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This section includes a discussion of what the Company believes to be the material factors that make an investment in the
Company speculative or risky and that could affect its business, operating results, financial condition, and future growth
prospects or cause actual results to differ materially from the-those trading-contained in forward- looking statements the
Company has made or may make from time- to- time. In these circumstances, the market price of the Company ='s Class
A eommon-Common steek-Stock could decline, and you may lose all or part of your investment . The-Cibus cannot assure
you that any of the events discussed below will not occur. Further, the risks described below are not the only risks the
Company faces. Additional risks and uncertainties not currently known to the Company, or that the Company currently deems to
be immaterial, may occur or become material in the future. You should carefully consider these risk factors in connection with
Part 2-IT, Item 7, “ Management’ s Discussion and Analysis of Financial Conditions and Results of Operations, ” the
consolidated financials , and the other information in this Annual Report. RisleRisks Related to the-Fransaetions—There-Cibus’
Business and Operations Cibus has incurred significant losses and anticipates that it will continue to incur significant
losses for several years Clbus busmess is currently prlmarlly focused on R & D of plant gene editing no-assuranee-that

W y ; l-f—t-he—"[—r&nsaet—reﬁs—afe—Whlle Cibus has establlshed

( ompany has only a llmlted operatmg hlstory upon whlch to evaluate its
business and long- term prospects Cibus has historically incurred net losses and had and-- an accumulated deficit. Cibus
anticipates that its expenses will increase substantially if it, directly or through partners, broadens its R & D activities
with respect to additional crops and future productivity traits (including conducting requisite field trials for productivity
trait validation) or pursues R & D activities in respect of sustainable ingredients products. Cibus’ expenses will also
increase as it continues to invest in scaling of its high- throughput semi- automated gene editing system, the Trait
Machine; seeks to expand its operational footprint in light of evolving global regulatory regimes applicable to plant gene
editing; actively maintains, protects, expands, and defends its intellectual property portfolio; and engages in other
act1v1t1es that may further the development of its busmess Accordmgly, Cibus e\peus to continue to incur swmlmanl

alternative-transaction-onterms-thatare-at lcasl the next several years The amount of Cibus’ future net losses will depend
in part, on the amount of its future operating expenses and the pace at which they are incurred, the satisfaction of its
Royalty Liability ( as faverable-defined herein) and its interest expense related thereto, and its ability to obtain funding



through its licensing activities, through equity or debt financings, or through grants or partnerships. As a result of its
present lack of commerclal revenue and s1gn1ﬁcant expenses, Clbus as—has concluded that t-he—terms—set—feﬁ-h—m—ﬂ&e—Mefgef

tghts-as a gomg concern eommon-stoekholder-
-Bebt—ﬁ-ﬂaﬂemg—effor pfefeﬁed—equﬁy—at least 12 months from the issuance date of the finaneing-financial statements ;+f
ava-r}&b%ermayﬁmfelve—&gfeemeﬁts—ehat—me}uée-mcluded eeveﬂ&ﬂts%ﬂﬁ&mg—efres&wfmg—eaﬁeet—&&bﬂﬁy%e—takeﬁpeﬁ-ﬁe




to continue as a going concern will dq)ul(l on its ability to obldm additional financmg in the near term 24- As 0f December
31, 2023, Cibus had $ 32. 7 million of cash and cash equivalents. Current liabilities were $ 21. 3 million as of December
31, 2023. In the absence of significant additional financing, there will likely continue to be substantial doubt about Cibus’
ability to continue as a going concern. To finance Cibus’ continued operations under its current business plan over the
next 12 months, Cibus will need to raise additional capital in addition to incremental proceeds raised pursuant to its
ongoing at- the- market (ATM) equity program. Such financing may not be available within Cibus’ required timeframes,
on acceptable terms, or at all. In light of the foregoing needs and constraints on the Company' s capital resources, its
Board of Directors will continue to evaluate a full range of strategic alternatives to maximize shareholder value, which
may include potential equity or debt financing transactions, business combination transactions (including an acquisition
or merger transaction), sales of assets, licensing, and other strategic transactions. Certain potential strategic transaction
alternatives could (i) result in substantial additional dilution to existing stockholders, (ii) result in the issuance of
securities with preferences over Cibus’ existing Common Stock, (iii) subject the Company to covenants that impose
operational restrictions, (iv) require it to relinquish potentially valuable rights to pipeline traits or proprietary
technologies, (v) result in the granting of licenses on terms that are not favorable to the Company, or (vi) have a material
adverse effect on the market price of the Class A Common Stock. In addition, on October 18, 2023, Cibus implemented a
strategic realignment pursuant to which the Company initiated cost reduction initiatives designed to preserve capital
resources for the advancement of Cibus’ priority objectives, which initiatives included reductions in capital
expendltures, streamhnlng of 1ndependent contractor utlllzatlon, and prioritization of near- term payment obligations

: al-. Fatlare-Cibus’ management continues to evaluate and
closely manage its capltal resources and initiatives 1n view of current constralnts If Clbus fails to obtain substantlal

or-the next several ye&rs—months and is unable to continue as a
gomg concern, 1t may be requlred to dlscontlnue or delay one or more of its development programs or to wind- down its

busmess through the 1n1t1at10n of bankruptcy proceedlngs [n lightef-Calyxt’s-eapital-resouree-eonstraints-inreeent
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lhuu is \lesldnlldl doubl feg&fd-mg—about its ability to commuc as a going concern —H-Calyxt-were-able-, 1nvest0rs or other

ﬁnancmg sources may be unw1llmg to fa-lse-prowde additional fundlng
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a—f-feefed—”Ph&Gem-p&ﬁy—[dcc\ \1<Tmllum (,OmlelllOI] and many of its wmpcuuux ha\ e subxldnlmllx greater [manudl lcchmcal
and other resources than €abyxt-Cibus does . The marketmarkets in which Cibus operates are highly competitive, and
Cibus faces significant competition in its business. In agriculture, competition for improving plant genetics comes from
traditional and advanced plant breeding techniques, as well as from the development of desirable plant traits through
gene editing techniques. Competition for the discovery of new desirable traits based on biotechnology is likely to come
from a relatively small number of major global agricultural chemical companies, smaller biotechnology research
companies and institutions, and academic institutions. For improving crop yields, Cibus’ traits compete as a system with
other practices, including the application of crop protection chemicals, fertilizer formulations, farm mechanization, other
biotechnology, and information management. Programs to improve genetics and chemistry are generally concentrated
within a relatively small number of large companies, while non- genetic approaches are underway with a broader set of
companies. With respect to the development of sustainable ingredients, competition comes from traditional chemical and
non- sustainable ingredients primarily produced by global health and nutrition companies, large international chemical
companies, and companies specializing in specific products developed-with-, such as flavor or fragrance ingredients, as
well as from emergmg alternatlves produced from renewable sources, mcludmg fermentatlon and sy m uuc biology &

-I-tem—l—Busrness—Gempet-rtwtoﬁ#l\hm of t-hese—Clbus current or potentlal wmpcuuu s , either alone or w1th their R &D
or collaboration partners, have substantiatty-significantly greater financial teehnieal-resources and expertisein R & D ,
marketing, sates;eistribution;and etherlicensing than Cibus does and invest substantial resources than-the-Company—Many
eompetitors-engage-in ongoing R & D . Further , many and-teehnologieal-developments-by-its-competitors eertd-have well-
developed networks for their products, including valuable historical relationships with potential customers that it is
seeking to engage with. Smaller or early- stage companies may also prove to be significant competitors, particularly
through R & D and collaborative arrangements with large and established companies. Competitors also compete with
Cibus in recruiting and retaining qualified scientific and management personnel, as well as in acquiring technologies
complementary to, or necessary for, Cibus’ programs. Future mergers and acquisitions may result in a concentration of
resources among an increasingly smaller number of competitors. In addition, large seed companies that Cibus intends as
potential customers may seek to bring gene editing capabilities in- house, which may reduce the available customer pool
for Cibus. Cibus’ ability to compete depends on its ability to anticipate market demands and responsively innovate in an
efficient manner. At the heart of Cibus’ innovation activities is its proprietary RTDS technologies. If Cibus’ competitors
are able to refine existing alternative gene editing technologies to be, or develop new gene editing technologies that are,
superior to its RTDS technologies, Cibus may face reputational damage and a decline in the demand for its products.



Ultimately, if Cibus cannot demonstrate that its products are better alternatives to existing or future product options,
Cibus may not succeed in its markets, or its technologles may be feﬂder—rendered t-he—Gempany—s—teeh-ne-}egy—}ess

eompetitive-or-obsolete sres p 3 h may-be-tnable-to
eempete—weeessfu%aga—inst—rts—euﬁent—ol uneconomncalfuture—eempetrters— which fnay—would adversely affect its business,
resultresults of operatlons -rn—redueﬁeﬂs-rn—reveﬁue— fee}ueed—margms,—dnd ﬁnanclal COIldlthIl fhe—mabﬁﬁ-y—te—ae%neve—market

Fdemands-and-standards—h v—s-success depends , in part, on

ner-demand —driverrapproach-to

; S Duc to Ihc lead time involved in developing a gene
dlted plant pmduct fe%a—eustemeﬁtsmg—the—eempany—s-p-}&tferm— Cibus and its petentiat-licensee customers must witt-be
requiredto-make a number of assumptions and estimates regarding the commercial feasibility of development the-plant—based
ehemistry-, including assumptions and csllmalcx ILle(lll]” the demand for -t-hese—cnd m)duclx contalnlng Clbus llcensed
intellectual property and-processes-that-y he-plant—based-ehen oped otogy
existence or non- existence of products bcmg slmullaneousl\ dc\ eloped by compclllmx global and reglonal agricultural and
macro- economic conditions, and potential market penetration and obsolescence, whether planned or unplanned . Any failure
to realize such demand forecasts for Cibus’ products or downstream products containing Cibus’ intellectual property
could have a material adverse effect on Cibus’ business , results of operations, and financial condition . As a result, it is
possible that Cibus the-Company-mayreach-amand its licensee agreement-with-a-eustomer-customers who-wishes-may invest
substantial time and resources to develop intellectual property for a contemplated product that has-beer-is quickly
displaced or that by-the-time-eftauneh;addresses a market that no longer L\lsl\ oris smallu than prev 1ou\lv thought . Cibus’
business activities are currently conducted -that-end €
number of locations, and damage or business dlsruptlons at the-these tnﬂe-e-f—}auﬂeh—locatlons would have an adverse
effect on its busmess Clbus current headquarters m—eaeh—ease—as well as its Oberlin Facility . after-the-ineurrenee-of
by y duet-are located in San Diego, California. At present,
Clbus’ R &D operatlons are conducted at both 1ts San Dlego, California and Roseville, Minnesota facilities . [n addition,
potenttal-Cibus’ first generation parent seed is also produced by Cibus staff in greenhouses near its headquarters and
hybrids designated for testing are developed using several different cooperators, primarily in Chile. Cibus takes
precautlons to safeguard 1ts facilities, 1nclud1ng restrlctlng access to its facilities, maintaining eustomers-customary wit
be-reqtired b 0 etite-insurance coverage, implementing safety protocols,

and keeplng cr1t1cal research results and computer data backed- up on sueh-produet-development-initiativesineluding the

thh—}ewere*pense—than—the—Gempany—ts—&b-}e—te- HoweverA—t—t-he—same—t—uﬁe- damage t-he—exp*r&t—rerre%p&teﬁts—eeveﬂﬂg
e*rst—rng—teehnel-egies—ree}uees—t-he—barﬂers—m eﬂﬁey— -feﬁ or eempet-rters—l—ﬁdestructlon 0f cr1t1cal faclhtles, equlpment

1nvent0ry for—- or an

te—bfmg—a—eﬁstemef or any busmess dlsruptlons at Clbus s—crltlcal locatmns, whether due to natural dlsasters, acts of
vandalism, or otherwise, could cause substantial delays in R & D activities and commercial licensing efforts and could
cause Cibus to incur additional expenses. Cibus’ research and development efforts may be slower than expected and not
be successful. The development and advancement of Cibus’ gene edited trait products entail substantial R & D efforts
using complex technology platforms, such as its RTDS. These development efforts require significant investments,
including expenses relating to laboratory infrastructure as well as greenhouse and field testing. Historically, Cibus has
incurred significant R & D expenses. Cibus intends to continue to invest in R & D to develop and validate its
technologies, productivity traits, and other gene edited plant- based ehemistry-products. Notwithstanding its investments
in R & D, there is significant risk that Cibus will not be able to eemmeretal-achieve its development goals in the desired
timeframe or at all, and Cibus may not realize significant product revenue in the near term, if ever. Moreover, the



application of gene editing technologies can be unpredictable and may prove to be unsuccessful when attempting to
achieve desired productivity traits in different crops and plants or to produce gene edited plant- based products at scale
produetion-and-ultimatelyselt. For example, Cibus may be unable to achieve a desired trait using its RTDS, or Cibus’
productivity traits that perform in them— the greenhouse may not achieve similar performance levels in the field, or may
achieve varying performance levels as a result of environmental and geographic conditions. Any such outcomes or
variations could substantially harm Cibus’ ability to license the relevant intellectual property for such preduet-products 5
ts-business-will-be-adversely-affeeted-. The-Company—s-approach-Even if successfully executed, the value that Cibus
ascribes to its produet-products development-may not be recognized or accepted by potential licensors or their
downstream end- user customers. Lastly, the ﬁeld of gene edltmg in plants is Stlll eﬁSfemeﬁdem-&ﬂé-—dfrVeﬂ—&ﬂd—&S—a—feSﬂ'}t—

sS4 g S &g ay d-thiscould adversely affect the commercial
value of Cibus’ product offerlngs and harm its prespeets—reputatlon Bﬂﬂng—ln addition, negative developments arising
from its competitors’ use of certain gene editing technologies could harm the reputation of gene editing technology,
generally. Cibus intends to license the intellectual property produced through its gene editing technologies to third
parties for use in their products and will be dependent on the-them eourse-of diseussions-to successfully commercialize
such products. Cibus’ business model contemplates that it will license to third parties — primarily seed companies — the
intellectual property with respect to substantially all of the productivity traits it develops for sale in their product
offerings. Cibus regarding-’ licensee customers will typically oversee the development and commercialization of seeds
containing such licensed intellectual property. In such cases , Cibus’ ability to achieve milestone payments or generate
royalties is not within its direct control and will substantially depend on the efforts and success of its licensee customers.
If Cibus’ licensees are delayed or unsuccessful in introducing Cibus’ licensed intellectual property into their products or
commercializing the products that contain Cibus’ licensed intellectual property, or if they fail to devote sufficient time
and resources to support the marketing and selling efforts of those products, Cibus may not receive royalty payments as
expected and its financial results could be- 26- harmed. Further, if these licensee customers fail to market products
incorporating Cibus’ intellectual property at prices that will achieve or sustain market acceptance for those products,
Cibus’ royalty revenues could be further harmed. Customer relationships that Cibus establishes may not result in
revenue generating commercial contracts. In light of the nature of Cibus’ relationship with seed companies, Cibus refers
to seed companies as “ customers ” when Cibus commences a collaboration process to make edits in such seed
companies’ elite germplasm. All such collaboration processes begin with and-- an agreement on the material transfer of
the customer’ s elite germplasm to Cibus for editing and agreement on the specific edits to be performed, following which
the exeention-of-gene editing germplasm is delivered back to the Metrger-seed company for validation. Although Cibus
believes that the initiation of this collaboration process with the entry into a material transfer Agreement-agreement
reflects the parties’ joint intent of commercializing the Cibus trait in the customer’ s elite germplasm , Calyxt-seed
companies are generally not obligated under such agreements to advance toward commercialization. In order to convert
such early relationships into revenue generating commercial arrangements, Cibus will need to negotiate commercial
contract terms following the customers’ trait validation. If Cibus fails to do so, or if the terms of such commercial
contracts are not attractive, Cibus’ business, results of operations, and financial condition may be adversely effected.
Any partnerships that Cibus may enter into in the future may not be successful. Cibus may seek R & D partnerships or
joint venture arrangements with third parties for the development or commercialization of certain intellectual property.
To the extent that Cibus pursues such arrangements, Cibus will face significant competition in seeking appropriate
partners. Moreover, such arrangements are complex and time consuming to negotiate, document, implement, and
maintain. Cibus may not be successful in establishing or implementing such arrangements. The terms of any
partnerships, joint ventures, or other arrangements that Cibus may establish may not be favorable to Cibus. The success
of any future partnerships or joint ventures is uncertain and will depend heavily on the efforts and activities of Cibus’
partners. Such arrangements are subject to numerous risks, many of which are outside of Cibus’ control, including the
risks that: « its partners may have significant discretion in determining the efforts and resources that they will apply to
the arrangement; ¢ its partners may not contribute sufficient capital or resources toward development in light of changes
in strategic focus, competing priorities, availability of funding or capital resources, or other external factors; e its
partners may delay or abandon development efforts, fail to conduct R & D activities that produce sufficient conclusory
data, or provide insufficient funding; ¢ its partners could develop, independently or with third parties, intellectual
property or products that compete with Cibus’ products; * partners who license intellectual property rights from Cibus
may not commit sufficient resources to, or otherwise not perform satisfactorily in executing, downstream product
commercialization activities; * to the extent that such arrangements provide for exclusive rights, Cibus may be precluded
from collaborating with others; ¢ its partners may not properly maintain or defend Cibus’ intellectual property rights, or
may use Cibus’ intellectual property or proprietary information in a way that gives rise to actual or threatened litigation
that could jeopardize or invalidate Cibus’ intellectual property or proprietary information or expose Cibus to potential
liability; ¢ disputes may arise between Cibus and a partner that causes the delay or termination of R & D activities or
downstream product commercialization efforts, or that result in costly litigation or arbitration that diverts management



attention and resources; ° such arrangements may be terminated, and, if terminated, may result in a need for additional
capital for Cibus’ independent pursuit of matters previously covered by such arrangement; ¢ its partners may own or co-
own intellectual property that results from its arrangement; and ¢ a partner’ s activities may not be in compliance with
applicable laws resulting in civil or criminal proceedings. If ongoing or future field trials are unsuccessful, Cibus may be
unable to complete the development of productivity trait candidates on a timely basis or at all. Cibus relies on field trials
to evaluate and demonstrate the efficacy of productivity traits that it has streamtined-developed and feeused-evaluated in
greenhouse condltlons Fleld trlals allow ClbllS to test the productnvnty traits that its— it business-aetivities-on-preserving
y-Cabyxt-has streamlined-developed as well as to increase
seed productlon, and to measure performance across multlple geographles and conditions. The successful completion of
field trials its— is critical eperations-and-to redtee-the success of Cibus’ productivity trait development efforts and
supports its eperating-expenses—While-licensing efforts with respect to its PlantSpringteechnelogyand-plant-productivity trait

candidates.- 27- If Cibus’ ongoing or future field trials are unsuccessful or produce inconsistent results or unanticipated

adverse effects on the agronomlc performance of seeds w1th its lldll\ fema-ms—an—epef&&eﬂa-l—feeus— Ga-ly*t—s—st-re&ml-meé

Clbus product1v1ty trait development efforts could be delayed, subject to additional regulatory review, or abandoned
entirely. In addition, in order to support its licensing efforts, it is necessary to collect data across multiple growing
seasons and from different geographies. Even in cases where initial field trials are successful, Cibus 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 Cibus’ 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 2- 3 years, are costly, and any field trial failures that Cibus may experience may not be covered by
insurance and, therefore, could result in mcreased costs, whlch may negatively impact its business and ;eperating-results
of operations ;-an e . Cibus The-Cempany-rclies on third parties fer-at—seale
produetion-to conduct, momtor, support, and etheﬁemees-oversee field trials , and any performance issues by them may
impact Cibus’ ability to successfully commercialize products or license traits. Cibus currently relies on third parties,
such as growers, consultants, contractors, and universities, to conduct, monitor, support, and oversee its field trials.
Because field trials are conducted in multiple geographies, it is often difficult for Cibus to monitor the daily activity of
the work being conducted by such third parties that it ;-erthe-Company—s-inability to-engage-engages . Although Cibus
provides its third parties with extensive protocols regarding the establishment, management, data collection, harvest,
transportation, and storage of its productivity trait candidates, Cibus has limited control over the execution of field
trials. Poor field trial execution or data collection, failure to follow required agronomic practices, protocols, or
regulatory requirements, or mishandling of productivity trait candidates by these third parties could impair the success
of Cibus’ field trials. Any such failures may result in delays in the development of Cibus’ productivity trait candidates or
generate additional costs. Ultimately, Cibus remains responsible for ensuring that each of its field trials is conducted in
accordance with the applicable protocol, legal and regulatory, and agronomic standards, and its reliance on third parties
does not relieve Cibus of its responsibilities. Should such third parties fail to comply with these standards, Cibus’ ability
to develop its productivity trait candidates for licensing could be adversely impacted, and Cibus may be forced to incur
addltlonal costs in regalnlng comphance Addltlonally, 1f ClbllS is unable to enter 1nto, or malntaln, agreements w1th such




#engagement is mmmalul pumaluul\ ClbllS may be unable t0 conduct or complete its field trials in the manner it may

pated antlclpates ma-ﬁ&er—Feieex&mp}e—

serviees-. If Clbusfhe—Gernp&n-y— s—lelauon\lnp with any of these tn-f-rasﬁﬁefufe-thlrdp&rtnefs— partles is lummaled 'l't—ClbllS
may be unable to enter into arrangements with alternative infrastraetare-third partners— parties on commercially reasonable
terms, or at all. Switching or adding infrastraetare-third partners— parties can involve substantial cost and require extensive
management time and focus. In addition, there is a natural transition period when any new infrastraetare-partner-third party
commences field trial work. As a result, delays may occur, which could materially impact Cibus the-Company-" s-ability to
meet its desired development timelines . Cibus may lack the necessary expertise , personnel, and resources to effectively
license its achievement-ofpriority productivity trait produet-products . To successfully license the intellectual property
underlying Cibus’ priority productivity trait products, Cibus must develop, foster, and maintain commercial
relationships with a range of potential seed company customers, including potential customers that may have long -
related-standing historical relationships with competitors or that may have, or be developing, in- house gene editing
capabilities. In order to be successful in this regard, Cibus will need to develop and enhance its commercial team to both
establish new relationships as well as to maintain relationships with existing seed company customers. To foster the
commercial success of Cibus’ licensee customers in effectively marketing and commercializing their products containing
Cibus licensed intellectual property, Cibus will need to develop and build- out its understanding of the seed industry and
such customers’ capabilities. Factors that may affect Cibus’ ability to effectively license its intellectual property and
support its licensee’ s commercialization efforts include its ability to: recruit and retain adequate numbers of qualified
personnel, effectively develop relationships with potential licensee customers in the seed industry, secure license
agreements with companies requiring them to undertake specific commercialization activities within specified
timeframes, and persuade downstream farmers to purchase and use seed products that integrate Cibus licensed
intellectual property. Developing and maintaining such capabilities requires significant investment, is time consuming
and could delay the licensing of Cibus’ intellectual property with respect to productivity traits or the commercial launch
of its licensees’ seed products. Interruptions in the production or transportation of parent seeds could adversely affect
Cibus’ operations and profitability. With respect to productivity traits, Cibus’ licensee customers will provide elite
germplasm to Cibus so that Cibus may introduce a desired productivity trait. Cibus will produce parent or hybrid seeds
containing such productivity traits for the licensee customer. Cibus’ licensee customers would then utilize the parent seed
containing Cibus’ traits to produce their own hybrids. Cibus will rely on contract seed producers for such parent seed
production. Poor execution, failure to follow required agronomic practices, protocols, or regulatory requirements, or
mishandling of productivity trait candidates by these contract seed producers could adversely affect products. Any such
failures may result in delays in Cibus’ ability to deliver parent seed to Cibus’ licensee customers in a timely manner.
Such delays could adversely affect the ability of Cibus’ licensee customers to deliver hybrid seed products to farmers to
meet their planting window. Cibus’ dependency upon timely seed deliveries means that interruptions or stoppages in
such deliveries, or delays or limitations with respect to seed production, could adversely affect Cibus’ operations until
alternative arrangements could be made. Such a delay would adversely affect Cibus’, and its licensee customers’,
reputations and revenues yand profitabiity-could result in write- offs of inventory . -H’—l Cibus was unable to produce th
necessary seed Company—s-technologylicensees-are-delayed-or-for an extended period trnseeeessful—rn—ﬂaetr&eve}epﬁaeﬂ{-
aetivities-assoetated-with-theirlieense-of the-teehnotogy-time for any reason , its finanetal-business, customer relations, and
operatlng results could suffer be—a-ffeeted— 28- Cibus may not be able to identify suitable The-Companys-strategy-inelades
------ & developed-sced —trait-producers to meet its produet-production eandidates-needs.
If Clbus does 1dent1fy sultable seed producers, it may not be able to enter into cost effective agreements on acceptable
terms. If any contract seed producers whom Cibus engages fail to perform their obligations as expected for—- or traditionat
agrietlture-breach or terminate their agreements with Cibus, or if Cibus is unable to secure the services of such third
partics when and as needed, Cibus may lose opportunities to generate revenue from product sales. Cibus’ products may
not achieve commercial success quickly or at all. Cibus intends to license intellectual property with respect to its RTDS-
developed productivity traits and sustainable ingredient products to third parties. Cibus’ productivity traits are in
various stages of development and sustainable ingredient products would be developed solely in response to customer
demand. There are no established channels to market for the commercialization by potential licensee customers of any of
Cibus’ products . [f Cibus is unable to license its productivity traits and sustainable ingredient products on a significant
scale, the-then Company-Cibus may not be successful in building a profitable business. Cibus expects to price its licenses
based on its assessment of the value that Cibus ’ s-productivity traits or sustainable ingredient products will provide
within the relevant end product market dynamics, rather than on the cost of production. If licensees are-detayed-,
commercial product end users, or other market participants attribute a lower value to Cibus’ productivity traits or
sustainable ingredient products than Cibus does, they may not be willing to pay the premiums that Cibus expects to




charge. Pricing levels may also be negatively affected if Cibus’ productivity traits or sustainable ingredient products
traits irtheir-development-and-eommeretalization-efforts;-or if-suboptimal in producing or exhibiting they-
the characteristics expected by Cibus fat-to-devote-sufftetent-time-and resetrees-its licensees. Public understanding of
Cibus’ RTDS technologies and public perception and acceptance of gene editing technologies, including Cibus’ RTDS
technologies, could affect Cibus’ sales and results of operations. The ability of Cibus’ licensees to suppert-successfully
commercialize products containing Cibus’ intellectual property depends, in part, on public understanding and
acceptance of gene editing. Such understanding is particularly relevant with respect to plant gene editing, where end
products may enter consumer food supply chains. Farmers, seed companies, and end- product consumers may not
understand the nature of Cibus’ RTDS technologies or the scientific distinction between Cibus’ non- transgenic products
and processes and transgenic products and processes of competitors. As a result, the-these marketing-parties may transfer
negative perceptions seHing-efforts-attitudes regarding transgenic products to Cibus’ products and productivity trait
candidates. A lack of understanding of Cibus’ RTDS 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
the-lieenses-ofthe-Company—s-teehnology-biotechnology are unsafe for consumption or use ., pose risks of
damage to the environment, or create legal, social, and ethical dilemmas. The commercial success of Cibus’ trait
candidates may be adversely affected by such claims, even if unsubstantiated. In addition, extreme opponents of
biotechnology have vandalized the fields of farmers planting biotech seeds and facilities used by biotechnology
companies. Any such acts of vandalism targeting the fields of farmers planting seed with Cibus traits, Cibus’ field testing
sites, or it-its research, production, or other facilities, could adversely affect Cibus’ sales and costs. Negative public
perceptions about gene editing can also affect the regulatory environment in the jurisdictions in which Cibus is targeting
the licensing of its intellectual property. Any increase in such negative perceptions or any restrictive government
regulations in response thereto, could have a negative effect on Cibus’ business and notdelay or impair its ability to
enter licensing agreements or to Fot- pursuant to such licensing arrangements.
Risks Related to the Agriculture Industry Cibus’ estimates and forecasts with respect to total acres, accessible acres,
trait fees, and assumptions regarding Cibus’ trait penetration rates and potential market share may prove to be
inaccurate. Estimates about current markets and market opportunity estimates, projections, and forecasts are based on
assumptions and estimates by Cibus’ management that may not prove to be accurate and are therefore inherently
uncertain. Cibus’ management makes estimates that it believes to be reasonable based on currently available
information, but estimates, projections, and forecasts relating to the size and expected growth of Cibus’ industry, the
biotech seeds market, the market for productivity traits and expected trait penetration, and estimates regarding Cibus’
ability to capture accessible acres may prove to be materially inaccurate. In addition, management’ s estimates about the
incremental value increase that a novel, newly developed productivity trait may produce, may prove to be materially
inaccurate. In particular, management’ s estimates, projections, and forecasts include an assumption that changes are
likely to be made to the EU regulatory landscape that would enable Cibus’ productivity traits to be licensed for use in
seed distributed in EU member states. This assumption could prove to be incorrect and if the RTDS technologies by
which Cibus’ productivity traits are developed continue to be subject to GMO regulation in the EU, Cibus’ estimates,
projections, and forecasts would need to be materially revised. Assumptions regarding uncertain regulatory outcomes
are subject to numerous risk. See “ — Risks Related to Regulatory and Legal Matters. - 29- Even if Cibus’ general
industry and market projections and forecasts are achieved, Cibus’ business could fail to realize management’ s
expectations with respect to Cibus’ ability to compete effectively, including by capturing addressable acres and realizing
management’ s expectations regarding trait values. The overall agricultural industry is susceptible to commodity and
raw material price changes. Prices for agricultural commodities and their byproducts are often volatile and sensitive to
local and international changes in supply and demand caused by a variety of factors, including general economic
conditions, farmer planting and selling decisions, government agriculture programs and policies, global and local
inventory levels, demand for biofuels, weather and crop conditions, food safety concerns, government regulations, and
demand for and supply of, competing commodities and substitutes. As a result, Cibus may not be able to anticipate or
react to changing costs by adjusting its practices, which could cause its operating results to deteriorate. Cibus may
engage in hedging or other financial transactions to mitigate these risks. If these efforts are not successful, it could
materially affect Cibus’ business, operating results, and prospects and cause the value of its securities to decline. The
successful licensing of Cibus’ productivity trait candidates, and the commercialization by seed partners of seed products
containing these traits, may also be adversely affected by fluctuations in the prices of agricultural commodities and
agricultural inputs, such as fertilizer, energy, labor, and water, in each case caused by market factors beyond Cibus’
control. Changes in the prices of certain raw materials used by farmers in growing Cibus’ crops could result in higher
overall costs along the agricultural supply chain. Depending on the nature of such price changes, the cultivation of
certain crops could be impacted to a greater extent than others. While increases in certain costs could make certain of
Cibus’ productivity traits more valuable, increases in certain raw material costs could adversely affect demand for
Cibus’ productivity traits, including as a result of farmers being less willing to transition to new and unfamiliar seed
products containing Cibus traits. Adverse weather and environmental conditions and natural disasters can cause
significant costs and losses. Cibus’ revenues will depend, in part, on trait royalties paid to Cibus from seed sales by the
companies that license Cibus’ productivity traits for their commercial seed products. Cibus’ licensees’ seed crops are
vulnerable to adverse weather conditions, including windstorms, floods, drought, and temperature extremes, which are
common but difficult to predict. In addition, such seed crops are vulnerable to crop disease and to pests, which may vary



in severity and effect, depending on the stage of production at the time of infection or infestation, the type of treatment
applied, and climatic conditions. The weather also can affect the quality, volume, and cost of seed produced for sale as
well as demand and product mix. In addition, climate change may increase the frequency or intensity of extreme weather
such as storms, floods, heat waves, droughts, and other events that could affect the quality, volume, and cost of seed
produced for sale as well as demand and product mix. Climate change may also affect the availability and suitability of
arable land and contribute to unpredictable shifts in the average growing season and types of crops produced.
Unfavorable growing conditions can reduce both crop size and quality. Although Cibus licenses its traits to seed
companies that are responsible for the growing of their seed directly, these factors can still impact Cibus by potentially
decreasing the quality and yields of seed containing Cibus’ productivity traits and reducing Cibus’ licensees’ available
inventory. These factors can adversely impact Cibus’ licensees sales, which would result in lower royalty payments to
Cibus, which in turn may have a material adverse effect on Cibus’ business, results of operations, and financial
condition. The agricultural industry is highly seasonal, which may cause Cibus’ sales and operating results to fluctuate
significantly. The sale of plant and seed products is dependent upon growing and harvesting seasons, which vary from
year- to- year and across geographies as a result of weather- related shifts in planting schedules and purchase patterns of
farmers. Seasonality in the seed industry is +to result in both highly seasonal patterns substantial
fluctuations in quarterly sales and profitability for Cibus’ business and may be further impacted by climate change.
Seasonality also relates to the limited windows of opportunity that farmers have to complete required tasks at each stage
of crop cultivation. Weather and environmental conditions and natural disasters, such as heavy rains, hurricanes, hail,
floods, tornadoes, freezing conditions, excessively hot or cold weather, drought, or fire, affect decisions by farmers about
the types and amounts of seeds to plant and the timing of harvesting and planting such seeds. Should adverse conditions
occur during key growing and harvesting seasons, such conditions could substantially impact demand for agricultural
inputs. Any delayed or cancelled orders as a result of such conditions would negatively affect the quarter in which they
occur and cause fluctuations in Cibus’ operating results. Regulatory requirements in certain jurisdictions for gene edited
products are evolving, and adverse regulatory changes could have a significant negative impact on Cibus’ ability to
develop and commercialize its product candidates. Although the regulatory framework applicable to Cibus and its trait
products in several strategically important jurisdictions, such as the United States, Canada, and certain Latin American
countries, its— is currently favorable, there can be no guarantee that the governing regulations in such jurisdictions will
not change. Governments of, or regulators within, such jurisdictions could institute new laws or regulations, modify
existing laws or regulations, or change the way they interpret existing laws and regulations, in each case, in a way that
subjects Cibus and its trait products to more burdensome standards. If the regulatory frameworks in strategically
important- 30- jurisdictions changes in a manner adverse to the Company' s interests, this could substantially increase
the time and costs associated with required regulatory activities of Cibus and its customers. If the regulatory burden and
expense required for the utilization of Cibus’ products becomes too significant, its customers may seek alternatives that
involve lesser regulatory costs. In key strategic jurisdictions, such as the United States, the Company' s productivity trait
candidates are not considered “ regulated ” articles, and therefore are not subject to the substantially more burdensome
regulations applicable to regulated articles, such as GMOs or plant pests. In the event that any of Cibus’ productivity
trait candidates are determined by applicable regulators to be regulated articles or plant pests, Cibus would be required
to comply with a more onerous regulatory framework, which may include extensive permitting and notification
requirements. Moreover, Cibus cannot assure you that applicable regulators will analyze any of Cibus’ future
productivity trait candidates in a manner consistent with their analysis of Cibus’ products or productivity trait
candidates to date. Complying with regulatory frameworks applicable to regulated articles or plant pests, even in respect
of a limited number of products, would be a costly, time consuming process and could substantially delay or prevent the
commercialization of Cibus' products. Potential changes in regulatory frameworks that would be beneficial to Cibus may
not come to fruition or may have features that are not advantageous to Cibus. For example, the existing EU regulatory
framework considers organisms obtained by modern mutagenesis plant breeding technologies, including the technologies
utilized for substantially all productivity traits in Cibus’ current pipeline, as GMOs. As a result, the current EU
regulatory framework effectively precludes access to potential licensee customers in the EU with respect to Cibus’ gene
edited productivity traits. As described under “ Item. 1 Business — Government Regulations and Product Approval —
European Union, ” following a multi- year regulatory process, on July S, 2023, the European Commission proposed the
NGT Proposal, which would enable certain gene editing to be regulated similar to conventional breeding. On February 7,
2024, the European Parliament adopted its position on the European Commission’ s proposal, generally accepting the
principles proposed by the European Commission in the NGT Proposal, subject to a number of amendments. Although
the Company is encouraged by the progress to date toward relaxation of the EU regulatory framework, the final text of
any legislation and its ultimate adoption remain subject to political negotiations between the European Council and the
European Parliament. There have been vocal opponents to the NGT Proposal in Europe, including within the European
Council and the European Parliament, and such legislation may not be adopted in its current form or at all. Further,
even if ultimately adopted in the EU, the final form of such legislation may have features that are not advantageous to or
may even be detrimental to Cibus. For example, the NGT Proposal, as adopted by the European Parliament, proposes to
ban all patents on NGT plants, plant parts or material, the genetic information that they may contain, and processes to
obtain such plants, which ban could potentially have a retroactive effect. If the NGT Proposal is adopted by the EU
member states without further changes, this proposed patent ban could be readily implemented through amendments to
existing regulations. If a ban on patents for NGT plants, their genetic information, or the processes to obtain NGT plants
were to go into effect in the EU, this could have an adverse impact on the Company' s ability to sufficiently protect its



patent portfolio and its proprietary intellectual property, which is essential to the Company' s business and operations.
Additional amendments may be adopted during the negotiations between the European Council and the European
Parliament that could have a material adverse impact on the Company' s business and which could make the EU an
unattractive market for the Company' s products. Moreover, even if favorable regulatory changes are adopted in a
jurisdiction, such changes may require a substantial amount of time to be fully implemented. Although there cannot be
any guarantee that any regulatory changes will be adopted in the EU, Cibus’ management has given effect to the
adoption and timely implementation of a favorable regulatory framework in estimating accessible acres and other
forward- looking forecasts. In the event that favorable regulatory developments in the EU are not adopted or timely
implemented, Cibus’ estimates and forecasts may require substantial revisions, which could have a material adverse
effect on the Company' s operations or financial results . Further, even if the legal and regulatory regime in jurisdictions
that currently have a restrictive regulatory framework, such as the EU, are relaxed, there can be no assurance that
Cibus’ licensed productivity traits will be accepted by consumers and other market participants in such jurisdictions.
The regulatory environment varies greatly from region- to- region and in many countries is less developed than in the
United States and the European Union. Outside of the United States and the EU, the regulatory environment around
gene editing in plants and microorganisms is uncertain and varies greatly from jurisdiction- to- jurisdiction. Each
jurisdiction may have its own regulatory framework regarding GMOs, which may include restrictions and regulations
on planting and growing genetically modified plants and in the consumption and labeling of genetically modified foods,
which may encapsulate products containing Cibus licensed intellectual property. Although there has generally been a
positive regulatory trend toward the acceptance of non- transgenic gene editing technologies, Cibus cannot predict how
the global regulatory landscape regarding gene editing in plants will evolve, and Cibus may incur increased regulatory
costs as regulations change in the jurisdictions in which it operates. Products containing Cibus’ productivity traits may
be subject to enhanced regulation. Some products containing Cibus’ productivity traits may be subject to FDA food
product regulations or EPA environmental impact- 31- regulations. Under the FDA, any substance that is reasonably
expected to become a food or animal feed component or additive is subject to FDA premarket review and approval,
unless generally recognized among qualified experts as having been adequately shown to be GRAS or the use of the
substance is otherwise excluded from the “ food additive  definition. The FDA may classify some or all of Cibus’
productivity traits as containing a food additive that is not GRAS or otherwise determine that further review is required.
Such classification would cause these productivity traits to require premarket approval, which could be-harmed—+Further;
if-delay a licensee customer’ s commercialization of products containing thesc heensee-eustomersfait-to-market
productivity traits. The FDA’ s thinking on the Heensed-use of genome editing techniques to produce new plant varieties
that are seed-- used —for human or animal food continues to evolve, and in January 2017, the FDA announced an RFC
seeking public input to help inform its thinking about human and animal foods derived from new plant varieties
produced using genome editing techniques. If the FDA enacts new regulations or policies with respect to gene edited
plants, such p011c1es could result in add1t10nal compllance costs and / or delay the commerclallzatlon of any products

the-futare-may be-delayed-ormay be-unsaeeessful, w which could adv ersely .11 fect ClbllS proﬁtablllty Slmllarly, in some
instances, products containing Cibus’ productivity traits may be subject to EPA environmental impact regulations. In
each case, such classification could substantially increase the time and costs associated with required regulatory activities
of Cibus and its customers. If the regulatory burden and expense required becomes too significant, Cibus’ customers
may seek alternatives that involve lesser regulatory costs. Cibus uses hazardous chemicals and biological materials in its
business. Compliance with environmental, health, and safety laws and regulations, and any claims relating to improper
handling, storage, or disposal of these materials could be time consuming and costly. Cibus its— is finanetal-subject to
federal, state, local, and foreign environmental, health, and safety laws and regulations, including 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. Cibus’ R & D processes may
involve the controlled use of hazardous materials, including chemicals and biological materials. Cibus cannot eliminate
the risk of contamination or discharge and any resultant i 1njury from these materlals Clbus may be sued for any 1nJury
or contamination that results from its use or the use by —Fh sy-perm atly
pfeéuet—deve@ﬁrerrt—&rr&ugeﬁteﬂtsﬂmﬂa—llmd par llc\ 0f these materlals, fe-l“ or may 0therw1se be requlred to remedlate
such contamination the-developmen : G
the-Company-announeed-and Clbus’ llablhty with respect to such clalms may exceed any insurance coverage th.u it had
enterednto-a-maintains or the value of its total assets. Compliance with environmental, health, and safety laws and
regulations is time consuming and expensive. If Cibus fails to comply with these requirements, it 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, Cibus cannot predict the




impact on its business of new or amended environmental, health, and safety laws or regulations or any changes in the
way existing and future laws and regulations are interpreted and enforced. These current or future laws and regulations
may impair Cibus’ rescarch eeHaboration, development, or production efforts. Cibus is subject to governmental export
and import controls that could impair its ability to compete in international markets due to licensing requirements and
subject Cibus to liability if it is not in compliance with a-glebal-feed-applicable laws. Cibus’ productivity trait and
sustamable ingredient candldates are subject manufactirerbasedin-Asta-to develop-export control an-and import laws

y ; g-an-and eit-regulations, including the United States Export Administration
Regulatlons, United States Customs regulatlons, and various economic and trade sanction regulations administered by
the United States Treasury Department’ s Office of Foreign Assets Controls. Exports of Cibus’ technologies must be
made in compliance with these laws and regulations. If Cibus fails to comply with these laws and regulations, Cibus and
certain of its employees could be subject to substantial civil or criminal penalties, including the possible loss of export or
import privileges; fines, which may be imposed on Cibus and the responsible employees or managers; and, in extreme
cases, the incarceration of the responsible employees or managers. In addition, changes in Cibus’ technologies or changes
in applicable export or import laws and regulations may create delays in the introduction and sale of products containing
Cibus’ technologies in international markets, prevent Cibus’ customers from deploying their products or, in some cases,
prevent the export or import of Cibus’ technologies to certain countries, governments, or persons altogether. Any change
in export or import laws and regulations, shift in the enforcement or scope of existing laws and regulations, or change in
the countries, governments, persons, or technologies targeted by such laws and regulations, could also result in decreased
use of Cibus’ technologies, or in its decreased ability to export or sell its products to existing or potential customers. Any
decreased use of Cibus’ technologies or limitation on Cibus’ ability to export or sell such technologies would likely
adversely affect its business, results of operations, and financial condition. Risks Related to Intellectual Property Cibus’
ability to compete may decline if it does not adequately protect its intellectual property proprietary rights. Cibus’
commercial success depends, in part, on obtaining and maintaining proprietary rights to its and its licensors’ intellectual
property as aeommetetal-alternative-to-patmrot-well as successfully defending these rights against third party challenges .
Fe-Cibus will only be able to protect against unauthorized use of its intellectual property by third parties to the extent the
Company-enters-into-that valid and enforceable patents, or effectively protected trade secrets, cover it. saelr-Such
protection product-development-agreements-, theirsueeess-where available, will depend-heavily-on-be inherently limited by
the limited lifespan efferts-and-aetivities-of its-eustomer-patent protections, which varies by country (with protection in the
United States generally available for 20 years after the first effective filing date, subject to the availability of certain- 32-
extensions). Cibus ° s-eommeretalization-efforts-and-asaresultits-ability to achteve-mitestone-payments-obtain patent
protection or-for generate-royalties-witlnot-be-within-its productivity trait or sustainable ingredient direeteontrotdfan
eﬁfdeer—agﬂet&tufe—pfedﬂet—products 5 processes, and technologles is eemmefet&hzed—by—uncertam due to 2 number of
factors H G srisks-, including: * Adverse-weather-eonditions,natarat
dtS&SfefS-ﬁ‘e-p—d-tSG&S@—peﬁS-&ﬂd-ClbuS or 1ts llcensors may not have been the first to invent the technology covered by
Cibus’ or ether— their ﬁatufa-l-eeﬁd-rt-reﬁs—pendmg patent appllcatlons or issued patents ; - Climate-ehange-Cibus cannot be
certain that may -wea as-it or its licensors were the first to file patent applications
covering Cibus’ productnvnty tralt or sustalnable mgredlent product , processes. or technologies ineluding-ehanges-in
ratnfattand stormpatterns-and-intensities-, as patent appllcatlons in the Unlted States and most other countries are
confidential for a period of time water— after filing she chattgest1 s;-and-changesin ;
others Hieenseefreld-trials-may be—&nsueeessfu-l—mdependently develop 1dent1cal s1mllar, or alternatlve product1v1ty trait
or sustainable ingredient product, processes, and technologies ; - Lieensee-the disclosures in Cibus’ or its licensors’
patent applications may not be sufficient to meet the statutory requirements for patentability; ¢ any or all of Cibus’ or its
licensors’ pending patent applications may not result in issued patents; * Cibus or its licensors may not seek or obtain
patent protection in countries or jurisdictions that may eventually provide Cibus a significant business opportunity; ¢
any patents issued to Cibus or its licensors may not provide a basis for commercially viable products, and-feed-containing
these-produets;-may fai-to-meet-standards-established-not provide any competitive advantages, or may be successfully
challenged by third parties, which may result in Cibus’ or its licensors’ patent claims being narrowed, invalidated, or
held unenforceable; * Cibus’ productivity trait or sustainable ingredient product, processes, and technologies may not be
patentable; ¢ others may design around Cibus’ or its licensors’ patent claims to produce competitive productivity trait or
sustainable ingredient product, processes, and technologies that fall outside of the scope of Cibus’ or its licensors’
patents; and ¢ others may identify prior art or other bases upon which to challenge and ultimately invalidate Cibus’ or
its licensors’ patents or otherwise render them unenforceable. Even if Cibus owns, obtains, or in - party-non—GMO
verifieation-organizations;-licenses patents covering its productivity trait or sustainable ingredient product, processes, and
+~The-unintended-preseniee-technologies, Cibus may still be barred from making, using, and selling its productivity trait or
sustainable ingredient product, processes, and technologies because of the Companys-patent rights or intellectual
property rights of others. Others may have filed, and in the future may file, patent applications covering productivity
traits or sustainable ingredient products, processes, or technologies that are similar or identical to Cibus’, which could
materially affect Cibus’ ability to successfully develop and commercialize its productivity trait or sustainable ingredient
product. In addition, because patent applications can take many years to issue, there may be currently pending
applications unknown to Cibus that may later result in issued patents that Cibus’ productivity traits or sustainable
ingredient products, processes, or technologies may infringe. These patent applications may have priority over patent
applications filed by Cibus or its licensors. Obtaining and maintaining a patent portfolio entails significant expense of
resources. Part of such expense includes periodic maintenance fees, renewal fees, annuity fees, and various other produets




governmental fees on patents and / or applications due over the course of several stages of prosecuting patent
applications, and over the lifetime of maintaining and enforcing issued patents. Cibus or its licensors may or may not
choose to pursue or maintain protection or-for ptants-particular intellectual property in Cibus’ or its licensors’ portfolio.
If Cibus or its licensors choose to forgo patent protection or to allow a patent application or patent to lapse purposefully
or inadvertently, Cibus’ competitive position could suffer. Furthermore, Cibus and its licensors employ reputable law
firms and other professionals to help comply with the various procedural, documentary, fee payment, and other similar
provisions Cibus and they are subject to and, in may-many cases, an inadvertent lapse can be cured by payment of a late
fee or by other means in accordance with the applicable rules. There are situations, however, in which failure to make
certain payments or noncompliance with certain requirements in the patent prosecution and maintenance process can
result in abandonment or lapse of a patent or patent application, resulting in a partial or complete loss of patent rights in
the relevant jurisdiction. In such an event, Cibus’ competitors might be able to enter the market, which would have a
negative-material adverse cffect on Cibus’ business. Legal action that may be required to enforce Cibus’ patent rights can
be expensive and may involve the diversion of significant management time. In addition, these legal actions could be
unsuccessful and could also result in the invalidation of Cibus’ or its licensors’ patents or a finding that the-they are
unenforceable. Cibus or its licensors may or may not choose to pursue litigation or other actions against those that have
infringed on Cibus’ or their patents, or have used them without authorization, due to the associated expense and time
commitment of monitoring these activities. In some cases, the enforcement and defense of patents Cibus in- tieensee
licenses is controlled by the applicable licensor. If such licensor fails to actively enforce and defend such patents, any
competitive advantage afforded by such patents could be materially impaired. In addition, some of Cibus’ competitors
may be able to sustain the costs of such litigation or proceedings more effectively than Cibus or its licensors can because
of their greater financial resources and more mature and developed intellectual property portfolios. Accordingly, despite
Cibus’ efforts, Cibus may not be able to prevent third parties from- 33- infringing upon or misappropriating or from
successfully challenging Cibus’ intellectual property rights. If Cibus fails to protect or to enforce its intellectual property
rights successfully, its competitive position could suffer, which could harm its results of operations. In addition to patent
protection, because Cibus operates in the highly technical field of biotechnology, Cibus relies in part on trade secret
protection in order to protect its proprietary technology and processes. However, trade secrets are difficult to protect.
Monitoring unauthorized uses and disclosures is difficult, and Cibus does not know whether the steps it has taken to
protect its proprietary technologies will be effective. Cibus cannot guarantee that its trade secrets and other proprietary
and confidential information will not be disclosed or that competitors will not otherwise gain access to Cibus’ trade
secrets. Despite these efforts, any of these parties may breach the agreements and disclose Cibus’ proprietary
information, including its trade secrets, and Cibus may not be able to obtain adequate remedies for such breaches. Cibus
enters into confidentiality and intellectual property assignment agreements with its employees, consultants, outside
scientific collaborators, sponsored researchers, and other advisors. These agreements generally require that the other
party keep confidential and not disclose to third parties all confidential information developed by the party or made
known to the party by Cibus during the course of the party ’ s eperations-relationship with Cibus . RisksRetated-These
agreements also generally provide that inventions conceived by the party in the course of rendering services to Cibus will
be Cibus’ exclusive property. However, these agreements may be breached or held unenforceable and may not effectively
assign inteHeetual-intellectual Property-property rights to Cibus. In addition to contractual measures, Cibus tries to
protect the confidential nature of its proprietary information using physical and technological security measures. Such
measures may not provide adequate protection for Cibus’ proprietary information. For example, Cibus’ security
measures may not prevent an employee or consultant with authorized access from misappropriating Cibus’ trade secrets
and providing them to a competitor, and the recourse Cibus has available against such misconduct may not provide an
adequate remedy to protect its interests fully. Enforcing a claim that a party illegally disclosed or misappropriated a
trade secret can be difficult, expensive, and time consuming, and the outcome is unpredictable. In addition, courts
outside the United States may be less willing to protect trade secrets. Furthermore, Cibus’ proprietary information may
be independently developed by others in a manner that could prevent legal recourse by Cibus. If any of Cibus’
confidential or proprietary information, including its trade secrets, were to be disclosed or misappropriated, or if any
such information was independently developed by a competitor, Cibus’ competitive position could be harmed and its
business could be materially and adversely affected. Patents and patent applications involve highly complex legal and factual
questions, which, if determined adversely to Cibus the-Cempany-, could negatively impact its competitive position. The patent
positions of biotechnology companies and other actors in Cibus the-Company- s-fields of business can be highly uncertain and
typically involve complex scientific, legal, and factual analyses. Fhe-In particular, the interpretation and breadth of claims
allowed in some patents covering biological compositions may be uncertain and difficult to determine , and are often affected
materially by the facts and circumstances that pertain to the patented compositions and the related patent claims. The standards
of the United States Patent and Trademark Office (USPTO) and foreign patent offices are sometimes uncertain and
could change in the future. Consequently, the issuance and scope of patents cannot be predicted with certainty. Patents, if
issued, may be challenged, invalidated, narrowed, or circumvented. United States Challenges-to-the-Company-oritsteensors™
patents and patent applications may also be subject to interference proceedings, and United States patents may be subject
to reexamination proceedings, post- grant review, inter parties review, or other administrative proceedings in the
USPTO. Foreign patents as well may be subject to opposition or comparable proceedings in corresponding foreign
patent offices. Challenges to Cibus’ or its licensors’ patents and patent applications , if successful, may result in the denial
of #Cibus’ or its licensors’ patent applications or the loss or reduction in their scope. In addition, defending-against-such
ehallenges-interference, reexamination, post- grant review, inter parties review, opposition proceedings, and other



administrative proceedings may be costly and involve the diversion of significant management time. Accordingly, rights under
any of the-Cempany-Cibus’ or its licensors’ patents may not provide #Cibus with eneugh-sufficient 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 #s-Cibus’ business. Furthermore, Everreven if not challenged, the-Company-Cibus’ or its
licensors’ patents and patent applications may not adequately protect its productivity traits or sustainable ingredient preduet
products eandidates-, processes, or teehnotogy-technologies or prevent others from designing their products or technology to
avoid being covered by the-Company-Cibus’ or its licensors’ patent claims. If the breadth or strength of protection provided by
the patents Cibus the-Company-owns or licenses with respect to its productivity traits or sustainable ingredient products,
processes, or technologies is threatened, it could dissuade companies from partnering with #Cibus to develop, and could
threaten the-its ability to successfully commercialize, its the-Company—sproduet-products and productivity trait or
sustainable ingredient candidates. Furthermore, for United States patent applications in which claims are entitled to a
priority date before March 16, 2013, an interference proceeding can be provoked by a third party or instituted by the
USPTO in order to determine who was the first to invent any of the subject matter covered by such patent claims. In
addition, changes in, or different interpretations of, patent laws in the United States and other countries may permit
others to use Cibus’ discoveries or to develop and commercialize Cibus’ technologies and products without providing
any notice or compensation to Cibus, or may limit the scope of patent protection that Cibus or its licensors are able to
obtain. The laws of some countries do not protect intellectual property rights to the same extent as United States laws
and those countries may lack adequate rules and procedures for defending Cibus’ intellectual property rights. [f Cibus
the-Company-or its licensors fail to obtain and maintain patent protection and trade secret protection of #s-Cibus’ productivity
trait or sustainable ingredient product eandidates-, processes, and teehniology-technologies , #Cibus could lose its
competitive advantage and competition it the-Cempany-faces would increase, potentially reducing any-petenttatrevenues and
have-having a material adverse effect on its business. +8-Fhe-Company—- 34- Cibus will not seek to protect its intellectual
property rights in all jurisdictions throughout the world and #Cibus may not be able to adequately enforce its intellectual
property rights even in the jurisdictions where #Cibus seeks protection. Filing, prosecuting, and defending patents on Cibus’
productivity trait or sustainable ingredient product, processes, and technologles in all countries and j JUI isdictions
throughout the world would be plohlbm\ ely expensl\ e —Pa ast
whielis-arrand Cibus e v ’
rights in some countries outside the United States Could be less extensive than those in the Umted States, assuming that rights
are obtained in the United States. 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 United States. Consequently, Cibus the-Company-may not be able to prevent third
parties from practicing #s-Cibus’ inventions in all countries outside the United States, or from selling or importing products
made using #s-Cibus’ inventions in and into the United States or other jurisdictions. Competitors may use Cibus the-Company-’
s-technologies in jurisdictions where #Cibus or its licensors do not pursue and obtain patent protection —to develop their own
products and Further-further , eempetitors-may export otherwise infringing products to territories where Cibus the-Company
or its licensors have patent protection, but where the ability to enforce these-Cibus’ or its licensors’ patent rights is not as
strong as in the United States. These products may compete with Cibus the-Cempany-" s-products and its intellectual property
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i The ldV\ s of some forelgn countries do not protect
intellectual plopelty rights to the same extent as the laws of the United States . Patent protection must be sought on a
country- by- country basis, which is an expensive and time consuming process with uncertain outcomes. Accordingly,
Cibus and its licensors may choose not to seek patent protection in certain countries, and Cibus will not have the benefit
of patent protection in such countries. In addition, the legal systems of some countries, particularly developing countries,
do not favor the enforcement of patents and other intellectual property protection, especially those relating to
blotechnologles, and the requirements for patentability dlffer, in varymg degrees, from country- to- country, and the

laws ane-these-of some foreign countrics do not protect may
intellectual property rights , including trade secrets, to the same extent as federal and state laws of the Umted States. As a
result, many companies have encountered significant problems in protecting and defending intellectual property rights
in certain foreign jurisdictions. Such issues may make it difficult for Cibus to stop the infringement, misappropriation, or
other violation of its intellectual property rights. For example, many foreign countries, including the EU countries, have
compulsory licensing laws under which a patent owner must grant licenses to third parties. In addition, many countries
limit the enforceability of patents against third parties, including government agencies or government contractors. In
these countries, patents may provide limited or no benefit. In those countries, Cibus and its licensors may have limited
remedies if patents are infringed or if Cibus or its licensors are compelled to grant a license to a third party, which could
materially diminish the value of those patents. This could limit Cibus’ potential revenue opportunities. Accordingly,
Cibus’ and its licensors’ efforts to enforce intellectual property rights around the world may be inadequate to obtain a
significant commercial advantage from the intellectual property that Cibus owns or licenses. Similarly, if Cibus’ trade
secrets are disclosed in a foreign jurisdiction, competitors worldwide could have access to Cibus’ proprietary
information and Cibus may be without satisfactory recourse. Such disclosure could have a material adverse effect on
Cibus’ business. Moreover, Cibus’ ability to protect and enforce its intellectual property rights may be adversely affected
by unforeseen changes in foreign intellectual property laws . Furthermore, proceedings to enforce Cibus the-Company-" s
licensors’ and #s-Cibus’ own patent rights and other intellectual property rights in foreign jurisdictions could result in




substantial costs and divert #s-Cibus’ efforts and attention from other aspects of its business, could put the-Company-Cibus’ or
its licensors’ patents at risk of being invalidated or interpreted narrowly, could put #Cibus’ or its licensors’ patent applications
at risk of not issuing , and could provoke third parties to assert claims against #Cibus or its licensors. Cibus Fhe-Company-may
not prevail in any lawsuits that it initiates ;-and the damages or other remedies awarded to #Cibus , if any, may not be
commercially meaningful, while the damages and other remedies Cibus the-Company-may be ordered to pay such third parties
may be significant. Accordingly, Cibus the-Cempany-" s-licensors ’ and #s-Cibus’ own efforts to enforce its intellectual
property rights around the world may be inadequate to obtain a significant commercial advantage from the intellectual property
that #Cibus develops or licenses. Third parties may assert rights to inventions Cibus the-Cempany-develops or otherwise
regards as its own. Third parties may in the future make claims challenging the inventorship or ownership of the-Company
Cibus’ or its licensors’ intellectual property. Cibus Fhe-Company-has written agreements with R & D partners that provide for
the ownership of intellectual property arising from the-relationship-its strategic alliances . Seme-These agreements provide that
Cibus the-Company-must negotiate certain commercial rights at-atater-date-and-others-with such partners with respect to
joint inventions or inventions made by Cibus’ partners that arise from the results of the strategic alliance. In some
instances, there may not inetade-or-be adequate written provisions to address clearly address-the allocation of intellectual
property rights that may arise from the respective alliance . I Cibus the-Company-cannot successfully negotiate sufficient
ownership and commercial rights to the inventions that result from Cibus the-Company-" s-use of a third —party partner’ s
materials when required , or if disputes otherwise arise with respect to the intellectual property developed through the use of a
partner’ s samples, Cibus the-Company-may be limited in its ability to capitalize on the full market potential of these inventions.
In addition, Cibus the-Company-may face claims by third parties that its agreements with employees, contractors, or consultants
obligating them to assign intellectual property to #Cibus are ineffective , or are in conflict with prior or competing contractual
obligations of assignment , which could result in ownership disputes regarding intellectual property Cibus has developed
or will develop and could interfere with Cibus’ ability to capture the full commercial value of such inventions . Litigation
may be necessary to resolve an ownership dispute, and if Cibus the-Cempany-is not successful, #Cibus may be precluded from
using certain intellectual property and associated products , processes, and teehnotogy-technologies , whieh-or may lose its
rights in that intellectual property. Either outcome could have a material adverse effect on t#s-Cibus’ business. Hraddition,-
35- Cibus may not identify relevant third party patents or may incorrectly interpret the relevance, scope, or expiration of
a third party patent which might adversely affect Cibus’ ability to develop and market its products or productivity trait
or sustainable ingredient candidates. Cibus cannot guarantee that any of its patent researeh-—- searches resulting-in-or
analyses, including but not limited to the identification of relevant patents, the scope of patent claims or the expiration of
relevant patents, are complete or thorough, nor can Cibus be certain efthe-Company—s-in—tieensed-that it has identified
each and every third party patent rights-and pending application teehnology-was-fanded-in part-by-the United States
government-and abroad that is relevant to or necessary for the commercialization of Cibus’ products or productivity trait
or sustainable ingredient candidates in any jurisdiction . As-The scope of a result-patent claim is determined by an
interpretation of the law , the written disclosure in a patent and the patent’ s prosecution history. Cibus’ interpretation
of the relevance or the scope of a patent or a pending application may be incorrect, which may negatively impact Cibus’
ability to market its products. Cibus may incorrectly determine that its products are not covered by a third party patent
or may incorrectly predict whether a third party’ s pending application will issue with claims of relevant scope. Cibus’
determlnatlon of the explratlon date of any patent 1n the United States or abroad that Clbus con51ders relevant may be

ebt&ms—eert&rn—rrghts—rn—&ny—res’cr}t-mg—and market its products or product1v1ty tralt or sustalnable 1ngred1ent candldates.
Clbus’ fallure to 1dent1fy and correctly 1nterpret relevant patents may negatlvely 1mpact —rne-l-ed-mg—a—neﬂ—exe}usrve—heense

matert&l—ad—verse—effeet—erﬁhe—@emp&rw—s—buﬁness— Any mtrmoement mlsdpploprmtlon or other v 1ol¢1t10n by Clbus t-he

Cempany-of intellectual property rights of others may prevent or delay #s-Cibus’ product development efforts and may prevent
or muease the costs of Clbus sueeessfu-l—successfully eemmerera—hz&ﬁen»—— commercmhzmg by—t-he—Qeﬁrp&ny—lts eustomers-or

eper&t—teﬂs—plodmts or product1v1ty trait or sustalnable 1ngred1ent d
pfeduet—candldates if approved b of

ﬂg-h-ts—e-ﬂt-hrrd-p&ﬁ-tes— The blotechnolovv mdustly is ChdldCteIlZCd by extensive lltlLdthll regarding patents and other
intellectual property rights. Cibus’ success will depend in part on its ability to operate without infringing,
misappropriating, or otherwise violating the intellectual property and proprietary rights of third parties. Cibus cannot
assure you that its business operations, productivity trait or sustainable ingredient product and methods and the
business operations, or productivity trait or sustainable ingredient product and methods of its partners do not or will not
infringe, misappropriate, or otherwise violate the patents or Other-other intellectual property rights of third parties.
Cibus may, from time- to- time, utilize techniques or compounds for which Cibus has determined a license is not
required. For example, in some cases, Cibus uses DNA- breaking reagents, such as CRISPR- Cas9, to make site- specific




cuts in the DNA of a plant cell. In cases where Cibus has determmed a license is not required, other partics may allege that
the d ; he-use of H#s-teehnologies-such techniques or
compounds -m-fﬂnge—mfrmges ﬁrrs&ppfepﬂa-te-mlsapproprlates or otherwise wietate-violates patent claims or other
intellectual property rights held by them or that Cibus is employing their proprietary technology without authorization. In
addition, although Cibus tries to ensure that its employees and consultants do not use the proprietary information or
know- how of others in their work for Cibus, Cibus may be subject to claims that it or its employees, consultants, or
independent contractors have inadvertently or otherwise used or disclosed intellectual property, including trade secrets
or other proprietary information, of a former employer or other third parties. Other parties may allege that Cibus’
productivity traits or sustainable ingredient products, processes, or technologies infringe, misappropriate, or otherwise
violate patent claims or other intellectual property rights held by them or that Cibus is employing their proprietary
technology without authorization. Patent and other types of intellectual property litigation can involve complex factual and legal
questions, and their outcome is uncertain. Any claim relating to intellectual property infringement that is successfully asserted
against Cibus the-Cempany-may require #Cibus to pay substantial damages, including treble damages and attorneys’ fees if 4
Cibus or its partners are found to be willfully infringing another party’ s patents, for past use of the asserted intellectual property
and royalties and other consideration going forward if Cibus the-Cempany-is forced to take a license. Such a license may not be
available on commercially reasonable terms, or at all. Even if Cibus the-Company-was able to obtain a license, it could be non-
exclusive, thereby giving #s-Cibus’ competitors access to the same intellectual property rights or technologies licensed to Cibus
the-Company-. [n addition, if any such claim were successfully asserted against Cibus the-Cempany-and #Cibus could not
obtain a license, Cibus the-Company-or its partners may be forced to stop or delay developing, manufacturing, selling , or
otherwise commercializing its preduets;-productivity trait or sustainable ingredient product eandidates-or other infringing
technology, or those #Cibus develops with its R & D partners. 49-Even if Cibus the-Cempany-is successful in these
proceedings, #Cibus may incur substantial costs and divert management time and attention pursuing these proceedings, which
could have a material adverse effect on Cibus the-erganization-. Furthermore, because of the substantial amount of discovery
required in connection with intellectual property litigation, there is a risk that some of Cibus the-Company-" s-confidential
information could be compromised by disclosure durln}c this type of litigation. In addition, there could be public announcements
of the results of hearings, motions , or other interim proceedings or developments and if seeurities-analysts-er-investors perceive
these results to be negative, it could have a substantial adverse effect on the priee-value of Cibus the-Company-" securities s
eommon-steel—. Such litigation or proceedings could substantially increase Cibus the-Cempany-" s-operating losses and reduce
the resources available for development activities or any future sales, marketing, or distribution activities. If Cibus the
Cempany-is unable to avoid infringing the patent rights of others, #Cibus may be required to seek a license, defend an
infringement action, or challenge the validity of the patents in court, or redesign its products. Patent litigation is costly and time
consuming. Cibus Fhe-Company-may not have ereugh-sufficient resources to bring these actions to a successful conclusion . In
addition, intellectual property litigation or claims could force Cibus to do one or more of the following: ¢ cease
developing, selling, or otherwise commercializing its products or productivity trait or sustainable ingredient candidates;
* pay substantial damages for past use of the asserted intellectual property;- 36- * obtain a license from the holder of the
asserted intellectual property, which license may not be available on reasonable terms, if at all; and ¢ in the case of
trademark claims, redesign, or rename trademarks Cibus may own, to avoeid infringing the intellectual property rights of
third parties, which may not be possible and, even if possible, could be costly and time consuming . Any of these risks
coming to fruition could have a material adverse effect on Cibus the-Cempaity- s-business, results of operations, financial
condition, and prospects. Cibus Fhe-Cempany-may be unsuccessful in develepings-licensing s-or acquiring intellectual property
from third parties that may be required to develop and commercialize t#s-Cibus’ preduet-products or productivity trait or
sustainable ingredient candidates. The-Company-Because Cibus * s-programs may involve additional-produet-eandidates-that
may-require-the use of intellectual property or proprietary rights held by third parties +, the growth of #s-Cibus’ business may
will likely depend in part on its ability to acquire, in- license , or use these intellectual property and proprietary rights. For
example, if Cibus determined to use a technology to perform its gene editing, Cibus may need one or more licenses to use
that technology. However, Cibus the-Cempany-may be unable to acquire or in- license any third —party intellectual property or
proprietary rights thatmay-be-key-to-development- Even if the-Company-ean-Cibus is able to acquire or in- license such rights,
#-Cibus 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-a number of more established companies are also pursuing
strategies to license or acquire third —party intellectual property and proprietary rights that Cibus the-Cempany-may consider
attractive or necessary. These established companies may have a competitive advantage over Cibus the-Cempany-due to their
size, capital resources , and agricultural dev elopment and Commercmllzatlon cambllltles -I-ﬂ—eeﬂﬂeet—teﬂ—Clbus sometimes
partners with academic institutions to accelerate his-s ; ;
is-its netongerR & D under written agreements with the-these Geﬂap&ny—mstltutlons. Typlcally, these 1nst1tut10ns prov1de
Cibus with an option to negotiate a license to any of the 1nst1tut10n s rlghts 1n technology resultlng Chief-Setenee-Offteer;

aposttionrhe-held-from the strategic alliance : i . The-eonsulting
agfeefﬂe&t—Regardless of such option, Cibus may be unable to negotlate a hcense wrt-h—w1th1n DHLOyE&S—W‘hﬁe—he-the

me}udtﬂg—aﬁyﬁsstgﬂmeﬂt—emghfef—ﬁrst—fefusal—ﬂghts—to thlrd partles tﬂtel-}eefttal—pfepeﬁ-y—eeﬁeewed- potentlally blocklng
Cibus’ ability to pursue its developed-development and commercialization plans ;-erredueed-to-practice-by Dr—Voytas



U-n-ﬁ‘efs—l-ty—e%k‘l-rﬂﬂese’fa— In addlllon companies lhdl perceive Clbus -t-he—Gemp&ny—lo be a wmpunm may be unw 1111110 to
assign or license intellectual property and proprietary rights to Cibus the-Cempany-. Cibus The-Company-also may be unable to
license or acquire third —party intellectual property and proprietary rights on terms that would allow it to make an appropriate
return on its investment or at all. If Cibus the-Company-is 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 Cibus the
Cempany-has, #-Cibus may have to cease development of the relevant program, product, or predaet-productivity trait or
sustainable ingredient candidate, which could have a material adverse effect on its business. Fhe-Company-If Cibus fails to
comply with its obligations in the agreements under which Cibus licenses a-pertterrefits-intellectual property rights from
€elleetis-third parties or otherwise experience disruptions to its business relationships with its licensors , Cibus could lose
license rights that are important to its business. Cibus its— is a party to a number largeststockholderand-the Universityof
Minnesota—The-Companyreliesonthe-intellectual property license agreements that are important to its business and

expects to enter into additional license agreements in the future. Cibus’ existing license agreements impose, and Cibus
expects that future license agreements will impose, various diligence, royalty, and other obligations on Cibus. If Cibus
fails to comply with its obligations under these agreements, or Cibus is subject to a bankruptcy, its licensors may have
the right to terminate the license, in which event Cibus would not be able to market products or productivity trait or
sustainable ingredient candidates covered by the license. In addition, disputes may arise regarding the payment of the
royalties or other considerations due to licensors in connection with Cibus’ exploitation of the rights it licenses from
Celleetis-and-the-them University-of Minneseta—. H-Licensors may contest the basis of payments Cibus retained and claim
that Cibus is obligated to make payments under a broader basis. In addition to the costs of any litigation Cibus may face
as a result, any legal action against Cibus could increase it-its payment deesnoteomply-with-obligations under the
respective agreement and require Cibus to pay interest and potentially damages to such licensors. In some cases, patent
prosecution of Cibus’ licensed technology is controlled solely by the licensor. If such licensor fails to obtain and maintain
patent or other protection for the proprietary intellectual property Cibus licenses from such licensor, Cibus could lose its
rights to such intellectual property or the exclusivity of such rights, and its competitors could market competing products
using such intellectual property. In addition, these patents and applications may not be prosecuted and enforced in a
manner consistent with the best interests of Cibus’ business. In that event, Cibus may be required to expend significant
time and resources to develop or license replacement technology. If Cibus is unable to do so, Cibus may be unable to
develop or commercialize the affected products and productivity trait or sustainable ingredient candidates, which could
harm its business significantly. In other cases, Cibus controls the prosecution of patents resulting from licensed
technology. In the event Cibus breaches any of its obligations related to such prosecution, Cibus may incur significant
liability to its licensing partners. Cibus may also require the cooperation of its licensors to enforce any licensed patent
rlghts, and such cooperatlon may not be prov1ded Moreover, Clbus has obhgatlons under these license agreements, and

0 § have-the right to terminate the agreement Termlnatlon ofa
necessary license agreement ﬂ%ny—tefmmaﬁeﬂ—ef—the—eempany—could have a material adverse impact on Cibus ° s-business.-
37- Licensing of intellectual property is of critical importance to Cibus’ business and involves complex legal, business,
and scientific issues and is complicated by the rapid pace of scientific discovery in its industry. Disputes may arise
regarding intellectual property subject to a licensing agreement, including: ¢ the scope of rights granted under the license
agreement and with-CeHeetis-or-the-other University-interpretation- related issues; ¢ the basis of Minneseta-royalties and
other consideration due to its licensors; ° the extent to which its productivity trait or sustainable ingredient product,
technology, and processes infringe on intellectual property of the licensor that is not subject to the licensing agreement; ¢
the sublicensing of patent and other rights under its development relationships; « Cibus’ diligence obligations under the
license agreement and what activities satisfy those diligence obligations; * the ownership of inventions and know- how
resulting from the joint creation or use of intellectual property by its licensors and Cibus and its partners; and  the
priority of invention of patented technology. If disputes over intellectual property that Cibus has licensed from third
parties prevent or impair Cibus’ ability to maintain its current licensing arrangements on acceptable terms, Cibus may
be unable to successfully develop and commercialize the affected products or productivity trait or sustainable ingredient
candidates, which could have a material adverse effect on its business . Some of the licenses Cibus may grant to its licensing
partners to use Cibus’ proprietary genes in certain crops may be exclusive within certain jurisdictions, which could limit
Cibus’ licensing opportunities. Some of the licenses Cibus may grant its licensing partners to use Cibus’ proprietary
traits in certain crops may be exclusive within specified jurisdictions, so long as its licensing partners comply with certain
diligence requirements. That means that once traits are licensed to a licensing partner in a specified crop or crops, Cibus
may be generally prohibited from licensing those traits to any third party. The limitations imposed by such exclusive
licenses could prevent Cibus from expanding its business and increasing its product development initiatives with new
licensing partners, both of which could adversely affect Cibus’ business and results of operations. Cibus’ results Moreover;
any-enforeement-of operations will be affected by the level of royalty payments that Cibus is required to pay to third
parties. Cibus is, or may become, party to agreements, including licensing agreements and its Warrant Exchange
Agreement (as defined herein), that require Cibus to remit royalty payments and the-other payments related to its owned
or licensed intellectual property eeutd-. Under its in- license agreements, Cibus may pay up- front fees and milestone
payments and be subject #-to ehallenge-by-third-parties-and-future royalties. Cibus cannot precisely predict the amount, if
any sueh-ehalenge-, of royalties it will owe in the future, and if 1s-its sueeessfu-l—calculatlons of royalty payments are
incorrect , Cibus may owe additional royalties steh




unenforeeable-, which could matertallyimpair-negatively affect its results of operations. As its product sales increase, Cibus
may, from time- to- time, disagree with its third party collaborators as to the appropriate royalties owed and the
resolution of such disputes may be costly and may consume management’ s time. Furthermore, Cibus may enter into
additional license agreements in the future, which may also include royalty, milestone, and other payments. Risks
Related to Cibus’ Organization and Operations Cibus’ headcount reductions and other cost reduction measures may
result in operational and strategic challenges. Management has implemented a strategic reduction in workforce and
other cost reduction measures. Headcount reductions, which may result in the loss of institutional knowledge and
expertise, may adversely affect operations and yield unintended consequences, such as attrition beyond Cibus’ intended
reductions and reduced employee morale. Cibus’ ability to successfully execute on its strategy depends on retaining key
remaining personnel, and unanticipated attrition, which may occur on short notice, could potentially harm Cibus’
business and operations. As a result of headcount reductions, Cibus’ management may need to divert attention away
from day- to- day strategic and operational activities and devote additional time to managing organizational changes. In
addition, cost reduction measures may result in additional execution challenges, including in respect of customer
acquisition and business development efforts and maintaining productivity among remaining employees. Due to limited
resources, including reduced human capital resources following the headcount reductions, Cibus may encounter
challenges in effectively expanding its operations, training additional qualified personnel, or otherwise manage its
expected development and expansion. Negative publicity associated with cost reduction activities could adversely affect
Cibus’ relationships with its suppliers, service providers, customers and potential customers, and employees, which could
adversely affect its operations and financial condition. Cibus’ Royalty Liability may contribute to net losses for Cibus
and cause the value for securities of Cibus to fluctuate.- 38- In connection with certain financing transactions by Cibus
Global between November 2013 and December 2014, Cibus Global issued to each investor in these financings Cibus
Warrants to purchase certain preferred units of Cibus Global. Subsequently, certain of the investors exchanged their
Cibus Warrants with Cibus Global for future royalty payments equal to a portion of Cibus’ aggregate amount of certain
worldwide cash revenues received during the applicable quarter. Cibus refers to these future royalty payment
obligations as its “ Royalty Liability ” as more fully described under “ Item 7. Management’ s Discussion and Analysis of
Financial Condition and Results of Operations — Financial Operations Overview — Royalty Liability Interest Expense-
Related Parties. ” Certain directors and officers of Cibus are beneficiaries of the Royalty Liability. The financial interest
of such directors and officers under the Royalty Liability may create real or perceived conflicts of interest between
stockholders’ interests and those of such affiliates. In addition, once the Company generates sufficient revenue to trigger
royalty payments under the Royalty Liability, the satisfaction of such payment obligations and the interest expense
related thereto may adversely affect the cash flow available for Cibus’ operations, particularly in connection with the
initial payment of aggregated, but unpaid, royalty payment amounts. Further, even prior to the Company having
payment obligations in respect of the Royalty Liability, fluctuations in the liability balance of the Royalty Liability due to
changes in Cibus’ business model and anticipated Subject Revenues (as defined below) from productivity trait or
sustainable ingredient candidates in development could cause the value of Cibus’ securities to fluctuate, which may limit
or prevent investors from readily selling their Class A Common Stock at a favorable price, or at all, and may otherwise
negatively affect the liquidity of the Class A Common Stock. Cibus depends on key management personnel and
attracting and retaining other qualified personnel, and its business could be harmed if Cibus loses key management
personnel or cannot attract and retain other qualified personnel. Cibus’ success depends to a significant degree upon the
technical skills and continued service of certain members of its management team, particularly Rory Riggs, Peter
Beetham, Noel Sauer, and Greg Gocal. The loss of the services of any of eempetitive-advantage-afforded-to-the-these
Company-by-key executive officers could have a material adverse effect on Cibus. Cibus does not maintain “ key person ”
insurance policies on the lives of any of its employees. Cibus’ success will also depend upon its ability to attract and
retain additional qualified management, regulatory, technical, and licensing executives, and personnel. The failure to
attract, integrate, motivate, and retain additional skilled and qualified personnel could have a material adverse effect on
Cibus’ business. Cibus competes for such intelteetaal-property-personnel against numerous companies, including larger,
more established companies with significantly greater financial resources than Cibus possesses. In addition, failure to
succeed in Cibus’ productivity trait or sustainable ingredient candidates’ development may make it more challenging to
recruit and retain qualified personnel . There can be no assurance that Cibus €eHeetis-or-the-University-of Minnesota-will

proseeute-and-maintairrbe successful in attracting or retaining such personnel and inteHeetual-property-in-the bestinterestsof
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eeﬂtamrﬂaﬁeﬁ—ﬂaat—fese&ts—ffem—rts—use-e%ﬂae—we—byl md pamu e-ﬁon whlch Clbus relles, are Vulnerable to damage from

computer viruses, malware, natural disasters, terrorism, war, telecommunication and electrical failures, cyber- attacks
or cyber- intrusions over these--- the matertals-Internet , attachments ermay-otherwise-berequired-to remediate-emails,
persons inside its organization, or persons with access to systems inside its organization. While Cibus does not believe
that it has experlenced any such eeﬁtamrna&eﬁ—materlal system fallure accldent or securlty breach to date, if such a&d»

thh—these—feqtrrfeﬂ&eﬂts-occur and cause mterruptlons in 1ts systems it u)uld result in a materlal dlsruptlon of Cibus’
operations. For example, the loss of field trial data for Cibus’ productivity trait or sustainable ingredient candidates
could result in delays in Cibus’ commercialization efforts and significantly increase Cibus’ costs to recover or reproduce
the data. Additionally, there have been reported cases in the industry where productivity trait or sustainable ingredient
candidates have been stolen from the field during field trials. To the extent that any disruption or security breach results
in a loss of or damage to Cibus’ data or applications or other data or applications relating to its technology or
productivity trait or sustainable ingredient candidates, or inappropriate disclosure of confidential or proprietary
information, Cibus could incur substantiat-eests-and-liabilitics, damage to its reputation, and the further development of its
productivity trait or sustainable ingredient candidates could be delayed. See “ Item 1. C. Cybersecurity ” for additional
information related to cybersecurity risks and how Cibus manages such risks. Risks Related to Cibus’ Common Stock
The market price of the Class A Common Stock has been and could remain volatile, and the market price of the Class A
Common Stock may drop. The market price of the Class A Common Stock has experienced, and may continue to
experience, volatility in response to various factors. Some factors that may cause the market price of the Class A
Common Stock to fluctuate include the Company' s quarterly operating results, its perceived prospects or the
perceptions of the market of its pipeline, new products or technologies, changes in securities analysts’ recommendations
or earnings estimates and the Company' s ability to meet such estimates, changes in general conditions in the economy or
the financial markets, capital raising activity, and other developments affecting the Company or its competitors. In



particular, the trading market for Cibus’ Class A Common Stock is influenced by the research and reports that equity
research analysts publish about Cibus and its business. The price of the Class A Common Stock could decline if one or
more equity research analysts- 39- ceases coverage of the Class A Common Stock, fails to regularly publish reports on
Cibus and its Class A Common Stock, or downgrades the Class A Common Stock or issues other unfavorable
commentary regarding Cibus or its industry. These and other market and industry factors may cause the market price
and demand for the Class A Common Stock to fluctuate substantially, regardless of the Company' s actual operating
performance, which may limit or prevent investors from readily selling their Class A Common Stock at a favorable
price, or at all, and may otherwise negatively affect the liquidity of the Class A Common Stock. Provisions in the
Amended Certificate of Incorporation and Amended Bylaws and provisions under Delaware Law could make an
acquisition of Cibus, which may be beneficial to its stockholders, more difficult and may prevent attempts by its
stockholders to replace or remove its management. Provisions included in the Amended Certificate of Incorporation and
Amended Bylaws may discourage, delay, or prevent a merger, acquisition, or other change in control of Clbus that
stockholders may consider favorable, including etv es
transactions in which holders of its Class A Common Stock mlght 0therw1se recelve a premium price for eontrot
eqtrrpmeﬂ-t—thelr shares. These prov1s10ns could also hmlt the prlce that investors might be willing to pay in the future ot
pera phanee-the Class A Common Stock, thereby depressing the

market prlce of the Class A Common Stock ln dddmon because the Clbus Board Geﬂap&ny—e&ﬂﬂet—prediet—the—m‘rpaet—eﬂ
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pfemiuﬂa—fer—t-hetﬁ other thlngs shares—e-ﬂthe—Qemp&ny—s—eeﬂameﬂ—steeHﬂﬁhe% lhese provisions : ® allow the authorlzed

number of Cibus’ directors to be changed only by resolution of the Cibus Board; ¢ establish advance notice requirements
for stockholder proposals that can be acted on at stockholder meetings and for nominations to the Cibus Board; ¢ limit
who may call stockholder meetings; * prohibit actions by Cibus’ stockholders by written consent; * require that
stockholder actions be effected at a duly called stockholders meeting; and ¢ authorize the Cibus Board to issue preferred
stock without stockholder approval, which could hmitthe-priee-be used to institute a “ poison pill ” that would work
inrvestors-mightbe-witling-to dilute pay-in-the futare-forshares-of the-Companys-eommetrstock ownership ;pessibly
depressmg—the—market—pﬂee—ol ﬁs—eemmeﬂ—steelh*s—a fesu-lt—potentlal hostlle acqulrer effectlvely steeld&olders—may—be

been approved by -fu-l-lry—rnelqaeﬂdeﬂt—eemmt&ees—l-ﬂ he €eﬂap&ny—Clbus Board Moreover, because ClbllS is ttnable—te
maintaitreomphanee-incorporated in Delaware, it is governed by the provisions of Section 203 of the DGCL which
prohibits a person who owns 15 percent or more of Cibus’ outstanding voting stock from merging or combining with
Nasdag-Cibus for a period of three years after the date of the transaction in which the person acquired 15 percent or
more of Cibus ’ outstanding voting slistingrequirementsits-eemmen-stock , unless the merger or combination is
approved in a manner prescribed by the statute. Clbus may be—del-tsted—frem—'Phe—Nasd&q—Gwﬁal—l\&arket—lssue shares of

preferred stock in the future , which ee
make it mere-dif lmll for another he-ldefs—e%t-he—eempany—company —s—eemmeﬁ—steelﬁo acqulre Clbus or could sett-their

Naséaqrefﬂaeveﬁ%ﬁw%ﬁwﬁéeﬁs&ng—rwmcmv amu holders *ﬁeﬁﬁpﬁﬁ*&bﬂ*‘&mﬂd&fﬁ%ﬁﬂ&ﬂﬁg
threﬁgh—the—ptrbﬁe—e%prwate-sale—ollts ClassA ity

could depress the prlce of the Class A Common Stock The Amended Certlﬁcate of Incorporatlon authorizes Clbus to
issue one or more series of preferred stock. Delisting;or-The Cibus Board has the pessibility-authority to determine the
preferences, limitations, and relative rights of the shares of preferred stock and to fix the number of shares constituting
any series and the designation of such delisting-series , also-without any further vote or action by its stockholders. Cibus’
preferred stock could have-be issued with voting, liquidation, dividend, and other rights superior to negativerestlts;
-x-nel-udmg—t he rlghts of the Class A Common Stock. The potumal J:os;s—lssuance of preferred tnvesteﬁeen-ﬁdeﬁee—eﬁnterest—'rn




sloc spl-rt—may delay or prevent a change in control of Clbus, d1scourage blds for lhc Class A Gempany—s—sh&res—ef
eemmeﬂ—Common steeleStock ata premlum fa-t-te—net—l-ess—t-h&n—z-—lo -+&nd—net—greater—t-h&n—l9-+e-—l,—wﬁlrthe—e*&et—r&&e—sef

steelespl-rt—eﬁese&t—rrra-permanent—merease-m—lhc markct price and the votlng and other rlghts of the holders of the Class A
Common Stock . fr-addition-Cibus’ executive officers , directors, and principal stockholders have the ability to control or
significantly influence all matters submitted to it-its is-possible-that-stockholders for approval. Cibus’ executive officers,
directors, and principal stockholders, in the aggregate, beneficially own approximately 50. 2 percent of Cibus’
outstandmg Shares as of December 31,2023. As a result if these stockholders were to choose to act together, the—they

Clbus management genefa-l—eeeneﬁne—pe-l-rt-tea-l—dnd market—eeﬂd-rt-teﬁs-affalrs For example these persons sneh—as

, changes-and-interna etaa y vely et-the-they marketpriee-of
choose to act together, would control or s1gn1ﬁcantly 1nﬂuence lhc Gempany—s—eemmen—steel&l:&tufe—electlon of directors
and approval of any merger, consolidation, or sales— sale and-issuanees-of the-Company-all or substantially all of Cibus " s
eommonstoek-assets. This concentration of voting power could resultinradditional-dilution-delay or prevent an acquisition

0[ Clbus on terms that t-he—other pereenfage—ewnersh—rp—e-ﬁrts—smck mldus &ﬂd-eet&d—eattse—t-he—steelepﬂee—te-deel-me—Ffem

The Unlted States net operatmg loss carryforwards pefeepﬁen—rn

-Ftrtufe—sales-e-ﬁeemmefrs’feelebyGel-leeﬁs—efe&xers— other tax attrlbutes of Clbus fhe—Gemp&ny—s—eemfneﬂ—steeleer—t-he
pefeepﬁen—t-ha-t—stteh—sa-les—lmy be subJect to hmltatlons oee stoe




had dpploxlmalc y$ 2—}9—362 2—5 million of net opuralmg-}esses-h loss —efcarryforwards ( N()Ls —) or ludural and state
income tax purposes, which may be available to offset federal income tax liabilities in the future. In addition, Cibus the
Company-may generate - 40- additional NOLs in future years. Cibus Fhe-Company-has-cstablished a full valuation allowance
for its deferred tax assets, including NOLSs, due to the uncertainty that enough taxable income will be generated to utilize the
assets. T—he—Gemp&ﬂ-y—In general, a corporatlon s dbllllv to utilize its NOLs may bu limited if it experiences an “ ownership
change ” as defined in Section 382 0 6 . An ownership change
generally occurs if certain direct or indirect five percent shareh ldus increase their aggregate percentage ownership of a
corporation’ s stock by more than 50 percentage points over their lowest percentage ownership at any time during the testing
period, which is generally the three- year period preceding any potential ownership change. If a corporation Fhere-ts-ne

assuf&ﬁee—fh&t—fhe—Qemp&ﬁy—WﬂJ—ﬂe%expeﬂeﬁee-experlences an a—eﬁﬁeﬂ{—eﬁfufufe-o\\ ners np change ﬂnder—Seeﬁeﬁ%—S%—t-h&t

subjul t-he—Geﬁrp&ﬂ-y—lo an dnnudl

limitation that applies to 1hc amount of pre- ow nushlp change N()Ls lhdl may be used to offset post- ownership change taxable
income. This limitation is generally determined by multiplying the value of a-the corporation’ s stock immediately before the
ownership change by the applicable long- term tax- exempt rate. Any unused annual limitation may, subject to certain limits, be
Ldll’lLd over to lalu yuus and 1hc llmlldll()n mdy LlndCI LLlldln urcumsldncu, be increased by built- in gains in the assets held

rules and 11m1tauons may apply 101 state income tax purposes. The Company is in the process of completing a Sectlon 382
study and believes an ownership change has occurred in connection with the Merger Transactions, but has not yet
completed the analysis. For financial statement purposes, the Company has included the federal and state NOLs and R
& D credit in the schedule of deferred tax assets offset with a full valuation allowance. If eliminated, the related asset
would be removed from the deferred tax asset schedule with a corresponding reduction in the valuation allowance. Due
to the existence of the valuation allowance, limitations created by historical ownership changes will not impact the
Company’ s effective tax rate in the future. There is no assurance that Cibus will not experience additional ownership
changes under Section 382 that would further limit or possibly eliminate its ability to use its NOLs. In addition, Cibus
may experience ownership changes as a result of shifts in the direct or indirect ownership of its stock, some of which may
be outside of its control. There is also a risk that future legal or regulatory changes may limit Cibus the-Cempany-" s-ability to
use current or future NOLs to offset its future federal income tax liabilities. RiskeRisks Related to the Organtzation
Organizational Structure and-Governanee-of the-Cibus Cibus is a holding Cempany-company Changes-and its only
material asset is its interest in Cibus Global, and it is accordingly dependent upon distributions from Cibus Global to
pay taxes, make payments under the Tax Receivable Agreement, and cover its corporate and the-other overhead
expenses. Cibus is a holding Coempany-company with no material assets other than its ownership of Cibus Common
Units. As a result, Cibus has no independent means of generating revenue or cash flow. Cibus’ ability to pay taxes, make
payments under the Tax Receivable Agreement, and cover its corporate and other overhead expenses depends on the
financial results and cash flows of Cibus Global and its subsidiaries and the distributions that Cibus receives from Cibus
Global. Deterioration in the financial condition, earnings, or cash flow of Cibus Global and its subsidiaries, for any

reason, could limit or impair Cibus Global ° s strategte-business-foeus-haveplaced-ability to pay such distributions.

Additionally, to the extent that Cibus needs funds and Cibus Global and / or any of its subsidiaries are restricted from



making such distributions under applicable law or regulation or under the terms of any financing arrangements, or
Cibus Global is otherwise unable to provide such funds, it could materially adversely affect Cibus’ liquidity and financial
condition. Subject to the potential risk of being treated as a publicly traded partnership discussed below, Cibus Global is
treated as a partnership for United States federal income tax purposes and, as such, generally is not subject to any entity-
level United States federal income tax. Instead, the taxable income of Cibus Global will be allocated to holders of Cibus
Common Units, including Cibus. Accordingly, Cibus is required to pay income taxes on its allocable share of any net
taxable income of Cibus Global. Under the terms of the Cibus Amended Operating Agreement, Cibus Global is obligated
to make tax distributions to holders of Cibus Common Units, including Cibus, calculated at certain assumed tax rates. In
addition to tax expenses, Cibus will also incur expenses related to its operations, including payment obligations under
the Tax Receivable Agreement (and the cost of administering such payment 0b11gat10ns), which could be significant
derrr&mf}s—eﬁ—the—eempany—s—maﬂagemeﬂ-t—ami some th 7S - y PO-or
%G{J—Ehe—sﬁrategie—feetmvl‘ bst

Recelvable Agreement) Clbus mtends to cause ClbllS Global to make dlstrlbutlons t0 holders of ClbllS Common #ts-Units

in amounts eurrent-business-activittes-on-ensuringtthas-eash-sufficient to achieve-a-etosing-of the-proposed-Transaetions:

Aeeordingly-cover all applicable taxes (calculated at assumed tax rates) , relevant Calyxt-has-takenadditional-stepsto
redueeits-operating expenses , payments under the Tax Receivable Agreement, and dividends, if any, declared by Cibus.

However, as discussed below, Cibus Global’ s ability to make such distributions may be subject to various limitations
and restrictions including, but not limited to, restrictions on distributions that would either violate any contract or
agreement to which Cibus Global is then a party, including debt agreements, or any applicable law, or that would have
the effect of rendering Cibus Global insolvent. If Cibus’ cash resources are insufficient to meet its obligations under the
Tax Receivable Agreement and to fund its obligations, Cibus may be required to incur additional indebtedness to
provide the liquidity needed to make such payments, which could materially adversely affect its liquidity and financial
condition and subject Cibus to various restrictions imposed by any such lenders. To the extent that Cibus is unable to
make payments under the Tax Receivable Agreement for any reason, such payments will be deferred and will accrue
interest until paid; provided, however, that nonpayment for a specified period may constitute a material breach of a
material obligation under the Tax Receivable Agreement and therefore accelerate payments due under the Tax
Receivable Agreement, which could be substantial. Additionally, although Cibus Global generally is not subject to any
entity- level United States federal income tax, it may be liable under federal tax legislation for adjustments to its tax
return, absent an election to the contrary. In the event Cibus Global’ s calculations of taxable income are incorrect, its
members, including Cibus, in later years may be subject to material liabilities pursuant to this federal legislation and its
related guidance. Cibus anticipates that the distributions it will receive from Cibus Global may, in certain periods,
exceed Cibus’ actnal tax hablhtles and 0b11gat10ns to make payments under the Tax Recelvable Agreement The Cibus

Eve-}eg-w'—l-ieeﬂs'mg—efferts—m its sole- 41- dlscretlon, may make any determlnatlon from tlme- to- time with lupul to the
use of any such excess cash so accumulated, which may include, among other uses, to pay dividends on Class A Common
Stock. Cibus has no obligation to distribute such cash (or other available cash other than any declared dividend) to its
stockholders. In certain circumstances, Cibus Global its-- is PlantSpring-teehnologyrequired to make distributions to
Cibus and the other holders of Cibus Common Units, and the distributions that Cibus Global will be required to make
may be substantial. Cibus Global is generally required from time- to- time to make pro rata distributions in cash to
Cibus and the other holders of Cibus Common Units at certain assumed tax rates in amounts that are intended to be
sufficient to cover the taxes on Cibus’ and the other Cibus Common Unit holders' respective allocable shares of the
taxable income of Cibus Global. As a result of (i) potential differences in the amount of net taxable income allocable to
Cibus and the other holders of Cibus Common Units, (ii) the lower tax rate applicable to corporations than individuals
and (iii) the use of and-- an plant-traits-assumed tax rate (based on the tax rate applicable to individuals) in calculating
Cibus Global’ s distribution obligations . Cibus may receive tax distributions significantly in excess of its tax liabilities
and obligations to make payments under the Tax Receivable Agreement. Cibus will determine in its sole discretion the
appropriate uses for any excess cash so accumulated, which may include, among other uses, dividends, the payment of
obligations under the Tax Receivable Agreement, and the payment of other expenses. Cibus has no obligation to
distribute such excess cash (or other available cash other than any declared dividend) to the other holders of Class A
Common Stock. The current expectation is that Cibus will invest its future earnings, if any, to fund growth of Cibus
Global’ s operating business and will not pay any dividends to holders of Class A Common Stock for the foreseeable
future. No adjustments to the redemption or exchange ratio of Cibus Common Units for shares of Class A Common
Stock will be made as a result of either (i) any cash dividend by Cibus or (ii) any cash that Cibus retains and does not
distribute to its stockholders. To the extent that Cibus does not distribute such excess cash as dividends on Class A
Common Stock and instead, for example, holds such cash balances or lends them to Cibus Global, Cibus Global
equityholders would benefit from any value attributable to such cash balances as a result of their ownership of Class A
Common Stock following a redemption or exchange of their Cibus Common Units. Cibus is required to make payments
to the TRA Parties pursuant to the Tax Receivable Agreement for certain tax benefits Cibus may receive and the
amounts payable may be substantial. Cibus acquired certain favorable tax attributes from certain Blockers in the
Blocker Mergers. In addition, future redemptions or exchanges of Cibus Common Units for shares of Class A Common
Stock or cash, and other transactions described herein, are expected to result in favorable tax attributes for Cibus. These



tax attributes would not be available to Cibus in the absence of those transactions and are expected to reduce the amount
of tax that Cibus would otherwise be required to pay in the future. Cibus entered into the Tax Receivable Agreement,
pursuant to which Cibus generally is required to pay to the TRA Parties, in the aggregate, 85 percent of the net income
tax savings that Cibus actually realizes (or in certain circumstances, is deemed to realize) as a result of (i) certain
favorable tax attributes Cibus acquired from the Blockers in the Blocker Mergers ( including the FAEEN-teehnology;and
eontinuing-net operating losses), (ii) increases to pregress-Cibus’ allocable share of the tax basis of Cibus Global’ s assets
resulting from future redemptions or exchanges of Cibus Common its-Units eurrent-eustomerprojeets-for shares of Class
A Common Stock or cash, (iii) tax attributes resulting from certain payments made under the Tax Receivable
Agreement and (iv) deductions in respect of interest under the Tax Receivable Agreement . The Companys-payment
obligations under three--- the key-eustomer-projeets-Tax Receivable Agreement arc Cibus’ obligations and not obligations
of Cibus Global. It is expected that the payments Cibus is required to make under the Tax Receivable Agreement will be
substantial. Because potential future tax savings that Cibus will be deemed to realize, and the Tax Receivable Agreement
payments made by Cibus, are and will be calculated based in part on the market value of the Class A Common Stock at
the time of each redemption or exchange under the Exchange Agreement and the prevailing applicable tax rates
applicable to Cibus over the life of the Tax Receivable Agreement and depend on Cibus generating sufficient taxable
income to realize the tax benefits that are subject to the Tax Receivable Agreement, the actual amounts Cibus will be
required to pay are difficult to predict and may differ materially from any management projections that may be made
from time- to- time. Payments under the Tax Receivable Agreement are not conditioned on the Cibus Global
equityholders’ or Blocker equityholders’ continued ownership of Cibus. In certain cases, payments under the Tax
Receivable Agreement may be accelerated and / or significantly exceed the actual benefits Cibus realizes in respect of the
tax attributes subject to the Tax Receivable Agreement. Payments under the Tax Receivable Agreement are based on the
tax reporting positions Cibus determines, and the IRS or another tax authority may challenge all or a part of the tax
basis increases, net operating losses, or other tax attributes subject to the Tax Receivable Agreement, and a court could
sustain such challenge. The parties to the Tax Receivable Agreement do not reimburse Cibus for any payments
previously made if such tax basis or other tax benefits are subsequently disallowed, except that any excess payments
made to a party under the Tax Receivable Agreement will be netted against future payments otherwise to be made under
the Tax Recelvable Agreement, if any, after the determmatlon 0f such excess. In addltlon, the Tax Recelvable Agreement
provides that if (1) Cibus breaches its attor-with rg-globa A
seybean—tr&rt—te—sefve—as—&n—any a-l-tem&ﬁve—te—pal-m—eﬁ-of its materlal obhgatlons under the Tax Recelvable Agreement
(including in the event that Cibus is more than three months late making a payment that is due under the Tax
Receivable Agreement, except in the case of certain liquidity exceptions) , ( Clbus s is p%&ﬂt-—based-ehem-tsﬁﬂy—pﬁet
pfejeet—subject to certain bankruptcy, insolvency, for— or similar proceedmgs a-faje :
and-(3) suppertinglate-upon certain mergers, asset sales, or other forms of business combmatlon, or certam other changes
of control, or (4) at - stage-development-aetivities42- any time, Cibus elects an early termination of the Tax Receivable
Agreement, Cibus’ obligations under the Tax Receivable Agreement (with respect to all Cibus Common Units, whether
or not such units have been exchanged or redeemed before or after such transaction) would accelerate and become
payable in a lump sum amount equal to the present value of the anticipated future tax benefits calculated based on
certain assumptions, including that Cibus would have sufficient taxable income to fully utilize the deductions arising
from the tax deductions, tax basis, and other tax attributes subject to the Tax Receivable Agreement. As a result, upon
any acceleration of Cibus’ obligations under the Tax Receivable Agreement and upon a change of control, Cibus could
be required to make payments under the Tax Receivable Agreement that are greater than 85 percent of its actual cash
tax savings, which could negatively impact its liquidity. The change of control provisions in the Tax Receivable
Agreement may also result in situations where the Cibus Global equityholders and the relevant Blocker Owners that are
TRA Parties will have interests that differ from or are in addition to those of the other holders of Class A Common
Stock. Finally, because Cibus is a holding company with no operations of its own, its ability to make payments under the
Tax Receivable Agreement depends on the ability of Cibus Global to make distributions to it. To the extent that Cibus is
unable to make payments under the Tax Receivable Agreement for any reason, such payments will be deferred and will
accrue interest until paid, which could negatively impact Cibus’ results of operations and could also affect its liquidity in
periods in which such payments are made. If Cibus Global were to become a publicly traded partnership taxable as a
corporation for United States federal income tax purposes, Cibus and Cibus Global might be subject to potentially
significant tax inefficiencies, and Cibus would not be able to recover payments previously made by its— it improved
digestibility-alfalfa-under the Tax Receivable Agreement even if the corresponding tax benefits were subsequently
determined to have been unavailable due to such status. Cibus’ management intends to operate Cibus Global such that it
does not become a publicly traded partnership taxable as a corporation for United States federal income tax purposes. A
“ publicly traded partnership ” is a partnership the interests of which are traded on an established securities market or
are readily tradable on a secondary market or the substantial equivalent thereof. Under certain circumstances,
exchanges of Cibus Common Units pursuant to the Exchange Agreement or other transfers of Cibus Common Units
could cause Cibus Global to be treated as a publicly traded partnership. Applicable Treasury Regulations provide for
certain safe harbors from treatment as a publicly traded partnership, and it is intended that Cibus Global will be
operated such that exchanges or other transfers of Cibus Common Units qualify for one or more such safe harbors. For
example, the Exchange Agreement and the Cibus Amended Operating Agreement provide for limitations on the ability
of Cibus Global equityholders to transfer their Cibus Common Units and provide Cibus with the right to cause the
imposition of limitations and restrictions (in addition to those already in place) on the ability of Cibus Global




equityholders to exchange their Cibus Common Units pursuant to the Exchange Agreement to the extent Cibus believes
it is necessary to ensure that Cibus Global will continue to be treated as a partnership for United States federal income
tax purposes. If Cibus Global were to become a publicly traded partnership taxable as a corporation for United States
federal income tax purposes, significant tax inefficiencies might result for Cibus and Cibus Global, including as a result
of Cibus’ inability to file a consolidated United States federal income tax return with Cibus Global. In addition, Cibus
may not be able to realize tax benefits covered under the Tax Receivable Agreement, and Cibus would not be able to
recover any payments previously made by it under the Tax Receivable Agreement, even if the corresponding tax benefits
(including any claimed increase in the tax basis of Cibus Global’ s assets) were subsequently determined to have been
unavailable. If Cibus were deemed to be an investment company under the Investment Company Act of 1940, as
amended (the “ 1940 Act ”), as a result of its ownership of Cibus Global, applicable restrictions could make it impractical
for Cibus to continue its business as contemplated and could have a material adverse effect on Cibus’ business. Under
Sections 3 (a) (1) (A) and (C) of the 1940 Act, a company generally will be deemed to be an “ investment company ” for
purposes of the 1940 Act if (i) it is, or holds itself out as being, engaged primarily, or proposes to engage primarily, in the
business of investing, reinvesting, or trading in securities or (ii) it engages, or proposes to engage, in the business of
investing, reinvesting, owning, holding, or trading in securities and it owns or proposes to acquire investment securities
having a value exceeding 40 percent of the value of its total assets (exclusive of United States government securities and
cash items) on an unconsolidated basis. It is not expected that Cibus would be an “ investment company, > as such term
is defined in either of those sections of the 1940 Act. Cibus regards itself as a plant company. Cibus believes that it is
engaged primarily in the business of using gene editing technologies to develop and license gene edited plant traits that
improve farming productivity or produce renewable low carbon plant products and not in the business of investing,
reinvesting, or trading in securities. Cibus also believes its primary source of income is properly characterized as income
earned in exchange for products and services derived from such applications of its gene editing technologies. Cibus holds
itself out as being engaged primarily in the plant trait business and does not propose to engage primarily in the business
of investing, reinvesting, or trading in securities. As the sole managing member of Cibus Global, Cibus controls and
operates Cibus Global. It is intended that Cibus and Cibus Global conduct their operations so that Cibus will not be
deemed an investment company. However, if Cibus were to be deemed an investment company, restrictions imposed by
the 1940 Act, including limitations on Cibus’ capital structure and its ability to transact with affiliates, could make it
impractical for Cibus to continue its business as contemplated and could have a material adverse effect on Cibus’
business.- 43- In certain cases, the holders of Class B Common Stock have the sole power to approve a reorganization of
Cibus, resulting in Cibus no longer being structured as an umbrella partnership C corporation. The holders of Class B
Common Stock have the sole power to vote on any merger, consolidation, or conversion in connection with a
reorganization of the Up- C structure (an “ Up- C Reorganization ) or any necessary amendment to the Amended
Certificate of Incorporation in order to effect an Up- C Reorganization. For purposes of this right of the holders of Class
B Common Stock, an Up- C Reorganization means any transaction or series of transactions intended to result in Cibus
no longer being structured as an umbrella partnership C corporation so long as (i) such transaction or series of
transactions does not have a material adverse effect on the rights or preferences of the Class A Common Stock (in the
sole determination of the independent members of the Cibus Board) and (ii) such transaction or series of transactions
shall not be treated as resulting in a “ Change of Control ” under the Tax Receivable Agreement. If the holders of Class
B Common Stock were to approve an Up- C Reorganization, such decision could have an adverse effect on the trading
price of the Class A Common Stock to the extent investors perceive a disadvantage in owning stock of a company that is
no longer in an Up- C structure. In the event that Cibus’ payment obligations under the Tax Receivable Agreement are
accelerated upon certain mergers, other forms of business combinations or other changes of control, the consideration
payable to holders of Class A Common Stock could be substantially reduced. If Cibus experiences a change of control (as
defined under the Tax Receivable Agreement), its obligation to make a substantial, immediate lump- sum payment
under the Tax Receivable Agreement could result in holders of Class A Common Stock receiving substantially less
consideration in connection with a change of control transaction than they would receive in the absence of such
obligation. Further, holders of rights under the Tax Receivable Agreement may not have an equity interest in Cibus.
Accordingly, the interests of holders of rights under the Tax Receivable Agreement may conflict with those of the holders
of Class A Common Stock. Cibus will not be reimbursed for any payments made under the Tax Receivable Agreement in
the event that any tax benefits are subsequently disallowed. Payments under the Tax Receivable Agreement are based on
the tax reporting positions that Cibus determines. The holders of rights under the Tax Receivable Agreement will not
reimburse Cibus for any payments previously made under the Tax Receivable Agreement if such basis increases or other
benefits are subsequently disallowed, except that excess payments made to any such holder will be netted against
payments otherwise to be made, if any, to such holder after determination of such excess. However, a determination that
Cibus has made an excess payment might not occur until a number of years after such payment has been made.
Additionally, if any of Cibus’ tax reporting positions are challenged by a taxing authority, Cibus will not be permitted to
reduce any future cash payments under the Tax Receivable Agreement until any such challenge is finally settled or
determined. The applicable United States federal income tax rules for determining Cibus’ tax reporting positions are
complex and factual in nature, and there can be no assurance that the IRS or a court will not disagree with Cibus’ tax
reporting positions. As a result, in such circumstances, Cibus could make payments that are greater than actual cash tax

savings, if any, and may not be able to recoup those payments was-developed-with-andicensedto-S-&W-Seed
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