal our
seeurities-amended and restated bylaws ; - require, prior to the third anniversary of the closing of the Merger, the
affirmative vote of at least 66 2/3 % of the voting power of the outstanding shares of capital stock entitled to vote
thereon, voting together as a determinationrsingle class, to amend our second amended and restated bylaws and specific
provisions of our second amended and restated certificate of incorporation; and ¢ limit the jurisdictions in which certain
stockholder litigation may be brought. As a Delaware corporation, we are subject to the anti- takeover provisions of
Section 203 of the Delaware General Corporation Law (the “ DGCL ”), which prohibits a Delaware corporation from
engaging in a business combination specified in the statute with an interested stockholder (as defined in the statute) for a
period of three years after the date of the transaction in which the person first becomes an interested stockholder, unless
the business combination is approved in advance by a majority of the independent directors or by the holders of at least
two- thirds of the outstanding disinterested shares. The application of Section 203 of the DGCL could also have the effect
of delaying or preventing a change of control of our Company. These anti- takeover provisions could make it more
difficult for a third- party to acquire us, even if the third- party’ s offer may be considered beneficial by many of our
stockholders. As a result, our stockholders may be limited in their ability to obtain a premium for their shares. These
provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect
directors of your choosing and to cause us to take other corporate actions you desire. Our second amended and restated
certificate of incorporation designates the Court of Chancery of the State of Delaware as the sole and exclusive forum for
certain types of actions and proceedings that may be initiated by our stockholders, which could limit our stockholders’
ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees or stockholders. Our
second amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of
an alternative forum, the sole and exclusive forum, to the fullest extent permitted by law, for (1) any derivative action or
proceeding brought on our behalf, (2) any action asserting a breach of a fiduciary duty owed by any director, officer or
other employee to us or our stockholders, (3) any action asserting a claim against us or any director, officer, or other
employee arising pursuant to the DGCL, (4) any action to interpret, apply, enforce, or determine the validity of our
second amended and restated certificate of incorporation or amended and restated bylaws, or (5) any other action
asserting a claim that is governed by the internal affairs doctrine, shall be the Court of Chancery of the State of
Delaware (or another state court or the federal court located within the State of Delaware if the Court of Chancery does
not have or declines to accept jurisdiction), in all cases subject to the court’ s having jurisdiction over indispensable
parties named as defendants. In addition, our second amended and restated certificate of incorporation provides that the



federal district court for the District of Delaware (or, in the event such court does not have jurisdiction, the federal
district courts of the United States) will be the exclusive forum for resolving any complaint asserting a cause of action
arising under the Securities Act but that the forum selection provision will not apply to claims brought to enforce a duty
or liability created by the Exchange Act. Although we believe these provisions benefit us by providing increased
consistency in the application of Delaware law for the specified types of actions and proceedings, the provisions may have
the effect of discouraging lawsuits against us or our directors and officers. Alternatively, if a court were to find the
choice of forum provision contained in our second amended and restated certificate of incorporation to be inapplicable
or unenforceable in an action, we may incur additional costs associated with resolving such action in other jurisdictions,
which could harm our business, financial condition, and operating results. For example, under the Securities Act, federal
courts have concurrent jurisdiction over all suits brought to enforce any duty or liability created by the Securities Act,
and investors cannot waive compliance with the federal securities laws and the rules and regulations thereunder. Any
person or entity purchasing or otherwise acquiring any interest in our shares of capital stock shall be deemed to have
notice of and consented to this exclusive forum provision, but will not be deemed to have waived our compliance with the
federal securities laws and the rules and regulations thereunder. The outstanding Private Placement Warrants and
Public Warrants to purchase an aggregate of 16. 6 million shares of our common stock is-are exercisable as of January 8,
2023. Each such warrant entitles the holder thereof to purchase one share of common stock at a price of $ 11. 50 per
whole share, subject to adjustment. These warrants may be exercised only for a whole number of shares of common
stock. In addition, we issued additional private warrants in connection with the issuance of certain notes payable in
February 2020 and December 2021, and in connection with a private placement that was completed in March 2022 (refer
to Note 15 — Warrant Liabilities to the consolidated financial statements under the headings “ penny-Notes Payable
Warrants, ” “ Convertible Notes Payable Warrants ” and “ PIPE Investment Warrants ” in this report). To the extent
such warrants are exercised, additional shares of common stock 2will be issued, which will result require-brokers-trading-in
otr-dilution to the then existing holders of common stock te-and increase the number of shares eligible for resale in the
public market. Sales of substantial numbers of such shares in the public market could adversely affect the market price
of our common stock. We may amend the terms of the Public Warrants in a manner that may be adhere-adverse to more
stringentrales-and-possibly-holders of Public Warrants with the approval by the holders of at least 65 % of the then-
outstanding Public Warrants. As a result ra-redueed-evetl, the exercise price of the Public Warrants could be
increased,the exercise period could be shortened and the number of shares of common stock purchasable upon exercise of a
Public Warrant could be decreased,all without your approval. The Private Placement Warrants and the Public Warrants were
issued in registered form under a warrant agreement (the “ Warrant Agreement ”’) between us and Continental Stock Transfer &
Trust Company,as warrant agent. The Warrant Agreement provides that the terms of the Private Placement Warrants and the
Public Warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective provision,but
requires the approval by the holders of at least 65 % of the then- outstanding Public Warrants to make any change that adversely
affects the interests of the registered holders of the Public Warrants.Accordingly,we may amend the terms of the Public
Warrants in a manner adverse to a holder if holders of at least 65 % of the then- outstanding Public Warrants approve of such
amendment.Although our ability to amend the terms of the Public Warrants with the consent of at least 65 % of the then-
outstanding Public Warrants is unlimited,examples of such amendments could be amendments to,among other things,increase
the exercise price of the Public Warrants,convert the Public Warrants into cash or stock,shorten the exercise period or decrease
the number of shares of common stock purchasable upon exercise of a Public Wdlrant We may—redeeﬂﬁ—ttne*p-rred—P-ubhe

he ablllty to redeem outstdndmv Pubhe Warmnts at any tlme after they become e\e1c1sable and prior to their expndtlon ata
price of $ 0.01 per warrant,provided that the last reported sales price of common stock equals or exceeds $ 18.00 per share ( as
adjusted for stock splits,stock dividends,reorganizations,recapitalizations and the like) for any twenty (20) trading aetivity
trthe-seeendary-days within a thirty (30) trading Hrading— day period commencing once the Public Warrants become
exercisable and ending on the third trading day prior to the date on which we give proper notice of such redemption and
provided certain other conditions are met.If and when the Public Warrants become redeemable by us,we may not exercise our
redemption right if the issuance of shares of common stock upon exercise of the Public Warrants is not exempt from registration
or qualification under applicable state blue sky laws or we are unable to effect such registration or qualification.We will use our
best efforts to register or qualify such shares of common stock under the blue sky laws of the state of residence in those states in
which the Public Warrants were offered.Redemption of the outstanding Public Warrants could force warranthelders-warrant
holders (i) to exercise their Public Warrants and pay the exercise price therefore at a time when it may be disadvantageous to do
50,(i1) to sell their Public Warrants at the then- current market price when a warrant holder might otherwise wish to hold its
Public Warrants or (111) to accept the nomlnal redemptlon prlce whlch at the time the outstandlng Publlc Warrants are

be substantlally less than the market value of the Public
Warrants. Untll a warrant holder acqulres shares of common stock upon exercise of the-their future—Almestattofthe
Company—s-outstanding-warrants are-aceounted-, they will have no rights with respect to the shares of our common stock
underlying such warrants. Upon exercise of their warrants, they will be entitled to exercise the rights of a common
stockholder only as to matters for whlch as—l-rabﬂ-rﬁes—and—the ehangesrvalie-of record date occurs after the exercise date
& . On April 12, 2021, the Acting Director of the Division of

C orpomtlon Fmance and Actmo Chief Accountant 01‘ the SEC together issued a statement regarding the accounting and
reporting considerations for warrants issued by special purpose acquisition companies entitled *“ Staff Statement on Accounting
and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies (* SPACs’) ” (the “ SEC




Statement ™). Specifically, the SEC Statement focused on certain settlement terms and provisions related to certain tender offers
following a business combination, which terms are similar to those contained in the Warrant Agreement. As a result of the SEC
Statement, we reevaluated the accounting treatment of our warrants outstanding at the time, and determined to classify the
warrants as derivative liabilities measured at fair value, with changes in fair value each period reported in earnings. Accounting
Standards Codification 815, Derivatives and Hedging, provides for the remeasurement of the fair value of such derivatives at
each balance sheet date, with a resulting non- cash gain or loss related to the change in the fair value being recognized in
earnings in the statement of operations. Our consolidated financial statements and results of operations may fluctuate quarterly,
as a result of the recurring fair value measurement of our outstanding warrants, based on factors which are outside of our
control. Due to the recurring fair value measurement, we may recognize non- cash gains or losses on our outstanding warrants
each reporting period and that the amount of such gains or losses could be material. The impact of changes in fair value on
earnings may have an adverse effect on the market price of our securities. Beeatise-On December 19, 2023, our Public
Warrants were suspended from trading on the NYSE due to “ abnormally low ” trading price levels pursuant to Section
802. 01D of the NYSE Listed Company Manual. On January 5, 2024, the NYSE filed a Form 25 with the SEC to report
the removal of the warrants from listing. On January 5, 2024, the delisting of the warrants became effective. Our Public
Warrants remain tradable over- the- counter on the Pink Sheets under the symbol “ BHILW ”. Such delisting may have
the following negative effects on our Public Warrants: a limited availability of market quotations, reduced liquidity, a
decreased ability to obtain financing in the future and a decreased ability to issue additional securities, among there—
other things. The patent positions of biotechnology companies and other actors in our fields of business can be highly
uncertain and involve complex scientific, legal and factual analyses. The interpretation and breadth of claims allowed in
some patents covering biological compositions may be uncertain and difficult to determine and arc often affected
materially by the facts and circumstances that pertain to the patented compositions and the related patent claims.The issuance
and scope of patents cannot be predicted with certainty.Patents,if issued,may be challenged,invalidated,narrowed or
circumvented.Challenges to our or our licensors’ patents and patent applications,if successful,may result in the denial of our or
our licensors’ patent applications or the loss or reduction in their scope.In addition,defending against such challenges may be
costly and involve the diversion of significant management time.Accordingly,rights under any of our patents may netne-not
eurrentplans-provide us with enough protection against competitive products or processes and any loss,denial or
reduction in scope of any of such patents and patent applications may have a material adverse effect on our business.Even if not
challenged,our patents and patent applications may not adequately protect our product candidates or technology or prevent
others from designing their products or technology to avoid being covered by our patent claims.If the breadth or strength of
protection provided by the patents we own or license is threatened,it could dissuade companies from partnering with us to
develop,and could threaten our ability to successfully commercialize,our product candidates.If we fail to obtain and maintain
patent protection and trade secret protection of our product candidates and technology,we could lose our competitive advantage
and competition we face would increase,reducing any potential revenues and have a material adverse effect on our
business.Filing,prosecuting and defending patents in all countries and jurisdictions throughout the world would be prohibitively
expensive.Patent prosecution must be sought on a country- by- country basis,which is an expensive and time- consuming
process with uncertain outcomes.Our intellectual property rights in some countries outside the U.S.could be less extensive than
those in the U.S.,assuming that rights are obtained in the U.S.In addition,the laws of some foreign countries do not protect
intellectual property rights to the same extent as federal and state laws in the U.S.Consequently,we may not be able to prevent
third parties from practicing our inventions in all countries outside the U.S.,or from selling or importing products made using
our inventions in and into the U.S.or other jurisdictions.Competitors may use our technologies in jurisdictions where we or our
licensors do not pursue and obtain patent protection.Further,competition may export otherwise infringing products to territories
where we or our licensors have patent protection,but where the ability to enforce those patent rights is not as strong as in the
U.S.These products may compete with our products and our intellectual property rights and such rights may not be effective or
enough to prevent such competition.In addition,changes in,or different interpretations of,patent laws in the U.S.and other
countries may permit others to use our discoveries or to develop and commercialize our technology and products without
providing any notice or compensation to us or may limit the scope of patent protection that we or our licensors are able to
obtain.The laws of some countries do not protect intellectual property rights to the same extent as U.S.laws and those countries
may lack adequate rules and procedures for defending our intellectual property rights.Furthermore,proceedings to enforce our
patent rights and other intellectual property rights in foreign jurisdictions could result in substantial costs and divert our efforts
and attention from other aspects of our business,could put our patents at risk of being invalidated or interpreted narrowly,could
put our or our licensors’ patent applications at risk of not issuing and could provoke third parties to assert claims against us.We
may not prevail in any lawsuits that we initiate,and the damages or other remedies awarded to us,if any,may not be
Commercrally meanlngful whrle the damages and other remedres we may be ordered to-pay-to-such-third-partiesmay-be
y FEig he-to pay eash-dividends-to such third

parties may be srgnrﬁcant Accordrngly,our efforts to enforce our intellectual property rights around the world may be inadequate
to obtain a srgnrﬁcant commercial advantage from the intellectual property that we develop or license ~Fhird-parties-may-assert

tg o-HIVentto velop ard-a wi-. Third parties may in the future make claims challenging the
1nventorsh1p or ownershrp of our or our hcensors intellectual property. We may face claims by third parties that our agreements
with employees,contractors,or consultants obligating them to assign intellectual property to us are ineffective or are in conflict
with prior or competing contractual obligations of assignment Litigation may be necessary to resolve an ownership dispute,and
if we are not successful,we may be precluded from using certain intellectual property and assocrated products and technology or
may lose our rights in that intellectual property. We-Our programs may :
involve additional product candidates that may require the use of 1ntellectual property t-hat—or proprletary rlghts held by




third parties;the growth of our business may be-reguired-depend in part on our eemmen-steek-ability to acquire, in- license
for— or use the-these foreseeable-future-intellectual property and proprietary rights. However , you-we may notreeetve-be
unable to acquire or in- license any Heense-any-third- party intellectual property or proprietary rights that may be key to
development.Even if we can acquire or in- license such rights,we may be unable to do so on commercially reasonable terms.The
licensing and acquisition of third- party intellectual property and proprietary rights is a competitive area,and several more
established companies are also pursuing strategies to license or acquire third- party intellectual property and proprietary rights
that we may consider attractive or necessary.These established companies may have a competitive advantage over us due to their
size,capital resources and agricultural development and commercialization capabilities.In addition,companies that perceive us to
be a competitor may be unwilling to assign or license intellectual property and proprietary rights to us.We also may be unable to
license or acquire third- party intellectual property and proprietary rights on terms that would allow us to make an appropriate
return on our investment waless-yorset, or at all. If we are unable to successfully acquire or in- license rights to required
third- party intellectual property and proprietary rights or maintain the existing intellectual property and proprietary
rights we have, we may have to cease development of the relevant program, product or product candidate, which could
have a material adverse effect on your-- our eommon-stoek—for-business. Changes in applicable regulatory requirements
could result in a price-greater-than-substantial increase in the time and costs associated with developing our products and
negatively impact our operating results. While the USDA and the FDA currently have petition processes that we have
successfully completed in the past, these processes and the manner in which yeupated-the USDA and the FDA interpret
their own regulations may change in the future, negatively impacting our speed to market and cost to launch product
candidates. We cannot predict whether advocacy groups will challenge existing regulations and USDA fer—- or FDA
determlnatlons or whether the USDA or the F DA will alter the manner in whlch it 1nterprets its —\‘vle-rn-teﬁd—te—ret&rn

o tetions—tmpheattonson ot-dividends 3 SES ourproductsby
eursubstd-t&rtes—m tts—aﬂd-sueh—more burdensome standards, thereby substantlally mcreasmg etheﬁ the factors-as-time and
costs associated with developing our product candidates beard-of-direetors-may-deem—relevant- In addition, we use artificial
intelligence in connection with our CropOS ® platform. Accordingly, we expect to be subject to laws and regulations
with respect to the use of such technologies. Such regulations may restrict our ability to pay-dividends-use artificial
intelligence or may require increased expenditures. For example, in 2023, an Executive Order was published by the
Biden Administration establishing new standards for artificial intelligence safety and security and measures to protect
individuals' privacy. The regulatory environment around gene editing in plants for food ingredients is greatly uncertain
outside of the U. S. and varies greatly from jurisdiction to jurisdiction. Each jurisdiction may have its own regulatory
framework regarding genetically modified foods, which may include restrictions and regulations on planting and
growing genetically modified plants and in the consumption and labeling of genetically modified foods that could apply
to our products. To the extent regulatory frameworks outside of the U. S. are not receptive to our gene editing
technologies, our ability to expand internationally may be limited by-eevenants-ef. Complying with the regulatory
requirements outside the U. S. will be costly and time- consuming, and there is no guarantee we will be able to
commerclallze our products 0uts1de the U S. We cannot predict whether ot or when existing-and-outstanding

any Jurlsdlctlon w1ll change future—rﬂdebtedﬂess—we—rﬂeth*s—a—result—yeu

abeut—us—erproducts Advocacy groups have engaged in publlclty campaigns and filed lawsuits in various countries
against companies and regulatory authorities, seeking to halt regulatory approval etr— or business—We-do-noteontrot
these-analysts-clearance activities or influence public opinion against genetically engineered and / or gene- edited
products ln addition, governmental reaction to negatlve publicity concerning seme-finanetal-analysts-may-have timited
with d pe-ot-our more-products could result in greater regulation of the
ana-lysts—whe—ele—eeyeiegenetlc research and derlvatlve products our—- or regulatory costs that render business-downgrade
eur-eomimon-stoek-or-our products cost prohibitive. The scale of the commodity food and agricultural industry ;may make
it difficult to monitor and control the distribution of or-our products. As a result, our products may be sold inadvertently

within jurisdictions where the-they are not approved stoek-ofany-of oureompetitors;or-for publish-inaceurate-or-unfavorable
feseafeh—&beut—dlstrlbutlon Such sales may lead to regulatory challenges ot or lawsults agalnst busmess—&re—prtee—e-f—euf

could result in s1gmﬁcant expenses and management attentlon Agricultural productlon and trade ﬂows are sub]ect to



government policies and regulations. Governmental policies and approvals of technologies affecting the agricultural
industry, such as taxes, tariffs, duties, subsidies, incentives and import and export restrictions on agricultural
commodities and commodity products can influence the planting of certain crops, the location and size of crop
production, and the volume and types of imports and exports. In dilution—- addition , as we grow our business, we may
be required to secure additional permits and licenses.For example,we are required to obtain a seed permit from each state in
which we sell seed and,as we expand into additional states,we will be required to acquire seed permits in those additional
states.In addition,future government policies in the U.S.or in other countries may discourage our customers from using our
products or encourage the use of products more advantageous to our competitors,which would put us at a commercial

dl%dd\ antage and could nes,am ely 1mpact our lutule revenues and results of opelanons We are subject to numerous

federal, state local and forelul env 1r0nmentdl hedlth and safety laws and regulaﬂons mcludmo those governing laboratory
procedures,the handling,use,storage,treatment,manufacture and disposal of hazardous materials and wastes,discharge of
pollutants into the environment and human health and safety matters.Our research and development processes involve the
controlled use of hazardous materials,including biological materials. We may be sued for any injury or contamination that results
from our use or the use by third parties of these materials,or may otherwise be required to remediate such contamination,and our
liability may exceed any insurance coverage and our total assets.Compliance with environmental,health and safety laws and
regulations may be expensive and may impair our research and development efforts.If we fail to comply with these
requirements,we could incur substantial costs and liabilities,including civil or criminal fines and penalties,clean- up costs or
capital expenditures for control equipment or operational changes necessary to achieve and maintain compliance.In
addition,we cannot predict the impact on our business of new or amended environmental,health and safety laws or
regulations or any changes in the way existing steekhelders-and future laws and regulations are interpreted and
enforced.These current or future laws and regulations may impair our research,development or production efforts or result in
increased expense of compliance.We are also subject to the food safety regulations of the jurisdictions where our facilities are
located and our products are distributed,and failure to comply with such food safety regulations can result in substantial fines
and penalties.Specifically,we are subject to the FSMA,which enhances the FDA’ s ability to regulate the
growing,harvesting,manufacturing,processing,labeling,packaging,distributing and marketing of food in the U.S . The FDA has
been active sale-ofshares-of oureommon-stoek-in implementing the publie-matrket-requirements of the FSMA by issuing
regulations to reduce the risk of contamination in food manufacturing. These regulations affect or-our daily operations,
particularly our processing facilities, and in order to remain in compliance with the-these pereeptionthatregulations we
may be required to modify our operations, purchase new equipment or make capital improvements. Any such sates
modifications, improvements, fines or penalties could have an adverse effect on eeetr—- our business , or-business
financial condition and results of operations .From time to time,we may be a party to various claims and litigation
proceedings. We evaluate these claims and litigation proceedings to assess the likelihood of unfavorable outcomes and to
estimate,if possible,the amount of potential losses.Based on these assessments and estimates,we may establish reserves,as
appropriate. These assessments and estimates are based on the information available to management at the time and involve a
significant amount of management judgment.Actual outcomes or losses may differ materially from our assessments and
estimates.We are not currently party to any material litigation.Even when not merited,the defense of these lawsuits may divert
management’ s attention,and we may incur significant expenses in defending these lawsuits. The results of litigation and other
legal proceedings are inherently uncertain,and adverse judgments or settlements in some of these legal disputes may result in
adverse monetary damages pendlnes or m}uncme relief against us,which eeuld-negatively-impaeteourcould negatively impact

financial posmon, cash flows or results of operatlons. Any clalms or lltlgatlon, even if fully indemnified or insured, could
damage eeeur—- our reputation and ;-alse-might-make it more difficult to compete effectively or to obtain adequate
insurance in the future. Furthermore, while we maintain insurance for #s-certain potential liabilities, such insurance does
not cover all types and amounts of potential liabilities and is subject to various exclusions as sel-well eqtityseeutitiestn-as
caps on amounts recoverable. Even if we believe a claim is covered by insurance, insurers may dispute our entitlement to
recovery for a variety of potential reasons, which may affect the timing and, if the insurers prevail, the amount of our
recovery. We have incurred losses during our history and do not expect to become profitable in the near future and may
never achieve profitability. To the extent that we continue to generate taxable losses, unused losses will carry forward to
offset future taxable income, if any, until such unused losses expire, if at a-time-and-at-a-priece-that-all. As of December 31,
2023 we deefn—had U S. federal net operatmg loss carryforwards of ﬂapfepﬂ&te-appronmately $357.9 mllllon. Shares-of

-l-ﬂﬁrt&&eﬁs—&ﬂdernder Ru-le—l-44—&ﬂdeﬁhe

__________ L . ol ived-by
the m&fket—as-rrﬁeﬂdmg—te-sel-l-Cmonavnus Ald Rellef and Economlc Securlty Act (t-hefn— the « CARES Act ”) U.S.
federal net operating loss carryforwards generated in taxable periods beginning after December 31, 2017, may be
carried forward indefinitely, but the deductibility of such net operating loss carryforwards in taxable years beginning
after December 31, 2020, is limited to 80 % of taxable income. T—hese——— The -faefefs-eeﬂld-&lse—make-rt—mefe-di-fﬁet&t—extent
to which states conform to the Tax Act for-- or :
stoek-orother—- the seeuritiess=CARES Act varies . [n qddmon our net operatmg loss carryforwards are sub]ect to review




and possible adjustment by the U. S. Internal Revenue Service, and state tax authorities. Under Sections 382 and 383 of
the Internal Revenue Code of 1986, as amended (the “ Code ”), our federal net operating loss carryforwards and the
other shares-tax attributes may become subject to an annual limitation in the event of certain cumulative changes in our
ownership. An “ ownership change ” pursuant to Section 382 of the Code generally occurs if one our- or eommon-more
stockholders or groups of stockholders who own at least 5 % of a company’ s stock reserved-fer-increase their ownership
by more than 50 percentage points over their lowest ownership percentage within a rolling three- year period. Our
ability to utilize our net operating loss carryforwards and other tax attributes to offset futurc tssuanee-taxable income or
tax liabilities may be limited as a result of ownership changes, including potential changes in connection with the business
comblnatlon or other transactlons Slmllar rules may apply under state tax laws If we earn taxable income oureguity

RS-V g b S-are—1ss , such subjeetto-provisions

i eases;-limitations en-volime-and-mannerofsale

&pphe&b’:e—could result in mcreased future income tax llablllty to a—fﬁh&tes—uﬂder—l%t&e—l-#l—as—&mﬂ-te&b-}e—us and our future

cash flows could be adversely affected . \We have filedregistrattonrstatements-onForm-S—8-underrecorded a valuation
allowance related to our net operating loss carryforwards and fhe—other -Seeuﬂ&esﬂ%et—deferred tax assets due to feg'tS'fef

shatres-the uncertainty of the ultimate realization of o
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