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Cautionary Note Regarding Forward-Looking Statements

Some of the statements contained in this report and documents incorporated by herein are forward-looking within the meaning of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”). These forward-looking statements are subject to known and unknown risks, uncertainties and assumptions about us that may cause our actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by such forward-looking statements. Given these uncertainties, you should not place undue reliance on these forward-looking statements.

Generally, statements that are not historical facts, including statements concerning possible or assumed future actions, business strategies, events or results of i are forward-looking These may be preceded by, followed by or include the words “believe,”
“estimate, e .

expect,” “intend,” “project,” “forecast,” “may,” “will,” “should,” “could,” “would,” “seek,” “plan,” “scheduled,” “anticipate,” “intend,” or similar i Forward-looking ined in this report include, but are not limited to, statements about our ability to:
realize the anticipated benefits of the divestiture of our Fresh business;

«  execute our business strategy, including monetization of services provided and expansions in and into existing and new lines of business;

«  meet future liquidity requirements and comply with restrictive covenants related to long-term indebtedness;

«  consummate favorable strategic transactions and successfully integrate acquired businesses;

+  obtain additional capital, including b; ing the debt and equity markets;

« anticipate the impact of the COVID-19 pandemic and its effect on our business and financial conditions, and manage the associated operational risks;
icipate the uncertainties inherent in the development of new business lines and business strategies;

«  retain and hire necessary employees;

* increase brand awareness;

«  attract, train and retain effective officers, key employees and directors;

+  upgrade and maintain information technology systems;

+  acquire and protect intellectual property;

«  effectively respond to general economic and business conditions;

*  maintain our listing on the New York Stock Exchange;

« enhance future operating and financial results;

«  anticipate rapid technological changes;

«  comply with laws and regulations applicable to our business, including laws and regulations related to data privacy and insurance operations;

«  stay abreast of modified or new laws and regulations applying to our business;

+ anticipate the impact of, and respond to, applicable new i d

«  respond to fluctuations in commodity prices and foreign currency exchange rates and political unrest and regulatory changes in international markets from various events, such as the current conflict in Ukraine;
« anticipate a further rise in interest rates that would increase the cost of capital;

+ anticipate the significance and timing of contractual obligations;

*  maintain key strategic relationships with partners and distributors;

+  respond to uncertainties associated with product and service 1 and market

*  manage to finance operations on an economically viable basis;

« anticipate the impact of new U.S. federal income tax laws, including the impact on deferred tax assets;

«  successfully defend litigation; and

+  access, collect and use personal data about consumers.

Forward-looking statements represent our estimates and assumptions only as of the date of this report. You should understand that the following important factors, in addition to those discussed under the heading “Risk Factors” and elsewhere in this report, could affect our future results,
and could cause those results or other outcomes to differ materially from those expressed or implied in the forward-looking statements in this report:

« litigation, complaints, product liability claims and/or adverse publicity;

«  the impact of changes in consumer spending patterns, consumer preferences, local, regional and national economic conditions, crime, weather, d ic trends and empl ilability;

+  privacy and data protection laws, privacy or data breaches, or the loss of data; and

«  the impact of the COVID-19 pandemic and its effect on our business, financial condition and results of operations.

These and other factors that could cause actual results to differ from those implied by the forward-looking statements in this report are more fully described under the heading “Risk Factors” and elsewhere in this report. The risks described under the heading “Risk Factors™ are not
exhaustive. Other sections of this report describe additional factors that could adversely affect our business, financial condition or results of operations. New risk factors emerge from time to time and it is not possible to
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predict all such risk factors, nor can we assess the impact of all such risk factors on our business, or the extent to which any factor or combination of factors may cause actual results to differ materially from those contained in any forward-looking statements. Except as otherwise required
by law, we expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statement contained in this report to reflect any change in our expectations or any change in events, conditions or circumstances on which any of our forward-
looking statements are based. We qualify all of our forward-looking statements by these cautionary statements.

Item 1. Business
Introduction

Benson Hill is a food technology company on a mission to lead the pace of innovation in food. We have a vision to build a healthier and happier world by unlocking the natural genetic diversity of plants with our leading technology platform, CropOS®. Starting with consumer demand,
we leverage CropOS and advanced breeding techniques to design food that’s better from the beginning: more nutritious, more flavorful, and more accessible, while enabling efficient production and delivering novel sustainability benefits to food and feed customers. We are headquartered
in St. Louis, Missouri, where the majority of our research and development activities are managed. We operate a soy crushing and food-grade white flake and soy flour manufacturing operation in Creston, Towa, a soy crushing facility in Seymour, Indiana, and we process dry peas in
North Dakota, which we sell throughout North America.

We have an integrated go-to-market approach, leveraging the existing parts of the supply chain to create efficiencies and a feedback loop between consumers, farmers, and seed developers that has been lacking across the siloed agri-food value chain. We are working to design products
with the consumer in mind, contract with farmers to grow and buy back the harvest, preserve the product identity through manufacturing, and ultimately sell food and ingredients directly to food companies, retailers, and others. We believe this integration and control of the product
throughout the entire supply chain will enable us to link data to outcomes in our CropOS platform to fuel the next generation of products. Additionally, we believe this product information linkage will work to optimize environmental and social impacts, as well as traceability throughout
the supply chain.

‘We believe that our commitment to environmental and social issues impacting our planet and our purpose-driven culture are fundamental to our ability to achieve our mission. Environmental, Social and Governance (“ESG”) principles help guide our thinking and approach throughout the
and ialization of our products, and our innovative culture is rooted in our Core Values of Be Bold, Be Inspired and Be Real. We believe our leading technology platform, vertically integrated go-to-market strategy, and purpose-driven culture will help bridge the

divide between evolving consumer preferences and quality traits already present within the genetic diversity of plants. We see nature as our partner; technology as our enabler; and innovators like our company, our stakeholders, our stockholders and our partners as the catalysts to activate
the change needed.

We partner with farmers, ingredient companies, and plant-based food and feed customers to commercialize our pmprmry innovations in soybean, and in the near future yellow pea, for broad matket applications in human food ingredients, edible oils, pet food and aquafeed. In particular,
our Ultra-High Protein (“UHP”) soy-based ingredients have the potential to eliminate costly water- and energy-intensi ing steps associated with producing soy protein (“SPC™) products for the food and feed markets, which can alleviate supply constraints

in North America and elsewhere. Our proprietary portfolio includes soy flake, soy grits, soy meal and soy flour for established food markuts such as snacks, baked good% and meat extensions, and a functional alternative to traditional SPC for plant-based protein alternatives to meat, dairy,
and other emerging categories.

Evolving Food Industry

Consumers are demanding food choices with more recognizable ingredients that benefit their health and the health of our planet. By combining proprietary data with artificial intelligence capabilities, advances in plant genomics and with our go-to-market strategy, we believe we can
accelerate the development and delivery of better food and ingredient options from the beginning—with a focus on both quantity and quality. Our approach aims to develop food, feed, and ingredients that fuel accessible scaling and product differentiation for evolving consumer
preferences, with a particular focus on the fast growing plant-based food market.

As awareness of diet-related health issues and environmental concerns grow, consumers are emphasizing a healthier lifestyle and a desire for nutritionally rich foods that are better tasting, less processed, more sustainable, and with fewer additives. These trends are increasing the demand
for innovation in plant-based foods. Companies across the value chain are working to formulate new products for this category with a focus on taste, nutrition, bili and As a result of these major trends, food companies are looking for specialty
ingredients and foods that satisfy customers evolving needs and drive sustainable practices.
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Our modern food system is an amazing innovation. Genomics has been used for decades to develop crops for our food system, but most agricultural companies have focused almost exclusively on increasing the yield of a few crops, resulting in commodity ingredients and a food system
based on the quantity of calories available. We believe the current food supply chain is siloed with fundamental disconnects that prevent it from adapting to rapidly changing consumer demands. Grain processors and food manufacturers are largely limited to commodity ingredients. While
focus on quantity is important, it often comes with trade-offs in areas such as nutrient density and flavor.

Our gths and i and CropOS Platform

Navigating the pressures on our food system will require innovation, as well as better connectivity not only from farm to fork but also from seed to fork. Technology is an essential enabler as innovation cycles in food are not measured in weeks or months; they’re measured in years. A key
differentiator for Benson Hill is our holistic approach to product development that starts with the consumer outcome and leverages the combination of data science, plant science and food science to achieve

Our CropOS food innovation engine is a proprietary, learning and product design and development platform that uses predictive breeding and other advanced tools like CRISPR gene editing technology to tap into the vast potential within the genome. We believe
that the combination of the predictive capability of the CropOS platform, the precision of our genomic tools, our Crop Accelerator (a controlled environment research facility), and our extensive field-testing network will enable us to develop differentiated products with targeted attributes
much more quickly and cost effectively than traditional methods.

We designed our headquarters in St. Louis, Missouri, to foster an intentional gathering of data science, plant science and food science disciplines within 160,000 square feet, including 25,000 square feet of laboratory space. We are working on capturing consumer-relevant data on
products through our food innovation team, along with insights from our integrated supply chain, from which we draw meaningful and actionable linkages back to plants’ genetics and direct product development through a process we call food digitization.

We are developing products leveraging our CropOS platform through a three-step, iterative “Design, Build, Test” process that improves in precision and intelligence with each tum of the flywheel. The key inputs to our approach are twofold. The first is an unparalleled data library
comprising genotypic, phenotypic, and agronomic data on our crops, consumer insight data on our ingredients, and environmental data on our growing sites. The second is a robust machine learning capability, which leverages our data library to design before we build. We believe this
combination of relevant data and advanced simulation lets us get our products to market more efficiently, faster, and on timelines that can more effectively respond to evolving consumer preferences and farmer needs.

In our Design step, the CropOS platform employs a diverse array of simulations and predictions to execute the most efficient and cost-effective path to novel product development. The platform can consider billions of data points in millions of pipeline configurations to identify the
starting parental plant breeding combinations, predict gene targets, and analyze optimal farm management and environmental conditions. These state-of-the-art platform capabilities and enabling technologies allow us to assess the probability of success carly in the research and
development process, focusing resources and avoiding potentially expensive late-stage failures. In turn, this allows for a larger breadth of products to be designed.

Once an optimal path is identified, we enter our Build step. In this stage of our development process, candidate products are created through predictive breeding and gene editing. Our proprietary suite of gene editing technologies and intellectual property portfolio enable us to edit the
plant’s own genome predictably and precisely, which we consider an advance form of sced breeding, We can leverage our knowledge of plant gene functions to unlock and restore lost or muted genetic variation that is within the natural diversity of the plant or knock out genes that are
unwanted. This approach is distinguished from ic, or “GMO” technology, in that we are advancing natural genetic variation that could be achieved using traditional breeding approaches rather than introducing genes foreign to the species.

Through our Crop Accelerator, opened in October 2021, in St. Louis, Missouri, the Build step of our process is sped up within our controlled environment, indoor product facility. This approximately 47,000-square-foot facility features approximately 20,000 square feet of
dynamically adaptive Conviron® growth houses and chambers, equipped with sophisticated sensor and envi controls, includi lti-channel LEDs, imaging capabilitics, additive carbon dioxide, and temperature, humidity, and lighting controls. The Crop Accelerator enables
rapid testing and target candidate selection over multiple growth cycles. Insights and data points gathered during each growing cycle further enhance the predictive capabilities of the CropOS platform. We believe this cycle of feedback will accelerate our ability to develop new offerings,
including continued expansion of our proprictary portfolio of soy ingredients.




After a potential commercial product is built, it then enters our Test step where it is evaluated within our network (comprised of internal and third-party sites and capabilities) of hundreds of field-level testing research and production sites. We believe our predictive optimization
capabilities have the potential to maximize the return on our genetics by using proprietary placement models, which are built on environmental and performance data to predict where to contract acres to lift protein content. We then use digital agriculture technology to collect on-farm data
through our grower data partnership program and other relationships to enhance the CropOS platform, further feeding our data flywheel.

Environmental, Social and Governance Strategy
Environmental and social impact strategy guides our work and is a competitive advantage that helps to guide decisions and work across our company. We believe our ESG strategy is fundamental to achieving our vision and long-term profitability. We are striving to optimize the

environmental impact of our facilities and operations, but we recognize the greatest potential for impact is through our product devel process of designing seeds, i i and food that social and envis 1 benefit tk h the food value chain for all
stakeholders.

At the farm level, we believe our integrated business model will offer additional revenue opportunities for farmers through potential input efficiencies, ecosystem service markets, and allow us to drive conservation and regeneration farming practices. At the manufacturing level, we are
designing products that we believe will reduce water and energy intensive processing steps. And at the product level, we believe we can enable improved scaling, accessibility, and adoption of end products with environmental and social benefits, such as plant-based meats, meat extension
products, and dairy alternatives.

Benson Hill has developed an internal strategy including foundational policies and processes to manage and assess our ESG success and impact. As a company, some of our primary ESG goals are the following:

Develop nutrient rich and sustainable ingredient options for food companies and retailers. Driven by growing demand and climate-related risks, many food have set ESG and reporting such as reporting on their own greenhouse gas
(“GHG”) emission production. Benson Hill is positioned to assist in meeting food and feed manufacturers’ goals of reducing GHG emissions in their scope 3 supply chains by developing products with reduced environmental impact. For example, Benson Hill has conducted a consultant-
led life cycle assessment on one of our UHP soybean ingredient products, and our preliminary results show a significant reduction in required GHG emissions and water use due to the reduction, or elimination, of a protei ion ing step that is used to create commodity

soy protein concentrate today. We believe this reduction in GHG emissions and water, among other environmental impact indicators, will support our food manufacturer customers” ESG objectives.

Improve farm cost- i and inability. Our farmer partners are critical to our commercial success, and we value these relationships greatly. Benson Hill’s on-farm ESG strategy addresses two key concerns for farmers — first, ongoing pressure to reduce food production
costs, and second, best practices for land and soil stewardship to ensure long-term viability. Our strategy is to directly collect agronomic performance data from the farm and provide recommendations for land conservation and regenerative practices, as well as enable profitable

opportunities through input reduction or alternative revenue streams. A data coll will inform data-based decision making in our product life cycle assessments, company GHG emissions assessments, product development and many other business functions.
Meet consumer demands for supply chain transp: and tr ility. Through our i d business model, we have the ability to maintain the integrity of our proprietary products through each stage of the supply chain, until the product is sold to our customers. We believe this
enables us to enhance and bility, which is ling to our This approach provides us direct line of sight to data we intend to collect, as well as creates strong partnerships with our seed growers, farmers, and agrifood partners. We are working toward being

able to measure the environmental impact at the farm through manufacturing as well as at the product level. Through improved traceability capabilities, Benson Hill will also continue to seek out and leverage third-party certifications, such as the Non-GMO Project Verified, ProTerra
certification or others, meeting certain demands for both food and feed manufacturers and consumers.

Recruit and retain purpose-driven talent. Current research suggests employees are i ingly i d in working for companies that have an integrated ESG mission and purpose. Benson Hill has developed and internal such as employee-led i that
promote working together and re-thinking how we do business within our company, with our partners, and across the supply chain. We are working to develop teams that are grounded in a spirit of diversity, equality, and inclusion, and encouraged to think more innovatively, boldly, and
transparently. Our goal is a workplace that is not just productive, but one of mutual respect and an environment for team members to continuously develop as professionals.
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Benson Hill’s ESG strategy and business objectives will continue to progress and evolve based on industry shifts and stakeholders’ needs. We believe our long-term profitability goals and our ESG strategy are mutually inclusive concepts.
Merger with Star Peak Corp II

On September 29, 2021 (the “Closing Date™), Star Peak Corp II (“STPC™), a special purpose acquisition company, consummated a merger (the “Closing™) pursuant to that certain Agreement and Plan of Merger, dated May 8, 2021 (the “Merger Agreement™), by and among STPC, STPC
Merger Sub Corp., a Delaware corporation and wholly owned subsidiary of STPC (“Merger Sub”), and Benson Hill, Inc., a Delaware corporation (“Legacy Benson Hill”). Pursuant to the terms of the Merger Agreement, a business combination between STPC and Legacy Benson Hill was
affected through the merger of Merger Sub with and into Legacy Benson Hill, with Legacy Benson Hill surviving the transaction as a wholly owned subsidiary of STPC (the “Merger”). On the Closing Date, STPC changed its name to Benson Hill, Inc. and Legacy Benson Hill changed its
name to Benson Hill Holdings, Inc. As a consequence of the Merger, we became the successor to a company registered with the Securities and Exchange Commission (the “SEC”) and listed on the New York Stock Exchange (the “NYSE”). Our future results of consolidated operations
and financial position may not be comparable to historical results as a result of the Merger.

Business Segments, Growth Strategies, and Products

Benson Hill’s business is comprised of one operating and reportable segment, our Ingredients Business, which aims to combine our seed innovation through our CropOS$ platform with critical infrastructure capabilities and best practices in the field to develop and commercialize
differentiated products. We are currently developing a diversified portflio spanning the following key markets — protein ingredients, aquaculture and specalty animal feed, and vegetable oils. For each product, our rescarch and development cfforts are focused on quality-centric taits,

such as nutrient density, carbohydrate profiles, flavor, i and ility, as well as yield potential and agronomic improvements.

Integral to our go-to-market strategy are the infrastructure capabilities along with partnerships across the supply chain. Unlike traditional agriculture crop improvement companies that have typically focused their impact on development of the seed that they sell to the farmer, we have an
integrated supply chain through directly owned or controlled assets, tolling agreements, and strategic partnerships in order to provide adequate capacity and influence throughout the food and ingredient supply chain. We believe this approach ensures the integrity of our products, and
enables the efficient development, commercialization, and scaling of our product offerings. Importantly, it also enables a more direct relationship with those who will be realizing the benefits of those products—i.c., retailers, consumer packaged goods (“CPG”) companies, and consumers
—which informs our product development.

Our partnerships with farmers are an essential part of our supply chain. Within the traditional agriculture industry, farmers typically sell to elevators or processors who operate a high volume/low margin business to store commodity crops and convert them into largely aquaculture and
specialty animal feed and industrial products. Our strategy is to partner with farmers who grow our seeds using appropriate agronomic and identity preservation practices and, in tum, we purchase their harvest for ultimate sale to an end-user customer. We believe structuring the
relationship in this way will better allow us to drive best practices for on-farm sustainability, ensure traceability of our products, and help create new markets and profitable opportunities for farmers.

Once we obain the harvest from the farmer, we secure the processing and distribution capacity that is appropriate for the product to meet our customers where they are. CPG and retailer sell directly to We share their focus on the end consumer in order to better

align incentives, focus product development, and deliver our products through a channel that best serves their supply chain with the high-quality ds, and ility data that desire.

Our growth strategy, or “growth playbook,” is a repeatable process that we believe will enable us to remain at the forefront of food and agriculture innovation.

+ Step 1: Create the foundation — At this initial step, we are focused on entering the market through an owned or controlled channel, selling non-proprietary products to agrifood manufacturers, food and ingredient companies, aquaculture and specialty animal feed customers,
and retailers. We use this time to build relationships across the value chain and invest in the data to inform our CropOS® platform with low capital investment.

+  Step 2: Integrated route to market — In this step, we introduce our proprietary products in the channel to prove the product concept, scale, ensure traceability, and catalyze customer demand for our differentiated products. This stage may include the use of owned or third-party
processing capabilities, and exploring strategic partnerships that can further expand production capacities.



Table of Contents

«  Step 3: Broad adoption — We believe this will be the most asset-light step of our strategy where we intend to focus on maximizing the benefit and scale of our proprietary products by building partnerships and licensing relationships for our products. In this step, it is envisioned
that we will grow beyond our proving ground acreage and increase commercial and supply chain efficiencies by leveraging others’ existing infrastructure.

As part of our growth strategy, we may pursue merger and acquisition opportunities to expand our capabilities and grow our industry and geographic footprint.

Ingredients Business Segment

Our Ingredients Business is currently focused on enhancing soy and yellow pea with proprietary ingredients serving multiple plant-based protein markets through customers including i di ies, CPG i 1 duction and feed ies, food-service
operations, and grocery retail.

Soy Ingredient Products

‘We are in Step 3 of our growth playbook for our soy ingredients business and are currently working to scale our current generation of proprietary soy products targeted toward the protein ingredients, aquaculture and specialty animal feed, and vegetable oils markets.

‘We entered into a strategic partnership with Archer Danicls, Midland (“ADM”) in August of 2022 to collat on an exclusive basis in the ialization of certain high-protein soy ingredients for the human food and nutrition market in North America based on certain of our
proprietary commercial soybean seed genetics. We collaborate with ADM to use certain of our UHP varieties with their farmer network, soy crush capabilities in Decatur, Illinois, and market and sales organizations to offer new and existing ingredient products a broad base of customers.
‘We seek to partner with others to further leverage our current and future innovations in soy and yellow pea.

Our current focus is on specialty markets that have historically lacked value-added innovations.

«  Protein Ingredients Market: Soy, specifically soy protein concentrate (“SPC™), is the number one protein ingredient used in plant-based meat applications. SPC is largely made through the processing of defatted soy flour, which is costly and water- and energy-intensive. Our
initial offerings include a high-protein soy flour that is a less processed alternative to SPC, as well as texturized protein ingredients for broad use across soy protein applications, including for plant-based alternatives.

Our pipeline of soy products for food-grade applications includes high-protein and UHP soy flour, flake and texturized flour ingredients. We are in the process of developing future generation of products with improved protein qualities and other functional attributes to better serve the
needs of our customers and ultimately the consumer.

*  Aquaculture and Specialty Animal Feed: Soybean meal is an ideal protein source for swine, poultry, and fish due to its availability, cost, high protein content, and balanced amino acid profile. However, its use is restricted because, like many plant proteins, soybean meal has a
high concentration of anti-nutritional (“ANCs”), including oli ides such as raffinose and stachyose that can have a negative effect on protein digestibility, leading to low energy values, poor metabolism, and ive secretion i ing water quality in
aquaculture systems. Apart from anti-nutritional factors, the steady historical decline in protein content of soy — an unintended consequence of breeding primarily for yield and other agronomic traits — has rendered soy meal a continually less valuable feed ingredient.

Our pipeline of soy products for aquaculture and specialty animal feed includes a high protein soymeal that is low in anti-nutrients and a low-cost, sustainable SPC substitute. As we build this portfolio of feed products, we intend to devote additional research and
toward developing future generations of products with improved protein qualities to further improve the value of feed ingredients options available to formulators that seek to prioritize fish and animal health, inability, and fitability of their

*  Vegetable Oils: In 2020, we launched Veri™, a non-GMO, high-heat soy cooking oil that is rich with omega-9 fatty acids. Our Veri™ brand soy oil is high in oleic acid and low in linolenic acid with an optimized fatty acid profile from both a human consumption and food
service operations standpoint.
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Yellow Pea Ingredients

We are in Step 1 of our growth playbook for yellow pea, and over the near term we expect to enter Step 2 with the start of commercialization of our first proprietary yellow pea protein ingredient products through our existing supply chain infrastructure, including premium texturized and
un-texturized yellow pea protein concentrates.

Despite being one of the fastest growing protein ingredients for plant-based meats, yellow pea has received comparatively little genomic innovation to date. The pea-based protein ingredient primarily used today by many plant-based companies, is pea protein isolate (“PPI”). The PPI
production process, similar to SPC, is expensive as well as water- and energy- intensive; however, such ing is necessary to protein to higher levels and help ameliorate native off-putting flavors of pea.

We have dand bled a ref genome for yellow pea— a high resolution “genomic map” — that, in combination with our CropOS® platform, is enabling us to accelerate our yellow pea breeding program. As a result, we believe we will develop differentiated varieties of
yellow pea for first commercial plantings in the near term. We are working on a pipeline of products that has the potential to significantly reduce off-flavors, increase the protein content of the plant, and ultimately reduce or displace the need for expensive, water- and energy-intensive
processing steps typically required for ingredients used in plant-based meat alternatives.

Our subsidiary Dakota Dry Bean Inc., an upper Midwest-based yellow pea has an d channel with dity pea protein split peas, pea flour and pea fiber. We have ded and ded the bilities of Dakota di to better serve the pet and
human food markets. Through our elite grower program and integrated production capabilities, the operation can now test premium yellow pea varieties and supply ingredients that are traceable and meet certain food-grade, kosher, and non-GMO certification standards.

Our proprietary and non-proprietary revenues were as follows for the years ended December 31, 2022 and 2021:

Year Ended December 31,

2022 2021
Proprietary $ 72,578 $ 38,043
Non-Proprietary 308,655 $ 52,902
Total Revenues 381,233 90,945

Fresh Business Segment divestiture

For the year ended December 31, 2022, the Company made a strategic decision to exit the Fresh segment. On December 29, 2022, the Company entered into a stock purchase agreement to sell J&J Produce, Inc. (“J&J”) and all of the outstanding equity securities of J&I’s subsidiaries for
aggregate cash consideration of $3 million, subject to certain adjustments (the “Stock Purchase Agreement™). J&J was the main component of the Fresh segment. The closing of the transactions contemplated by the Stock Purchase Agreement is scheduled to occur on June 30, 2023, or
such other date as is mutually agreed by the parties. In connection with the Stock Purchase Agreement, on December 29, 2022, J&J entered into a purchase and sale agreement, pursuant to which J&J sold certain real and personal property comprising an agricultural production and
processing facility located in Vero Beach, Florida for an aggregate purchase price of $18 million, subject to certain adjustments (the “Purchase and Sale Agreement”). Certain property was leased back to J&J pursuant to a separate agricultural and facility lease for a short period of time.
The Company’s strategic shift to exit the Fresh segment met the criteria to be classified as businesses held for sale and to be presented as a discontinued operation. Refer to Footnote 4 Discontinued Operations for further details on the divestiture of the Fresh segment.

Competitors

‘We believe that our technology platform coupled with our integrated go-to-market approach is unique to Benson Hill and sets us apart from others in the agriculture and food markets, but we do compete with others in certain areas of our business. For example, we compete with seeds and
trait companies as well as smaller biotechnology and ag-tech ies, particularly for grower contracting and access to acres. Key competitors in this space include Bayer, Corteva, Syngenta, and Pairwise. For our i that are iali we compete with food and feed
ingredient companies. Key competitors in these industries include Archer Daniels Midland Company, CHS, Inc., and Cargill, Inc. In addition, advancements in fields such as gene editing, biologics, digital agriculture, data science, and artificial intelligence may enable disruptive
technology that could alter the competitive landscape for food and agriculture.
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Intellectual Property

Our success depends in part on our ability to obtain and maintain intellectual property and proprietary protection for our product candidates and technology related to our business, defend and enforce our intellectual property rights, in particular, our patent rights, preserve the
confidentiality of our trade secrets, and operate without infringing valid and enforceable intellectual property rights of others. We seek to protect our proprietary position by, among other things, licensing and filing United States (“U.S.”) and certain non-U.S. patents and patent
applications related to our technology, products and product candidates, and improvements that are important to the development of our business, where patent protection is available. We also rely on trade secrets, plant breeders’ rights, and/or contractual provisions to develop and
maintain our proprietary position and protect aspects of our business that are not amenable to, or that we do not consider appropriate for, patent protection. We seek to protect our proprietary technologies, in part, by confidentiality with our empl 1 scientific
advisors, and contractors. Notwithstanding these efforts, we cannot be sure that patents will be granted with respect to any patent applications we have licensed or filed or may license or file in the future, and we cannot be sure that any patents we have licensed or ¢ patents that may be
licensed or granted to us in the future will not be chall invalidated, or ci d or that such patents will be ially useful in ing our product candid: and technol M , trade secrets can be difficult to protect. While we have confidence in the measures

we take to protect and preserve our trade secrets, such measures can be breached and we may not have adequate remedies for any such breach. In addition, our trade secrets may otherwise become known or be i dently di d by i For more information regarding the
risks related to our intellectual property, please see “Risk Factors — Risks Relating to Our Business and Industry — Risks Relating to Intellectual Property.”

As of December 31, 2022, we have approximately 238 pending or issued patents. Approximately 89 of those are for plant varieties, 76% of which have issued. Approximately 87 are product-related, 29% of which have issued. Approximately 62 are enabling technologies, 5% of which
have issued. All patents or applications filed on our plant varieties are in the U.S., while 37% and 47% of the product-related or enabling technology patents are in the U.S., respectively. We also have approximately 92 pending applications for plant breeders’ rights on our plant varieties,
divided among the U.S. and other countries. In addition to these patents and patent applications, we also hold licenses from other parties related to certain products and activities.

These patents expire at varying times depending on the jurisdiction and filing date. Individual patent terms extend for varying periods of time, depending upon the date of filing of the patent application, the date of patent issuance, and the legal term of patents in the countries in which
they are obtained. In most countries in which patent applications are filed, including the United States, the patent term is 20 years from the date of filing of the first non-provisional application to which priority is claimed. Under certain circumstances, a patent term can be extended. For
example, in the U.S., a patent’s term may be lengtk by patent term adj which p a patentee for inistrative delays by the U.S. Patent and Trademark Office in reviewing and granting a patent or may be shortened if a patent is terminally disclaimed over an earlier-
filed patent. However, the actual protection afforded by a patent varies on a product-by-product basis, from country-to-country, and depends upon many factors, including the type of patent, the scope of its coverage, the availability of legal remedies in a particular country, and the validity
and enforceability of the patent.

As of December 31, 2022, we had 26 U.S. trademarks and six pending U.S. trademark applicati and we had 97 regi: d non-U.S. trademarks and 18 pending non-U.S. trademark applications.

Research and Development

As of December 31, 2022, we had approximately 175 employees dedicated to our product and platform development. This team has technical expertise in data science, machine ]eammg software, genome engineering, molecular biology, biochemistry, genetics and genetic engineering,
plant physiology, and plant breeding. The activities of this team are conducted principally at our St. Louis, Missouri facilities. We have made, and will continue to make, sut i in this bility. Our research and development expenses were $47.5 million, $40.6 million
and $29.5 million for the years ended December 31, 2022, 2021 and 2020, respectively.

Employees

As of December 31, 2022, we employed approximately 575 individuals in total, includi i ly 440 full-time empl,
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Regulatory
We are subject to laws and regulations in the jurisdictions in which we operate. This includes laws and regulations governing biotechnology and food ies related to the devel , approval, ing, import, marketing, and sale of our products.

Regulation of Plant Bi Products

The three primary agencies with ility for ion of plant bi y products in the U.S. are the U.S. Department of Agriculture’s (‘USDA”) Animal and Plant Health Inspection Services (“APHIS”), the U.S. Environmental Protection Agency (“EPA”), and the U.S. Food
and Drug Administration (“FDA”). APHIS regulates plant biotechnology products to ensure that they do not pose a plant pest risk under the Plant Protection Act. The EPA regulates pesticides (including plant-incorporated pr ) pursuant to the Federal Insecticide, Fungicide, and

Rodenticide Act (“FIFRA”). The FDA regulates food and animal feed under the Federal Food, Drug, and Cosmetic Act (“FDCA”).

Plant gene editing uses relatively new technology and the regulatory landscape continues to evolve in this area. Under the USDA's recently revised regulations, certain categories of our products currently in development using gene editing may be exempt from certain regulations related
to genetic engineering under the Plant Protection Act because they could otherwise have been developed through ional breeding techniques, which may include gene edited soybeans or yellow peas. Other plant biotechnology products currently in development may be subject to
certain regulations related to genetic engineering under the Plant Protection Act in the future. The FDA offers a voluntary consultation process to determine whether foods derived from plant biotechnology products would require regulatory review and approval before marketing such

products.

Other countries also have laws and regulations that apply to plant biotechnology products. The regulatory landscape around gene edited plant biotechnology products varies in cach country and continues to evolve.

Regulation of Food and T dient Products

We are also subject to laws and regulations administered by various federal, state and local government agencies in the U.S., such as the FDA, the Federal Trade Commission, the EPA, the Occupational Safety and Health Administration, and the USDA, related to the proc
packaging, distribution, sale, marketing, labeling, quality, safety, and transportation of our products, as well as our occupational safety and health practices.

ng,

Among other things, the facilities in which our products are grown, packed or processed may be required to register with the FDA, and comply with regulatory schemes including the Food Safety Modemization Act (“FSMA™), among other laws and regulations implemented by the FDA,
the USDA, and other regulators. We are also subject to parallel state and local food safety regulation, including registration and licensing requirements for our facilities, enforcement of standards and label registration for our products and facilities by state and local health agencies, and
regulation of our trade practices in connection with selling our products. We are also subject to labor and employment laws, laws governing advertising, privacy laws, safety regulations and other laws, includi regulations that regulate retailers or govern the
promotion and sale of merchandise.

Corporate Information

‘We were originally incorporated in the State of Delaware on October 8, 2020 as a special purpose acquisition company, formed for the purpose of effecting a merger, capital stock exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more
In ion with the ion of the Merger, we changed our name to Benson Hill, Inc.

Benson Hill is a registered trademark of Benson Hill, Inc. Other trademarks, logos, and slogans registered or used by Benson Hill and its subsidiaries include, but are not limited to, the following: CropOS® and Veri™.

All other brand names or trademarks appearing in this report are the property of their respective owners. Benson Hill’s use or display of other parties’ trademarks, trade dress or products in this report does not imply that Benson Hill has a relationship with, or endorsement or sponsorship
of, the trademark or trade dress owners.



Available Information

Our internet website address is www.bensonhill.com. Through our website, we make available, free of charge, our annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and any amendments to those reports, as well as proxy statements, and, from time
to time, other d as soon as reasonably i after we el ically file such material with, or furnish it to, the SEC. These SEC reports can be accessed through the investor relations section of our website. The information found on our website is not part of this or any
other report we file with or furnish to the SEC.

The SEC maintains an internet website that contains reports, proxy and information statements, and other information regarding Benson Hill and other issuers that file electronically with the SEC. The SEC’s internet website address is www.sec.gov.

Item 1A. Risk Factors

An investment in our securities involves a high degree of risk. In evaluating our business, you should consider carefully the risks described below, as well as the other information contained in this report and in our other filings with the SEC. Additional risks not presently known to us or
that we currently deem immaterial may also adversely affect our business. The occurrence of any of these events o ci could individually or in the aggregate have a material adverse effect on our business, financial condition, cash flow or results of operations. In that event, the
trading price of our securities could decline, and you could lose all or part of your investment. This report contains forward-looking statements; please refer to the cautionary statements made under the heading “Cautionary Note Regarding Forward-Looking Statements” for more
information on the qualifications and limitations on forward-looking R in this section to “we,” “our,” or “us” generally refer to Benson Hill, unless otherwise specified.

Risk Factors Summary

Risks Rel

ting to Our Business and Industry

*  We have a limited operating history, which makes it difficult to evaluate our current business and prospects and may increase the risk of investment.

*  We have a history of net losses and we may not achieve or maintain profitability.

*  We expect we will need to raise additional funding to achieve our goals, which could dilute existing stockholders, and a failure to obtain this necessary capital when needed on acceptable terms, or at all, may force us to delay, limit, reduce or terminate our product
development efforts or other operations.

+ We face significant competition and many of our competitors have substantially greater financial, technical and other resources than we do.

*  Any collaboration arrangements that we have entered into or may enter into in the future may not be successful, which could adversely affect our anticipated revenues and our ability to develop and ialize our product

+ To compete effectively, we must introduce new products that achieve market acceptance.

*  Our ability to contract for sufficient acreage with the appropriate nutrient profile on a cost-effective basis presents challenges.

*  The overall agricultural industry is susceptible to commodity price changes and we are exposed to market risks from changes in commodity prices.

«  Adverse weather conditions, natural disasters, crop disease, pests and other natural conditions can impose significant costs and losses on our business.

*  The regulatory environment in the U.S. for our current and future products is uncertain and evolving.

+  The regulatory environment outside the U.S. varies greatly from jurisdiction to jurisdiction and there is less certainty how our products will be regulated.

*  Government policies and regulations, particularly those affecting the agricultural sector and related industries, could ad ly affect our ions and ility.

+ To the extent we pursue strategic acquisitions, divestitures or joint ventures, we might experience operating difficulties and other consequences that may harm our business, financial condition, and operating results, and we may not be able to successfully consummate
favorable transactions or successfully integrate acquired businesses.

bject to numerous affirmative and negative covenants in our debt financings, which may impede our ability to execute our business plan or secure additional financing, and, if breached, may adversely affect our business, results of operations and financial condition.

urity vulnerabilities, threats and more sophisticated and targeted computer crimes pose a risk to our systems, networks, products and data.

*  Our business activities are currently conducted at a limited number of locations, which makes us susceptible to damage or business disruptions caused by natural disasters or acts of vandalism.




ot

+  Patents and patent applications involve highly complex legal and factual questions, which, if determined adversely to us, could negatively impact our competitive position.
*  We will not seek to protect our intellectual property rights in all jurisdictions throughout the world and we may not be able to adequately enforce our intellectual property rights even in the jurisdictions where we seek protection.
+ Ourability to successfully operate is largely dependent upon the efforts of certain of our key personnel. Any loss of such key personnel could negatively impact our operations and financial results.

Risks Relalmg to Ownership of Our Securities
The NYSE may delist our securities from trading on its exchange, which could limit investors’ ability to make transactions in our securities and subject us to additional trading restrictions.
+  The market price of our common stock is highly volatile and you could lose all or part of your investment as a result.
« If we are unable to remediate the material weaknesses in our internal control over financial reporting, or if we identify additional material weaknesses in the future or otherwise fail to maintain an effective system of internal control over financial reporting, this may result in

material mi of our lidated financial or failure to meet our periodic reporting obligations.
« Issuances of additional common stock, or securities convertible into common stock, could dilute common slockholders and we may issue additional common stock pursuant to our shelf regi i (including our at-th ket facility), upon exercise of
outstanding warrants, for additional financing purposes, in connection with strategic such as or collaboration or otherwise.

«  Because there are no current plans to pay cash dividends on our common stock for the foreseeable future, you may not receive any return on your investment unless you sell your common stock for a price greater than that which you paid for it.
«  Certain of our stockholders may engage in business activities which compete with ours or otherwise conflict with our interest

Risks Relating to Our Business and Operations

We have a limited operating history, which makes it difficult to evaluate our current business and prospects and may increase the risk of investment.

‘We are an early-stage food technology company with a limited operating history that to date has been focused primarily on research and software d ducting field trials, pursuing initial commercialization efforts, building our management team and increasing
our manufacturing capability. in food technol is a highly sp ive endeavor. It entails substantial upfront research and development investment and, to the extent gene editing technology may be employed, there is significant risk that we will not be able to
edit the genes in a particular plant to express a desired trait, or, once edited, we will not be able to replicate that trait across entire crops in order to ialize the product i M , the regulatory pathway for our product candidates can be uncertain and could add
significant additional cost and time to

Our limited operating history may make it difficult to evaluate our current business and our prospects. We have encountered, and will continue to encounter, risks and difficulties frequently experienced by growing companies in rapidly developing and changing industries, including
challenges in forecasting accuracy, determining appropriate investments of our lumled resources, gaining market acceptance of the products made using our gene editing and speed breeding platform and through our crop prototyping process, managing a complex regulatory landscape and
developing new product candidates. These risks are exacerbated by the additi T and it costs of i we face as a publicly traded company. We may also face challenges in scaling our supply chain in a cost-effective manner, as we will rely on contracting
with seed production companies, seed distributors, farmers, crushers, millers, refiners, food companies and retailers, and logistics and transportation providers, in order to get our products to market. We may not be able to fully implement or execute on our business strategy or realize, in

whole or in part within our expected time frames, the anticipated benefits of our growth strategies. You should consider our business and prospects in light of the risks and difficulties we face as an early-stage company focused on developing products in the field of food technology.

We have a history of net losses and we may not achieve or maintain profitability.

Our net losses from continuing operations were $99.7 million for the year ended December 31, 2022, $122.2 million for the year ended December 31, 2021 and $64.5 million for the year ended December 31, 2020. As of December 31, 2022, we had an accumulated deficit of
$408.5 million. We will need to generate significant revenues to achieve profitability, and we may not be able to achieve and maintain profitability in the near future or at all, which may depress our stock price. Our future success will
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depend, in part, on our ability to grow revenue associated with closed loop production, production partnerships, the licensing of our intellectual property and our ability to market and sell additional products from our pipeline of product candidates.

The net losses we incur may fluctuate significantly from year-to-year and quarter-to-quarter, such that a period-to-period comparison of our results of operations may not be a reliable indication of our future performance, and it should not be considered such.

‘We may not be successful in our efforts to increase revenues, successfully commercialize products, generate revenue from licensing arrangements, or attain and maintain bl If we are 1 in these efforts, our cash balances and operating cash flow alone will be
insufficient to fund our longer-term capital and liquidity needs. To fund our longer-term capital and liquidity needs, we expect we will need to secure additional capital. Our business plan and financing needs are subject to change depending on, among other things, the success of our
efforts to grow revenue and our efforts to continue to effectively manage expenses.

We expect we will need to raise additional funding to achieve our goals, and a failure to obtain this necessary capital when needed on acceptable terms, or at all, may force us to delay, limit, reduce or it our product efforts or other operations.

Since our inception, ially all of our have been dedi to the development of our core technology and product platforms, including purchases of property, plant and equipment. We believe that we will continue to expend substantial resources for the foreseeable future
as we build and enhance our capabilities and commercialize our products. These expenditures are expected to include costs associated with research and development, manufacturing and supply, marketing and selling existing and new products, wm'kmg capltal costs of acqumng and
bulldmg out new facilities, costs associated with planting and harvesting, such as the purchase of seeds and growing supplies, and the cost of attracting and retaining key executives and a skilled local labor force. In addition, other anticipated and i d costs may arise, includi
those arising from the unique nature of our controlled environment agriculture facilities.

As of December 31, 2022, we had cash and cash equivalents and marketable securities of $157.2 million, restricted cash of $17.9 million, term debt and notes payable of $106.2 m|lhon and an accumulated deficit of $408.5 million. For the year ended December 31, 2022, we incurred a
net loss from continuing operations of $99.7 million and had negative cash flows from operating activities of $93.4 million. As described elsewhere in this Annual Report (includi ’s Di ion and Analysis of Financial Condition and Results of Operations—Liquidity and
Capital Resources), in March 2023, we entered into a third amendment to our existing term loan credit facility, which, among other things, extended the interest-only period for six months, through the second quarter of 2024, and allowed the restricted cash to be counted towards the
required minimum liquidity covenant calculation. While we believe that our cash and cash equivalents and marketable securities on hand as of December 31, 2022 are sufficient to meet the needs of operations, including working capital requirements, debt requirements and our currently
planned capital expenditure requirements for a period of at least 12 months from the date of this Annual Report, we expect we will need to raise additional funding to achieve our strategic goals and execute our business plan.

Our business prospects are subject to risks, expenses, and uncertainties frequently encountered by emerging growth companies, including access to capital. To date, we have been funded primarily by equity and debt financings, including the issuance of convertible preferred stock, term
debt, and revolving debt. See “We are subject to numerous affirmative and negative covenants with respect to certain debt financings. The covenants may impede our ability to execute our business plan and, if breached, may adversely affect our business, results of operations and
financial condition™ below.

Attaining and maintaining profitable i is also d dent upon future events, including obtaining adequate financing to complete and commercialize our research and development activities, obtaining adequate grower relationships, building our customer base, successfully
executing our business and marketing strategy and hiring appropriate personnel.

We do not expect that we will be able to fund our longer-term capital and liquidity needs based on our current cash balances and operating cash flow alone. To the extent we continue to incur losses, our liquidity needs could increase. To fund our longer-term capital and liquidity needs, we
expect we will need to secure additional capital. However, our business plan and financing needs are subject to change depending on, among other things:

«  the number and characteristics of any additional products or we develop or acquire to serve new or existing markets;

« the scope, progress, results and costs of researching and developing future products or improvements to existing products or manufacturing processes;
«  the expenses associated with our sales and marketing initiatives;

+ our investment in manufacturing to expand our manufacturing and production capacity;

« the costs required to fund domestic and international growth;

« any lawsuits commenced against us, whether related to our products or otherwise;
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«+  the expenses needed to attract and retain skilled personnel;
associated with being a public company;

sts involved in preparing, filing, prosecuting, and ing i property claims, including litigation costs and the outcome of such litigation; and
+  the timing, receipt and amount of sales of, or royalties on, any future approved products, if any.

We are continuously assessing our business plans and capital structure. In order to find our longer-term capital and liquidity needs and grow our business, we expect we will need to secure additional capital, which could be debt or equity financing and may lead to dilution of our common
stockholders. We have and may continue to seek to obtain additional funds through public or private equity or debt financings or other sources, such as strategic collaborations. For example, in August 2022, we entered into a strategic partnership with Archer-Daniels-Midland Company
(“ADM™). We also have the ability to sell up to $400 million of additional shares of our common stock, or securities convertible into common stock, to the public through our shelf registration statement, including $100 million through our at-the-market facility. We currently intend to use
our shelf registration statement (which may include our at-the-market facility), or alternative equity financing, to raise up to $100 million to supplement our projected cash needs. Any sales under our shelf registration statement are likely to result in dilution to our existing stockholders,
and other types of equity financing may also result in dilution to our existing stockholders.

Although we may seek to obtain additional financing through non-dilutive means, we may be unable to do so. For example, we have announced that we currently intend to pay off our existing debt facility prior to maturity, and replace it with a conventional, lower cost lending facility. We
can make no assurances that we will be able to retire our existing debt early on the anticipated timeframe, or at all, or that we will be able to replace such debt with a conventional, lower cost lending facility, or any facility, on favorable terms, in a timely manner, or at all. If we are
successful in our endeavors to retire our existing debt and replace such debt with a new facility, we cannot assure that we will be able to realize the benefits anticipated with any such new facility.

Accordingly, additional financings may result in dilution to stockholders, issuance of securities with priority as to liquidation and dividend and other rights more favorable than common stock, imposition of debt and bligati or other restrictions that may
adversely affect our business. In addition, we may seek additional capital due to market conditions or strategic considerations even if we believe that we have sufficient funds for current or future operating plans. We cannot guarantee that we will be able to meet existing
financial covenants or that new financing will be available to us on favorable terms, or at all. Our failure to raise capital as and when needed may make it more difficult for us to operate our business or implement our growth plans and we may be required to delay, limit, reduce or
terminate our manufacturing, research and development activities, growth and expansion plans, establishment of sales and marketing capabilities or other activities that may be necessary to generate revenue and achieve profitability, any of which could have significant negative
consequences for our business, financial condition and results of consolidated operations.

The market price of our common stock is highly volatile, which could lead to losses by investors and costly ities litigati

The market price for our common stock is highly volatile. For example, since we consummated the Merger, the closing sales price of our common stock has fluctuated from a high of $9.87 per share on September 29, 2021, the day we consummated the Merger, to a low of $1.50 per share
on March 14, 2023. The stock market recently has experienced extreme volatility. This volatility often has appeared to be unrelated or disproportionate to the operating performance of particular companies. You may not be able to resell your shares of our common stock at an attractive
price due to a number of factors such as those listed in “Risks Relating to Our Business and Industry” and the following:

+  results of operations that vary from the expectations of securities analysts and investors;

«  results of operations that vary from those of our competitors;

+ guidance, if any, that we provide to the public, any changes in this guidance or our failure to meet this guidance;
«  changes in expectations as to our future financial performance, including financial esti and i

«  declines in the market prices of stocks generally;

«  strategic actions by us or our competitors;

. by us or our i of signi contracts, itions, joint ventures, other strategic relationships or capital commitments;

+  any significant change in our management;

«  changes in general economic or market conditions or trends in our industry or markets;

«  changes in business or regulatory conditions, including new laws or lations or new i ions of existing laws or regulations applicable to our business;
«  future sales of our common stock or other securities;

«  investor perceptions or the investment opportunity associated with our common stock relative to other investment alternatives;

by securities analysts and investors;
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« the public’s response to press releases or other public announcements by us or third parties, including our filings with the SEC;

+litigation involving s, our industry, or both, or investi by regulators into our ions or those of our competitors;
« the development and sustainability of an active trading market for our common stock;

« actions by instituti or activis khold

« the impact of the COVID-19 pandemic and its effect on our business and financial conditions;

+  changes in i ds, policies, guidelines, inter or principles; and

« other events or factors, including those resulting from natural disasters, war, or the threat of war, in particular, the current conflict in Ukraine, acts of terrorism or responses to these events.

Broad market and industry fluctuations may adversely affect the market price of our common stock, regardless of our actual operating performance, financial results or prospects. In addition, price volatility may be greater if the public float and trading volume of our common stock is low.
Some companies that have had volatile market prices for their securities have been the target of a hostile takeover or subject to i t by activist stockholders. If we were to become the target of such a situation, it could result in substantial costs and divert resources and the
attention of executive management from our business.

The current market price of our securities may not be indicative of future market prices or intrinsic value, and we may not be able to sustain or increase the value of an investment in our securities. Investors in our securities may experience a decrease, which could be substantial, in the
value of their securities, including decreases unrelated to our operating performance, financial results or prospects. Your only opportunity to achieve a return on your investment in our securities may be if the market price of our securities appreciates and you sell your securities at a profit.
The market price for our securities may never exceed, and may fall below, the price that you paid for such securities. You could lose all or part of your investment in us as a result.

In the past, following periods of market volatility, stockholders have instituted securities class action litigation. If we were involved in securities litigation, it could have a substantial cost and divert resources and the attention of executive management from our business regardless of the
outcome of such litigation.

We face significant competition and many of our competitors have ially greater and other than we do.

The market for plant-based products is highly competitive, and we face significant direct and indirect competition in several aspects of our business. Mergers and acquisitions in the plant science, specialty food ingredient, and agricultural biotechnology and seed industries may result in
the further concentration of resources among a smaller number of our competitors.

Most of our competitors have substantially greater financial, technical, marketing, sales, distribution, supply chain infrastructure, and other resources than we do, such as larger research and development staff, more experienced marketing, manufacturing, and supply chain organizations
and more well-cstablished sales forces. As a result, we may be unable to compete successfully against our current or future competitors, which may result in price reductions, reduced margins and/or the inability to achieve market acceptance for our products. We expect to continue to face
significant competition in the markets in which we intend to commercialize our products.

Many of our competitors engage in ongoing research and devel and by our peti could render our products less competitive or obsolete, resulting in reduced sales compared to our expectations. Our ability to compete effectively and to achieve
commercial success depends in part on our ability to control manufacturing and marketing costs, effectively price and market our products, successfully develop an effective marketing program and an efficient supply chain, develop new products with properties attractive to customers,

and commercialize our products quickly without incurring major regulatory costs. We may not be successful in achieving these factors and any such failure may adversely affect our business, results of operations and financial condition.

From time to time, certain companies that are potential competitors of ours may seck new traits or trait development technologies and may seck to license our technology for such purposes. We have entered into such licensing arrangements and may enter into similar arrangements in the
future. Some of these companies may have significantly greater financial resources than we do and may compete with our business, which could enable such competitors to use our technologies to develop their own products that would compete with our products.

‘We also anticipate increased future competition as new companies enter the market and new technologies become available, particularly in the area of gene editing. Our technology may be rendered obsolete or uneconomical by technological advances or entirely different approaches
developed by our competitors that are more effective or that enable them to develop and
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commercialize products more quickly, more efficiently or with lower expense than we do. Our ability to generate revenues from the commercialization of our products may be limited or prevented if for any reason our technology becomes obsolete or uneconomical relative to that of our
competitors” technologies.

Any collaboration arrangements that we have or may enter into may not be successful, which could adversely affect our ability to develop and ialize our product candid
We have entered into and may seck to enter into additional ion ar with third parties for the development or commercialization of our products. For example, in August 2022 we agreed to collaborate on an exclusive basis with ADM in the commercialization of certain
high-protein soy ingredients for the human food and nutrition market in North America based on certain of our proprietary commercial soybean seed genetics. To the extent that we decide to enter additional collaboration ar we will face signi competition in seeking

appropriate partners, and we will likely have limited control over the amount and timing of resources that any future collaborators dedicate to the development or commercialization of our product candidates. In addition, future may have significantly greater financial
resources than we do and may compete with our business, which could enable such competiors o use our technologies to develop their own products that would compete with our products. Our ability (o generate revenue from these arrangemens will depend on our collaborators’
abilities to successfully perform the functions assigned to them. If our collaborations do not result in the and ization of products, or if any of our collat s its with us, we may not receive any milestone or royalty or other
payments under the collaborations. If we do not receive the payments we expect under these our devel of product candidates could be delayed and we may need additional resources to develop our product candidates. In addition, if any collaborator terminates its

agreement with us, we may find it more difficult to attract new collaborators and our reputation among the business and financial communities could be adversely affected.

ar are complex and ti ing to negotiate, d and maintain. To the extent that we seek to enter into additional collaboration agreements, we may not be successful in our efforts to establish and implement such collaboration or
other alternative arrangements in 2 timely manner, on favorable terms, or at all. If we are unable to do so, we may have to curtail the development of the product candidate for which we are seeking to collaborate, or increase our expenditures and undertake development or
commercialization activities at our own expense. If we elect to increase our ditures to fund or fon activitics on our own, we may need to obtain additional capital, which may not be available to us on acceptable or timely terms, or at all. If we do not have
sufficient finds, we may not be able to further develop our product candidates or bring thern to market and generate product revenue.

To compete effectively, we must introduce new products that achieve market acceptance.

In order to remain competitive and increase revenue, we must introduce new products from our pipeline of product candidates. If we fail to anticipate or respond to technological devel market requi or preferences, or if we are significantly delayed in
developing and introducing products, our revenues will not increase.
Development of successful agricultural products using gene editing technologies requires significant levels of investment in research and i ing laboratory, and field testing, to demonstrate product effectiveness and can take several years or more. We incurred

research and development expenses of $47.5 million in the year ended December 31, 2022, $40.6 million in the year ended December 31, 2021, and $29.5 million in the year ended December 31, 2020. We must commit significant resources and may incur obligations (such as royalty
obligations or milestone fees) to develop new products before knowing whether our investments will result in products the market will accept and without knowing the levels of revenue, if any, that may be derived from these products.

chlopmcm of new or improved agricultural products involve risks of failure inherent in the development of products based on i ive and complex
our products may not perform as expected in the field;
+  our products may not receive necessary regulalory permits and governmental clearances in the markets in which we intend to sell them;
. preferences, which are unp and can vary greatly, may change quickly, making our products no longer desirable;
*  our competitors may develop new products that taste better or have other more appealing characteristics than our products;
+  our products may be viewed as too expensive by our customers as compared to competitive products;
«  our products may be difficult to produce on a large scale or may not be economical to grow;
« intellectual property and other proprictary rights of third parties may prevent us or our collaborators from marketing and selling our products;

These risks include the possibility that:
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+  we may be unable to patent or otherwise obtain intellectual property protection for our discoveries in the necessary jurisdictions;
*  we or our collaborators may be unable to fully develop or commercialize products in a timely manner or at all; and
+  third parties may develop superior or equivalent products.

Accordingly, if we experience any significant delays in the development or introduction of new products or if our new products do not achieve market acceptance, our business, operating results and financial condition would be adversely affected.
If our early testing of pipeline products is unsuccessful, we may be unable to complete the development of product candidates on a timely basis or at all.

We rely on carly testing and rescarch, including greenhouse activities and field trials, to demonstrate the efficacy of product candidates that we develop and evaluate. Field trials allow us to test product candidates in the field as well as to increase seed production, and to measure
performance across multiple and ion of early testing is critical to the success of our product development efforts. If our ongoing or future testing is or produces i istent results or unanticipated adverse effects on the agronomic
performance of our crops, or if the testing does not produce reliable data, our product development efforts could be delayed, subject to additional regulatory review or abandoned entirely. In addition, in order to support our ization efforts, it is necessary to collect data across
multiple growing seasons and from different geographies. Even in cases where initial field trials are successful, we cannot be certain that additional field trials conducted on a greater number of acres or in different geographies will also be successful. Many factors that are beyond our
control may adversely affect the success of these field trials, including unique hi weather and climatic variations, disease or pests, or acts of protest or vandalism. Field trials, which may take up to two to three years, are costly, and any field trial failures that we may
experience may not be covered by insurance and, therefore, could result in increased custs which may negatively impact our business and results of operations.

The successful commercialization of our products depends on our ability to produce high-quality products cost-cffectively on a large scale and to accurately forecast demand for our products, and we may be unable to do so.

The production of commercial-scale quantities of seeds and products requires the multiplication of the plants or seeds through a succession of plantings and seed harvests. The cost-effective production of high-quality, high-volume quantities of any product candidates we successfully
develop depends on our ability to scale our production processes to produce plauts and %ccds in enough quantity to meet demand. For example, food ingredients such as soybean oil and soy protein concentrate will require optimized production and commercialization of the underlying
plant and seed harvests. We cannot assure that our existing or future seed p ques or acreage p efforts will enable us to meet our large-scale production goals cost-effectively for the products in our pipeline. Even if we are successful in developing ways to
minimize yield drag and enhance quality, we may not be able to do so cost cfkclivcly or on a timely basis, which could adversely affect our ability to achieve profitability. If we are unable to maintain or enhance the quality of our plants and seeds, or procure acreage cost-effectively as we
increase our production capacity, including through the expected use of third parties, we may experience reductions in customer or farmer demand, higher costs, reduced margins, increased inventory write-offs, and more limited viability of certain product categori

In addition, because of the length of time it takes to produce commercial quantities of marketable seeds, we will need to make seed production decisions well in advance of product sales. Our ability to accurately forecast supply can be adversely affected by several factors outside of our
control, including changes in market conditions, competition, base dity prices, and envi | factors, such as pests and diseases, and adverse weather conditions. A shortfall in the supply of our products may reduce product revenue, damage our reputation in the market and
adversely affect relationships. Any product surplus we have on hand may negatively impact cash flows, reduce the quality of our inventory and ultimately result in write-offs of inventory.

Additionally, we will take financial risk in our inventory given that we will have to keep the inventory at its net realizable value on our balance sheet. Fluctuations in the spot price of our crops in inventory could have negative impacts on our consolidated financial statements. Any failure
on our part to produce enough inventory, or overproduction of a product, could harm our business, results of operations and financial condition. In addition, our customers may cancel orders, request a decrease in quantity, or make returns, which may lead to a surplus of our products.

‘While we estimate that the potential size of our target markets for our products is significant, that estimate has not been independently verified and is based on certain assumptions that may not prove to be accurate. Our ability to accurately forecast demand is dependent on the timing of
customer decisions, qualification cycles, and other factors outside of our control. As a result, these estimates could differ materially from actual market sizes, which could result in decreased demand for our products and therefore adversely impact our future business prospects, results of
operation and financial condition.



Our ability to contract for sufficient acreage with the appropriate nutrient profile on a cost-effective basis presents challenges.

In order to increase revenues, we continue to need production acreage with the appropriate nutrient profile. The costs of contracting acreage have recently increased and, if this persists, we will be challenged to balance our need for planned inventory levels against our future forecasts. We
cannot assure you that we will be able to obtain the acreage and nutrient profile we need in order to expand our production in a timely or cost-effective manner, or at all. Even if we are able to increase the number of acres under contract and/or to move production into new geographical
locations and realize our nutrient profile targets, we may face challenges that can impede our ability to produce as much inventory as we anticipated. For example, when we move production into new geographical locations, we may find it difficult to identify growers with the expertise to
grow our seed crops, and we may not have sufficient company personnel available in such new locations to provide production advice on a timely basis. Our prediction methods for identifying the right planting location may not generate the desired nutrient profile. If we are unable to
secure the acreage we need at the appropriate nutrient profile to meet our planned production for the crop year, our results of operations could suffer, as could our reputation.

If we fail to manage our future growth effectively, our business could be materially adversely affected.

‘We have grown rapidly since inception and anticipate further growth. For example, our revenues from continuing operations increased from $59.1 million in 2020 to $90.9 million in 2021 to $381.2 million in 2022. This growth has and is likely to continue to place significant demands on
our management, financial, operational, tect ical and other The anticij d growth and expansion of our business and our product offerings will continue to require significant additional resources to meet our needs, which may not be available in a cost-effective manner, or
at all. If we do not effectively manage our growth, we may not be able to execute on our business plan, respond to competitive pressures, take advantage of market opportunities, satisfy customer i or maintain high-quality product offerings, any of which could harm our
business, brand, results of operations and financial condition.

The successful commercialization of our products may face from public p options of | dited products and ethical, legal, environmental, health and social concerns.

The ful ialization of our product candid depends, in part, on public acceptance of gene-edited agricultural products.

Consumers may not understand the nature of our technologies or the scientific distinction between our non-transgenic gene-edited products and ic products of i N i dited products are final products that do not contain any genes foreign to the plant

species. As a result, they may transfer negative ions and attitudes di ic products to our products and product candid: Alack of und ding of our technologies may also make more ible to the influence of negative information provided by
of biotechnology. Some of biotechnol, actively seek to raise public concern about gene editing, whether transgenic or non-transgenic, by claiming that plant products developed using biotechnology are unsafe for ion or that their use poses a risk of

damage to the environment, or creates legal, social and ethical dilemmas. The commercial success of our products and product candidates may be adversely affected by such claims, even if L; iated. O of biotechnol have also dalized the fields of farmers planting

biotech seeds and facilities used by biotechnology companies, and any such acts of vandalism targeting the fields of our farmer partners, our field-testing sites or our research, production or other facilities could adversely affect our sales and our costs.

Negative public perceptions about gene editing can also affect the regulatory environment in the jurisdictions in which we are targeting the sale of our products and the ialization of our product Any increase in such negative perceptions or any restrictive government
regulalmns enacted in response could have a negative effect on our business and may delay or impair the sale of our products or the development or commercialization of our product candidates. Public pressure may also lead to increased regulation of products produced using
hnology, further legislati ding novel trait devel hnol or i ive litigation ing prior regulatory determinations, any of which could adversely affect our ability to sell our product or commercialize our product candidates. In addition, labeling

requirements could heighten public concerns and make consumers less likely to purchase our food products containing gene-edited ingredients.
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If our products become l, misbranded, or mislabeled, we might need to recall those items and may experience product liability claims if consumers or animals are injured.
‘We sell our products in the human and animal food market segments. If our products become isbranded or mislabeled we may need to recall such products. A widespread product recall could result in significant losses due to the costs of a recall, the destruction of product

inventory, and lost sales due to the unavailability of product for a period of time. We could also suffer losses from a significant product liability judgment against us. A significant product recall or product liability case or judgment against us could also result in adverse publicity, damage
to our reputation, and a loss of consumer or purchaser confidence in our products, which could have an adverse effect on our business, results of operations and financial condition and the value of our brands.

Products that we develop, and food containing our products, may fail to meet dards blished by third-party GMO verij i izati which could reduce the value of our products to customers.

Certain third-party organizations offer verification programs that seek to identify non-GMO products to consumers. These organizations verify the status of products (such as foods, beverages and vitamins) as non-GMO based on independently developed standards, and often authorize
the display of specific markers or labels illustrating such status on the verified product’s packaging. Standards established by such third-party organizations for the verification of non-GMO status may differ from applicable regulatory legal standards applied by U.S. regulators. As a result,
notwithstanding a determination s to the non-regulated status of a product pursuant to the regulatory procedures of the APHIS of the USDA (or a similar determination in other jurisdictions), our produets, and third-party products that utilize our gene-cdited products as ingredients, may
fail to meet more restrictive or non-scientific standards imposed by these i verification ons, which could result in reduced sales of such products and have an adverse effect on our revenues.

If we are sued for defective products and if such lawsuits were determined adversely, we could be subject to substantial damages, for which i g is not
We may be held liable if any product we develop, or any product that uses or incorporates any of our tect is found unsuitable for use or ion during marketing, sale, or consumption of our products. For example, the detection of an unintended trait in a commercial seed
variety or the crops and products produced may result in governmental actions such as mandated crop destruction, product recalls or environmental cleanup or monitoring. Concerns about seed quality could also lead to additional regulations being imposed on our business, such as
regulations related to testing procedures, mandatory governmental reviews of biotechnology advances, or additional regulations relating to the integrity of the food supply chain from the farm to the finished product.

We identified a material weakness in our internal control over financial reporting. If we are unable to remediate the material weakness, or if we identify additional material weaknesses in the future or otherwise fail to maintain an effective system of internal control over financial
reporting, this may result in material mi or of our lide or cause us to fail to meet our periodic reporting obligations.

As a public company, we are required to provide management’s attestation on internal control over ﬁmnual reporting. Management may not be able to ively and timely impl controls and that adequately respond to the i regulatory i and reporting
requirements that apply to us as a public company. If we are not able to impl the additi i of Section 404(a) of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”) in a timely manner or with adequate compliance, we may not be able to assess whether our
internal control over financial reporting is effective, which may subject us to adverse regulatory consequences and could harm investor confidence and the market price of our securities.

In connection with the preparation and audit of our ¢ d financial a material was identified in our internal control over financial reporting within the historical Fresh segment relating to the year ended December 31, 2022. A material weakne:
or a combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented or detected on a timely basis.

a deficiency,

We did not design or maintain an effective control environment commensurate with our financial reporting requirements. Specifically, we did not design, implement, or test transaction level or IT General Controls at the Fresh segment. These controls specifically related to transactions
that originated and were recorded at the Fresh segment level. As discussed in Item 9A of this report, management expects the Fresh segment will be fully divested as of the date of the next assessment of our report on internal control over financial reporting.




Table of Contents

In order to maintain and improve the cffectivencss of our intemal control over financial reporting, we have expended, and anticipate that we will continue to expend, significant accounting-related costs and significant management oversight. Our independent
registered public accounting firm is not required to formally attest to the cffectiveness ofis internal control over financial reporting unl afier we are no longer an “emerging growth company” as defined in Section 2(2)(19) of the Securites Act, as moified by the Jumpstart Our Business
Startups Act of 2012 (the “JOBS Act”). At such time, our ind istered public ing firm may issue a report that is adverse in the event it is not satisfied with the level at which our internal control over financial reporting is documented, designed, or operating. Any failure
to maintain effective disclosure controls and internal control over financial reporting could adversely affect our business and operating results and could cause a decline in the price of our securities.

Our risk management strategies may not be effective.

Our business includes contra

ting with farmers to plant and harvest our proprietary seeds. While our proprictary seeds are not commodities, we purchase crops using a commodity base price. Therefore, we can be affected by fluctuations in agricultural commoity prices. Also, our

business is affected by fluctuations in agricultural dity prices to the extent we purchase dity seeds for p ing at our processing facilities. The legacy, non-proprictary ing business of our Creston, lowa and Seymour, Indiana facilities further exposes us
to commodity-based price fluctuations. From time to time, we engage in hedging fons to manage risks associated with the fluctuation of ity prices. Continued commodity volatility is expected and our commodity hedging activities may not sufficiently offset this volatility.
Entering into hedging transactions or utilizing other hedging techniques may not always be possible, our exposures may not always be fully hedged, and our hedging ies may not be 1 in mitigating our exposure to the financial risks presented by fluctuations in agricultural

commodity prices. In addition, the use of hedging transactions involves certain risks, including the risk of an imperfect correlation between the risk sought to be hedged and the hedging transaction used, the possibility that our counterparty fails to honor its obligations, and the risk that we

are unable to close out or unwind a hedging transaction on terms that are favorable to us, if at all. While we have impl d risk policies, practices, and procedures to mitigate potential losses, they may not in all cases be successful in anticipating significant risk exposures
and mitigating losses that have the potential to impair our financial position. Although we may enter into hedging transactions to seek to reduce the risks d with ons in agricultural lity prices, we cannot make assurances that such hedging transactions will
adequately protect us against these risks, and they may instead result in a poorer overall performance than if we had not engaged in such hedging transactions.

We depend on key p land ing, training and retaining other qualified p I, and our business could be harmed if we lose key management personnel or cannot attract, train and retain other qualified personnel.

Our success and future growth depend largely upon the technical skills and continued service of our executive officers as well as other key employees. These executives and key employees have been primarily responsible for determining the strategic direction of the business and
executing our growth strategy and are integral to our brand, culture and reputation with distributors and others in the industry. From time to time, there may be changes in our executive management team or other key employees resulting from the hiring or departure of these personnel.
The loss of one or more executive officers or the failure by the executive team to effectively work with employees and lead the company could harm our business.

Additionally, the majority of our pcrsmmcl is involved in research, development and regulatory amvmcs and competition for these highly skilled employees is intense. Our business is therefore dependent on our ability to recruit, train and retain a highly skilled and educated workforce
with expertise in a range of disci ing biology, bi istry, plant genetics, X ics, agribusiness, and other subjects relevant to our operations. If we are unable to hire and retain skilled and highly educated personnel, it could limit our growth and hinder our
rescarch and development efforts. There can be no assurance that we will be successful in attracting or retaining such personnel and the failure to do so could have a material adverse effect on our business, results of operations and financial condition.

Further, our success depends in part upon our ability to attract, train and retain a sufficient number of employees who understand and appreciate our culture and can represent our brand effectively and establish credibility with our business partners and consumers. We believe a critical
component of our success has been our company culture and long-standing core values. We have invested substantial time and resources in building our team. If we are unable to hire and retain employees capable of meeting our business needs and expectations, or if we fail to preserve
our company culture among a larger number of empls in various ic regions as we continue to grow and develop the infrastructure associated with being a more mature public company, our business and brand image may be impaired. Any failure to meet our
staffing needs or any




material increase in turnover rates of our employees may adversely affect our business, results of operations and financial condition.

Our has limited experi in op: ing a public

Our executive officers have limited experience in the management of a publicly traded company. Our team may not Ily or effectively manage our transition to a public company, which has and will continue to subject us to significant regulatory oversight and
reporting obligations under federal securities laws. Their limited experience in dealing with increasingly complex laws pertaining to public companies could be a significant disadvantage in that it is likely that an increasing amount of their time may be devoted to these activities which
will resull in less time being devoted to the managemem and growth of our company. We may not have adequate personnel with the appropriate level of knowledge, experience, and training in the accounting policies, practices or internal controls over financial reporting required of public

The di and i ion of the ds and controls necessary for us to achieve the level of accounting standards required of a public company may require costs greater than expected. It is possible that we will be required to expand our employee base and hire
ddi 1 empl to support our ions as a public company, which would increase our operating costs in future periods.
We incur increased costs as a result of op ing as a public and our devotes ial time to new

As a public company, we incur significant legal, accounting and other expenses that we did not incur as a private company, and these expenses may increase even more after we are no longer an “emerging growth company,” as defined in Section 2(a)(19) of the Securities Act. As a public
company, we are subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, the Dodd-Frank Wall Street Reform and Consumer Protection Act, as well as rules adopted, and to be adopted, by the SEC and the NYSE. Our management and other personnel will
devote a substantial amount of time to these compliance initiatives. Moreover, these rules and regulations have substantially increased our legal and financial compliance costs and made some activities more ti ing and costly. The i d costs contribute to our net loss. For
example, these rules and regulations make it more difficult and more expensive to obtain director and officer liability insurance, compared to when we were a private company, and we may be forced to accept reduced policy limits or incur substantially higher costs to maintain the same or
similar coverage. We cannot predict or estimate the amount or timing of any additional costs we may incur to respond to these requirements. The impact of these requirements could also make it more difficult for us to attract and retain qualified persons to serve on our board of directors,
our board committees or as executive officers.

Cybersecurity vulnerabilities, threats and more sophisticated and targeted computer crimes could pose a risk to our systems, networks, products and data.

Increased global cybersecurity vulnerabilities, threats, computer viruses and more sophisticated and targeted cyb lated attacks (such as the recent increasing use of “ransomware” and phishing attacks), as well as cybersecurity failures resulting from human error, catastrophic events
(such as fires, floods, hurricanes and tornadoes), and technological errors, pose a risk to our systems, networks, products and data as well as i to our empl . *, partners’, suppliers’ and third-party service providers’ systems and data. An attack could result in
security breaches, theft, lost or corrupted data, misappropriation of sensitive, confidential or personal data or information, loss of trade secrets, other intell 1 property and ially valuable information, production downtimes and operational disruptions. The financial and/or

operational impact from such threats could negatively impact our business.

We rely on information technology systems and any inadequacy, failure, interruption or security breaches of those systems may harm our ability to effectively operate our business.

We are dependent on various information technology systems, including, but not limited to, networks, applications and outsourced services in connection with the current and planned operation of our business. A failure of these information technology systems to perform as anticipated
could cause our business to suffer. In addition, our information technology systems may be vulnerable to damage or interruption from circumstances beyond our control, including fire, natural disasters, systems failures, viruses and security breaches. Any such damage or interruption

could negatively impact our business.

Our business activities are currently conducted at a limited number of locations, which makes us susceptible to damage or business disruptions caused by natural disasters or acts of vandalism.
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Our current headquarters and research and development facilities, which include an office, laboratories, greenhouses, field testing acreage and a demonstration test kitchen, are primarily located in St. Louis, Missouri. In addition, we acquired an established food grade white flake and soy
flour manufacturing operation in Creston, lowa in December 2021, and a soy crushing facility in Seymour, Indiana in September 2021, and in October 2021, we opened our Crop Accel a state-of-the-art, research facility located near our St. Louis
headquarters. Our seed production, field-testing and production and research take place primarily in the U.S., with concentration in certain geographic regions. Third party warehousing for seed storage, and our limited number of processing partners (e.g., storage, transportation, crushers
and refiners) are predominantly located in the U.S. We take precautions to safeguard our facilities, including through insurance coverage and by implementing health and safety protocols, however our insurance may not cover certain losses or our losses may exceed our coverage limits. A
natural disaster, such as a hurricane, drought, fire, flood, tornado, earthquake, or other i or negligent acts, including acts of Jali could damage or destroy our equipment, inventory, development projects, field trials or data, and cause us to incur significant additional
expenses to repair or replace the damaged physical facilities, which in the case of seed production may be the result of years of development work that is not easily or quickly reproduced, and could lengthen the development schedule for our pipeline of product candidates.

Disruptions in the worldwide economy may adversely affect our business, results of op ions and.

The global economy can be negatively impacted by a variety of factors such as the spread or fear of spread of contagious diseases (such as the recent COVID-19 pandemic) in locations where our products are sold, man-made or natural disasters, actual or threatened war (such as the
current conflict in Ukraine), terrorist activity, political unrest, civil smfe adverse 1 financial i and other geopolitical uncertainty. Such adverse and uncertain economic conditions may impact distributor, retailer, food service and consumer demand for our
products. In addition, our ab:hty to manage normal with our suppliers distributors, retailers, restaurant and food service customers and consumers and creditors may suffer. Consumers may shift purchases to lower-priced or other perceived
value offerings during economic downturns as a result of various factors, including job losses, inflation, higher taxes, reduced access to credit, change in federal economic policy and recent international trade disputes. In particular, consumers may reduce the amount of plant-based food
products that they purchase where there are conventional animal-based protein offerings, which generally have lower retail prices. In addition, consumers may choose to purchase private label products rather than branded products because they are generally less expensive. A decrease in
consumer discretionary spending may also result in consumers reducing the frequency and amount spent on food prepared away from home. Distributors, retailers and food service customers may become more conservative in response to these conditions and seek to reduce their
inventories. Our results of operations depend upon, among other things, our ability to maintain and increase sales volume with our existing distributors, retailer and food service customers, our ability to attract new the financial di of our and our ability to
provide products that appeal to consumers at the right price. Decreases in demand for our products without a corresponding decrease in costs would put downward pressure on margins and would negatively impact our financial results. Prolonged unfavorable economic conditions or
uncertainty may have an adverse effect on our sales and profitability and may result in consumers making long-lasting changes to their discretionary spending behavior on a more permanent basis. In addition, adverse developments that affect financial institutions, transactional
counterparties, or other companies in the financial services industry or the financial services industry generally, or concerns or rumors about any events of these kinds or other similar risks, have in the past and may in the future lead to market-wide liquidity problems, which could have
material adverse impacts on our business, financial condition, or results of operations.

The divestiture of our Fresh business and related assets presents risks and challenges that could negatively impact our business,
our expectations.

and results of operations. There is no that we will realize any of the anticipated benefits of the divestiture consistent with

Management’s strategic focus on global opportunities across our ingredients business led to the decision to divest the Fresh business and related assets in a two-part transaction pursuant to the Purchase and Sale Agreement and the Stock Purchase Agreement. The transactions
contemplated under the Purchase and Sale Agreement closed on December 29, 2022, and the transactions contemplated under the Stock Purchase Agreement are expected to close on June 30, 2023. The divestiture of the Fresh business presents ongoing risks and challenges that could
negatively impact our business, financial condition and the results of operations. For example, we may be unable to satisfy the conditions to the ion of the tr i under the Stock Purchase Agreement in a timely manner, or at all. If this were to occur, we
could be unable to the pending ions under the Stock Purchase Agreement pertaining to the Fresh assets remaining to be sold, or otherwise plete the divesti in a manner i with our i In addition, the divestiture of the Fresh business has and
will continue to present risks relating to the availability and use of proceeds that we have and expect to realize as a result of the divestiture of the Fresh business in light of contractual restrictions under the Stock Purchase Agreement and the Purchase and Sale Agreements, as well as
under the instruments governing our existing debt facilities. We may also encounter challenges relating to the separation of operations, products, services or personnel, and as a result of any future liabilities we may retain after completing the divestiture of the Fresh business. Any
difficulties that we face in connection with completing the divestiture of the Fresh business may result in management’s attention being diverted from our continuing
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business i The occurrence of any of the could result in significant harm to our business and financial conditions, and our results of operations could be materially adversely affected as a result.

To the extent we pursue strategic acquisitions, divestitures or joint ventures, we might experie p i ifficulties and other that may harm our business, financial condition, and operating results, and we may not be able to f
transactions or successfully integrate acquired businesses.

We may pursue acquisitions or investments that we believe will help us achieve our strategic objectives. However, we may not be able to find other acquisition candidates in the future, and even if we do, we may not be able to complete acquisitions on favorable terms, if at all, and any

such candidates may not be suitable for our business. If we do complete acquisitions, we may not ultimately achieve our goals or realize the anticipated benefits. The pursuit of such isitions could divert time and focus from operation of our then-existing business and any
integration process will require significant time and resources, which we may not be able to manage successfully. In addition, any acquisitions we complete could be viewed negatively by our or and cause in customer loyalty or product orders, which could
negatively impact our financial condition. An isi or other transaction, such as the acquisition of the Creston, lowa and Seymour, Indiana facilities, for example, may also result in unforeseen operating difficulties and expenditures by disrupting our ongoing operations,
subjecting us to additional liabilities (both known and unknown) and increasing our expenses, any of which could have an adverse effect on our business, financial di and results. , the d benefits of any acquisition, investment or business relationship

may not be realized if, for example, we fail to retain and develop the acquired workforce, fail to integrate financial reporting systems, fail to manage the effects of unknown contingent liabilitics, or are otherwise unable to successfully integrate the acquired business into our company. To
pay for any such acquisitions, we would have to use cash, incur debt, or issue equity securities, each of which may affect our financial condition or the value of our securities and could result in dilution to our stockholders. If we incur more debt it would result in increased fixed
obligations and could also subject us to covenants or other restrictions that would impede our ability to manage our operations. The integration of an acquired business, whether or not successful, requires significant efforts which may result in additional expenses and divert the attention
of our and technical | from other projects, which could disrupt our business and harm our business, financial condition and results of operations.

The extent to which the COVID-19 ic and resulting deterioration of worldwide i ditic ly impact our business, financial condition, and operating results will depend on future developments, which are difficult to predict.

In response to the COVID-19 pandemic and in accordance with governmental orders, we have also modified our busmess practices and 1mplemented proactive measures to protect the health and safety of employees, including restricting employee travel, requiring, at times, remote work
ar for non-| employees, impl ing social di ing, and ent d sanitary in our head and d at events and conferences. Many of the suppliers, vendors, and service providers on whom we rely have made similar
modifications. To date, with the exception of us modifying our physical business practices, including lower travel, and delays in the receipt of certain laboratory supplies and the performance of related services, we have not experienced a material impact on business operations from the

effects of COVID-19. There is no certainty measures implemented by government authorities will be sufficient to mitigate the risks posed by, or the impacts and disruptions of, the COVID-19 pandemic.

Asa result of the COVID-19 pandemic and government actions to contain it, related volatility in the financial markets and deterioration of national and global economic conditions, we could experience material adverse operational and financial impacts, including:
overall lower dif by potential partners as a result of chall arising from the COVID-19 pandemic;
«  interruptions or delays in seed production or grain sales resulting from supply chain disruptions, including as a result of restrictions or disruptions to transportation or ional disruptions at ing, storage, crushing and/or refining facilities;
« overall reduced operational productivity resulting from challenges associated with remote work arrangements, limited resources available to our employees (particularly with respect to our business development employees for whom in-person access to our customers and
customer prospects has been significantly limited) and increased cybersecurity risks as a result of remote access to our information systems; and
«  constraints on financing opportunities resulting from dislocations in the capital markets, which may make it too costly or difficult for us to pursue public or private equity or debt financings on acceptable terms.

The resumption of normal business operations after interruptions caused by COVID-19 may be delayed or constrained by lingering effects of COVID-19 on us or our suppliers, third-party service providers, counterparties in ion ar or licenses, or Even after
the COVID-19 outbreak has subsided, we may experience material and adverse impacts on
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our business, operating results, and financial condition as a result of the global economic impact of COVID-19 outbreak, including any recession that has occurred or may occur in the future.
The impact of COVID-19 may also exacerbate other risks discussed in this “Risk Factors” section, any of which could have a material effect on us. This situation is changing rapidly, and additional impacts may arise that we are not aware of currently.

Risks Relating to Our Industry

The overall i industry is ible to price changes and we are exposed to market risks from changes in commodity prices.

Conditions in the U.S. agricultural industry significantly impact our operating results. Changes in the prices of commodity products could result in higher overall costs along the agricultural supply chain, which may negatively affect our ability to commercialize our products. We are
susceptible to changes in costs in the agricultural industry as a result of factors beyond our control, such as general i ditions, seasonal fI ions, weather conditions, demand, food safety concerns, product recalls and government regulations. As a result, we may not be able
to anticipate or react to changing costs by adjusting our practices, which could cause our operating results to deteriorate.

Adverse weather conditions, natural disasters, crop disease, pests and other natural conditions can impose significant costs and losses on our business.

The ability to grow our products is vulnerable to adverse weather conditions, including windstorms, floods, drought and temperature extremes, the effects of which may be influenced and intensified by ongoing global climate change. Unfavorable growing conditions can reduce both crop
size and crop quality. In extreme cases, entire harvests may be lost in some geographic areas. Such adverse conditions can result in harvesting delays or loss of crops for farmers and cause us to be delayed, or to fail entirely, in delivering product to customers, resulting in loss of revenue.
Furthermore, significant fluctuations in market prices for agricultural inputs and crops could also have an adverse effect on the prices of our products.

The ability to grow our products is also 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, climatic conditions and the risks associated with ongoing
global climate change. The costs to control disease and infestations vary depending on the severity of the damage and the extent of the plantings affected. , there can be no that available technologies to remedy or control such diseases and infestations will continue to
be effective. These diseases and infestations can also increase costs, decrease revenues and lead to additional changes to earnings, which may have a material adverse effect on our business, financial position and results of operations.

Risks Relating to Regul. and Legal Matters

The regulatory environment in the United States for our current and future products is uncertain and evolving.

Changes in applicable regulatory requirements could result in a substantial increase in the time and costs associated with developing our products and negatively impact our operating results. While the USDA and the FDA currently have petition that we have
completed in the past, these processes and the manner in which the USDA and the FDA interpret their own regulations may change in the future, negatively impacting our speed to market and cost to launch product candidates. We cannot predict whether advocacy groups will challenge
existing regulations and USDA or FDA determinations or whether the USDA or the FDA will alter the manner in which it interprets its own regulations or institutes new regulations, or otherwise modifies regulations in a way that will subject our products to more burdensome standards,
thereby substantially increasing the time and costs iated with developing our product candid

The regulatory environment outside the United States varies greatly from jurisdiction to jurisdiction and there is less certainty how our products will be regulated.
The regulatory environment around gene editing in plants for food ingredients is greatly uncertain outside of the U.S. and varies greatly from jurisdiction to jurisdiction. Each jurisdiction may have its own regulatory framework regarding genetically modified foods, which may include

restrictions and regulations on planting and growing genetically modified plants and in the consumption and labeling of genetically modified foods that could apply to our products. To the extent regulatory frameworks outside of the U.S. are not receptive to our gene editing technologies,
our ability to expand internationally may be limited.
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Complying with the regulatory requirements outside the U.S. will be costly and time-consuming, and there is no guarantee we will be able to commercialize our products outside of the U.S.

We cannot predict whether or when any jurisdiction will change its regulations with respect to our products. Advocacy groups have engaged in publicity campaigns and filed lawsuits in various countries against companies and regulatory authorities, secking to halt regulatory approval or
clearance activities o influence public opinion against genetically engineered and/or gene-edited products. In addition, governmental reaction to negative publicity concerning our products could result in greater regulation of genetic research and derivative products or regulatory costs
that render our products cost prohibitive.

The scale of the commodity food and agricultural industry may make it difficult to monitor and control the distribution of our products. As a result, our products may be sold inadvertently within jurisdictions where they are not approved for distribution. Such sales may lead to regulatory
challenges or lawsuits against us, which could result in significant expenses and management attention.

policies and ions, particularly those affecting the agricultural sector and related industries, could affect our operations and p
Agricultural production and trade flows are subject to government policies and regulations. Governmental policies and approvals of technologies affecting the agricultural industy, such as taxes, tariffs, duties, subsidies, incentives and import and export restrictions on agricultural

and dity products can infl the planting of certain crops, the location and size of crop production, and the volume and types of imports and exports. In addition, as we grow our business, we may be required to secure additional permits and licenses. For example,
we are required to obtain a seed permit from each state in which we sell seed and, as we expand into additional states, we will be required to acquire seed permits in those additional states. In addition, future government policies in the U.S. or in other countries may discourage our
customers from using our products or encourage the use of products more advantageous to our competitors, which would put us at a commercial disadvantage and could negatively impact our future revenues and results of operations.

We are subject to numerous environmental, health and safety laws and regulations relating to our use of biol and our food production operations. Compli with such laws and ions could be time ing and costly.

We are subject to numerous federal, state, local and foreign environmental, health and safety laws and regulations, including those goveming laboratory procedures, the handling, use, storage, treatment, manufacture and disposal of hazardous materials and wastes, discharge of pollutants
into thL environment And humm hu]th dnd sdﬁ.iy matte rch dnd dwuopmm mvolvc thc controlled use of mdiumlg, luding t ical materials. We may be sued for any injury or contamination that results from our use or the use by third parties of
. Compliance with environmental, health and safety laws and regulations may be expensive and may impair our research and
dcvc]upmcm efforts. If we fail to cump]y with these rcquircmcms, we could incur substantial costs and liabilitics, inc]uding civil or criminal fines and penalties, clean-up costs or capital expenditures for control equi or ional changes necessary to achieve and maintain
compliance. In addition, we cannot predict the impact on our business of new or amended environmental, health and safety laws or regulations or any changes in the way existing and future laws and regulations are interpreted and enforced. These current or future laws and regulations
may impair our research, development or production efforts or result in increased expense of compliance.

‘We are also subject to the food safety regulations of the jurisdictions where our facilities are located and our products are distributed, and failure to comply with such food safety regulations can result in substantial fines and penalties. Specifically, we are subject to the FSMA, which
enhances the FDA’s ability to regulate the growing, harvesting, f ing, | ing, labeling, packaging, distributing and marketing of food in the U.S. The FDA has been active in implementing the requirements of the FSMA by ing regulations to reduce the risk of
in food f ing. These It affect our daily operations, particularly those of our newly acquired Creston, Iowa and Seymour, Indiana facilities, and in order to remain in compliance with these regulations we may be required to modify our operations, purchase

new equipment or make capital improvements. Any such modifications, improvements, fines or penalties could have an adverse effect on our business, financial condition and results of operations.

Litigation or legal proceedings could expose us to significant liabilities and have a negative impact on our reputation or business.
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From time to time, we may be a party to various claims and litigation proceedings. We evaluate these claims and litigation proceedings to assess the likelihood of unfavorable outcomes and to estimate, if possible, the amount of potential losses. Based on these assessments and estimates,
we may establish reserves, as appropriate. These assessments and estimates are based on the information available to management at the time and involve a significant amount of management judgment. Actual outcomes or losses may differ materially from our assessments and estimates.
We are not currently party to any material litigation. Even when not merited, the defense of these lawsuits may divert management’s attention, and we may incur significant expenses in defending these lawsuits. The results of litigation and other legal proceedings are inherently uncertain,
and adverse judgments or settlements in some of these legal disputes may result in adverse monetary damages, penalties or injunctive relief against us, which could negatively impact our financial position, cash flows or results of operations. Any claims or litigation, even if fully
indemnified or insured, could damage our reputation and make it more difficult to compete effectively or to obtain adequate insurance in the future.

Furthermore, while we maintain insurance for certain potential liabilities, such insurance does not cover all types and amounts of potential liabilities and is subject to various exclusions as well as caps on amounts recoverable, Even if we believe a claim is covered by insurance, insurers
may dispute our entitlement to recovery for a variety of potential reasons, which may affect the timing and, if the insurers prevail, the amount of our recovery.

Our ability to use net operating loss carryforwards and other tax attributes may be limited in connection with the Merger or other ownership changes.

‘We have incurred losses during our history and do not expect to become profitable in the near future and may never achieve profitability. To the extent that we continue to generate taxable losses, unused losses will carry forward to offset future taxable income, if any, until such unused
losses expire, if at all. As of December 31, 2022, we had U.S. federal net operating loss carryforwards of approximately $276.6 million.

Under the Tax Cuts and Jobs Act (the “Tax Act”), as modified by the Coronavirus Aid, Relief, and Economic Security Act (the “CARES Act”), U.S. federal net operating loss carryforwards generated in taxable periods beginning after December 31, 2017, may be carried forward
indefinitely, but the deductibility of such net operating loss carryforwards in taxable years beginning after December 31, 2020, is limited to 80% of taxable income. The extent to which states conform to the Tax Act or the CARES Act varies.

In addition, our net operating loss carryforwards are subject to review and possible adjustment by the U.S. Internal Revenue Service, and state tax authorities. Under Sections 382 and 383 of the Internal Revenue Code of 1986, as amended (the “Code”), our federal net operating loss
carryforwards and other tax attributes may become subject to an annual limitation in the event of certain cumulative changes in our ownership. An “ownership change” pursuant to Section 382 of the Code generally occurs if one or more stockholders or groups of who own at
least 5% of a company’s stock increase their ownership by more than 50 percentage points over their lowest ownership percentage within a rolling three-year period. Our ability to utilize our net operating loss carryforwards and other tax attributes to offset future taxable income or tax
liabilitics may be limited as a result of ownership changes, including potential changes in connection with the business combination or other transactions. Similar rules may apply under state tax laws. If we carn taxable income, such limitations could result in increased future income tax
liability to us and our future cash flows could be adversely affected. We have recorded a valuation allowance related to our net operating loss carryforwards and other deferred tax assets due to the uncertainty of the ultimate realization of the future benefits of tho 3

Risks Relating to Property.

Patents and patent applications involve highly complex legal and factual questions, which, if determined adversely to us, could ively impact our competitive position.

The patent positions of biotechnology companies and other actors in our fields of business can be highly uncertain and involve complex scientific, legal and factual analyses. The interpretation and breadth of claims allowed in some patents covering biological compositions may be
uncertain and difficult to determine and are often affected materially by the facts and circumstances that pertain to the patented compositions and the related patent claims. The issuance and scope of patents cannot be predicted with certainty. Patents, if issued, may be challenged,
i i , narrowed or ci Ne to our or our licensors’ patents and patent applications, if successful, may result in the denial of our or our licensors’ patent applications or the loss or reduction in their scope. In addition, defending against such challenges may be costly
and involve the diversion of significant management time. Accordingly, rights under any of our patents may not provide us with enough protection against
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competitive products or processes and any loss, denial or reduction in scope of any of such patents and patent applications may have a material adverse effect on our business.

Even if not challenged, our patents and patent applications may not adequately protect our product candidates or technology or prevent others lmm designing lhelr products or technology to avoid being covered by our patent claims. If the breadth or strength of protection provided by the
patents we own or license is threatened, it could dissuade companies from partnering with us to develop, and could threaten our ability to ize, our product i

If we fail to obtain and maintain patent protection and trade secret protection of our product candidates and technology, we could lose our competitive advantage and competition we face would increase, reducing any potential revenues and have a material adverse effect on our business.
We will not seek to protect our intellectual property rights in all jurisdictions throughout the world and we may not be able to adequately enforce our intellectual property rights even in the jurisdictions where we seek protection.

Filing, prosecuting and defending patents in all countries and jurisdictions throughout the world would be prohibitively expensive. Patent prosecution must be sought on a country-by-country basis, which is an expensive and time-consuming process with uncertain outcomes. Our
intellectual property rights in some countries outside the U.S. could be less extensive than those in the U.S., assuming that rights are obtained in the U.S. In addition, the laws of some foreign countries do not protect intellectual property rights to the same extent as federal and state laws in
the U.S. Consequently, we may not be able to prevent third parties from practicing our inventions in all countries outside the U.S., or from selling or importing products made using our inventions in and into the U.S. or other jurisdictions.

Ci itors may use our technologies in jurisdictions where we or our licensors do not pursue and obtain patent protection. Further, competition may export otherwise infringing products to territories where we or our licensors have patent protection, but where the ability to enforce those
patent rights is not as strong as in the U.S. These products may compete with our products and our intellectual property rights and such rights may not be effective or enough to prevent such competition.

In addition, changes in, or different interpretations of, patent laws in the U.S. and other countries may permit others to use our discoveries or to develop and commercialize our technology and products without providing any notice or compensauon to us or may limit the scope of patent
protection that we or our licensors are able to obtain. The laws of some countries do not protect intellectual property rights to the same extent as U.S. laws and those countries may lack adequate rules and d for d our intell 1 property rights.

Furthermore, proceedings to enforce our patent rights and other intellectual property rights in foreign juri could result in 1 costs and divert our efforts and attention from other aspects of our business, could put our patents at risk of being invalidated or interpreted
narrowly, could put our or our licensors’ patent applications at risk of not issuing and could provoke third parties to assert claims against us. We may not prevail in any lawsuits that we initiate, and the damages or other remedies awarded to us, 1f any, may not be commercially meamngful

while the damages and other remedies we may be ordered to pay to such third parties may be significant. Accordingly, our efforts to enforce our intellectual property rights around the world may be i to obtain a signi from the i 1 property
that we develop or license.

Third parties may assert rights to inventions we develop or otherwise regard as our own.

Third parties may in the future make claims challengmg the mvenlorshlp or ownershlp of our or our licensors’ intellectual property. We may face claims by third parties that our with empl or 1 bligating them to assign intellectual property to us are
ineffective or are in conflict with prior or of Litigation may be necessary to resolve an ownership dispute, and if we are not successful, we may be precluded from using certain intell | property and iated products and technols or

may lose our rights in that intellectual property.

We may be ul in pit i ing or acq property that may be required to develop and

our product

Our programs may involve additional product candidates that may require the use of intellectual property or proprietary rights held by third parties; the growth of our business may depend in part on our ability to acquire, in-license or use these intellectual property and proprietary rights.
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However, we may be unable to acquire or in-license any third-party intellectual property or proprietary rights that may be key to development. Even if we can acquire or in-license such rights, we may be unable to do so on commercially reasonable terms. The licensing and acquisition of
third-party intellectual property and proprietary rights is a competitive area, and several more established companies are also pursuing strategies to license or acquire third-party intellectual property and proprietary rights that we may consider attractive or necessary. These established
companies may have a competitive advantage over us due to their size, capital resources and agricultural and lizati biliti

In addition, companies that perceive us to be a competitor may be unwilling to assign or license intellectual property and proprietary rights to us. We also may be unable to license or acquire third-party intellectual property and proprietary rights on terms that would allow us to make an
appropriate return on our investment, or at all. If we are unable to successfully acquire or in-license rights to required third-party intellectual property and proprietary rights or maintain the existing intellectual property and proprietary rights we have, we may have to cease development of
the relevant program, product or product candidate, which could have a material adverse effect on our business.

Risks Relating to Oi ding Warrants

The Company’s outstanding warrants are exercisable for common stock, which would increase the number of shares eligible for future resale in the public market and result in dilution to stockholders.

The outstanding Private Placement Warrants and Public Warrants to purchase an aggregate of 16.6 million shares of our common stock are exercisable as of January 8, 2023. Each such warrant entitles the holder thereof to purchase one share of common stock at a price of $11.50 per
whole share, subject to adjustment. These warrants may be exercised only for a whole number of shares of common stock. In addition, the Company issued additional private warrants in connection with the issuance of certain notes payable in February 2020 and December 2021, and in

ion with a private pl: that was leted in March 2022 (see Note 15 to the audited consolidated financial statements under the headings “Notes Payable Warrants,” “Convertible Notes Payable Warrants™ and “PIPE Investment Warrants ). To the extent such warrants are
exercised, additional shares of common stock will be issued, which will result in dilution to the then existing holders of common stock and increase the number of shares eligible for resale in the public market. Sales of substantial numbers of such shares in the public market could
adversely affect the market price of our common stock.

We may amend the terms of the Public Warrants in a manner that may be adverse to holders of Public Warrants with the approval by the holders of at least 65% of the then-outstanding Public Warrants. As a result, the exercise price of the Public Warrants could be increased, the
exercise period could be shortened and the number of shares of common stock purchasable upon exercise of a Public Warrant could be decreased, all without your approval.

The Private Placement Warrants and the Public Warrants were issued in registered form under a warrant (the “Warrant t”) between us and Continental Stock Transfer & Trust Company, as warrant agent. The Warrant Agreement provides that the terms of the Private
Placement Warrants and the Public Warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective provision, but requires the approval by the holders of at least 65% of the then-outstanding Public Warrants to make any change that adversely
affects the interests of the registered holders of the Public Warrants. Accordingly, we may amend the terms of the Public Warrants in a manner adverse to a holder if holders of at least 65% of the then-outstanding Public Warrants approve of such amendment.

Although our ability to amend the terms of the Public Warrants with the consent of at least 65% of the then-outstanding Public Warrants is unlimited. les of such d could be d to, among other things, increase the exercise price of the Public Warrants, convert
the Public Warrants into cash or stock, shorten the exercise period or decrease the number of shares of common stock purchasable upon exercise of a Public Warrant.

We may redeem unexpired Public Warrants prior to their exercise at a time that is disadvantageous to you, thereby making the Public Warrants worthless.

We have the ability to redeem outstanding Public Warrants at any time after they become exercisable and prior to their expiration, at a price of $0.01 per warrant, provided that the last reported sales price of common stock equals or exceeds $18.00 per share (as adjusted for stock splits,
stock dividends, reorganizations, recapitalizations and the like) for any twenty (20) trading days within a thirty (30) trading-day period commencing once the Public Warrants become exercisable and ending on the third trading day prior to the date on which we give proper notice of such
redemption and provided certain other conditions are met. If and when the Public Warrants become redeemable by us, we may not exercise our redemption right if the issuance of shares of common stock upon exercise of the Public Warrants is not exempt from registration or qualification
under applicable
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state blue sky laws or we are unable to effect such registration or qualification. We will use our best efforts to register or qualify such shares of common stock under the blue sky laws of the state of residence in those states in which the Public Warrants were offered. Redemption of the
outstanding Public Warrants could force warrantholders (i) to exercise their Public Warrants and pay the exercise price therefore at a time when it may be disadvantageous to do so, (ii) to sell their Public Warrants at the then-current market price when a warrantholder might otherwise
wish to hold its Public Warrants or (iif) to accept the nominal redemption price which, at the time the outstanding Public Warrants are called for redemption, is likely to be substantially less than the market value of the Public Warrants. The Public Warrants are currently listed on the
NYSE under the symbol “BHIL WS.”

Holders of our warrants will have no rights as a common stockholder until such holders exercise their warrants and acquire our common stock.

Until a warrant holder acquires shares of common stock upon exercise of their warrants, they will have no rights with respect to the shares of our common stock underlying such warrants. Upon exercise of their warrants, they will be entitled to exercise the rights of a common stockholder
only as to matters for which the record date occurs after the exercise date.

Risks Relating to our Current Fil

We are subject to numerous affirmative and negative covenants with respect to certain debt financings. The covenants may impede our ability to execute our business plan or to secure additional debt ing, and, if breached, may adversely affect our business, results of
operations and financial condition.

Risks Relating to Avenue Capital Loan

On December 29, 2021 we and certain of our subsidiaries (collectively, the “Borrowers™), entered into a Loan and Security Agreement (the “Loan Agreement”) with Avenue Capital Management II, L.P. (the “Agent™), as administrative agent and collateral agent for several funds managed
by the Agent (the “Lenders™), pursuant to which the Lenders loaned to the Borrowers the aggregate sum of $80 million and committed to loan to the Borrowers an additional aggregate sum of $100 million (the “Avenue Capital Loan™).

The Avenue Capital Loan is secured by a first lien security interest granted by the Borrowers to the Lenders in collateral consisting of all of each Borrower’s right, title and interest in all receivables, equipment, fixtures, general intangibles, inventory, investment property, deposit accounts,
shares, goods, records, and other personal property of the Borrowers, and any proceeds of each of the foregoing, subject to certain specified limitations.

The Loan Agreement and other documentation entered into by the Borrowers in connection with the Avenue Capital Loan contain numerous affirmative and negative covenants on the part of the Borrowers in favor of the Agent and the Lenders. If we breach these covenants, the Agent
may declare all amounts immediately due and payable and exercise its rights with respect to the security for those loans.

Among the affirmative covenants are a covenant on the part of the Borrowers to maintain at all times a “remaining months liquidity” for a period of time as provided in the Loan Agreement. Among the negative covenants are covenants requiring the Borrowers to obtain the Agent’s and/or
the Lenders’ consent, subject to certain specified exceptions, prior to undertaking certain actions, including to: enter into a new business line; liquidate or dissolve, enter into any change of control transaction, or acquire another entity; sell, transfer, lease or license any assets other than in
the ordinary course of business; make any loans, advances or i prepay any i repay any i i pay or declare divi s; take on any new indebtedness; create or incur any new liens; enter into any new personal property lease with
an aggregate value of more than $1.5 million annually; make material changes to our insurance policies; or give material discounts, credits or rebates on an existing right to receive payment. These covenants may impede our ability to execute our business plan in the most efficient and
effective manner.

If the Avenue Capital Loan covenants are breached, we plan to attempt to secure a waiver of those covenants or an amendment that modifies the covenants, but there are no assurances that we will be able to comply with our future covenants without such a waiver or amendment, or that
we will be in ining a waiver or an d

Our stockholders may experience dilution as a result of the Avenue Capital Loan

At any time after six months from the initial closing of the Avenue Capital Loan and before the 42-month anniversary of the initial closing of the Avenue Capital Loan, up to $20 million of the principal amount of the Loan then outstanding may be converted (at a Lender’s option) into
shares of our common stock (the “Conversion Option™), as further discussed in Note 14 to the audited consolidated financial statements under the heading “Convertible Notes Payable.”
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As additional consideration for the Avenue Capital Loan, the Lenders received warrants (the “Convertible Notes Payable Warrants™) exercisable or exchangeable (at a Lender’s option) for shares of our common stock, as further discussed in Note 15 to the audited consolidated financial
statements under the heading “Convertible Notes Payable Warrants.”

The exercise of the Conversion Option and/or the exercise of the Convertible Notes Payable Warrants could result in dilution for our existing stockholders.

Risks Relating to First National Bank of Omaha Loan

The operations of our wholly-owned subsidiary, Dakota Dry Bean Inc. (“DDB”), have been funded in part through a term loan from First National Bank of Omaha (“FNBO”) and a revolving line of credit provided by FNBO (the “FNBO Loans”). The FNBO Loans are secured by a
limited guaranty from us. The FNBO Loans are also secured by a first lien security interest granted by DDB to FNBO in collateral consisting of all of DDB’s right, title and interest in all DDB personal property assets and any proceeds of such assets, and by first priority mortgages of all

of DDB’s right, title and interest in all DDB owned real property assets and improvements thereon.

The FNBO Loans require DDB to comply with financial covenants, for which DDB will likely require financial support from us to remain in compliance. The FNBO Loans also require us to maintain a minimum cash balance. If DDB or we breach any of these FNBO Loan covenants,
FNBO may declare all amounts immediately due and payable and exercise its rights with respect to the security for those debt financings.

If the FNBO Loan covenants are breached, we plan to attempt to secure a waiver of those covenants or an amendment that modifies the covenants, but there are no assurances that we will be able to comply with our future covenants without such a waiver or amendment, or that we will be
| in obtaining a waiver or an d

Ad nal Risks Relating to Ownership of Our Securities

We qualify as an “emerging growth company” within the meaning of the Securities Act, and if we take ige of certain ions from di quil il to emerging growth companies, it could make our securities less attractive to investors and may make it
more difficult to compare our performance to the performance of other public companies.

We qualify as an “emerging growth company” as defined in Section 2(a)(19) of the Securities Act. As such, we are eligible for and intend to take advantage of certain exemptions from various reporting requirements applicable to other public companies that are not emerging growth
companies for as long as we continue to be an emerging growth company, including, but not limited to, (a) not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act, (b) reduced discl obligations di i
compensation in our periodic reports and proxy and (c) ions from the i of holding a nonbinding advisory vote on uti ion and kholder approval of any golden parachute payments not previously approved. As a result, our stockholders
may not have access to certain information they may deem important. We will remain an emerging growth company until the earliest of (a) December 31, 2026, (b) the last date of our fiscal year in which we have total annual gross revenue of at least $1.235 billion, (c) the date on which
we are deemed to be a “large accelerated filer” under the rules of the SEC with at least $700.0 million of outstanding securities held by non-affiliates or (d) the date on which we have issued more than $1.0 billion in non-convertible debt securities during the previous three years.
Investors may find our securities less attractive because we will rely on these exemptions. If some investors find our securities less attractive as a result of our reliance on these exemptions, the trading prices of our securities may be lower than they otherwise would be, there may be a less
active trading market for our securities and the trading prices of our securities may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial until private jes (that s, those that have not had a Securities Act registration statement declared effective or do not
have a class of securities registered under the Exchange Act) are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the requirements that apply to non-
emerging growth companies but any such election to opt out s irrevocable. We have elected not to opt out of such extended transition period, which means that when a standard is issued or revised and it has different application dates for public or private companies, we, as an emerging
growth company, can adopt the new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of our financial statements with another public company which is neither an emerging growth company nor an emerging growth company
which has opted out of using the extended transition period difficult or impossible because of the potential differences in accounting standards used.
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The NYSE may delist our securities from trading on its exchange, which could limit investors’ ability to make transactions in our securities and subject us to additional trading restrictions.

In order to continue listing our securities on the NYSE, we will be required to maintain certain financial, distribution and stock price levels. Generally, we will be required to maintain a minimum market capitalization (generally $50,000,000), a minimum number of holders of our
securities (generally 400 holders), and a minimum average closing price for our common stock (generally at least $1.00).

If the NYSE delists our securities from trading on its exchange and we are not able to list our securities on another national securities exchange, we expect our securities could be quoted on an over-the-counter market. If this were to occur, we could face significant material adverse
consequences, including:
+  alimited availability of market quotations for our securities;
«  reduced liquidity for our securities;
¢ adetermination that our common stock is a “penny stock™ which will require brokers trading in our common stock to adhere to more stringent rules and possibly result in a reduced level of trading activity in the secondary trading market for our securities;
+ alimited amount of news and analyst coverage; and
» adecreased ability to issue additional securities or obtain additional financing in the future.

Almost all of the Company’s ding warrants are d for as liabilities and the changes in value of the warrants could have a material effect on our financial results.
On April 12, 2021, the Acting Director of the Division of Corporation Finance and Acting Chief Accountant of the SEC together issued a ding the ing and reporting id for warrants issued by special purpose acquisition companies entitled “Staff
Statement on Accounting and Reporting Considerations for Warrants Issued by Special Purpose Acquisition Companies (‘SPACs’)” (the “SEC ). ifically, the SEC focused on certain settlement terms and provisions related to certain tender offers following a

business combination, which terms are similar to those contained in the Warrant Agreement.

As a result of the SEC Statement, we reevaluated the accounting treatment of our warrants outstanding at the time, and determined to classify the warrants as derivative liabilities measured at fair value, with changes in fair value each period reported in earnings. Accounting Standards
Codification 815, Derivatives and Hedging, provides for the remeasurement of the fair value of such derivatives at each balance sheet date, with a resulting non-cash gain or loss related to the change in the fair value being recognized in earnings in the statement of operations. Our

lidated financial and results of ions may fluctuate quarterly, as a result of the recurring fair value measurement of our outstanding warrants, based on factors which are outside of our control. Due to the recurring fair value measurement, we may recognize non-cash
gains or losses on our outstanding warrants each reporting period and that the amount of such gains or losses could be material. The impact of changes in fair value on earnings may have an adverse effect on the market price of our securities.

Because there are no current plans to pay cash dividends on our common stock for the foreseeable future, you may not receive any return on investment unless you sell your common stock for a price greater than that which you paid for it.

‘We intend to retain future earnings, if any, for future i ion and debt and there are no current plans to pay any cash dividends for the ble future. The declaration, amount and payment of any future dividends on shares of our common stock will be at the
sole discretion of our board of directors. Our board of directors may take into account general and i diti our financial dition and results of i our available cash and current and anticipated cash needs, capital requirements, contractual, legal, tax, and regulatory
restrictions, implications on the payment of dividends by us to our stockholders or by our subsidiaries to us and such other factors as our board of directors may deem relevant. In addition, our ability to pay dividends is limited by covenants of our existing and outstanding indebtedness
and may be limited by of any future indebted we incur. As a result, you may not receive any return on an investment in our common stock unless you sell our common stock for a price greater than that which you paid for it.

If securities analysts do not publish research or reports about our business or if they downgrade our common stock or our sector, our common stock price and its trading volume could decline.

The trading market for our common stock relies in part on the research and reports that industry or financial analysts publish about us or our business. We do not control these analysts. In addition, some financial analysts may have limited expertise with our model and operations.
Furthermore, if one or more of the analysts who do cover our business downgrade our common stock or industry, or the stock of any of our i or publish i or research about our business, the price of
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our common stock could decline. If one or more of these analysts ceases coverage of us or fails to publish reports on it regularly, we could lose visibility in the market, which in turn could cause our stock price or trading volume to decline.

Future sales, or the perception of future sales, by us or our stockholders i the public market could cause the marke price of our common stock to decline, and any issuance of additional common Stock, or securides convertible into common stock, could diute common

stockholders. We may issue additional common siock, or securities convertible info common stock, p to our shelf Iuding our ket facility), upon exercise of outstanding warrants, for additional in ion with
strategic ions such as acquisitions or ” or otherwise, any of which could result in dilution to existing stockholders.

The sale of shares of our common stock in the public market, or the perception that such sales could occur, could harm the prevailing market price of shares of our common stock. These sales, or the possibility that these sales may oceur, also might make it more difficult for us to sell
equity securities in the future at a time and at a price that we deem appropriate.

Shares of our common stock held by certain other of our stockholders are eligible for resale, subject to volume, manner of sale and other limitations under Rule 144 under the Securities Act (“Rule 144”). By exercising their registration rights and selling a large number of shares, these
stockholders could cause the prevailing market price of our common stock to decline.

As restrictions on resale end or if these stockholders exercise their registration rights, the market price of shares of our common stock could drop significantly if the holders of these shares sell them or are perceived by the market as intending to sell them. These factors could also make it
more difficult for us to raise additional funds through future offerings of shares of our common stock or other securities.

In addition, the shares of our common stock reserved for future issuance under our equity incentive plans will become eligible for sale in the public market once those shares are issued, subject to provisions relating to various vesting agreements, lock-up agreements and, in some cases,
limitations on volume and manner of sale applicable to affiliates under Rule 144, as applicable. We have filed registration statements on Form S-8 under the Securities Act to register shares of our common stock issuable pursuant to our equity incentive plan and our employee stock
purchase plan, and may in the future file one or more additional registration statements on FormS-8 for the same or similar purposes. Any such Form S-8 registrati will ically become effective upon filing. Accordingly, shares registered under such registration
statements will be available for sale in the open market.

We have the ability to sell up to $400 million of additional of our common stock, or securities convertible into common stock, to the public through our shelf registration statement, including $100 million through our at-the-market facility. We currently intend to
registration statement (which may include our at-the-market facility), or alternative equity financing, to raise up to $100 million to supplement our projected cash needs. Any sales under our shelf registration statement are likely to result in dilution to our existing stockholdet
types of equity financing may also result in dilution to our existing stockholders. Although we may obtain additional financing through non-dilutive means, we may be unable to do so. In the future, we may also issue our securities in connection with investments or acqu

amount of shares of our common stock issued in ion with an inves or acquisition could i a material portion of our then-outstanding shares of common stock. Any issuance of additional securities may result in additional dilution to our stockholders.

Anti-tak provisions in our izational de could delay or prevent a change of control.

Certain provisions of our second amended and restated certificate of incorporation and amended and restated bylaws have an anti-takcover effect and may delay, defer or prevent a merger, acquisition, tender offer, takeover attempt or other change of control transaction that a stockholder
might consider in its best interest, including those attempts that might result in premium over the market price for the shares held by our stockholders.

These pmvmom among other things:
authorize our board of directors to issue new series of preferred stock without stockholder approval and create, subject to applicable law, a series of preferred stock with preferential rights to dividends or our assets upon liquidation, or with superior voting rights to our
existing common stock;
+  eliminate the ability of stockholders to fill vacancies on our board of directors;
+ establish advance notice requirements for nominations for election to our board of directors or for proposing matters that can be acted upon by stockholders at our annual stockholder meetings;
*  permit our board of directors to establish the number of directors, provided that the board must consist of at least five and no more than fifteen directors;
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+  provide that our board of directors is expressly authorized to make, alter or repeal our amended and restated bylaws;

*  require, prior to the third anniversary of the closing of the Merger, the affirmative vote of at least 66 23% of the voting power of the outstanding shares of capital stock entitled to vote thereon, voting together as a single class, to amend our amended and restated bylaws and
specific provisions of our second amended and restated certificate of incorporation; and

+  limit the jurisdictions in which certain stockholder litigation may be brought.

As a Delaware corporation, we are subject to the anti-takeover provisions of Section 203 of the Delaware General Corporation Law (the “DGCL”), which prohibits a Delaware corporation from engaging in a business combination specified in the statute with an interested stockholder (as
defined in the statute) for a period of three years after the date of the transaction in which the person first becomes an interested stockholder, unless the business combination is approved in advance by a majority of the independent directors or by the holders of at least two-thirds of the
ding disi d shares. The application of Section 203 of the DGCL could also have the effect of delaying or preventing a change of control of our company.

These anti-takeover provisions could make it more difficult for a third-party to acquire us, even if the third-party’s offer may be considered beneficial by many of our stockholders. As a result, our stockholders may be limited in their ability to obtain a premium for their shares. These
provisions could also discourage proxy contests and make it more difficult for you and other stockholders to elect directors of your choosing and to cause us to take other corporate actions you desire.

Our second ded and restated if of incorp i i the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of actions and proceedings that may be initiated by our stockholders, which could limit our stockholders’
ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees or stockholders.

Our second amended and restated certificate of incorporation provides that, unless we consent in writing to the selection of an alternative forum, the sole and exclusive forum, to the fullest extent permitted by law, for (1) any derivative action or proceeding brought on our behalf, (2) any
action asserting a breach of a fiduciary duty owed by any director, officer or other empl: to us or our khold (3) any action asserting a claim against us or any director, officer, or other employee arising pursuant to the DGCL, (4) any action to interpret, apply, enforce, or
determine the validity of our second amended and restated certificate of incorporation or amended and restated bylaws, or (5) any other action asserting a claim that is governed by the internal affairs doctrine, shall be the Court of Chancery of the State of Delaware (or another state court
or the federal court located within the State of Delaware if the Court of Chancery does not have or declines to accept jurisdiction), in all cases subject to the court’s having jurisdiction over indispensable parties named as defendants. In addition, our second amended and restated certificate
of incorporation provides that the federal district court for the District of Delaware (or, in the event such court does not have jurisdiction, the federal district courts of the United States) will be the exclusive forum for resolving any int asserting a cause of action arising under the
Securities Act but that the forum selection provision will not apply to claims brought to enforce a duty or liability created by the Exchange Act. Although we believe these provisions benefit us by providing i d i in the application of Delaware law for the specified types
of actions and proceedings, the provisions may have the effect of discouraging lawsuits against us or our directors and officers. Alternatively, if a court were to find the choice of forum provision contained in our second amended and restated certificate of incorporation to be inapplicable
or unenforceable in an action, we may incur addi | costs iated with resolving such action in other jurisdictions, which could harm our business, financial condition, and operating results. For example, under the Securities Act, federal courts have concurrent jurisdiction over all
suits brought to enforce any duty or liability created by the Securities Act, and investors cannot waive compliance with the federal securities laws and the rules and regulations thereunder. Any person or entity purchasing or otherwise acquiring any interest in our shares of capital stock
shall be deemed to have notice of and d to this exclusive forum provision, but will not be deemed to have waived our compliance with the federal securities laws and the rules and regulations thereunder.

Item 1B. Unresolved Staff Comments
None.
Item 2. Properties

Our executive offices, which are leased, are located at 1001 North Warson Road, Saint Louis, Missouri 63132, and our telephone number is (314) 222-8218. In addition, we have principal plants and facilities at the following locations:

« St Louis, Missouri (Crop A aleased research facility)



Table of Contents

+  St. Louis, Missouri (leased greenhouse, warehouse, office and research and development facilities)

«  Creston, lowa (an owned soy flour manufacturing facility)

. d Towa (a leased i h , distribution, and research and development facility)
+  Seymour, Indiana (an owned soybean processing facility on leased land)

+  Minot, North Dakota (a leased research and development facility)

«  Crary, North Dakota (an owned yellow pea processing facility)

+  Devils Lake, North Dakota (an owned yellow pea processing facility)

«  Lansford, North Dakota (an owned yellow pea distribution facility)

«  Grand Forks, North Dakota (a leased office facility).

In addition to the properties identified above, we own or operate regional offices, seed production, field testing, distribution facilities, farmland, and other related properties. We believe that our facilities are sufficient to meet our current needs and that suitable additional space will be
available as and when needed.

Item 3. Legal Proceedings
‘We are not a party to any material litigation or other material legal proceedings. From time to time, we may be subject to legal proceedings and claims in the ordinary course of our business.
Item 4. Mine Safety Disclosures

Not applicable.
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Part IT
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Market Information
Our common stock is traded on the New York Stock Exchange under the symbol “BHIL.” Our Public Warrants are traded on the New York Stock Exchange under the symbol “BHIL WS.”
Holders

As of March 14, 2023, there were 247 holders of record of our shares of common stock. The actual number of stockholders of our common stock is greater than this number of record holders and includes stockholders who are beneficial owners of our securities whose shares are held in
the names of various security brokers, dealers, and registered clearing agencies.

Dividends
Holders of our common stock are entitled to receive dividends when they are declared by our board of directors. We have not paid any cash dividends on our common stock to date and do not intend to pay cash dividends in the foreseeable future, retaining future earnings, if any, for

future i ion and debt rep: . The payment of cash dividends in the future will be dependent upon our revenues and earnings, if any, capital requirements and general financial conditions. In addition, our board of directors is not currently contemplating and does not
anticipate declaring any stock dividends in the foreseeable future.

Recent Sales of Unregistered Equity Securities

None.

Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis should be read in conj ion with the C lidated Financial the i ion described under the caption “Risk Factors™ in Part 1, Item 1A of this report and our Cautionary Note Regarding Forward-Looking Statements at the outset of
this report.

Overview

Benson Hill is a food technology company on a mission to lead the pace of innovation in food. We have a vision to build a healthier and happier world by unlocking the natural genetic diversity of plants with the leading technology platform, CropOS*. Starting with consumer demand, we
leverage CropOS and advanced breeding techniques to design food that’s better from the beginning: more nutritious, more flavorful, and more accessible, while enabling efficient production and delivering novel sustainability benefits to food and feed customers. We are headquartered in
St. Louis, Missouri, where the majority of our research and development activities are managed. We operate a soy crushing and food-grade white flake and soy flour manufacturing operation in Creston, lowa, a soy crushing facility in Seymour, Indiana, and we process dry peas in North
Dakota, which we sell throughout North America.

We have an i to-market approach, | ing the existing parts of the supply chain to create efficiencies and a feedback loop between consumers, farmers, and seed developers that has been lacking across the siloed agri-food value chain. We are working to design products
with the consumer in mind, contract with farmers to grow and buy back the harvest, preserve the product identity through manufacturing, and ultimately sell food and ingredients directly to food companies, retailers, and others. We believe this integration and control of the product
throughout the entire supply chain will enable us to link data to outcomes in our CropOS platform to fuel the next generation of products. Additionally, we believe this product information linkage will work to optimize environmental and social impacts, as well as traceability throughout
the supply chain.

We believe that our commitment to environmental and social issues impacting our planet and our purpose-driven culture are fundamental to our ability to achieve our mission. Environmental, Social and Governance (“ESG”) principles help guide our thinking and approach throughout the
and ialization of our products, and our innovative culture is rooted in our Core Values of Be Bold, Be Inspired and Be Real. We believe our leading technology platform, vertically integrated go-to-market strategy, and purpose-driven culture will help bridge the
divide between evolving consumer preferences and quality
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traits already present within the genetic diversity of plants We see nature as our partner; technology as our enabler; and innovators like our company, our stakeholders, our stockholders and our partners as the catalysts to activate the change needed.

We partner with farmers, ingredi and plant-based food and feed customers to commercialize our proprietary innovations in soybean, and in the near future yellow pea, for broad market applications in human food ingredients, edible oils, pet food and aquafeed. In particular,
our Ultra-High Protein (“UHP”) soy-based ingredients have the potential to eliminate costly water- and energy-intensive ingredient processing steps associated with producing soy protein (“SPC”) products for the food and feed markets, which can alleviate supply constraints
in North America and elsewhere. Our proprietary portfolio includes soy flake, soy grits, soy meal and soy flour for established food markets such as snacks, baked goods and meat extensions, and a functional alternative to traditional SPC for plant-based protein alternatives to meat, dairy,
and other emerging categories.

Merger with Star Peak Corp IT

On September 29, 2021 (the “Closing Date™), Star Peak Corp II (“STPC™), a special purpose acquisition company, consummated a merger (the “Closing™) pursuant to that certain Agreement and Plan of Merger, dated May 8, 2021 (the “Merger Agreement”), by and among STPC, STPC
Merger Sub Corp., a Delaware corporation and wholly-owned subsidiary of STPC (“Merger Sub”), and Benson Hill, Inc., a Delaware corporation (“Legacy Benson Hill”). Pursuant to the terms of the Merger Agreement, a business combination between STPC and Legacy Benson Hill
was effected through the merger of Merger Sub with and into Legacy Benson Hill, with Legacy Benson Hill surviving the transaction as a wholly-owned subsidiary of STPC (the “Merger™). On the Closing Date, STPC changed its name to Benson Hill, Inc. and Legacy Benson Hill
changed its name to Benson Hill Holdings, Inc.

As a consequence of the Merger, we became the successor to a company registered with the Securities and Exchange Commission (the “SEC”) and listed on the New York Stock Exchange (the “NYSE™). Accordingly, we were and are required to hire additional personnel and implement
procedures and processes to address public company regulatory requirements and customary practices. We expect to incur additional annual expenses as a public company for among other things, directors’ and officers” llab)llty insurance, director fees, addlllonal internal and external
accounting fees, including audit fees and costs associated with readiness to comply with provisions of the Sarbanes-Oxley Act, legal and admi d external legal fees. We are classified as an “emerging gmwth company,” as defined in Secllon 2(a)(19)
of the Securities Act of 1933, as amended (the “Securities Act”) as modified by the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). As a result, we are provided certain disclosure and regulatory relief, provided by the SEC, as an “emerging growth company.”

COVID-19
In response to the COVID-19 pandemic and in accordance with governmental orders, we have also modified our business practices and implemented proactive measures to protect the health and safety of employees, including limiting emp travel, requiring, at times, remote work
arrangements for non-laboratory empl ing social distancing, and enhanced sanitary measures in our headquarters, and cancelling attendance at events and conferences. Many of the suppliers, vendors, and service providers on whom we rely have made similar

modifications. To date, with the exception of us modifying our physical business practices, including lower travel, and delays in the receipt of certain laboratory supplies and the performance of related services, we have not experienced a material impact on business operations from the
effects of COVID-19.

Divestiture of J&J Produce, Inc.

On December 29, 2022, we entered into a Stock Purchase Agreement to sell J&J Produce, Inc. (“J&J™) and all of the outstanding equity securities of J&J’s subsidiaries for aggregate cash consideration of $3.0 million, subject to certain adjustments. J&J was the main component of the
Fresh segment. The closing of the transactions contemplated by the Stock Purchase Agreement is scheduled to occur on June 30, 2023, or such other date as is mutually agreed by the parties. In connection with the Stock Purchase Agreement, on December 29, 2022, J&J entered into a
Purchase and Sale Agreement, pursuant to which J&J sold certain real and personal property comprising an agricultural producuon and processing facility located in Vero Beach, Florida for an aggregate purchase price of $18.0 million, subjecl to certain adjustments. Certain property was
leased back to J&J pursuant to a separate agricultural and facility lease for a short period of time. Our strategic shift to exit the Fresh segment met the criteria to be classified as businesses held for sale and to be as a di ion. As a result of the divestiture of the
Fresh segment, we incurred an impairment charge of $11.6 million and loss on sale of $10.2 million for the year ended December 31, 2022. Refer to Footnote 4 - Discontinued Operations for further details on the divestiture of the Fresh segment
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Collaboration Agreement with ADM

On August 5, 2022, we entered into an exclusive collaboration and marketing rights agreement (the “Collaboration Agreement”) with Archer-Daniels-Midland Company (“ADM?”) to collat on an exclusive basis in the ion of certain high-protein soy ii di for the
human food and nutrition market in North America based on certain of our proprietary commercial soybean seed genetics (“Proprietary Soy Genetics”). Pursuant to the terms of the Collaboration Agreement, we have agreed to collaborate with ADM to engage soybean growers in certain
parts of the United States to source production and supply of grain grown from Proprietary Soy Genetics (“Proprietary Soy Grain”) for processing by ADM m10 soy protein ingredients. We received an upfront cash payment, and expect to receive annual technology access fees and value
sharmg payments on all soy protein ingredients sold by ADM that are processed from the Proprietary Soy Grain supplied by us, and we are eligible to receive upon of certain objectives. Unless earlier terminated, the Collaboration Agreement will remain
in effect until December 31, 2027, or until December 31, 2030 if extended pursuant to its terms. See the Current Report on Form 8-K filed with the SEC on August 8, 2022 for additional information.

PIPE Investment

On March 24, 2022, we entered into definitive subscription agreements with certain investors providing for the private placement of an aggregate of 26,150 units at a price of $3.25 per unit, for an aggregate purchase price of approximately $85.0 million (the “PIPE Investment”). Each
unit consists of one share of our common stock and a warrant to purchase one-third of one share of our common stock. In connection with the PIPE Investment, we incurred transactions costs of $4.2 million. The net proceeds of $80.8 million provided us with additional liquidity to fund
the business.

Key Components of Statement of Operations

Revenue

We generate revenue from product sales and commissions earned on product sales to product ies, ingredient suppliers, feed companies and other customers. In addition, from time to time we engage in collaborative arrangements for joint operating activities.

Product sales consist primarily of sales of soybean grain, soybean oil, soybean meal, soybean flakes and soybean flour and texturized flour, sales of processed yellow pea and sales of seed.

The Company uses exchange-traded futures (o manage price risk of fluctuating prices related to forscasted sales of soybean oil and soybean meal with the gains and losses on these instruments recorded in revenue. All of the Company’s soybean oil and soybean meal futures have not been
designated as hedging instruments, and as such, changes in fair value of these derivatives are ized in carnings diatel

See Note 2— Summary of Significant Accounting Policies in the notes to the audited consolidated financial statements for additional information on our revenue recognition.

Cost of Sales

Our cost of sales includes all costs incurred to purchase, process and provide the product or services to our customers. For harvested produce farmed by us, this includes the direct cost of land preparation, seed, planting, growing, maintenance, packaging and distribution of product sales.
For produce we purchase from growers in non-exclusive arrangements and, hence, do not farm, this cost includes the isiti kaging and distribution of the purchased inventory.

The cost of sales on processed yellow pea, soybean grain, soybean oil, soybean meal, soybean flakes and soybean flour includes the cost of the crop, inclusive of the grower contracting premiums, as well as the crush, refining and transportation costs necessary to prepare the product for
sale.

The Company uses exchange-traded futures to manage price risk of fluctuating prices related to forecasted purchases of soybeans with the gains and losses on these instruments recorded in cost of sales. All of the Company’s soybean futures have not been designated as hedging
instruments, and as such, changes in fair value of these derivatives are recognized in earnings immediately.
Research and Development

Research and Development expenses consist of the costs of performing activities to discover and develop products and to advance our intellectual property. These costs consist primarily of emp lated expenses for 1 who research and develop our products, fees for
contractors who support product development and breeding activities, expenses for trait




validation, greenhouse and field trial expenses, purchasing material and supplies for our laboratories, licensing, information technology expenses, and other costs associated with operating our own laboratories.

Selling, General and Admini. ive Expense:

Selling, general and administrative expenses (“SG&A™) consist of employee-related expenses for selling our products, and costs related to business development to commercialize our product offerings along with our executive, legal, intellectual property, finance and human resources
functions. SG&A expenses also include facility and information technology expenses not otherwise allocated to research and development or cost of sales, professional fees for auditing, tax and legal services, expenses associated with maintaining patents, and consulting costs.

Total Other (Income) Expense, Net

Total other expense (income), net consists primarily of interest expense per the terms of our various financing obligations, amortization of debt discount and commitment fees, remeasurements of our warrant liability and interest related to finance leases as reduced by interest earned on
cash and marketable securities.
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Results from Continuing Operations

The following discussion and analysis of our C 1 of Operations should be read along with our audited consolidated financial statements included in this Annual Report on Form 10-K. Unless otherwise indicated, all financial data in this Annual Report on Form 10-K
refer to continuing operations only. For more information on the consolidated basis of preparation, see Note 2 to our audited consolidated financial statements in this Annual Report on Form 10-K. For a discussion and analysis of the year ended December 31, 2021, compared to the same
period in 2020, please refer to Management’s Discussion and Analysis of Financial Condition and Results of Operations included in Part II, Item 7 of our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March 28, 2022.

2022 Compared to 2021

The following table shows the amounts from our i of operations for the periods presented:
Year Ended December 31,
(in thousands USD) 2022 2021
Revenues $ 381,233 § 90,945
Cost of sales 377,706 96,846
Gross profit (loss) 3,527 (5,901)
Operating expenses:
Research and development 47,500 40,574
Selling, general and administrative expenses 81,034 71,947
Total operating expenses 128,534 112,521
Loss from operations (125,007) (118,422)
Other (income) expense:
Interest expense, net 21,444 4,481
Loss on extinguishment of debt — 11,742
Change in fair value of warrants (49,063) (12,127)
Other income, net 2,253 (549)
Total other (income) expense, net (25,366) 3,547
Net loss before income tax (99,641) (121,969)
Income tax expense 59 231
Net loss from continuing operations $ (99,700) $ (122,200)
Year Ended December 31,
(in thousands USD) 2022 2021
Revenues
Proprietary $ 72,578 $ 38,043
Non-proprietary 308,655 52,902
Total revenues $ 381,233 § 90,945
Revenues

Revenues for the year ended December 31, 2022 were $381.2 million, an increase of $290.3 million or 319%, as compared to the same period in 2021. Included within revenues are the results of exchange-traded futures used to manage the risk of fluctuating Chicago Board of Trade
prices related to forecasted ingredient sales entered into in the normal course of business. These economic hedges resulted in losses of $14.0 million for the year ended December 31, 2022 and losses of $0.8 million for the same period in 2021. After accounting for all hedging activity, the
year-over-year increase in revenues was primarily driven by favorable commodity pricing for non-proprietary soybean ingredient and crude oil products, as well as yellow pea ingredients, and increasing demand for proprietary non-GMO soybean food ingredients, aquafeed ingredients
and high oleic oil products. A primary driver of higher sales volumes was the acquisition of our Seymour, Indiana and Creston, Iowa facilities in the third and fourth quarters of 2021, respectively, which secured i i ing ilities for both our proprietary and non-
proprietary offerings and grew our customer base.
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Gross Profit (Loss)

For the year ended December 31, 2022, we reported a gross profit of $3.5 million, an increase of $9.4 million as compared to the same period in 2021. Included within gross profit in 2022 are losses of $21.6 million associated with hedging activities that were offset by physical deliveries
except for $4.9 million, which are tied to future period transactions and operations that are expected to be economically offset in future periods. Included within gross profit in 2021 were losses of $0.6 million associated with hedging activities. The overall increase in profitability was
driven by the enablement of the closed-loop business model, which drove proprietary and non-proprietary soy and yellow pea revenues and achievement of higher through-put capacities at the two soy facilities acquired in the prior year, as well as a profit contribution from our partnership
and licensing agreement. The overall increase in gross profit was partially offset by pressures in the supply chain, as well as the previously discussed losses associated with hedging activities.

Research and Devel

Research and development expenses for the year ended December 31, 2022 of $47.5 million increased $6.9 million as compared to the same period in 2021. The increase was primarily driven by higher payroll and related expenses, i
increases in staffing, as well as higher technology costs and facilities expenses. Higher facility costs are primarily related to the costs associated with our Crop Accelerator facility, which opened during the fourth quarter of 2021.

non-cash stock-based ion expense,

Selling, General and ive Expense:

Selling, general and administrative expenses for the year ended December 31, 2022 of $81.0 million increased $9.1 million as compared to the same period in 2021. The increase was primarily driven by increased staffing and related expenses, including non-cash stock-based
ion expense, i i costs as a result of expanded operations and operating as a public company, and PIPE Investment transaction costs of $0.7 million. The increase in staff and related expenses resulted from the increase in personnel necessary to support the scale

of our business operations and the requi iated with being a public company.

Total Other (Income) Expense, Net

Total other income, net for the year ended December 31, 2022 of $25.4 million increased $28.9 million as compared to the same period in 2021. The increase was largely due to income of $49.1 million resulting from the change in fair value of the Company’s warrant and conversion
option liabilities, primarily driven by the decrease in the Company’s share price in the current period, as compared to income of $12.1 million in the same period in 2021. Other income also increased as compared to 2021 as a result of $11.7 million of expense for extinguishment of debt
incurred in 2021, which did not reoccur in 2022, These increases in other income were partially offset by an increase in interest expense of $17.0 million, including the amortization of debt discounts and commitment assets, driven by an increase in outstanding debt as well as an increase
in financing lease obligations as a result of the commencement of the Crop Accelerator facility lease in the fourth quarter of 2021.

Income Tax Expense

No net income tax benefit for net operating losses incurred in the U.S. has been recorded due to uncertainty in realizing a benefit from these items. The tax expense recorded for the years ended December 31, 2022 and 2021 were immaterial. See Note 16 — Income Taxes in the notes to
the audited lidated financial for additional information.

Adjusted EBITDA

Adjusted EBITDA is a non-GAAP financial measure of performance. Among other financial metrics, our management reviews results of operations based upon Adjusted EBITDA. We calculate Adjusted EBITDA as consolidated net loss from continuing operations before net interest
expense, income tax provision and depreciation and amortization, further adjusted to exclude stock-based compensation, and the impact of significant non-recurring items.

‘We believe that Adjusted EBITDA is useful in comparing our financial performance with the performance of other companies for the following reasons:

* Adjusted EBITDA is widely used by investors and securities analysts to measure a company’s operating performance without regard to items such as stock-based ion expense, d iation and interest expense, that can vary substantially from company to company
depending upon their financing and capital structures, and the method by which assets were acquired; and
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+ Adjusted EBITDA provides consistency and comparability with our past financial performance, and facilitates comparisons with other companies, many of which use similar non-GAAP financial measures to supplement their GAAP results.

Our use of Adjusted EBITDA has limitations as an analytical tool, and you should not consider this measure in isolation or as a substitute for analysis of our financial results as reported under GAAP. Some of these limitations are as follows:

for such

Although depreciation expense is a non-cash charge, the assets being depreciated may have to be replaced in the future, and Adjusted EBITDA does not reflect cash capital or for new capital expenditure requirements;

Adjusted EBITDA excludes stock-based compensation expense, which has been, and will continue to be for the foreseeable future, a significant recurring non-cash expense for our business and an important part of our compensation strategy;

Adjusted EBITDA excludes other material non-recurring items;

that may represent a reduction in cash available to us; and

« the expenses and other items that we exclude in our calculation of Adjusted EBITDA may differ from the expenses and other items, if any, that other companies may exclude from Adjusted EBITDA when they report their operating results.

Adjusted EBITDA does not reflect: (1) recurring changes in, or cash requirements for, our working capital needs; (2) interest expense, or the cash requirements necessary to service interest or principal payments on our debt, which reduces cash available to us; or (3) tax payments

Because of these limitations, Adjusted EBITDA should be considered along with other operating and financial performance measures presented in accordance with GAAP. Adjusted EBITDA for each of the years ended December 31, 2022 and 2021, is presented below. A reconciliation of

our consolidated net loss to Adjusted EBITDA is also presented below.

Year Ended December 31,

(in thousands USD) 2022 2021

Adjustments to reconcile net loss from continuing operations to Adjusted EBITDA

Net loss from continuing operations $ (99,700) $ (122,200)
Interest expense, net 21,444 4,481
Income tax expense (benefit) 59 231
Depreciation and amortization 20,513 10,478
Stock-based compensation 19,520 7,183
Change in fair value of warrants (49,063) (12,127)
Other ting costs, i i isition costs 5,582 4,688
Employee retention credit — (1,550)
Merger transaction costs 11,693
Non-recurring public company readiness costs — 5,265
Loss on extinguishment of debt — 11,742
South America seed production costs. — 2,805

Adjusted EBITDA $ (81,645) § (77,311)

Adjusted EBITDA for the year ended December 31, 2022 was a loss of $81.6 million, which represents a decrease of $4.3 million as compared to the same period in 2021. The greater loss for 2022 was impacted by losses incurred on our portfolio of derivatives of $21.6 million,
$4.9 million of which is attributable to economic hedges on future i and i d to derivative losses of $0.6 million in 2021. The derivative losses in the current period were the result of record levels of commodity pricing of soybeans and soybean-related
products. The decrease was also impacted by increases in centralized operations and research and developments costs from increased staffing and related expenses as previously discussed. Excluding the impact of our derivative losses, the Adjusted EBITDA loss improved year over year.

The improvement in the loss was primarily driven by higher volumes resulting from the two soy facility acquisitions in the prior year as well as an increase in pricing for both soybean (proprietary and non-proprietary) and yellow pea ingredient products.

Liquidity and Capital Resources

working capital needs, debt service, and other i ‘We assess liquidity

Liquidity describes our ability to access sufficient cash flows to meet the cash i of our business
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in terms of our ability to access cash flows from operations, marketable securitics and available credit facilities and their sufficiency to fund our operating, investing and financing activities. To meet our payment service obligations, we must have sufficient highly liquid assets and be able
to move funds on a timely basis.

Since inception, our primary sources of liquidity have been equity and debt financings. On December 31, 2022, our liquidity was comprised of cash and marketable securities of $157.2 million and restricted cash of $17.9 million. In March 2022, we entered into subscription agreements
with a number of investors for the private placement of warrants to purchase shares of our common stock that resulted in proceeds, net of issuance costs, of approximately $80.8 million. On November 10, 2022, we filed a shelf registration statement on Form S-3, which was declared
effective on November 22, 2022. Under our shelf registration statement, we may offer and sell up to $400.0 million in the aggregate of our common stock, preferred stock, debt securities, warrants and units from time to time in one or more offerings. Also on November 10, 2022, we
entered into a sales agreement (the “Sales Agreement”) with Cowen and Company, LLC (“Cowen”) pursuant to which we may issue and sell from time to time up to $100.0 million of our common stock through or to Cowen as our sales agent or principal in an at-the-market offering (the
“ATM Offering”), which is included in the $400.0 million of common stock that may be offered pursuant to our shelf registration statement. Any shares of our common stock sold in the ATM Offering are to be issued pursuant to our shelf and the prosp
supplement relating to the ATM Offering dated November 22, 2022. As of December 31, 2022, we sold 69,619 shares of our common stock for gross proceeds of $211 pursuant to the ATM Offering and received net proceeds of $204. We currently intend to use our shelf rcglslralion
statement (which may include the ATM Offering), or alternative equity financing, to raise up to $100 million to supplement our projected cash needs. Any sales under our shelf registration statement are likely to result in dilution to our existing stockholders, and other types of equity
financing may also result in dilution to our existing stockholders. Although we may seek to obtain additional financing through non-dilutive means, we may be unable to do so.

‘We have multiple debt instruments (see Note 14 - Debt), including term loans, notes payable and a revolving line of credit. As of December 31, 2022, our commitments include term debt and notes payable outstanding of $106 2 mll]lon access to a revolving credit facility of up to $6.0
million, as capped by a defined borrowing base that could result in availability that is less than this amount, and lease liabilities of $81.4 million. Certain of our debt instruments require adk to financial i ini liquidity and maintenance of a
minimum cash balance. If we breach these covenants, the holder of the debt may declare all amounts immediately due and payable. In March 2023, we entered into a third amendment to our existing term loan credit 1acnl|ly, which, among other things, extended the interest-only period for
six months, through the second quarter of 2024, and allowed the restricted cash to be counted towards the required minimum liquidity covenant calculation.

In addition, our commitments include capital d with ion of our extruding capacity to manufacture soy flour texturization ingredients, operating costs supporting the sale of products, and general administrative expenses for the organization. For the year ended
December 31, 2022, we incurred a net loss from continuing operations of $99.7 million and had negative cash flows from operating activities of $93.4 million.

and costs associated with early-

Our business prospects are subject to risks, expenses, and uncertainties frequently by ing growth ies, i ing access to capital. We have incurred significant losses since inception primarily due to i into
i as they came due in the ordinary

stage commercialization of products. These factors, coupled with expected capital expenditures, indicated that, without further action, our forecasted cash flows would not have been sufficient for us to meet our and
course of business for 12 months after the date the consolidated financial statements were issued.

Our liquidity plans and operating budget include further actions that we believe are probable of being achieved in the 12 months after the date the consolidated financial statements are issued. These actions include improving operating efficiencies by reducing certain operating costs and
restructuring certain parts of our organization, exploring strategic options involving our Seymour, Indiana soy crush facility, supplementing cash needs by selling additional shares of our common stock, or securities convertible into common stock, to the public through our shelf
registration statement, or obtaining alternative equity financing, and attempting to refinance our current high-cost debt with a conventional, lower cost, lending facility of up to $100 million. There are no guarantees that we will achieve any of these plans, which involve risks and
uncertainties, but based on these plans and our forecast and related assumptions, we believe it 1s probable that we will meet our obligations as they become due in the ordinary course of business for the 12 months following the date our financial statements were issued. See Note I —

Description of Business in the notes to the audited lidated financial for further d
r business, we expect we will need to secure additional capital, which could be debt or equity financing and may lead to dilution of our common stockholders. We believe that our llquldny plans and ing budget ioned above will our future strategic
atives and our longer-term capital needs. We are continuously assessing our business plans and capital structure. We may also require additional capital in the future to fund capital itions or other i These capital i could be substantial.

The amount and timing of our future funding
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requirements will depend on many factors, including the success of the commercialization of certain of our products, our ability to continue to satisfy our financial covenants under our financing facilities, and the ability to repay or refinance our indebtedness as it becomes due. We could
potentially use our available financial resources sooner than we currently expect. Our failure to raise capital as and when needed could have significant negative consequences for our business, financial condition and results of i jons. We cannot that we will be
able to meet existing financial covenants or obtain new financing on favorable terms, if at all. Our future capital requirements and the adequacy of available funds will depend on many factors, including those more fully described under the heading “Risk Factors — Risks Relating to Our
Business and Industry” in Part I, Ttem 1A of this Annual Report.

Summary of Cash Flows
A summary of the Company’s cash flows from operating, investing and financing activities is presented in the following table:

Year Ended December 31,

(in thousands USD) 2022 2021
Statement of Cash Flows Data:
Net cash used in operating activities $ (93,396) $ (117,750)
Net cash used in investing activities (40,246) (154,589)
Net cash provided by financing activities 98,009 341,555
Effect of exchange rate changes on cash ) 4
Net increase (decrease) in cash, cash equivalents and restricted cash (35,642) 69,220
Cash, cash equivalents and restricted cash, beginning of period 78,963 9,743
Cash, cash equivalents and restricted cash, end of period $ 43,321 § 78,963

Net Cash Used in Operating Act s

On a consolidated basis, net cash flows used by operating activities were $93.4 million and $117.8 million for the year ended December 31, 2022 and 2021, respectively. The increase in cash inflows of $24.4 million for the year ended December 31, 2022 as compared to the same period
in 2021 was primarily attributed to the improvement in our operating assets and liabilities of $12.7 million.

Net cash flows provided by operating activities from discontinued operations were not significant for the year ended December 31, 2022 as compared to net cash flows of $9.5 million used by operating activities for the year ended December 31, 2021. The increase in cash inflows of
$9.5 million from operating activities in 2022 as compared to 2021 was primarily driven by a reduction in inventories of $5.8 million and a decrease in accounts receivables of $4.5 million in discontinued operations.

Net Cash Used in Investing Activities

On a consolidated basis, net cash flows used by investing activities were $40.2 million and $154.6 million for the years ended December 31, 2022 and 2021, respectively, representing a decrease in cash outflows of $114.4 million in 2022, We paid $116.3 million in connection with the
acquisition of two soybean processing facilities and related assets in 2021. There were no acquisitions in 2022. An increase in net investment of $33.0 million in marketable securities was offset by net cash proceeds of $17.1 million from the divestiture of the Fresh business and a
decrease in payments for property and equipment of $15.0 million for the year ended December 31, 2022 as compared to the same period in 2021.

Net cash flows provided by investing activities from discontinued operations were $7.6 million for the year ended December 31, 2022 as compared to net cash flows of $23.9 million used by investing activities for the year ended December 31, 2021. The increase in cash inflows of
$31.5 million from investing activities in 2022 as compared to 2021 was attributed to the proceeds of $17.1 million from the divestiture of the Fresh segment and a decrease of $14.4 million in payments for property and equipment.

Net Cash Provided by Financing Activities

On a consolidated basis, net cash flows provided by financing activities were $98.0 million and $341.6 million for the years ended December 31, 2022 and 2021, respectively, representing a decrease of $243.5 million of cash inflows from financing activities. Cash inflows from the
merger and equity financing activities decreased by $204.3 million and cash inflows from debt financing decreased by $40.0 million for the year ended December 31, 2022 as compared to the same period in 2021.
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Net cash flows provided by financing activities from discontinued operations were $2.8 million attributed to debt financing activities for the year ended December 31, 2022. Net cash flows used by financing activities from discontinued operations were immaterial for the year ended
December 31, 2021.

Commitments and Contingencies

The information set forth in Nore 22 — Cc i and Contil ies to the ing C lidated Financial included in Part II, Item 8 of this report is incorporated herein by reference.

Off-Balance Sheet Arrangements

The Company has not entered into off-balance sheet arrangements, as defined in the rules and regulations of the SEC.

Critical Accounting Policies and Estimates

Our discussion and analysis of financial condition and results of operations are based upon our i financial included elsewhere in this report. The p of our i financial in with GAAP requires us to make estimates and
assumptions that affect the reported amounts of assets, liabilities, revenue and expenses. We base our estimates on past experience and other assumptions that we believe are under the ci and we evaluate these estimates on an ongoing basis. Actual results may
differ from those estimates.

Our critical accounting policies are those that materially affect our consolidated financial statements and involve difficult, subjective or complex judgments by management. A thorough understanding of these critical accounting policies is essential when reviewing our consolidated
financial statements. We believe that the critical accounting policies listed below involve the most difficult management decisions because they require the use of significant estimates and assumptions as described above.

See Note 2— Summary of Significant Accounting Policies in the notes to the audited consolidated financial statements for more information.

Revenue Recognition

‘We generate revenue from product sales and commissions earned on product sales to product

suppliers, feed companies and other customers. In addition, from time to time we engage in collaborative arrangements for joint operating activities.
Product sales consist primarily of sales of soybean grain, soybean oil, soybean meal, soybean flakes and soybean flour and texturized flour, sales of processed yellow pea and sales of seed.
Product Sales

‘We recognize revenue on product sales, consisting primarily of soybean grain, soybean oil, soybean meal, soybean flakes and soybean flour and texturized flour, processed yellow pea and seed at the point in time when obligations under the terms of a contract with the customer are
satisfied. This generally occurs at the time of transfer of control of the product. In reaching this conclusion, we consider several control indicators of the timing of the transfer of control, including significant risks and rewards of ownership, physical possession, and our right to receive
payment. Shipping and handling costs related to contracts with customers for product sales are accounted for as a fulfillment activity and not as a separate performance obligation to customers.

Sales, use, value-added, and other excise taxes are excluded from the measurement of the transaction price. We generally do not allow a right of return.

Collaborative Arrangements

The Company analyzes its collaborative arrangements to assess whether such ar involve joint ing activities performed by parties that are both active participants in the activities and exposed to significant risks and rewards, and therefore are within the scope of FASB
ASC Topic 808, Collaborative Arrangements (“ASC 808”). These arrangements provide various types of payments to the Company, including upfront fees, funding of research and development services, usage fees and royalty payments on product sales. These payments may not
commensurate with the timing of revenue recognition, and therefore, result in deferral of revenue recognition. We recognize revenue based on the amount of the transaction price that is allocated to each respective performance obligation when or as the performance obligation is satisfied.
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Stock-Based Compensation

Stock-based compensation expense is measured at the grant date based on the fair value of the award and is recognized over the requisite service period, which typically is the vesting period. Stock-based compensation is classified as research and development and selling, general and
administrative expenses in our consolidated statements of income.

Impairment of Goodwill and ible Assets

Goodwill, arising from a business combination as the excess of purchase price and related costs over the fair value of identifiable assets acquired and liabilities assumed is not amortized and is subject to an annual impairment test as of December 1, unless events indicate an interim test is
required. In performing this impairment test, management will first qualitatively assess indicators of a reporting unit’s fair value. If after completing the qualitative assessment, management believes it is likely that a reporting unit is impaired, a discounted cash flow analysis is prepared to
estimate the fair value of the reporting unit.

Critical estimates in the determination of the fair value of each reporting unit include, but are not limited to, future expected cash flows based on estimates of future sales volumes, sales prices, production costs, and discount rates. These estimates generally constitute unobservable Level 3
inputs under the fair value hierarchy. An adjustment to goodwill will be recorded for any goodwill that is determined to be impaired. Impairment of goodwill is measured as the excess of the carrying amount of goodwill over the fair value of the reporting unit.

Intangible assets consist primarily of customer relationships, trade names, employment agreements, technology licenses and developed and acquired technology. Intangible assets are valued based on the income approach which utilizes discounted cash flows. These estimates generally
constitute Level 3 inputs under the fair value hierarchy.

In conjunction with business acquisitions, we obtain trade names, permits, enter into employment agreements, and gain access to the distribution channels and customer relationships of the acquired companies. Trade names and permits are amortized over their estimated useful life, which
is generally ten years. Developed and acquired technology are amortized over their estimated useful life of 13 years to 15 years. Employment agreemenls are being amortized over the contractual period. Customer relationships are expected to provide us with economic benefits over the

estimated life of the relationship, which is generally 15 years, and are amortized on a straight-line basis. The amortization period of customer i P! ’s best estimate of the expected usage or consumption of the economic benefits of the acquired assets, which
is based on our historical experience of customer attrition rates.

Definite lived intangible assets are reviewed for Ilnpd“’mcn( at |hu asset group level, , in j impairment indi are present. At a minimum, we assess all definite lived intangible assets annually for indicators of impairment. When indicators of
impairment are present, such an involves esti cash flows over the remaining ustu] life of the intangible. If the review indicates that undiscounted cash flows are lcss than the carrying vn]uc of the intangible asset, the asset group is written down to fair
value, and any impairment is assigned to the asset in the asset group in accordance with the applicable guidance, and a corresponding impairment is ized in the lidated of and P lo:

Derivatives

‘We have master netting agreements with our counterparties which allow for the settlement of contracts in an asset position with contracts in a liability position in the event of default or termination. Further, all of our derivative contracts are centrally cleared and therefore are cash-settled
on a daily basis which results in the derivative contracts having a fair value that approximates zero on a daily basis.

The accounting for changes in the fair value (i.e., gains or losses) of a derivative instrument depends on whether it has been designated and qualifies as part of a hedging relationship and on the type of hedging relationship. All of our derivatives have not been designated as hedging
instruments, and as such, changes in fair value of these derivatives are recognized in earnings immediately.

Our soybean positions are designed to hedge risk related to inventory purchases therefore the gains and losses on soybean lmlrumcm% are recorded in cost of sales in the consolidated statements of operations. Our meal and oil positions are designed to hedge risk related to sales
transactions therefore the gains and losses on meal and oil instruments are recorded in revenues in the i of op

We classify the cash effects of our derivatives within the “Cash Flows From Operating Activities” section of the condensed consolidated statements of cash flows.
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Warrant Liabilities

We account for our PIPE Investment Warrants, Private Placement Warrants, Public Warrants, Notes Payable Warrants and Convertible Notes Payable Warrants as derivative warrant liabilities in accordance with ASC 815 with the exception of the Notes Payable Warrant issued in
connection with the Merger which qualifies for equity treatment. Accordingly, we recognize the warrant instruments as liabilities at fair value and adjust the instruments to fair value at each reporting period. The liabilities are subject to re-measurement at each balance sheet date until
exercised, and any change in fair value is recognized in the change in fair value of warrants in the lidated of ions. The fair value of the Public Warrants are measured based on the closing price of the warrant traded on the NYSE. The Private Placement Warrants and
Convertible Notes Payable Warrants are estimated at each measurement date using a Black-Scholes option pricing model. The PIPE Investment Warrants are estimated at each measurement date using the Monte Carlo simulation. As the Notes Payable Warrant holder has the ability to
exercise the warrant at no cost into the our common stock upon expiration, we value the warrant at each measurement date based on the closing price of our common stock.

Conversion Option Liability

We account for the conversion option on our convertible term loan as a derivative liability in accordance with ASC 815 and therefore recognize the conversion option at fair value and adjust the liability to fair value at each reporting period. The liability is subject to re-measurement at
each balance sheet date until exercised or expired, and any change in fair value is ized in the lidated of i The fair value of the conversion option is measured using a Black-Scholes option pricing model.

Business Combinations

‘We allocate the purchase price of our acquisitions to the assets acquired and liabilities assumed based upon their respective fair values at the isition date. We utilize estimates and an independent third-party valuation firm to assist in determining these fair values. When
necessary based on the timing of an acquisition, we will utilize a benchmarking approach based on our historical acquisitions and similar industry acquisitions to determine the preliminary fair values for certain acquired assets. The excess of the acquisition price over the estimated fair
value of the net assets acquired is recorded as goodwill. Goodwill is adjusted for any changes to acquisition date fair value amounts made within the period. isiti lated transaction costs are recognized separately from the business combination and expensed as
incurred.

Income Tax Valuation Allowan

The determination of the income tax valuation allowances requires us to use judgements and assumptions that may have a material impact on our d financial pecially at the early stage of commercialization. We provide deferred taxes for deductible and taxable
temporary differences. Deferred tax assets are reduced by a valuation allowance when we believe it is more likely than not that some portion or all the deferred tax assets will not be realized. Because we generate losses currently, a full valuation allowance is recorded against our net
deferred tax assets, as we believe it is more likely than not that some portion or all the deferred tax assets will not be realized. If we were to generate cumulative profits, the valuation allowance may change.

Emerging Growth Company

We are an “emerging growth company” as defined in Section 2(a)(19) of the Securities Act, and have elected to take advantage of the benefits of the extended transition period for new or revised financial accounting standards. We expect to remain an emerging growth company at least
through December 31, 2023 and expect to continue to take advantage of the benefits of the extended transition period, although we may decide to early adopt such new or revised accounting standards to the extent permitted by such standards. We expect to use this extended transition
period for complying with new or revised accounting standards that have different effective dates for public and non-public companies until the earlier of the date we (i) are no longer an emerging growth company or (ii) affirmatively and irrevocably opt out of the extended transition
period provided in the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”). This may make it difficult or impossible to compare our financial results with the financial results of another public company that is either not an emerging growth company or is an emerging growth
company that has chosen not to take advantage of the extended transition period exemptions because of the potential differences in accounting standards used.

In addition, we intend to rely on the other exemptions and reduced reporting requirements provided by the JOBS Act. Subject to certain conditions set forth in the JOBS Act, if, as an emerging growth company, we intend to rely on such exemptions, we are not required to, among other
things: (a) provide an auditor’s attestation report on our system of internal control over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act; (b) provide all of the compensation disclosure that may be
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required of non-emerging growth public companies under the Dodd-Frank Wall Street Reform and Consumer Protection Act; (c) comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a
supplement to the auditor’s report providing additional information about the audit and the financial statements (auditor discussion and analysis); and (d) disclose certain executive compensation-related items such as the correlation between executive compensation and performance and
comparisons of the Chief Executive Officer’s ion to median employ ion

‘We will remain an emerging growth company under the JOBS Act until the earliest of (a) December 31, 2026, (b) the last date of our fiscal year in which we have total annual gross revenue of at least $1.235 billion, (c) the date on which we are deemed to be a “large accelerated filer”
under the rules of the SEC with at least $700.0 million of outstanding securities held by non-affiliates or (d) the date on which we have issued more than $1.0 billion in non-convertible debt securities during the previous three years.

Recent Accounting Guidance

From time to time, new accounting pronouncements are issued by the FASB or other standard setting bodies that are adopted by the Company as of the specified effective date. Unless otherwise discussed, the Company believes that the impact of recently issued standards that are not yet
effective will not have a material impact on the Company’s financial position or results of operations under adoption. See Note 2 — Summary of Significant Accounting Policies in the notes to the audited consolidated financial statements for more information about recent accounting
pronouncements, the timing of their adoption and the Company’s assessment, to the extent the Company has made one, of their potential impact on the Company’s financial condition and results of operations.

Item 7A. Q) itative and Qualitati i es About Market Risk

Market risk represents the risk of loss that may impact our financial position because of adverse changes in financial market prices and rates. Our market risk exposure is primarily a result of exposure resulting from potential changes in inflation, exchange rates or interest rates. We do not
hold financial instruments for trading purposes.

Commodity Price Risk

Although our proprietary soybeans and soybean products are not commodities, we purchase crops using a commodity base price and therefore we may be affected by fl ions in agricultural dity prices. Further, our business is affected by fl ions in agricultural dif
prices to the extent we purchase dity soybeans for ing at our ing facilities. From time to time, we engage in hedging ions to manage risks iated with the fl ion of dity prices however our commodity hedging activities may not sufficiently

offset the volatility.

Interest Rate Risk

Interest rate risk is the risk that the value or yield of fixed-income investments may decline if interest rates change. Fluctuations in interest rates may impact the level of interest expense recorded on outstanding borrowings. In addition, our notes payable, financing obligations bear interest
at a fixed base rate plus a floating rate pegged to an index and are not publicly traded. Therefore, fair value of our notes payable, financing obligations and interest expense is not materially affected by changes in the market interest rates. We do not enter into derivative financial
instruments, including interest rate swaps, for hedging or speculative purposes.

Credit Risk

Credit risk with respect to accounts receivable is generally not significant due to a limited carrying balance of receivables. We routinely assess the creditworthiness of our customers. We generally have not experienced any material losses related to recei from individual

or groups of customers for the years ended December 31, 2022, 2021 and 2020. We do not require collateral. Due to these factors, no additional credit risk beyond amounts provided for collection losses is believed by management to be probable in our accounts receivable.

Foreign Currency Exchange Risk

Our expenses are generally denominated in U.S. dollars. However, we have foreign currency risks related to operating expenses denominated in Canadian dollars and Brazilian reals and intercompany loans denominated in Brazilian reals. We have entered into a limited number of
operation support contracts with vendors with p S i in foreign currencies. We are subject to foreign currency transaction gains or losses on our contracts denominated in foreign currencies. To date, foreign
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currency transaction gains and losses have not been material to our financial statements. We have not engaged in the hedging of foreign currency transactions to date, although we may choose to do so in the future.
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Report of Independent Registered Public Accounting Firm
To the Stockholders and the Board of Directors of Benson Hill, Inc.

Opinion on the Financial Statements

‘We have audited the accompanying consolidated balance sheets of Benson Hill, Inc. and subsidiaries (the Company) as of December 31, 2022 and 2021, the related of loss, ” equity, and cash flows for each of the three years
in the period ended December 31, 2022, and the related notes and the financial statement schedule listed in the Index at Item 15 (a) (collectively referred to as the “consolidated financial statements™). In our opinion, the consolidated financial statements present fairly, in all material
respects, the financial position of the Company at December 31, 2022 and 2021, and the results of its operations and its cash flows for each of the three years in the period ended December 31, 2022, in conformity with U.S. generally accepted accounting principles.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company’s financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board
(United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

‘We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is
not required to have, nor were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal control over financial reporting but not for purpose of expressing an opinion on the effectiveness of
the Company’s internal control over financial reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts
and disclosures in the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a reasonable basis
for our opinion.

/s/ Ernst & Young LLP

We have served as the Company’s auditor since 2018.

St. Louis, Missouri
March 16, 2023

49



Table of Contents

Benson Hill, Inc.
Consolidated Balance Sheets
(In Thousands USD)

December 31,
2022 2021

Assets
Current assets:

Cash and cash equivalents $ 25,053 $ 78,940

Marketable securities 132,121 103,689

Accounts receivable, net 28,591 22,128

Inventories, net 62,110 37,004

Prepaid expenses and other current assets 29,346 16,806

Current assets held for sale 23,507 24,791
Total current assets 300,728 283,358
Property and equipment, net 99,759 98,076
Right of use asset, net 68,193 73,712
Goodwill and intangible assets, net 27,377 35,397
Other asscts 4,863 4,538
Noncurrent assets held for sale — 39,816
Total assets $ 500,920 $ 534,897
Liabilities and stockholders’ equity
Current liabilities:

Accounts payable $ 36,717 § 20,288

Current lease liability 3,682 1,831

Current maturities of long-term debt 2,242 6,901

Accrued expenses and other liabilities 33,435 25,608

Current liabilities held for sale 16,441 17,054
Total current liabilities 92,517 71,682
Long-term debt 103,991 77,035
Long-term lease liability 77,722 77,152
‘Warrant liabilities 24,285 46,051
Conversion option liability 8,091 8,783
Deferred tax liabilities 283 294
Other non-current liabilities 129 316
Noncurrent liabilities held for sale — 2,137
Total liabilities 307,018 283,450
Commitments and contingencies (refer to Footnote 22)
Stockholders’ equity:

Redeemable convertible preferred stock, $0.0001 par value; 1,000 authorized, no shares issued and outstanding as of December 31, 2022 and 2021, respectively — —

Common stock, $0.0001 par value, 440,000 and 440,000 shares authorized; 206,668 and 178,089 shares issued and outstanding as of December 31, 2022 and 2021, respectively 21 18

Additional paid-in capital 609,450 533,101

Accumulated deficit (408,474) (280,569)

Accumulated other comprehensive loss (7,095) (1,103)
Total stockholders’ equity 193,902 251,447
Total liabilities and stockholders’ equity $ 500,920 $ 534,897

See accomy ing notes to the

d financial
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Revenues
Cost of sales
Gross profit (loss)
Operating expenses:
Research and development
Selling, general and administrative expenses
Impairment of goodwill
Total operating expenses
Loss from operations
Other (income) expense:
Interest expense, net
Loss on extinguishment of debt
Change in fair value of warrants and conversion options
Other (income) expense, net
Total other (income) expense, net
Net loss from continuing operations before income tax
Income tax expense
Net loss from continuing operations, net of tax
Net loss from discontinued operations, net of tax (refer to Footnote 4)
Net loss

Net loss per common share:
Basic and diluted net loss per common share from continuing operations
Basic and diluted net loss from discontinued operations, net of tax
Basic and diluted net loss per common share

‘Weighted average shares outstanding:
Basic and diluted weighted average shares outstanding

See

Benson Hill, Inc.
Consolidated Statements of Operations
(In Thousands USD, Except Per Share Information)

Year Ended December 31,

2022 2021 2020
B 381233 § 90,945 $ 59,070
377,706 96,846 54,421
3,527 (5,901) 4,649
47,500 40,574 29,457
81,034 71,947 29,466
— — 2,954
128,534 112,521 61,877
(125,007) (118,422) (57,228)
21,444 4,481 6,554
— 11,742 —
(49,063) (12,127) 661
2,253 (549) 29
(25,366) 3,547 7,244
(99,641) (121,969) (64,472)
59 231 48
(99,700) (122,200) (64,520)
(28,205) (4,047) (2,639)
$ (127,905) § (126,247) $ (67,159)
$ 0.55) $ (1.00) $ 0.77)
s 0.16) $ 0.04) $ (0.03)
$ ©071) $ (1.04) $ (0.81)
179,867 121,838 83,295

notes to the

 financial

51



Table of Contents

Net loss
Foreign currency:
Comprehensive (loss) income

Marketable securities:
Comprehensive loss
Adjustments for net (losses) income realized in net loss

Total other comprehensive (loss) income
Total comprehensive loss

Benson Hill, Inc.
Consolidated Statements of Comprehensive Loss
(In Thousands USD)

Year Ended December 31,

2022 2021 2020

S (127,905) § (126247) § (67,159)
©9) 4 (226)

) 4 (226)

(3,678) (1,813) (109)

(2,305) 1,031 223

(5,983) (782) 114

(5,992) (778) (112)

S (133,897) S (127,025) S (67,271)

See ing notes to the consolidated financial
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Balance as of December 31, 2020
Impact of adoption of Topic 606
Stock Option exercises, net
Stock-based compensation expense
Sale of Series D redeemable convertible preferred stock, net of issuance costs of $4,668
Retirement of redeemable convertible preferred stock, including deemed dividend:
Retirement of Series A
Retirement of Series B
Deemed dividend
Comprehensive loss
Balance as of December 31, 2021
Merger and PIPE Shares, net of transaction costs of $36,770
Conversion of warrants into common stock and issuance of equity classified warrants upon Merger
Stock Option exercises, net
Stock-based compensation expense
Other
Comprehensive loss
Balance as of December 31, 2021
PIPE Investment and at-the-market offering, net of issuance cost of $4,087
Stock Option exercises, net
Restricted Stock Units, net
Stock-based compensation expense
Other
Comprehensive loss
Balance as of December 31, 2022

Benson Hill, Inc.

Equity
(In Thousands USD)
Accumulated
Additional

Common Stock Paid-In C Stockholders’

Shares Amount Capital Deficit Loss Equity (Deficit)
71,900 § 7 135299 S (83,395) $ (213) § 51,698
— — — 519 — 519
332 = 72 = = 72
— — 1,010 — — 1,010
38412 4 154,416 — — 154,420
(1,543) — (1,164) — — (1,164)
(404) — (500) — — (500)
- — (1,815) (4,287) — (6.102)
— — — (67,159) (112) (67,271)
108,697  § 11 287,318 § (154,322) § (325 § 132,682
68,069 7 233,333 — — 233,340
325 = 4,576 = = 4576
998 — 713 — — 713
- — 7,183 — — 7,183
— — (22) — — 22)
- - (126,247) (778) (127,025)
178,089  § 18 533,101 § (280,569) $ (1,103) $ 251,447
26,220 3 54,504 —_ - 54,507
2,265 2,325 2,325
94 — = — — —
19,520 19.520
— — — (127,905) (5,992) (133,897)
206,668 $ 21 609.450 S (408,474) S (7.095) S 193,902

notes to the financial
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Benson Hill, Inc.
Consolidated Statements of Cash Flows
(In Thousands USD)

Operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Stock-based compensation expense
Bad debt expense
Change in fair value of warrants and conversion options
Amortization related to financing activities
Loss on extinguishment of debt
Loss on divestiture of discontinued operations
Impairment
Loss on investments and amortization of premiums
Other
Changes in operating assets and liabili
Accounts receivable

Inventories
Other assets
Accounts payable
Accrued expenses
Other liabilities
Net cash used in operating activities
Investing activities
Purchases of marketable securities
Proceeds from maturities of marketable securities
Proceeds from sales of marketable securities
Payments for acquisitions of property and equipment
Payments made in connection with business acquisitions
Proceeds from divestitures of discontinued operations
Net cash used in investing activities
Financing activities
Net contributions from Merger, at-the-market offering and PIPE financing, net of transaction costs of $4,087 and $34,940 for 2022 and 2021, respectively
Payments for extinguishment of debt
Principal payments on debt
Proceeds from issuance of debt
Borrowing under revolving line of credit
Repayments under revolving line of credit
Proceeds from issuance of redeemable convertible preferred stock, net of costs
Retirement of redeemable convertible preferred stock
Repayments of financing lease obligations
Proceeds from the exercise of stock options and warrants
Net cash provided by financing activities
Effect of exchange rate changes on cash
Net (decrease) increase in cash, cash equivalents and restricted cash
Cash, cash equivalents and restricted cash, beginning of year
Cash, cash equivalents and restricted cash, end of year

54

Year Ended December 31,
2021 2020
(127,905) § (126,247) § (67,159)
22,836 12,817 7,504
19,520 7,183 1,010
863 309 133
(49,063) (12,127 661
9,279 1,389 2,507
— 11,742 —
10,246 — —
11,579 — 43832
4,755 — —
4579 (65) 364
(3.070) (7,038) 693
(4,663) (11,690) (5.364)
6,542 (13,149 (30)
(5313) 11,293 (1,949)
6,419 7,539 4,120
— 294 _
(93,396) (117,750) (52,678)
(372,170) (648,923) (208,780)
139,063 2,499 9,070
193,250 639,612 107,243
(16,486) (31,490) (9,855)
(1,034) (116,287) —
17,131 — 1,650
(40,246) (154,589) (100,672)
81,109 285,378 —
(43,082)

(7,288) (4,400) (8.941)
23,540 103,634 24,534
19,774 20,954 25,587
(19.821) (20,907) (27,082)
— — 154,420
(7.766)

(1,630) (703) (121)
2,325 681 72
98,009 341,555 160,703
) 4 (226)
(35,642) 69,220 7,127
78,963 9,743 2,616
43321 S 78963 S 9,743
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of cash flow

Cash paid for taxes
Cash paid for interest

Supplemental disclosure of non-cash activities

Issuance of Notes Payable Warrants and Convertible Notes Payable Warrants
Conversion of Notes Payable Warrants upon Merger

Public Warrants and Private Placement Warrants acquired in Merger
Issuance of conversion option

Purchases of property and equipment included in accounts payable and accrued expenses and other current liabilities
Purchases of inventory included in accounts payable and accrued expenses and other current liabilities
Financing leases

notes to the
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Benson Hill, Inc.
Notes to the Consolidated Financial Statements
(Dollar and Share Amounts in Thousands USD)

1. Description of Business

Benson Hill is a food technology company on a mission to lead the pace of innovation in food. We have a vision to build a healthier and happier world by unlocking the natural genetic diversity of plants with the leading technology platform, CropOS®. Starting with consumer demand, we
leverage CropOS and advanced breeding techniques to design food that’s better from the beginning: more nutritious, more flavorful, and more accessible, while enabling efficient production and delivering novel sustainability benefits to food and feed customers. We are headquartered in
St. Louis, Missouri, where the majority of our research and development activities are managed. We operate a soy crushing and food-grade white flake and soy flour manufacturing operation in Creston, lowa, a soy crushing facility in Seymour, Indiana, and we process dry peas in North
Dakota, which we sell throughout North America.

‘We have an i d go-t ket approach, 1 ing the existing parts of the supply chain to create efficiencies and a feedback loop between consumers, farmers, and seed developers that has been lacking across the siloed agri-food value chain. We are working to design products
with the consumer in mind, contract with farmers to grow and buy back the harvest, preserve the product identity through manufacturing, and ultimately sell food and ingredients directly to food companies, retailers, and others. We believe this integration and control of the product
throughout the entire supply chain will enable us to link data to outcomes in our CropOS platform to fuel the next generation of products. Additionally, we believe this product information linkage will work to optimize environmental and social impacts, as well as traceability throughout
the supply chain.

‘We believe that our commitment to environmental and social issues impacting our planet and our purpose-driven culture are fundamental to our ability to achieve our mission. Environmental, Social and Governance (“ESG”) principles help guide our thinking and approach throughout the
devel and ialization of our products, and our innovative culture is rooted in our Core Values of Be Bold, Be Inspired and Be Real. We believe our leading technology platform, vertically integrated go-to-market strategy, and purpose-driven culture will help bridge the
divide between evolving consumer preferences and quality traits already presenl within the genetic diversity of plants We see nature as our partner; technology as our enabler; and innovators like our company, our stakeholders, our stockholders and our partners as the catalysts to activate
the change needed. We partner with farmers, i di and plant-based food and feed customers to commercialize our propnelary mnovauons in soybean, and in the near future yellow pea, for broad market applications in human food ingredients, edible oils, pet food and
aquafeed. In particular, our Ultra-High Protein (“UHP”) soy-based mgredrenls have the potential to eliminate costly water- and energy-ints ing steps iated with producing soy protein (“SPC”) products for the food and feed markets, which can
alleviate supply constraints in North America and elsewhere. Our proprietary portfolio includes soy flake, soy grits, soy meal and soy flour for established food markets such as snacks, baked goods and meat extensions, and a functional alternative to traditional SPC for plant-based
protein alternatives to meat, dairy, and other emerging categories.

Merger with Star Peak Corp II

On September 29, 2021 (the “Closing Date™), Star Peak Corp II (“STPC™), a special purpose acquisition company, consummated a merger (the “Closing™) pursuant to that certain Agreement and Plan of Merger, dated May 8, 2021 (the “Merger Agreement”), by and among STPC, STPC
Merger Sub Corp., a Delaware corporation and wholly owned subsidiary of STPC (“Merger Sub”), and Benson Hill, Inc., a Delaware corporation (“Legacy Benson Hill”). Pursuant to the terms of the Merger Agreement, a business combination between STPC and Legacy Benson Hill was
affected through the merger of Merger Sub with and into Legacy Benson Hill, with Legacy Benson Hill surviving the transaction as a wholly owned subsidiary of STPC (the “Merger”). On the Closing Date, STPC changed its name to Benson Hill, Inc. and Legacy Benson Hill changed its
name to Benson Hill Holdings, Inc. As a consequence of the Merger, we became the successor to a company registered with the Securities and Exchange Commission (the “SEC™) and listed on the New York Stock Exchange (the “NYSE”). Our future results of consolidated operations
and financial position may not be comparable to historical results as a result of the Merger.

Fresh Business Segment divestiture

For the year ended December 31, 2022, the Company made a strategic decision to exit the Fresh segment. On December 29, 2022, the Company entered into a Stock Purchase Agreement to sell J&J Produce, Inc. (“J&J”) and all of the outstanding equity securities of J&J’s subsidiaries for
aggregate cash consideration of $3 million, subject to certain adjustments. J&J was the main component of the Fresh segment. The closing of the transactions contemplated by the Stock Purchase Agreement is scheduled to occur on June 30, 2023, or such other date as is mutually agreed
by the parties. In connection with the Stock Purchase Agreement, on December 29, 2022, J&J entered into a Purchase and Sale Agreement, pursuant to which J&J sold certain real
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and personal property comprising an agricultural production and processing facility located in Vero Beach, Florida to for an aggregate purchase price of $18 million, subject to certain adjustments. Certain property was leased back to J&J pursuant to a separate agricultural and facility
lease for a short period of time. The Company’s strategic shift to exit the Fresh segment met the criteria to be classified as businesses held for sale and to be presented as a discontinued operation. Refer to Footnote 4 - Discontinued Operations for further details on the divestiture of the
Fresh segment.

Liquidity and Going Concern

The lidated financial have been prepared in conformity with U.S. GAAP and Securities and Exchange Commission regulations, assuming the Company will continue as a going concern. In evaluating the Company’s ability to continue as a going concern,
managemem considered the conditions and events that could raise substantial doubt about the Company’s ability to continue as a going concern within 12 months after the Company’s financial statements were issued on March 16, 2023. Management considered the Company’s current
financial condition and liquidity sources, including current funds available, forecasted future cash flows and the Company’s conditional and unconditional obligations due before 12 months from the issuance of the Company’s financial statements up to March 16, 2024.

For the year ended December 31, 2022, the Company incurred a net loss from continuing operations of $99,700, had negative cash flows from operating activities of $93,396 and had capital expenditures of $16,486. As of December 31, 2022, the Company had cash and marketable
securities of $157,174, restricted cash of $17,912 and positive working capital of $53,984. Furthermore, as of December 31, 2022, the Company had an accumulated deficit of $408,474 and term debt and notes payable of $106,233, which are subject to repayment terms and covenants
further described in Note 14 — Debt. The Company has incurred significant losses since inception primarily to fund i into technol and costs iated with early-stage commercialization of products. These factors, coupled with expected capital expenditures to manufacture

soy flour texturization ingredients, indicated that, without further action, the Company’s forecasted cash flows would not have been sufficient for the Company to meet its i and obligations as they came due in the ordinary course of business for 12 months after the
date the consolidated financial statements were 1ssued

During the first quarter of 2023, the Company entered into an amendment to its existing Convertible Loan and Security Agreement, which among other things, extended the interest-only period by six months through the second quarter of 2024, and allowed the restricted cash to be
counted towards the required minimum liquidity covenant calculation. In addition, the Company’s liquidity plans and operating budget include further actions that management believes are probable of being achieved in the 12 months after the date the consolidated financial statements
are issued. These actions include improving operating efficiencies by reducing certain operating costs and restructuring certain parts of the organization, exploring strategic options involving its Seymour, Indiana soy crush facility, supplementing cash needs by selling additional shares of
its common stock, or securities convertible into common stock, to the public through its shelf registration statement, or obtaining alternative equity financing, and attempting to refinance its current high-cost debt with a conventional, lower cost, lending facility of up to $100 million.
There are no guarantees that the Company will achieve any of these plans, which involve risks and uncertainties, but based on these plans and management’s forecast and related assumptions, management believes it is probable the Company will meet its obligations as they become due
in the ordinary course of business for the 12 months following the date these financial statements are issued.

2. Summary of Significant Accounting Policies Basis

Basis of Presentation and Principles of Consolidation

The consolidated financial statements include the accounts of the Company and our wholly owned subsidiaries. All intercompany transactions and balances have been eliminated in consolidation. The Company prepares its consolidated financial statements in conformity with U.S. GAAP
and Securities and Exchange Commission regulations. In the opinion of all adj idered necessary for a fair presentation have been included.

Any reference in these notes to applicable guidance is meant to refer to the authoritative U.S. GAAP as found in the Accounting Standards Codification (“ASC™) and an Accounting Standards Update (“ASU”) of the Financial Accounting Standards Board (“FASB™).

Certain prior period balances have been reclassified to conform to the current period presentation in the audited

d financial and the panying notes.

All dollar and share amounts are in thousands USD, except per share amounts, unless otherwise noted. Share and per share amounts are presented on a post-conversion basis for all periods presented, unless otherwise specified.
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Emerging Growth Company Status

We are an “emerging growth company,” as defined in Section 2(a) of the Securities Act and have elected to take advantage of the benefits of the extended transition period for new or revised financial accounting standards. We expect to remain an emerging growth company at least
through the December 31, 2023 and expect to continue to take advantage of the benefits of the extended transition period, although we may decide to early adopt such new or revised accounting standards to the extent permitted by such standards. We expect to use this extended transition
period for complying with new or revised accounting standards that have different effective dates for public and non-public companies until the earlier of the date we (i) are no longer an emerging growth company or (ii) affirmatively and irrevocably opt out of the extended transition
period provided in the Jumpstart Our Business Startups Act of 2012 (“JOBS Act”). This may make it difficult or impossible to compare our financial results with the financial results of another public company that is either not an emerging growth company or is an emerging growth
company that has chosen not to take advantage of the extended transition period exemptions because of the potential differences in accounting standards used.

In addition, we intend to rely on the other exemptions and reduced reporting requirements provided by the JOBS Act. Subject to certain conditions set forth in the JOBS Act, if, as an emerging growth company, we intend to rely on such exemptions, we are not required to, among other
things: (a) provide an auditor’s attestation report on our system of internal control over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act; (b) provide all of the compensation disclosure that may be required of non-emerging growth public companies under the
Dodd-Frank Wall Street Reform and Consumer Protection Act; (¢) comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the auditor’s report providing additional information
about the audit and the financial statements (auditor discussion and analysis); and (d) disclose certain executive compensation-related items such as the correlation between executive compensation and performance and comparisons of the Chief Executive Officer’s compensation to
median employee compensation.

We will remain an emerging growth company under the JOBS Act until the earliest of (a) December 31, 2026, (b) the last date of our fiscal year in which we have total annual gross revenue of at least $1.235 billion, (c) the date on which we are deemed to be a “large accelerated filer”
under the rules of the SEC with at least $700.0 million of outstanding securities held by non-affiliates or (d) the date on which we have issued more than $1.0 billion in non-convertible debt securities during the previous three years.

Use of Estimates

The preparation of d financial ity with U.S. GAAP requires to make esti and i that affect the amounts reported in its i d financial and ing notes. Actual results could differ from those
estimates. Significant management estimates include thcse with respect to allowance for doubtful accounts, reserves for inventory obsolescence, the recoverability of long-lived assets, intangibles and goodwill and the estimated value of our warrant liabilities and conversion option
liability.

Cash, Cash Equivalents and Restricted Cash

‘We consider all short-term, highly liquid investments with maturities of 90 days or less at acquisition date to be cash equivalents. Restricted cash primarily represents cash proceeds from the sale of certain assets pursuant to the covenants with a lender. Restricted cash is classified as non-
current if the Company expects that the cash will remain restricted for a period greater than one-year. Current restricted cash is included in the prepaid expenses and other current assets on the consolidated balance sheets.

The following table provides a of cash, cash equival and restricted cash reported within the consolidated balance sheets, inclusive of $356 of cash and cash equivalents reported within current assets held for sale due to discontinued operations, to the amounts shown in
the consolidated statements of cash flows (in thousands USD):
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December 31,

2022 2021
Cash and cash equivalents $ 25409 § 78,963
Restricted cash, current 17,912 —
Total cash, cash equivalents and restricted cash shown in the consolidated statements of cash flows $ 43321 § 78,963

Marketable Securities

We classify our investment securities as available-for-sale on the date of purchase. The securities are recorded at their fair value with the unrealized gains and losses, net of tax effect, recorded in other comprehensive income and loss. Realized gains and losses affect income, including the
release of previously unrealized gains and losses from other comprehensive income and loss. Premiums and discounts are amortized on the straight-line method. Gains and losses on the sale of securities are determined using the specific-identification method.

Accounts Receivable
Accounts receivable represent amounts owed to us from the sale of harvested grain, soybean meal, soybean oil, soybean flakes, soybean flour, royalties, and licensing of pmpnelary lechnology The carrying value of our receivables represent estimated net realizable values. We generally

do not require collateral and estimate any required allowance for doubtful accounts based on historical collection trends, the age of di ivables, and existing iti If events or changes in circumstances indicate that specific receivable balances may be impaired,
further ideration is given to the collectability of those balances and the allowance is recorded accordingly.

Past-due receivable balances are written off when the Company’s internal collection efforts have been unsuccessful in collecting the amounts due. The Company had amounts reserved for doubtful accounts as of December 31, 2022 and 2021, of $743 and $216, respectively.

Derivatives

The Company uses exchange-traded futures to manage price risk of fluctuating Chicago Board of Trade (“CBOT”) prices related to forecasted purchases and sales of soybean and soybean related products in the normal course of business. The Company has master netting agreements with
its counterparties which allow for the settlement of contracts in an asset position with contracts in a liability position in the event of default or termination. Further, all of the Company’s derivative contracts are centrally cleared and therefore are cash-settled on a daily basis which results
in the derivative contracts having a fair value that approximates zero on a daily basis. Refer to Note 7 for more information.

The accounting for changes in the fair value (i.c., gains or losses) of a derivative instrument depends on whether it has been designated and qualifies as part of a hedging relationship and on the type of hedging relationship. All of the Company’s derivatives have not been designated as
hedging instruments, and as such, changes in fair value of these derivatives are recognized in camings immediately.

The Company’s soybean positions are designed to hedge risk related to inventory purchases therefore the gains and losses on soybean instruments are recorded in cost of sales in the consolidated statements of operations. The Company’s meal and oil positions are designed to hedge risk
related to sales transactions therefore the gains and losses on meal and oil instruments are recorded in revenues in the i d of

The Company classifies the cash effects of its derivatives within the “Cash Flows From Operating Activities™ section of the consolidated statements of cash flows.
Inventories

Inventories, primarily comprised of dry beans, seeds, grain, soybean meal, soybean oil, soybean flakes, soybean flour and related packaging materials, are recorded at the lower of cost or net realizable value with cost determined on the first-in, first-out basi
includes direct costs for land preparation, seed, planting, growing, and maintenance as well as seed provided to contracted seed producers and growers with which we hold a purchase option for, or are required to purchase, the future harvested seeds or grain.

s. Work in process inventory

We evaluate inventory balances for obsolescence on a regular basis based on the age of the inventory and our sales forecasts. We also determine the net realizable value of our inventory balances using projected selling prices for our products, market
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prices for the underlying agricultural markets, the age of products, our anticipated costs, and other factors, and compare those prices with the current weighted average costs of our inventories. If our costs are higher than the net realizable value, a valuation adjustment is recorded.

Certain seed costs associated with products not yet i are d to research and d

Property and Equipment

Property and equipment are stated at cost less accumulated depreciation. Depreciation is computed using the straight-line method over the estimated useful life of the respective assets. Leasehold improvements are depreciated over the shorter of their useful life or remaining term of the
lease.

for repairs and mai are d as incurred, and upon retirement or sale, the cost and related accumulated depreciation of the disposed assets are removed from the accounts and any resulting gain or loss is ized in the lidated of ions and
comprehensive loss. Depreciation expense has been calculated using the following estimated useful lives:

Furniture and fixtures 5-7 years
Machinery, field and laboratory equipment 5-7 years
Computer equipment 3-5 years
Vehicles 3-7 years
Buildings and production facilities 15-25 years
Building and production facility improvements 5-15 years
Industrial, crushing and milling equipment 10-20 years
Long-lived assets are reviewed for impairment wh yin ’s jud. conditions indicate a possible loss. Such impairment tests compare estimated undiscounted cash flows with the carrying value of the asset. If an impairment is indicated, the asset is written down to its

fair value. The Company did not record property or equipment impairment for its continuing operations for the years ended December 31, 2022 and 2021.

Spare Parts

The Company maintains an inventory of spare parts at its processing plants for repairs and maintenance in the normal course of operations to minimize downtime. The spare parts are recorded at cost and assessed for obsolescence. As the spare parts are primarily composed of critical
spares which generally do not turn within 12 months the Company classifies spare parts as a non-current asset and presents them in other assets. As of December 31, 2022 and 2021, the Company had spare parts of $2,348 and $2,000, respectively.

Leases

The Company, at the inception of the contract, determines whether a contract is or contains a lease. For leases with terms greater than 12 months, the Company records the related operating or finance right of use asset and lease liability at the present value of lease payments over the lease
term. Renewal options are not included in the measurement of the right of use assets and lease liabilities unless the Company is reasonably certain to exercise the optional renewal periods. Some leases also include early termination options, which can be exercised under specific
conditions. Additionally, certain leases contain incentives, such as construction allowances from landlords. These incentives reduce the right-of-use asset related to the lease.

Some of the Company’s leases contain rent escalations over the lease term. The Company recognizes expense for operating leases on a straight-line basis over the lease term. The Company recognizes interest expense and depreciation expense for finance leases. Depreciation expense for
assets held under finance leases is computed using the straight-line method over the lease term or useful life for leases that contain a transfer of title or reasonably certain purchase option.

Our lease agreements contain variable lease payments for increases in rental payment as a result of indexation, common area mai utility, and mai charges. The Company has elected the practical expedient to combine lease and non-lease components for all asset
categories. Therefore, the lease payments used to measure the lease liability for these leases include fixed minimum rentals along with fixed non lease component charges. The Company does not have significant residual value guarantees or restrictive covenants in the lease portfolio.

Most of the Company’s leases do not provide a readily available implicit interest rate. Therefore, the Company estimates the incremental borrowing discount rate based on information available at lease commencement. The incremental borrowing rate
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represents an estimate of the market interest rate the Company would incur at lease commencement to borrow an amount equal to the lease payments on a collateralized basis over the term of a lease.

Goodwill and Intangible Assets

Goodwill, arising from a business combination as the excess of purchase price and related costs over the fair value of identifiable assets acquired and liabilities assumed is not amortized and is subject to an annual impairment test as of December 1, unless events indicate an interim test is

required. In performing this impairment test, will first qualitati assess indi of a reporting unit’s fair value. If, after completing the qualitative assessment, management believes it is likely that a reporting unit is impaired, a discounted cash flow analysis is prepared to
estimate the fair value of the reporting unit.

Critical estimates in the determination of the fair value of each reporting unit include, but are not limited to, future expected cash flows based on estimates of future sales volumes, sales prices, production costs, and discount rates. These estimates generally constitute unobservable Level 3
inputs under the fair value hierarchy. An adjustment to goodwill will be recorded for any goodwill that is determined to be impaired.

Impairment of goodwill is measured as the excess of the carrying amount of goodwill over the fair value of the reporting unit. During the years ended December 31, 2022 and 2021, the Company evaluated goodwill for impairment using a quantitative assessment for all reporting units
concluding that goodwill was not impaired. During the year ended December 31, 2020, the Company used a qualitative assessment for one reporting unit and a quantitative assessment for all other reporting units resulting in a goodwill impairment charge of $2,954.

Intangible assets consist primarily of customer relationships, trade names, employment agreements, technology licenses, and developed or acquired
estimates generally constitute Level 3 inputs under the fair value hierarchy.

assets are valued based on the income approach, which utilizes discounted cash flows, or cost buildup. These

In conjunction with business acquisitions, we obtain trade names and permits, enter into employment agreements, and gain access to the developed technology, distribution channels and customer relationships of the acquired companies. Trade names and permits are amortized over their
estimated useful life, which is generally 10 years. The developed and acqulred technology is amortized over its estimated useful life of 13 years. Customer relationships are expected to provide economic benefits to the Company over the amortization period of 15 years and are amortized
on a straight-line basis. The amortization period of customer relati ’s best estimate of the expected usage or consumption of the economic benefits of the acquired assets, which is based on our historical experience of customer attrition rates.

Definite lived intangible assets are reviewed for impairment, at the asset group level, wk . in s impairment indi are present. At a minimum, we assess all definite lived intangible assets annually for indicators of impairment. When indicators of
impairment are present, such an involves esti cash flows over the remaining useful e of the intangible. If the review indicates that undiscounted cash flows are less than the carrying value of the intanible asset, the asset group is written down to fair
value, and any impairment is assigned to the assets in the asset group in accordance with the applicable guidance, and a corresponding impairment is ized in the idated of operations and comprehensive loss. The Company did not record any definite lived intangible

asset impairments for its continuing operations for the years ended December 31, 2022, 2021 or 2020.
Debt Issuance Costs

The Company capitalizes costs incurred in connection with new borrowings, the establishment or enhancement of credit facilities and the issuance of debt securities. These costs are amortized as an adjustment to interest expense over the life of the borrowing or term of the credit facility
using the effective interest method. Debt issuance costs related to a recognized liability are presented in the balance sheet as a direct reduction from the carrying amount of that liability. The unamortized balance of deferred financing costs shown as a reduction from the carrying amount of
the liability was $1,973 and $1,231 as of December 31, 2022 and 2021, respectively. Amortization of debt issuance costs was $204, $206 and $228 for the years ended December 31, 2022, 2021 and 2020, respectively.

‘Warrant Liabilities
We account for our PIPE Investment Warrants, Private Placement Warrams Public Warrants, Notes Payable Warrants, and Convertible Notes Payable Warrants as derivative warrant liabilities in accordance with ASC 815 with the exception of the Notes Payable Warrants issued in

connection with the Merger which qualify for equity Accordingly, we ize the warrant as liabilities at fair value and adjust the instruments to fair value at each reporting period. The liabilities are subject to re-measurement at each balance sheet date until
exercised, and any change in fair value is recognized in the
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change in fair value of warrants in the i of i The fair value of the Public Warrants is measured based on the closing price of the warrant traded on the NYSE. The Private Placement Warrants and Convertible Notes Payable Warrants are estimated at each
measurement date using a Black-Scholes option pricing model. The PIPE Investment Warrants are estimated at each measurement date using the Monte Carlo simulation. As the Notes Payable Warrant holder has the ability to exercise the warrant at no cost into the Company’s common
stock upon expiration, the value of the warrant at cach measurement date is based on the closing price of the Company’s common stock.

Conversion Option Liability

We account for the conversion option on our convertible term loans as a derivative liability in accordance with ASC 815 and therefore recognize the conversion option at fair value and adjust the liability to fair value at each reporting period. The liability is subject to re-measurement at
each balance sheet date until exercised or expired, and any change in fair value is ized in the lidated of i The fair value of the conversion option is measured using a Black-Scholes option pricing model.

Business Combinations

The Company allocates the purchase price of its acquisitions to the assets acquired and liabilities assumed based upon their respective fair values at the acquisition date. The Company utilizes i and an i third-party valuation firm to assist in determining
these fair values. The excess of the acquisition price over the estimated fair value of the net assets acquired is recorded as goodwill. Goodwill is adjusted for any changes to acquisition date fair value amounts made within the period. Acquisition-related ion costs are
recognized separately from the business combination and expensed as incurred.

Fair Value

Assets and liabilities recorded at fair value on a recurring basis on the balance sheets are categorized based upon the level of judgment associated with the inputs used to measure their fair values. Fair value is defined as the exchange price that would be received for an asset or an exit
price that would be paid to transfer a liability in the principal or most advantageous market for the asset or liability in an orderly transaction between market participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of observable inputs
and minimize the use of unobservable inputs. The authoritative guidance on fair value measurements establishes a three-tier fair value hierarchy for disclosure of fair value measurements as follows:

Level 1 — Observable inputs such as unadjusted, quoted prices in active markets for identical assets or liabilities at the measurement date.

Level 2 — Inputs (other than quoted prices included in Level 1) are either directly or indirectly observable for the asset or liability. These include quoted prices for similar assets or liabilities in active markets and quoted prices for identical or similar assets or liabilities in markets that
are not active.

Level 3 — Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.
Revenue Recognition

Product Sales

‘We recognize revenue on product sales, consisting primarily of soybean grain, soybean oil, soybean meal, soybean flakes and soybean flour and texturized flour, processed yellow pea and seed at the point in time when obligations under the terms of a contract with the customer are
satisfied. This generally occurs at the time of transfer of control of the product. In reaching this conclusion, we consider several control indicators of the timing of the transfer of control, including significant risks and rewards of ownership, physical possession, and our right to receive
payment. Shipping and handling costs related to contracts with customers for product sales are accounted for as a fulfillment activity and not as a separate performance obligation to customers.

Sales, use, value-added, and other excise taxes are excluded from the of the ion price. We generally do not allow a right of return.
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Collaborative Arrangements

The Company analyzes its collaborative arrangements to assess whether such ar involve joint of activities performed by parties that are both active participants in the activities and exposed to significant risks and rewards, and therefore are within the scope of FASB
ASC Topic 808, Collaborative Arrangements (“ASC 808”). These arrangements provide various types of payments to the Company, including upfront fees, funding of research and development services, usage fees and royalty payments on product sales. These payments may not be
commensurate with the timing of revenue recognition, and therefore, result in deferral of revenue recognition. We recognize revenue based on the amount of the transaction price that is allocated to each respective performance obligation when or as the performance obligation is satisfied.
The revenues from collaborative arrangements were not significant to the consolidated statement of operations for the years ended December 31, 2022 and 2021.

Research and Development Expenses

Research and development expenses consist of the costs of performing activities to discover and develop products and to advance our intellectual property. These costs consist primarily of employ lated expenses for 1 who research and develop our products, fees for
contractors who support product development and breeding activities, expenses for trait validation, greenhouse and field trial expenses, purchasing materials and supplies for our laboratories, licensing, information technology expenses, and other costs associated with operating our own
laboratories. Reimbursements of research and development costs from third-party grants are recognized as a reduction of research and development expense. For the years ended December 31, 2022, 2021 and 2020, the Company received grant reimbursement of $295, $479 and $1,016,
respectively.

Patents

‘We expense patent costs, including related legal costs, as incurred. Costs to maintain, in-license, and defend patents are recorded as selling, general and administrative expenses on the consolidated statements of operations. Costs to write and support the research for filing patents are
recorded as research and development expenses on the consolidated statements of operations.

Stock-Based Compensation

‘We measure all stock options and restricted stock units (“RSUs™) granted to employees and directors based on the fair value on the date of the grant and recognize compensation expense of those awards over the requisite service period, which is generally the vesting period of the
respective awards or the derived service period for awards with market performance vesting conditions. We recognize forfeitures of awards as they occur.

We classify stock-based compensation expense in our consolidated statement of operations as research and development and selling, general and administrative expenses as this is consistent with the manner in which the award recipient’s payroll costs are classified.

Income Taxes

Income taxes are accounted for using the asset and liability method. Under this method, deferred tax assets and liabilities are determined based on temporary differences between the financial statement basis and tax basis of assets and liabilities and net operating loss and credit
carryforwards using enacted tax rates in effect for the year in which the differences are expected to reverse. The effect on deferred tax assets and liabilities of a change in tax rates is recognized in income in the period that includes the enactment date. Valuation allowances are established
when it is more likely than not that some portion of the deferred tax assets will not be realized.

‘When uncertain tax positions exist, the Company recognizes the tax benefit of tax positions to the extent that some or all of the benefit will more likely than not be realized. The determination as to whether the tax benefit will more likely than not be realized is based upon the technical
merits of the tax position, as well as consideration of the available facts and circumstances.

Discontinued Operations

In determining whether a disposal of a component of an entity or a group of components of an entity is required to be p as a disconti ion, we make a determination as to whether the disposal represents a strategic shift that had, or will have, a major effect on our
operations and financial results. A component of an entity comprises operations and cash flows that can be clearly distinguished from the rest of the entity both operationally and for financial reporting purposes. If we conclude that the disposal represents a strategic shift, then the results of
operations of the group of assets being disposed of (as well as
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any gain or loss on the disposal transaction) are aggregated for separate presentation apart from our inui ing results in the financial

Forward Purchase and Sales Contracts

We enter into seed and grain production agreements (“Forward Purchase Contracts™) with seed producers and growers. The seed and grower contracts often require us to pay prices for the seed and grain produced at commodity futures market prices plus a premium. The grower has the
option to fix their price with us tt hout the term of the The grower contracts allow for delivery of grain to us at harvest if so specified when the agreement is executed, otherwise delivery occurs on a date that we elect through a specified date of the following year.

‘We enter into sales contracts with grain and ingredients customers (“Forward Sales Contracts™) for the sale of soybeans, processed soybean products, and processed yellow pea. These sales contracts are for a fixed or determinable quantity at a fixed or determinable price and will be
physically settled with the delivery of the underlying product.

‘We designate all Forward Purchase Contracts and Forward Sales Contracts as normal purchases and normal sales and as a result are exempt from derivative accounting.

Significant Concentrations and Credit Risk

Financial instruments that potentially expose us to concentrations of credit risk consist primarily of cash and cash equivalents, restricted cash, marketable securities, accounts receivable, and Forward Purchase Contracts.

We have cash and cash equivalents, restricted cash and ketable securities at di

may vary between years because of the nature of our business.

d financial instituti and, at times, maintain balances in excess of insured limits but believe such credit risk is minimal. C i of credit risk iated with d accounts

Our customers primarily consist of businesses operating in the agriculture industry, including retailers that sell our produce, consumer package goods manufacturers that incorporate our ingredients. For the year ended December 31, 2022, one customer generated greater than 10% of
consolidated revenue for a total of $45,053. For the year ended December 31, 2021, one customer generated greater than 10% of consolidated revenue for a total of $27,493. For the year ended December 31, 2020, four customers each generated greater than 10% of consolidated revenue
for a total of $15,270.

Foreign Currency Translation

The financial statements for our overseas operations, primarily comprising licensing arrangements and research and development activities in Brazil and Canada, respectively, are translated to U.S. dollars at current exchange rates. For assets and liabilities, the fiscal year-end rate is used.

For revenues, expenses, gains, and losses, an approximation of the average rate for the period is used. U ized currency adj in the lidated financial are d in equity as a of d other comprehensive loss.
The Company has entered into a limited number of operation support contracts with vendors with p: d d in foreign ies. We are subject to foreign currency transaction gains or losses on our contracts denominated in foreign currencies. Gains and losses resulting
from foreign currency transactions are separately reflected in the lidated of prehensive loss. To date, foreign currency transaction gains and losses have not been material to our financial statements.

Recently Adopted Accounting Guidance

In June 2016, the FASB issued ASU 2016-13, Financial Instruments — Credit Losses (“ASU 2016-13" or “CECL”), which requires measurement and the recognition of expected credit losses for financial assets held. The standard requires the measurement of expected credit losses to be
based on relevant information, including historical experience, current conditions and a forecast that is supportable. The Company adopted the standard in the first quarter of 2022, with minimal impact to its consolidated financial statements.

As part of the adoption, the Company reviewed its’ portfolio of available-for-sale debt securities in an unrealized loss position, and assessed whether it intends to sell, or will more likely than not be required to sell, such debt securities before recovering the amortized cost basis.
Additionally, the Company evaluated whether the decline in fair value has resulted from credit losses or other factors by considering the extent to which the fair value is less than amortized cost, any changes to the rating of the security by a rating agency, and adverse conditions
specifically related to the security, among other factors. If this assessment indicates that a credit loss exists, the Company compares the present value of the cash flows expected to be collected against the amortized cost basis. A credit loss is recorded if the present value of the cash flows
is less than the amortized cost basis, limited
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by the amount that the fair value is less than the amortized cost basis. Upon adoption, the Company did not record an allowance for credit losses on its available-for-sale debt securities.

Additionally, the Company reviewed its open trade receivables arising from contractual sales. As part of its analysis, the Company performed periodic credit reviews of all active customers, reviewed all trade receivables greater than 90 days past due, calculated historical loss rates and
reviewed current payment trends of all customers.

Recently Issued Accounting Guidance Not Yet Effective

In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (“ASU 2020-04"). ASU 2020-04 provides optional expedients and exceptions for applying GAAP to contracts, hedging i ips and other ions affected by rate reform if certain criteria are met.
In December 2022, the FASB issued ASU 2022-06 and deferred the sunset date of the Reference Rate Reform (Topic 848) from December 31, 2022 to December 31, 2024, after which entities will no longer be permitted to apply the relief in Topic 848. The amendments apply to all
entities that have contracts, hedging i ips, and other ions that LIBOR or another reference rate expected to be discontinued because of reference rate reform. The Company has a floating rate revolving credit facility, a term loan and an equipment loan due in April
2024 and plans on phasing out LIBOR as a reference rate before December 31, 2024.

In August 2020, the FASB issued ASU 2020-06, Debt (“ASU 2020-06"). ASU 2020-06 reduces the number of accounting models for convertible debt instruments and convertible preferred stock. For convertible instruments with conversion features that are not required to be accounted
for as derivatives under ASC 815, Derivatives and Hedging, or that do not result in substantial premiums accounted for as paid-in capital, the embedded conversion features no longer are separated from the host contract. ASU 2020-06 is effective for public business entities that meet the
definition of a Securities and Exchange Commission (“SEC”) filer, excluding entities eligible to be smaller reporting companies as defined by the SEC, for fiscal years beginning after December 15, 2021, including interim periods within those fiscal years. For all other entities, the
amendments are effective for fiscal years beginning after December 15, 2023, including interim periods within those fiscal years. Early adoption is permitted, but no earlier than fiscal years beginning after December 15, 2020, including interim periods within those fiscal years. The
Company is currently evaluating the impact ASU 2020-06 will have on its consolidated financial statements.

3. Business Combinations

ZFS Creston

On December 30, 2021, we leted the isition of a food-grade white flake and soy flour manufacturing operation and related assets through the acquisition of ZFS Creston, LLC, a Delaware limited liability company (“ZFS Creston™), for aggregate cash consideration of $103,099,

which includes a working capital adjustment payment of $1,034 made during the first quarter of 2022. The soybean processing facility will process the Company’s proprietary soybean varieties for distribution to end customers. The acquisition of the food-grade white flake and soy flour
ing facility was d for as a business combination, and accordingly, the acquired assets and liabilities were recorded at their fair value, as presented below:
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Fair Value at
December 30, 2021

Assets:
Cash and cash equivalents $ 56
Accounts receivable 11,746
Inventories 17,283
Prepaid expenses and other current assets 3,627
Property and equipment 68,182
Right of use asset 853
Other assets 2,000
Identified intangible assets 2,220
Goodwill 7,586
Total assets acquired $ L1133 555!
Liabilities:
Accounts payable 4,661
Lease liability 853
Accrued expenses and other liabilities 4,940
Total liabilities assumed $ 10,454
Total purchase price $ 103,099

During the fourth quarter of 2022, we finalized our valuation of the acquisition date assets acquired and liabilities assumed. The measurement period adjustments recorded in 2022 primarily impacted property and equipment, intangible assets, and goodwill. Individually, the measurement
period adjustments resulted in an increase to property and equipment by $8,182, an increase to Accounts Receivable by $1,017, a decrease to Inventories by $926, a decrease to Intangible assets by $8,780 and an increase to Goodwill by $1,541. The measurement period adjustments did
not have a significant impact on our results of operations.

The identified intangible assets consist of customer relationships of $2,000 and permits of $220, respectively. The identified intangible assets are amortized using the straight-line method over their estimated useful lives of 15 years for customer relationships and 10 years for permits. The
excess purchase price recorded to goodwill primarily represents the future economic benefits the Company expects to achieve as a result of combining operations and ZFS Creston’s workforce. All of the goodwill is expected to be deductible for income tax purposes.

Effective December 30, 2021, results from the ions of the soybean ing facility have been included in the continuing operations of our lidated of ions and hensive loss. For the year ended December 31, 2022, $169,978 of revenue was included in
the d o] ions and hensive loss.

The unaudited pro forma impact on operating results, as if the isition had been leted as of the beginning of 2021, would have resulted in reported revenues and a net loss of $220,610 and $140,991, respectively. For purposes of the pro forma disclosures, the Company adjusted
for $2,078 of costs attributable to the acquisition. The unaudited pro forma impact on operating results, as if the isition had been leted as of the beginning of 2020, would have resulted in reported revenues and a net loss of $160,804 and $82,166, respectively. The unaudited pro

forma financial information is presented for informational purposes only and does not purport to represent what the results of operations would have been had the Company completed the acquisition on the date assumed, nor is it necessarily indicative of the results of operations that may
be expected in future periods.

In conjunction with the acquisition we incurred $2,078 of acquisition-related costs, including legal and accounting fees. These costs were recorded in selling, general, and administrative expenses in the consolidated statement of operations for the year ended December 30, 2021.
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Rose Acre Farms

On September 17, 2021, we completed the acquisition of a soybean processing facility and related assets from Rose Acre Farms, Inc. (“Rose Acre Farms™) based in Seymour, Indiana for cash consideration of $14,567 and entered into a long-term ground lease for the real estate upon
which such soybean processing facility is located The soybean processmg facility will process the Company’s proprietary soybean varieties for distribution to end customers. Effective September 17, 2021, results from the operations of the soybean processing facility have been included
in the ions of our i of and hensive loss.

4. Discontinued Operations

On December 29, 2022, the Company entered into a Stock Purchase Agreement to sell J&J Produce, Inc. (“J&J”) and all of the outstanding equity securities of J&J’s subsidiaries for aggregate cash consideration of $3,000, subject to certain adjustments. J&J was the main component of
the Company’s former Fresh segment. The closing of the transactions contemplated by the Stock Purchase Agreement is scheduled to occur on June 30, 2023, or such other date as is mutually agreed by the parties. In connection with the Stock Purchase Agreement, on December 29,
2022, J&1J entered into a Purchase and Sale Agreement, pursuant to which J&J sold certain real and personal property comprising an agricultural producllon and processing facility located in Vero Beach, Florida for an aggregate purchase price of $18,000, subject to certain adjustments.
Certain property was leased back to J&J pursuant to a separate agricultural and facility lease for a short period of time. The Company will retain i )§ of certain ions related to the current harvest season and through the leaseback transaction executed with the
buyer. These activities are expected to continue through the close date pursuant to the Stock Purchase Agreement. There were minimal amounts recognized in the current period related to the continued involvement in the current period. The (ompany mcurred an impairment charge of
$11,579 and net loss on the sale of $10,246 from the divestiture for the year ended December 31, 2022. The Company’s strategic shift to exit the Fresh segment met the criteria to be classified as businesses held for sale and to be dasad inued operation. dingly, the
Company reclassified the results of operations of the Fresh segment to discontinued operations in its Consolidated Statements of Operations and for all periods presented.

The carrying amounts of the assets and liabilities of the discontinued operations reclassified from their historical balance sheet presentation to assets and liabilities of businesses held for sale were as follows:

December 31,
2022 2021
Assets
Current assets:
Cash and cash equivalents $ 356§ 23
Accounts receivable, net 9,808 9,601
Inventories, net 11,633 11,720
Prepaid expenses and other current assets 1,710 3,447
Property and equipment, net = 28,809
Right of use asset, net — 3,740
Goodwill and intangible assets, net — 7,267
Total assets of businesses held for sale $ 23,507 $ 64,607
Liabilities
Current liabilities:
Accounts payable $ 9,743 § 15,220
Current lease liability 1,890 591
Current maturities of long-term debt 3,194 80
Accrued expenses and other liabilities 1,614 1,163
Long-term debt — 135
Long-term lease liability — 2,002
Total liabilities of businesses held for sale $ 16,441 S 19,191
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As of December 31, 2022 and 2021, the fair value of the debt included in the liabilities of business held for sale was $3,305 and $214, respectively. Fair values are based upon valuation models using market information, which fall into Level 3 in the fair value hierarchy. The Company
capitalized $1,236, $1,320 and $215 of interest costs into property and equipment during the years ended December 31, 2022, 2021 and 2020, respectively.

The operating results of the discontinued operations, net of tax, were as follows:

Year Ended December 31,

2022 2021 2020
Revenues $ 61,521 $ 56,267 $ 55,278
Cost of sales 58,744 51,311 48,009
Gross profit 2,777 4,956 7,269
Operating expenses:

Research and development 22 4 —

Selling, general and administrative expenses 9,16 9,605 7,980

Impairment 11,579 — 1,878
Total operating expenses 20,769 9,609 9,858
Loss from discontinued operations (17,992) (4,653) (2,589)
Interest expense 33 9 154
Other expense (income), net 10,179 (615) (104)
Net loss before income tax (28,204) (4,047) (2,639)
Income tax expense 1 — —
Net loss from discontinued operations, net of tax $ (28,205) $ (4,047) $ (2,639)
Depreciation, amortization and significant operating and investing items in the Consolidated Statement of Cash Flows for the discontinued operations are as follows:

Year Ended December 31,
2022 2021 2020

Operating activities

Depreciation and amortization $ 2,323 § 2339 § 1,428

Bad debt expense 122 341 44

Impairment 11,579 — 1,878

Net loss on divestiture 10,246 — —
Investing activities
Payments for acquisitions of property and equipment (9,503) (23,941) (885)
Proceeds from divestiture 17,131 — —

5. Fair Value Measurements

Our financial instruments consist of cash and cash equivalents, restricted cash, marketable securities, accounts receivable, dity derivatives, dity contracts, accounts payable, accrued liabilities, warrant liabilities, conversion option liabilities, and notes payable. As of
December 31, 2022 and 2021, we had cash and cash equivalents of $25,053 and $78,940, respectively, which includes money market funds with maturities of less than three months. As of December 31, 2022, we had restricted cash of $17,912. We had no restricted cash as of December
31,2021. As of December 31, 2022 and 2021, the carrying values of cash and cash equivalents, restricted cash, accounts receivable, accounts payable and accrued liabilities approximated fair value due to their short maturities.
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The following tables provide the financial instruments measured at fair value on a recurring basis based on the fair value hierarchy:

December 31, 2022

Level 1 Level 2 Level 3 Total

Assets

U.S. treasury securities $ 1,059 § $ $ 1,059

Corporate bonds —_ 116,616 — 116,616

Preferred stock — 14,446 — 14,446
Marketable securities $ 1,059 § 131,062 $ — 3 132,121
Liabilities
Warrant liabilities $ 5469 § — 3 18816 § 24,285
Conversion option liability — — 8,091 8,091
Total liabilities $ 5469 8 — 8 26907 $ 32,376

December 31, 2021

Level 1 Level 2 Level 3 Total

Assets

U.S. treasury securities $ — 8 — 3 — 3 —

Corporate bonds — 82,086 — 82,086

Preferred stock 21,603 21,603
Marketable securities $ — § 103,689 8 — 3 103,689
Liabilities
‘Warrant liabilities $ 20,818 § — 3 25233 § 46,051
Conversion option liability 8,783 8,783
Total liabilities 20,818 — $ 34,016 54,834

There were no transfers of financial assets or liabilities into or out of Level 1, Level 2, or Level 3 for 2022 or 2021.

All of the Company’s derivative contracts are centrally cleared and therefore are cash-settled on a daily basis. This results in the derivative contracts having a fair value that approximates zero on a daily basis. Therefore, there are no derivative assets or liabilities included in the table
above. Refer to Note 7 for further discussion.

The warrant liabilities consist of PIPE Investment Warrants, Convertible Notes Payable Warrants, Notes Payable Warrants, Private Placement Warrants, and Public Warrants. The PIPE Investment Warrants are valued based on a Monte Carlo simulation that values the warrants using a
probability weighted discounted cash flow model, which are considered Level 3 liabilities. The Convertible Notes Payable Warrants, Private Placement Warrants and the Conversion Option Liability are valued based on a Black-Scholes option pricing model, which are considered Level 3
liabilities. The Public Warrants are separately listed on the NYSE and traded under the symbol “BHIL WS” and, are therefore, considered Level 1 liabilities. As the Notes Payable Warrants are exercisable to the Company’s common stock at no cost, they are marked to the closing price of
the Company’s common stock, and therefore, are considered Level 1 liabilities. Generally, increases or decreases in the fair value of the underlying common stock would result in a directionally similar impact in the fair value measurement of the associated Level 3 warrant liabilities.

69



Table of Contents

The significant inputs to the valuation of Level 3 warrant and conversion liabilities for the year ended December 31, 2022 were as follows:

Exercise Price

Stock Price

Volatility

Remaining term in years
Risk-free rate

Dividend yield

The significant inputs to the valuation of Level 3 warrant and conversion liabilities for the year ended December 31, 2021 were as follows:

Exercise Price

Stock Price

Volatility

Remaining term in years
Risk-free rate

Dividend yield

Private Placement Warrants

Convertible Notes Payable Warrants

Conversion Liability

The following table summarizes the change in the warrant and conversion option liabilities categorized as Level 3 for the years ended December 31, 2022 and 2021.

Balance, beginning of period

Change in estimated fair value
Issuance of PIPE Investment warrants
Balance, end of period

Balance, beginning of period

Issuance of Notes Payable Warrants and Convertible Notes Payable Warrants
Issuance of Convertible Notes Payable conversion option

Assumption of Private Placement Warrants upon Merger

Change in estimated fair value

Conversion of Notes Payable Warrants upon Merger

Balance, end of period

Fair Value of Long-Term Debt

11.50 247 $ 247
2.55 2.55 $ 2.55
84.0 % 89.0 % 64.7 %

3.75 4.00 2.00
4.1 % 4.1 % 4.4 %
—% —% —%
Private Placement Warrants Convertible Notes Payable Warrants Conversion Liability
11.50 7.86 $ 8.22
7.29 7.29 $ 7.29
725% 72.5% 525%
4.75 5.00 3.00
1.2% 1.3% L1%
—% —% —%

Year Ended December 31, 2022

34,016
(33,713)
26,604

26,907

Year Ended December 31, 2021

8,783
34,045
(11,616)
(4,550)

34,016

As of December 31, 2022 and 2021, the fair value of the Company’s debt, including amounts classified as current, was $103,814 and $84,949, respectively. Fair values are based upon valuation models using market information, which fall into Level 3 in the fair value hierarchy.
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6. Investments in Available-for-Sale Securities

The Company has invested in marketable debt securities, primarily investment grade corporate bonds, preferred stock, and highly liquid U.S Treasury securities, which are held in the custody of a major financial institution. These securities are classified as available-for-sale and,
accordingly, the unrealized gains and losses are recorded through other comprehensive income and loss.

December 31, 2022
Cost Basis Gross Unrealized Gains Gross Unrealized Losses Fair Value
U.S government and agency securities $ 1,059 $ — 3 — 3 1,059
Corporate notes and bonds 122,257 — (5,641) 116,616
Preferred stock 15,454 — (1,008) 14,446
Total investments $ 138,769  $ — $ (6,648) $ 132,121
December 31, 2021
Cost Basis Gross Unrealized Gains Gross Unrealized Losses Fair Value
U.S government and agency securities $ = 3 — 8 — $ =
Corporate notes and bonds 82,007 572 (493) 82,086
Preferred stock 21,553 126 (76) 21,603
Total investments $ 103,560  § 698 § (569) $ 103,689

The aggregate fair value of investments with unrealized losses that had been owned for less than a year was $66,296 and $48,098 as of December 31, 2022 and 2021, respectively. The aggregate fair value of investments with unrealized losses that had been owned for more than one year
was $64,723 as of December 31, 2022. The Company did not have any unrealized losses on investments owned for more than one year as of December 31, 2021. The Company does not intend to sell these securities before recovery of their amortized cost basis.

ilable-fc I ding as of December 31, 2022, classified as marketable securities in the consolidated balance sheets, have maturity dates ranging from the first quarter of 2023 through the fourth quarter of 2026. The fair value of marketable securities as of
December 31, 2022 with maturities within one year and one to five years are $47,063 and $85,058, respectively. The Company classifies available-for-sale investments as current based on the nature of the investments and their availability to provide cash for use in current operations, if
needed.

7. Derivatives

Corporate Risk N Activities

The Company uses exchange-traded futures to manage price risk of fluctuating Chicago Board of Trade (“CBOT”) prices related to forecasted purchases and sales of soybeans and soybean related products in the normal course of business. These risk management activities are actively
monitored for compliance with the Company’s risk management policies.

As of December 31, 2022, the Company held financial futures related to a portion of its forecasted purchases of soybeans for an aggregate notional volume of 3,730 bushels of soybeans. 3,715 bushels of the aggregate notional volume will settle in 2023 with the remaining 15 bushels
settling in Q1 2024. As of December 31, 2022, the Company held financial futures related to a portion of its forecasted sales of soybean oil for an aggregate notional volume of 364 pounds of soybean oil, all of which will settle in 2023. As of December 31, 2022, the Company held
financial futures related to a portion of its forecasted sales of soybean meal for an aggregate notional volume of 91 tons of soybean meal, all of which will settle in 2023.

Tabular Derivatives Disclosures

The Company has master netting agreements with its counterparties which allow for the settlement of contracts in an asset position with contracts in a liability position in the event of default or termination. Such netting arrangements reduce the Company’s credit exposure related to these
counterparties. As all of the Company’s derivative contracts are centrally cleared and therefore are cash-settled on a daily basis, the fair value approximates zero.
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The Company’s derivative contracts were as follows:

Year Ended December 31, 2022

Year Ended December 31, 2021

Asset Derivative Liabil Asset Derivative Liab
Soybeans $ L1128 1,925 § 18 8 49
Soybean oil 533 73 5 1
Soybean meal 400 2,414 — 1,228
Effect of daily cash settlement (2,045) (4,412) (23) (1,278)
Net derivatives as classified in the balance sheet $ — 3 —3 — 8 =

The Company had a current asset representing excess cash collateral posted to a margin account of $2,714 as of December 31, 2022. These amounts are not included with the derivatives presented in the table above and are included in prepaid expenses and other current assets in the

accompanying consolidated balance sheets.
Currently, the Company does not seck cash flow hedge accounting treatment for its derivative financial instruments and thus changes in fair value are reflected in current earnings.
The tables below show the amounts of pre-tax gains and losses related to the Company’s derivatives

Year Ended December 31, 2022

Year Ended December 31, 2021

Total (loss) gain

Total (loss) gain

Gain (loss) realized on Unrealized (loss) gain on recognized in Gain (loss) realized on Unrealized (loss) gain on recognized in
derivatives derivatives income derivatives income
Soybeans $ (7,230) $ (783) $ (8,012) S 211§ [E20I 180
Soybean oil (9.781) 438 (9.343) 1,148 4 s 1,152
Soybean meal (3,247) (786) (4,034) (680) (1,228) $ (1,908)
Total S (20,258) $ (1L131) § (21389) S 679§ (1255) $ (576)
The Company’s soybean positions are designed to hedge risk related to inventory purchases, therefore the gains and losses on soybean instruments are recorded in cost of sales in the li of i The Company’s soybean oil and soybean meal
positions are designed to hedge risk related to sales transactions therefore the gains and losses on soybean oil and soybean meal instruments are recorded in revenues in the i lid: of operations.
The Company classifies the cash effects of its derivatives within the “Cash Flows From Operating Activities” section of the consolidated statements of cash flows.
The Company did not commence trading until January 2021, therefore there was no derivative activity or balances as of December 31, 2020.
8. Inventories
Inventories consist of the following:
December 31,
2022 2021
Raw materials and supplies $ 37483 § 18,018
‘Work-in-process 4,977 2,932
Finished goods 19,650 16,054
Total inventories $ 62,110 § 37,004

Work-in-process inventory consists of sced provided to contracted seed producers and growers with which we hold a purchase option for, or are required to purchase, the future harvested seeds or grain as well as crops under production which represent the direct costs of land preparation,

seed, planting, growing, and maintenance.
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9. Property and Equipment

Components of property and equipment consist of the following:

December 31,
2022 2021
Land $ 812 § 123
Furniture and fixtures 3,535 2,974
Machinery, field, and laboratory equipment 33,143 43,754
Computer equipment 2,062 1,697
Vehicles 447 437
Buildings, production facilities and improvements 60,686 35,362
Industrial, crushing and milling equipment 25,268 25,268
Construction in progress 4,372 1,256
130,325 110,871
Less accumulated depreciation (30,566) (12,795)
Property and equipment, net $ 99,759 § 98,076

Depreciation expense was $14,788, $6,035 and $3,872 for the years ended December 31, 2022, 2021 and 2020, respectively.

10. Leases

The Company leases and subleases real estate in the form of land, laboratory, greenhouse, warchouse, and office facilities. The Company also leases equipment in the form of laboratory equipment, vehicles, railcars, and office equipment. The term for real estate leases ranges from one
year to 21 years at inception of the contract and the term for equipment leases ranges from 3 years to 20 years at inception of the contract. Most real estate leases include one or more options to renew, with renewal terms that generally can extend the lease term from one year to 10 years.
The leases considered to be financing leases include the office lease for the Company’s headquarters, a building and equipment lease for the Company’s Crop Accelerator facility which opened in 2021, a land lease and two equipment leases.

Lease costs are included within cost of sales, selling, general and administrative expenses, and research and devel on the d of income and comp ive loss.
2022 2021 2020
Lease cost
Finance lease cost:
Amortization of right-of-use assets $ 6,620 $ 3901 $ 1,809
Interest on lease liabilities 7,101 3,916 1,704
Operating lease cost 1,047 253 342
Total lease cost $ 14,768 § 8,070 § 3,855
Operating and finance lease right of use assets and liabilities as of the balance sheet dates are as follows:
2022 2021

Assets
Finance lease right-of-use assets $ 66,533 § 72,470
Operating lease right-of-use assets 1,660 1,242
Liabilities
Current

Finance lease liabilities $ 3318 § 1,046

Operating lease liabilities 364 785
Noncurrent

Finance lease liabilities $ 76,431 § 76,712

Operating lease liabilities 1,291 440

74




Table of Contents

Lease term and discount rate consisted of the following as of December 31:

‘Weighted-average remaining lease term (years):
Finance leases
Operating leases
‘Weighted-average discount rate:
Finance leases
Operating leases

Supplemental cash flow and other information related to leases for each of the periods ended December 31 were as follows:

Other information

Cash paid for amounts included in measurement of liabilities:
Operating cash flows from operating leases
Operating cash flows from finance leases
Financing cash flows from finance leases

Right-of-use assets obtained in exchange for new lease liabilities:
Finance leases
Operating leases

The table below r iles the undi d future mini lease
of December 31, 2022.

Thereafter

Total lease payments

Less: NPV discount

Present value of lease liabilities

11. Goodwill and Intangible Assets

Information regarding our goodwill and intangible assets are as follows:

December 31, 2022

Goodwill

Customer relationships

Trade names

Developed and acquired technology
Permits

2022 2021
134 14.2
72 2.8
92 % 92%
92 % 6.8 %
2022 2021 2020
1,931 261 796
4,622 3,332 1,472
1,583 703 88
806 46,021 33,523
2,180 1,229 202

(displayed by year and in the aggregate) under noncancellable operating leases with terms of more than one year to the total operating and finance lease liabilities recognized on the consolidated balance sheet as

Finance Lease

Operating Lease

8,505 502
11,030 367
10,996 224
11,107 199
11,304 172
94,035 856
146,977 2,320
67,227 665
79,749 1,655
Accumulated

Useful Life Gross Amount Amortization Net
Indefinite 19,226 — 19,226
15 years 3,876 (661) 3215
10 years 715 (292) 423
13 years 4,710 (724) 3,986
10 years 600 (73) 527
29,127 (1,750) 27,371
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Accumulated
Useful Life Gross Amount Amortization Net

December 31, 2021
Goodwill Indefinite S 17,685 § — $ 17,685
Customer relationships 15 years 7,376 (375) 7,001
Trade names 10 years 2,715 (219) 2,496
Developed and acquired technology 15 years 7,710 (362) 7,348
Permits 10 years 880 (13) 867

$ 36,366 § 969) $ 35,397

Adjustments to the fair values of the assets acquired in connection with the acquisition of ZFS Creston during the measurement period resulted in an increase in goodwill of $1,541 and a decrease in customer relationships of $5,500. In conjunction with the quantitative goodwill
impairment analysis performed annually, we concluded that the fair value of goodwill exceeded the carrying amount for the years ended December 31, 2022 and 2021. We had an impairment charge of $2,954 to goodwill for the year ended December 31, 2020.

Amortization expense on definite lived intangibles was $782, $566 and $440 for the years ended December 31, 2022, 2021 and 2020, respectively.

As of December 31, 2022, future amortization of intangible assets is estimated as follows:

Amount
Year ending December 31:
2023 N 779
2024 779
2025 779
2026 779
2027 779
Thereafter 4,256
N 8,151
The weighted average amortization period in total and by intangible asset class as of December 31, 2022 is as follows:
Customer relationships 15.0 years
Trade names 10.0 years
Developed technology 13.0 years
Permits 10.0 years
Total 13.4 years
12. Other Current Assets
Prepaid expenses and other current assets consist of the following:
December 31,
2022 2021

Restricted Cash $ 17912 §
Prepaid expenses S 7372 $ 8,443
Derivative margin asset 2,714 3,273
Contract asset 433 2,588
Tax receivable 181 1,578
Deposits 702 508
Commitment asset — 416
Other 32

$ 29,346 § 16,806
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13. Accrued Expenses and Other Current Liabilities

Accrued expenses and other current liabilities consist of the following:

December 31,
2022 2021
Payroll and employee benefits $ 12,306 $ 8,736
Insurance premiums 4,687 4,098
Professional services 2,842 2,517
Research and development 924 1,043
Inventory 530 3,168
Interest 167 178
Contract liability 9,965 2,652
Other 2,014 3,216
$ 33435 § 25,608
14. Debt
December 31,
2022 2021
DDB Term Loan, due April 2024 $ 7393 $ 8,531
DDB Equipment Loan, due April 2024 1,225 1,925
Convertible Notes Payable, due January 2025 104,591 80,000
Creston Note Payable, matured August 2022 — 5,000
Equipment financing, due March 2025 873 —
Notes payable, varying maturities through June 2026 81 98
DDB Revolver = 47
Less: unamortized debt discount and debt issuance costs (7,930) (11,665)
106,233 83,936
Less: DDB Revolver — (47)
Less: current maturities of long-term debt (2,242) (6,854)
Long-term debt $ 103,991 8 77,035
Term Loan, Ex Loan and Revolver

In April 2019, our wholly owned subsidiary, DDB entered into a Credit Agreement comprised of a $14,000 aggregate principal amount of floating rate, five-year term loan (“DDB Term Loan™), a $3,500 floating rate, five-year loan to be used for facility expansion (“DDB Equipment
Loan™), and a $6,000 floating rate revolving credit facility (“DDB Revolver™), which is renewed annually (together the “Credit Agreement™). As of December 31, 2022, the interest rate is U.S. prime rate plus 0.75% on the DDB Term Loan and DDB Equipment Loan, and U.S. prime rate
plus 0.25% on the DDB Revolver.

The Credit Agreement is secured by all the real and personal property of DDB and is guaranteed, in part, by Benson Hill, the parent company, to a maximum of $7,000. The DDB Term Loan is payable in equal quarterly installments of $284 plus interest with the remaining
balance of $5,972 due in April 2024. The Equipment Loan is payable in equal quarterly installments of $175 plus interest through July 2024.

Under the Credit Agreement, DDB and the Company must comply with certain financial covenants based on DDB’s operations, including a minimum working capital covenant, a minimum net worth covenant, a funded debt to EBITDA ratio covenant, and a fixed charge coverage ratio
covenant.

Benson Hill as guarantor must also comply with a minimum cash covenant. The Credit Agreement also contains various restrictions on our activities, including restrictions on indebtedness, liens, investments, distributions, acquisitions and dispositions, control changes, transactions with

affiliates, i of bank and brok accounts, sal ack i margin stocks, hazardous substances, hedging, and management agreements. During 2022, we were not in violation of the financial covenants under the Credit Agreement.

71




Table of Contents

In the fourth quarter of 2022, the DDB Revolver maturity date was extended to November 2023. While the Company is currently in compliance with the amended covenants, there is a risk that the Company will not maintain li with the , as d further in Note I -
Description of Business.

Convertible Notes Payable

In December 2021, the Company entered into a financing agreement with an investment firm (the “Convertible Loan and Security Agreement”), which included a commitment by the lender to make term loans available to the Company in an amount of up to $100,000 with $80,000
available immediately. Under the original Convertible Loan and Security Agreement, upon the Company’s achievement of certain milestones, a second tranche of $20,000 is available on June 30, 2022 and the Company can extend the interest-only period from 12 to 24 months and the
maturity date by six months effective September 30, 2022.

The Company executed term notes with the lender in December 2021 in the aggregate amount of $80,000 with an initial term of 36 months payable in interest only, at the greater of (a) the prime rate of interest as published in the Wall Street Journal or (b) 3.25% per annum, plus 5.75%
per annum for the first 12 months and principal and interest payments for the remaining 24 months. The term notes are secured by substantially all of the Company’s assets.

In June 2022, the Company amended the Convertible Loan and Security Agreement, which changed the definition of gross margin, the Conversion Price and the Exercise Price. The amendment to the definition of gross margin removed the impact of derivative hedging gains or losses
related to future periods and resulted in the Company’s achievement of the milestones required to draw on the second tranche. The Company drew on the full amount of the second tranche, $20,000.

In November 2022, the Company entered into a second amendment to the Convertible Loan and Security Agreement, Wthh among other things, changed the definition of Outstanding Shares based on the updated definition of Market Cap Threshold I. ThlS updale served to aﬂ' irm that
the Company successfully met the market capitalization threshold for the 30 trading days ended t iti , the required mini liquidity covenant requirement was reduced from six months to four months. The d also i d the desi d interest

rate by 25 basis points. Pursuant to the amendment, the Company achieved the milestones required to extend the interest-only penod from 12 to 24 months and extend the maturity date by six months. This extended the interest-free period through 2023 and the maturity date to July 2025.

Upon maturity or other satisfaction of the term notes, a final payment (in addition to other payments of principal and interest) equal to $10,700 is payable by the Company to the lenders, however in the event all or any part of any term notes are outstanding when a change of control as
defined in the Convertible Loan and Security Agreement occurs, the required final payment is $14,200. In the event the term notes are prepaid, a prepayment fee is due, ranging from 1% to 6% of the principal amount of the term notes, based upon the time from the initial closing to the
prepayment date.

At any time after six months and before 42 months from the closing date of the initial term loans, up to $20,000 of the principal amount of the term loans then outstanding may be converted (at the lender’s option) into shares of the Company’s common stock at a price per share
(“Conversion Price”) equal to the lower of (a) $2.47; (b) in the case of any “equity purchase i > and/or “at-the-market” or similar ons, which result in the realization by the Company of gross proceeds of $20,000 or more over any period of 14 consecutive trading days
prior to September 30, 2022, the VWAP of the common stock on the last trading day of such 14 day period; or (c) the effective price per share of any bona fide equity offering, which closes after June 30, 2022 and prior to September 30, 2022.

The conversion option is subject to: (a) the closing sales price of the Company’s common stock for each of the seven consecutive trading days immediately preceding the conversion, being greater than or equal to the conversion price; (b) the shares of the Company’s common stock issued
in connection with any such conversion not exceeding 20% of the total trading volume of the Company’s common stock for the 22 consecutive trading days immediately prior to and including the effective date of the conversion; and (c) all lenders’ pro forma shares of the Company’s
common stock resulting from the conversion option, when added to all lenders’ pro forma shares of the Company’s common stock resulting from the exercise of the warrants (see Note 15 - Warrant Liabilities), not exceeding 2.5% of the number of shares of the Company’s common stock
outstanding at the time of the conversion.

As of the date of this report, the lender has not yet exercised their conversion option for any portion of the outstanding principal. The fair value of the conversion option, estimated at $8,783 at issuance, was recorded as a debt discount, which is amortized over the life of the term notes
using the effective interest method and recorded as interest expense.

Under the terms of the Convertible Loan and Security Agreement, we must comply with certain affirmative, negative, and financial . These are primarily restrictions on our activities, including restrictions on indebtedness, liens, dividends, and significant business
changes. The Company is required to maintain, at all times, a minimum liquidity equal to or greater than four months. We were in compliance with these covenants for the year ended December 31, 2022.
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Creston Note Payable

In connection with the acquisition of ZFS Creston in December 2021, the Company entered into a note payable with Zeeland Farm Services, Inc., a Michigan corporation, in the amount of $5,000 (the “Creston Note Payable™). The Creston Note Payable was payable in monthly
installments equal to the greater of the reduction in the inventory value at ZFS Creston in the preceding month or $833 plus interest at 3% per annum from March 2022 to August 2022. The amount was paid in full as of August 2022.

Equipment Financing
In March 2022, the Company entered into a sale-leaseback transaction relating to certain of the Company’s equipment. The Company evaluated whether the transaction qualified as a sale under ASC 606 and ultimately determined that as the leases are classified as financing leases under

ASC 842, the transaction did not qualify as a sale and therefore control of the equipment was not transferred. Therefore, the proceeds from the sales of $1,160 were recorded as a financing liability. The Company will make monthly payments of $33 under the financing arrangement for a
term of 36 months.

Debt maturities

The contractual maturities of debt as of December 31, 2022 are as follows:

Amount

Year ending December 31:

2023 S 2,242

2024 73,860

2025 33,458

2026 12

Thereafter —
$ 109,573

The contractual maturities table excludes the Convertible Notes Payable final payment outlined above.

15. Warrant Liabilities
Notes Payable Warrants

In February 2020, the Company issued 1,077 warrants to purchase Series C-1 preferred shares or any subsequent preferred share round of Benson Hill Preferred Stock. The preferred stock warrant remained outstanding at the close of the Merger and, therefore, converted into a New
Benson Hill Warrant without any action on the part of the Company o the warrant holder. Each warrant was converted based on the Exchange Ratio of 1.0754 resulting in 1,158 warrants to purchase New Benson Hill Common Stock which remained outstanding as of December 31, 2022
at an adjusted stock purchase price of $3.43.

The warrants are exercisable at the warrant holder’s discretion at any time before the expiration date of December 2035. If the New Benson Hill Warrant is held to expiration or if a change of control occurs, the warrants shall automatically exercise at no cost to the holder. Should the
Company consummate a bridge financing prior to a change of control, the holders of the warrants may surrender their warrants to the Company and receive in exchange all of the same consideration, securities, instruments and rights as if the holder participated in the bridge financing
with a loan in an amount equal to the shares issuable upon exercise of the warrants multiplied by the stock purchase price.

Immediately prior to the closing of the Merger with STPC on September 29, 2021, which qualified as a Liquidity Event, the warrant was automatically exchanged for 325 shares of Legacy Benson Hill Common Stock at no cost to the holder and a stock purchase warrant for 225 shares of
the Company’s common stock was issued to the holder at an exercise price of $10.00. The Legacy Benson Hill Common Stock issued was converted at the Exchange Ratio resulting in 350 shares of New Benson Hill Common Stock and the stock purchase warrant was converted at the
Exchange Ratio resulting in 242 warrants to purchase New Benson Hill Common Stock at an adjusted stock purchase price of $9.30. The stock purchase warrant was determined to be equity classified in accordance with U.S. GAAP and was outstanding as of December 31, 2022.

Convertible Notes Payable Warrants

In December 2021 and in connection with the issuance of Convertible Notes Payable with an original principal amount of $80,000 along with a commitment to extend an additional $20,000 upon the achievement of certain milestones (see Nore 14 —
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Debr), the Company issued warrants exercisable or exchangeable for up to such aggregate number of shares of the Company’s common stock determined by dividing $3,000 by the exercise price of $2.47. The warrants remained outstanding as of December 31, 2022.
The warrants are exercisable at the warrant holder’s discretion at any time before the expiration date of December 2026. Upon a change in control the warrants would be automatically exchanged for shares of the Company’s common stock at no cost to the holder.
PIPE Investment Warrants

In March 2022, the Company entered into definitive subscription agreements with certain investors providing for the private placement of an aggregate of 26,150 units at a price of $3.25 per unit (“PIPE Investment™), for an aggregate purchase price of $85,000. Each unit consists of (i)
one share of the Company’s common stock, par value $0.0001 per share, and (ii) a warrant to purchase one-third of one share of common stock for a total of 8,716 warrants. All 8,716 warrants remained outstanding as of December 31, 2022.

Each warrant to purchase common stock has an exercise price of $3.90 per share and may not be exercised if the aggregate number of shares of common stock beneficially owned by the holder thereof would exceed a specified threshold set forth therein, subject to increase to up to
19.99% at the option of the holder. Each warrant is redeemable by the Company for $0.10 if the closing price of the Company’s common stock exceeds $9.75 per share for any 20 trading days within a 30-trading day period.

The warrants are exercisable at the warrant holder’s discretion at any time before the expiration date of March 2027.

Public and Private Placement Warrants

On January 8, 2021, Star Peak Corp II consummated its IPO of 40,250 units. Each unit consists of one share of Class A common stock and one-fourth of one Public Warrant for a total of 10,063 Public Warrants. Simultaneously with the closing of STPC’s IPO, STPC consummated the
private placement of 6,553 Private Placement Warrants. Upon the completion of the Merger, the Company assumed each of these warrants, which remain outstanding in whole as of December 31, 2022.

Public Warrants may only be exercised for a whole number of shares of common stock. No fractional Public Warrants will be issued upon separation of the Units and only whole Public Warrants are publicly traded under the ticker BHIL WS. The Public Warrants have an exercise price of
$11.50 per share, subject to adjustments, and will expire five years after the completion of a Business Combination (September 2026) or earlier upon redemption or liquidation. The Public Warrants will become exercisable on January 8, 2022. The Private Placement Warrants are identical
to the Public Warrants, except the Private Placement Warrants will be non-redeemable so long as they are held by Star Peak Sponsor II LLC (“the Sponsor”) or its permitted transferees. If the Private Placement Warrants are held by someone other than the Sponsor or its permitted
transferees, the Private Placement Warrants will be redeemable by the Company and exercisable by such holders on the same basis as the Public Warrants.

Redemption of Public Warrants and Private Placement Warrants when the price per share of common stock equals or exceeds $18.00:

Once the Public Warrants and Private Placement Warrants become exercisable, the Company may redeem the outstanding warrants (except as described herein with respect to the Private Placement Warrants): in whole and not in part; at a price of $0.01 per warrant; upon a minimum of 30
days’ prior written notice of redemption; and if, and only if, the last reported sale price (the “closing price”) of common stock equals or exceeds $18.00 per share (as adjusted) for any 20 trading days within a 30-trading day period ending on the third trading day prior to the date on which
the Company sends the notice of redemption to the warrant holders.

The Company will not redeem the warrants as described above unless a current prospectus relating to those shares of common stock is available throughout the 30-day redemption period. Any such exercise would not be on a “cashless” basis and would require the exercising holder to pay
the exercise price for each warrant being exercised.

Redemption of Public Warrants and Private Placement Warrants when the price per share of common stock equals or exceeds $10.00:

Commencing 90 days after the warrants become exercisable, the Company may redeem the outstanding warrants: in whole and not in part; at $0.01 per warrant upon a minimum of 30 days’ prior written notice of redemption, provided that holders will be able to exercise their warrants,
but only on a cashless basis, prior to redemption and receive that number of shares determined by reference to an agreed table based on the redemption date and the “fair market value” of common stock; if, and only if, the
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closing price of the common stock equals or exceeds $10.00 per Public Share (as adjusted) for any 20 trading days within the 30-trading day period ending three trading days before the Company sends the notice of redemption to the warrant holders; and if the closing price of the
common stock for any 20 trading days within a 30-trading day period ending on the third trading day prior to the date on which the Company sends the notice of redemption to the warrant holders is less than $18.00 per share (as adjusted), the Private Placement Warrants must also be

concurrently called for redemption on the same terms as the outstanding Public Warrants, as described above.

The “fair market value” of common stock for the above purpose shall mean the volume weighted average price of common stock during the 10 trading days ending on the third trading day immediately following the date on which the notice of redemption is sent to the holders of

warrants. In no event will the warrants be

16. Income Taxes

The components of income (loss) before income taxes for the years ended December 31 consists of the following (in thousands USD):

Domestic operations
Foreign operations
Total loss before income taxes

The provision for income taxes for the years ended December 31 consists of the following (in thousands USD):

Current:
Federal
State
Foreign
Total current
Deferred:
Federal
State
Foreign
Total deferred
Income tax expense

Reconciliation of the Federal statutory income tax provision for the Company’s effective income tax provision for the years ended December 31 (in thousands USD):

Tax at federal statutory rate
State taxes, net of federal effect
R&D Credit

Valuation allowance

‘Warrant revaluation
Transaction costs

Stock based compensation
Other, net

Provision for income taxes

in ion with this red ion feature for more than 0.361 shares of common stock per warrant (subject to adjustment).
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2022 2021 2020
(99.448) $ (121,508) § (64,593)
(193) (461) 121
(99,641) § (121,969) § (64,472)
2022 2021 2020
17 — 7
53 (63) 41
70 (63) 48
15 54 —
5 43 —
31 197 —
(11) 204 —
59 231§ 48
2022 2021 2020
(20925) § (25613) $ (13,539)
(4,898) (2,463) (2,040)
(2,513) (2,442) (1,289)
40,377 30,213 15,724
(12,156) (3,728) 162
(1,237) 2,936 —
1,763 628 176
(352) 700 854
59 S 231§ 48
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The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilities as of December 31 are presented as follows (in thousands USD):

2022 2021
Deferred tax assets:
Net operating losses $ 65905 § 51,580
R&D credits 9,013 6,672
Interest limitation carryover 6,467 3,682
Intangible assets 12,213 10,439
Stock based compensation 3,866 1,031
Advance payments 2,492 =
Capitalized R&D expenditures 10,566 —
Right of use lease liabilities 20,457 19,833
Loss on discontinued operations 9,976 —
Other 7,258 2,331
Gross deferred tax assets 148,213 95,568
Less valuation allowance (118,040) (65,134)
Net deferred tax assets 30,173 30,434
Deferred tax liabilities:
Right of use assets $ (17,137)  § (18,503)
Property and equipment (11,826) (11,933)
Other (1,493) (292)
Gross deferred tax liabilities (30,456) (30,728)
Net deferred tax liability $ (283) S (294)

As discussed in Note I - Description of the Business, the Company has made the strategic decision to exit the Fresh segment. The tax treatment of the divestiture will result in tax loss recognition to the Company in the year of divestiture with no carryover of tax losses and other attributes
of the divested business. As a result we have recorded a deferred tax asset of $9,976 that is expected to be recognized in 2023. There was no tax benefit recorded due to our valuation allowance position. Any tax benefit would have been recorded as a benefit to discontinued operations.

On August 16, 2022, the Inflation Reduction Act of 2022 (“IRA”) was signed into law. Ths legislation introduces a 15% corporate alternative minimum tax and a 1% excise tax on stock buybacks among its key tax provisions. The IRA is effective for years beginning after December 31,
2022. The Company does not anticipate material impact in the current year and will continue to evaluate the impacts this will have on future periods.

Under the Tax Cuts and Jobs Act of 2017, research and development costs are no longer fully deductible and are required to be capitalized and amortized for U.S. tax purposes effective January 1, 2022. The increase to our gross deferred tax assets related to the mandatory capitalization
requirement is fully offset by the valuation allowance.

As of December 31, 2022, and 2021, the Company has a net operating loss carryforward, before tax effect, of $276,638 and $223,961 for federal tax purposes, respectively, $156,501 and $106,644 for state tax purposes, respectively and $408 and $1,383 for foreign, respectively.
Beginning in tax year 2018 and forward, the federal law has changed such that net operating losses generated after December 31, 2017 may be carried forward indefinitely but may only offset 80% of taxable income. Based on the current law, $24,429 of the federal net operating losses
will begin to expire in 2032 and $252,209 of the federal net operating losses have no expiration. The state and foreign losses will begin to expire in 2027 and 2037, respectively.

As of December 31, 2022, and 2021, the Company also has federal research and devel tax credit carryforwards of approxi ly $9,013 and $6,672, respectively, to offset future income taxes, which will begin to expire in December 2034.

Net operating losses and other tax attributes may become subject to an annual limitation in the event of certain cumulative changes in the ownership interest as defined under Sections 382 and 383 in the Internal Revenue Code. This could limit the amount of tax attributes that can be
utilized annually to offset future taxable income or tax liabilities. Analysis of ownership activity occurring through December 31, 2021, indicated that approximately $3,200 of our federal net operating losses and R&D equivalents would be limited under Section 382 due to an ownership
change that occurred in 2015. These attributes have
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been removed from the carryforwards and reflected in the statutory rate reconciliation above. We have not yet finalized analysis of activity through December 31, 2022, or possible impacts on state net operating losses, but these are not expected to have a material permanent impact on our
ability to utilize our federal and state net operating losses.

‘We provide for a valuation allowance when it is more likely than not that we will not realize a portion of the deferred tax assets. We have established a valuation allowance against our deferred tax assets described above as current evidence does not suggest we will realize enough taxable
income of the appropriate character within the carryforward period to allow us to realize these deferred tax benefits. As of December 31, 2022, and 2021, the Company has provided a valuation allowance of $118,040 and $65,134, respectively. The change in the valuation allowance of
$52,906 was primarily due to the generation of additional net operating losses and tax credits for which no benefit was provided.

‘We are subject to federal income taxes in the U.S., Brazil, and Canada, as well as various state and local jurisdictions. Currently, no federal or state income tax returns are under examination by the respective income tax authorities, although tax years 2019-2022 remain open for U.S.
federal purposes. Tax years 2018-2022 remain open for most states, Brazil and Canada.

Several years may elapse before an uncertain tax position is audited and finally resolved. While it is often difficult to predict the outcome or the timing of resolution of any uncertain tax position, we do not believe that we need to recognize any liabilities for uncertain tax positions as of
December 31, 2022 or 2021. Further, the Company does not anticipate a significant change to the amount of unrecognized tax benefits within the next twelve months. The Company’s policy is to accrue or charge tax penalties and interest related to tax balances to income tax expense. No
penalties or interest have been expensed in the reported periods.

17. Comprehensive Loss

The Company’s other comprehensive income (loss) (“OCI™) consists of unrealized gains and losses on marketable debt securities classified as available for sale and foreign currency translation adjustments from its subsidiaries in Brazil and Canada. The following table shows changes in
accumulated other comprehensive income (loss) (“*AOCI”) by component for the years ended 2022, 2021 and 2020:

Cumulative Unrealized
Forcign Currency Gains/(Losses) on
Translation Marketable Securities Total
Balance as of December 31, 2019 $ (154) $ 59 $ (213)
Other comprehensive loss before reclassifications (226) (109) (335)
Amounts reclassified from AOCI — 223 223
Other comprehensive (loss) income (226) 114 (112)
Balance as of December 31, 2020 (380) 55 (325)
Other comprehensive (loss) income before reclassifications 4 (1,813) (1,809)
Amounts reclassified from AOCI — 1,031 1,031
Other comprehensive (loss) income 4 (782) (778)
Balance as of December 31, 2021 (376) (727) (1,103)
Other comprehensive loss before reclassifications ©9) (3,678) (3,687)
Amounts reclassified from AOCI — (2,305) (2,305)
Other comprehensive loss 9) (5,983) (5,992)
Balance as of December 31, 2022 $ (385 $ (6,710) $ (7,095)

Amounts reclassified from AOCI were reported within “Other (income) expense, net” on the consolidated statement of operations. The Company’s accounting policy is to release the income tax effects (if applicable) from AOCI when the individual units of account are sold.

18. Loss Per Common Share

The Company computes basic net income (loss) per share using the weighted average number of common shares outstanding during the period. Diluted net income (loss) per share is computed using the weighted average number of common shares and the effect of potentially dilutive
securities outstanding during the period. Potentially dilutive securitics may consist of warrants, stock options, and restricted stock units. The dilutive effect of outstanding warrants, stock options, and restricted stock units are reflected in diluted earnings per share by application of the
treasury stock method. The weighted average share impact of
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warrants, stock options, and restricted stock units that were excluded from the calculation of diluted shares outstanding due to the Company incurring a net loss for the years ended December 31, 2022, 2021 and 2020 were as follows:

Anti-dilutive common share equivalents: 2022 2021 2020
Warrants = 571 75
Stock options 4,230 6,773 2,090
Restricted stock units 4,981 116 =
Total anti-dilutive common share equivalents 9,211 7,466 2,165
The following table provides the reconciliation of net loss from continuing operations attributable to common stockholders and basic and diluted loss per common share by outlining the and d i of the ions for the years ended December 31:
2022 2021 2020

Numerator:

Net loss from continuing operations $ (99,700) § (122,200) $ (64,520)
Denominator:

Weighted average common shares outstanding, basic and diluted 179,867 121,838 83,295
Net loss from continuing operations per common share, basic and diluted $ 055 $ (1.00) $ 0.77)

19. Stock-Based Compensation

On June 12, 2012, the shareholders app d the 2012 Equity I ive Plan (the “2012 Plan™), which has been subsequently amended. The 2012 Plan provides for the i

ance of up to 17,464 equity-bi
" , directors, and

awards in the form of restricted common stock or stock options awards to eligible

On September 29, 2021, stockholders approved the 2021 Omnibus Incentive Plan, (the “Plan”), replacing the 2012 Equity Incentive Plan (“2012 Plan”), pursuant to which the Company’s Board of Directors (the “Board”) may grant stock awards, including stock options, stock
appreciation rights, restricted stock awards, restricted stock units and other stock-based awards, to officers, employees, and directors. The Plan allows for non-employee director grants, which are accounted for in the same manner as employee awards. The Plan provides for the issuance of
up to 16,502 stock awards as of December 31, 2022 in addition to the number of shares which remained available for issuance under the 2012 Plan.

Stock Options

Granted stock options typically vest over two years for board members and four years for all other grants with a contractual life of ten years. The exercise price of stock options were set at the fair market value of such shares on the date of grant.

There were no stock options granted for the year ended December 31, 2022. The grant date fair value for the Company’s stock options for the year ended December 31, 2021 were based on the following assumptions used within the Black-Scholes option pricing model:

Expected dividend yield 0%
Expected volatility 63 %
Risk-free interest rate 0.7 %
Expected term in years 6.1 years
‘Weighted average grant date fair value $ 1.49
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The following is a summary of our stock option information:

Shares Weighted Average Exercise Price Weighted Average Remaining Contractual Term Aggregate Intrinsic Value as of December 31,2022

Balance at December 31, 2021 12,100 $ 176

Granted — —

Exercised (2,333) 1.05

Canceled & Forfeited (1,325) 224

Expired (90) 3.27
Balance at December 31, 2022 8352 % 1.87 6.95 years $ 7,515
Exercisable at December 31, 2022 5,555 % 1.57 6.66 years $ 5,863

(1) All 8,352 shares were vested or expected to vest at December 31, 2022,
Restricted Stock Units

RSUs are convertible into shares of Company common stock upon vesting on a one-to-one basis. The RSUs outstanding as of December 31, 2022 represent a combination of RSUs subject to only time vesting conditions and RSUs subject to both time and market based performance
vesting conditions. Any unvested portion of the RSUs shall be terminated and forfeited upon termination of employment or service of the grantee or the failure to achieve performance-based vesting conditions within the award term. The time based awards’ grant date fair value was

determined based on the Company’s stock price on the date of grant. Certain of the market based performance awards’ grant date fair value was determined using a Monte Carlo simulation. R ition of stock-based ion expense of all vesting tranches commenced on the date
of grant, as the probability of meeting the price thresholds are not considered in determining the timing of expense recognition. Key assumptions for estimating the market based performance awards” fair value at the date of grant included the closing price of the Company’s common
stock on the grant date, historical volatilities of the common stock of publicly traded ies, the risk free interest rate, and the grant term.

Information regarding the RSUs activity and weighted average grant-date fair value follows:

Time Based Awards Market Based Performance Awards
Weighted Weighted

Time Based Awards RSUs Average Grant Date Fair Value RSUs Average Grant Date Fair Value
Balance as of December 31, 2021 226§ 8.28 1,682 $ 6.14

Granted 7.580 5.07 3,025 4.05

Released (107) 6.62 — —

Cancelled and forfeited (1,201) 6.05 (466) 5.08
Balance as of December 31, 2022 6,498 § 4.98 4241 § 4.76

Stock-Based C ion Expense

The Company recognized $19,520, $7,183 and $1,010 of compensation expense related to grants during the years ended December 31, 2022, 2021 and 2020, respectively.

As of December 31, 2022, the total unrecognized compensation cost related to equity awards granted was $50,020. The Company expects to ize total cost over a ining weighted average period of 2.1 years.

20. Common Stock

The Company is authorized to issue 440,000 shares of common stock with a par value of $0.0001 per share. Holders of common stock are entitled to one vote for each share. As of December 31, 2022, there were 206,668 shares issued and outstanding. The common stock has the
following characteristics:

Votin; ch holder of common stock shall be entitled to one vote for each such share on any matter that is submitted to a vote of stockholders and shall otherwise have the rights conferred by applicable law in respect of such shares.
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Dividends: Dividends, or other distributions in cash, securities or other property of the Company may be declared and paid or set apart for payment upon the common stock by the Board of Directors from time to time out of any assets or funds of the Company legally available for the
payment of dividends, and all holders of common stock shall be entitled to participate in such dividends ratably on a per share basis. No dividends have been declared or paid in the year ended December 31, 2022.

Liquidation: Upon any liquidation, dissolution or winding up of the Company, whether voluntary or involuntary, and after the holders of the preferred stock of each series shall have been paid in full the amounts to which they respectively shall be entitled in preference to the common
stock in accordance with the terms of any outstanding preferred stock and applicable law, the remaining net assets and funds of the Company shall be distributed pro rata to the holders of the common stock and the holders of any preferred stock, but only to the extent that the holders of
any preferred stock shall be entitled to participate in such distributions in accordance with the terms of any outstanding preferred stock or applicable law. A consolidation or merger of the Company with or into another corporation or corporations or a sale, whether for cash, shares of
stock, securities or properties, or any combination thereof, of all or substantially all of the assets of the Company shall not be deemed or construed to be a liquidation, dissolution or winding up of the Company.

Shares Available for Future Issuance: Shares of common stock available for future issuance along with a reconciliation of shares issued or issuable are as follows as of December 31, 2022:

Common stock issued and outstanding 206,668
Warrants granted and outstanding 36,043
Options granted and outstanding 8,352
RSUs granted and outstanding 10,739
2021 Omnibus plan reserved shares 3,538
Employee Stock Purchase Plan reserved shares 5,000
At The Market (ATM) reserved shares 39,930
Total 310,270
Maximum number of shares available for issuance 129,730
Shares authorized 440,000

During the fourth quarter of 2022, the Company filed, and the SEC subsequently declared effective, a shelf registration statement on Form S-3 that includes an “at-the-market” facility for the offer and sale of the Company’s Common Stock with an aggregate offering price of up to
$100 million.

21. Employee Benefit Plans and Other Compensation Benefits
Retirement Plans

We sponsor four qualified plans under Section 401(k) of the Internal Revenue Code along with a simple individual retirement account retirement plan. All employees who meet certain tenure requirements are eligible to participate in one of these plans but not more than one. Under each
plan, employees may elect to defer a portion of pretax or post-tax annual compensation, subject to Internal Revenue Service limits, that are matched by the Company at rates ranging from 3% to 5% of qualifying compensation, depending on the plan. During 2022, 2021 and 2020, the
Company made contributions to these plans and recognized expense in the amount of $1,636, $1,193 and $912, respectively.

E

ployee Stock Purchase Plan

Beginning in the third quarter of 2022, the Company implemented an employee stock purchase plan (the “ESPP”) that allows eligible employees to acquire shares of the Company’s Common Stock at a 15% discount from the closing sales price of the Company’s Common Stock on final
day of the applicable offering period. The ESPP is a qualified plan under Section 423 of the Internal Revenue Code. The compensation expense associated with the ESPP was not significant to the consolidated statement of operations for the year ended December 31, 2022.
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22. Commitments and Contingencies

Litigation

The Company accrues for cost related to contingencies when a loss is probable, and the amount is reasonably determinable. Disclosure of contingencies is included in the consolidated financial statements when it is at least reasonably possible that a material loss or an additional material
loss in excess of amounts already accrued may be incurred. For all litigation matters, the Company accrued $0 for the years ended December 31, 2022 and 2021.

Other Commitments

As of December 31, 2022, the Company has committed to purchase from seed producers and growers at dates throughout 2023 and 2024 at fixed prices aggregating to $124.4 million based on commodity futures or market prices, other payments to growers and estimated yields per acre,
of which $122.4 are due within one year and the remainder is due in 2024. In addition to the obligations for which the price is fixed or determinable, the Company has committed to purchase from seed producers and growers 3.8 million bushels throughout 2023 and 2024 for which the
pricing is currently variable. These amounts are not recorded in the d d lidated financial because the Company has not taken delivery of the grain or seed as of December 31, 2022 and due to the fact that the grain or seed are subject to specified quality standards
prior to delivery.

23. Segment Information

In 2022, the Company divested its Fresh segment and reclassified the related financial information to discontinued operations for all periods presented. As the Company divested its Fresh segment, the Company re-evaluated its operating and reportable segments and concluded that it
operates under one operating segment and one reportable segment, Ingredients, as its chief operating decision maker (“CODM”) reviews financial information presented on a consolidated basis for purposes of making operating decisions, allocating resources and evaluating financial
performance. The Company’s current business delivers healthy food ingredients derived from soybean seeds, meal and oil and processed yellow peas. Although the CODM assesses performance and allocates resources on a consolidated basis, the Company has relevant product level
revenue disaggregation. Specifically, the Company’s revenue can be disaggregated into the following product categories: Proprietary and Non-Proprietary. Proprietary revenue is defined as any sale of a proprietary bean, byproduct from crushing a proprietary bean, or a blend of
proprietary byproducts with commodity grade byproducts. Non-Proprietary revenue is all other revenue from non-Proprietary sources.

The Company recognized revenues of $11,631 from shipments to overseas locations and revenues of $369,602 from domestic sales for the year ended December 31, 2022. The revenues from overseas shipments were immaterial for the years ended December 31, 2021 and 2020. In
addition, the revenues were also presented for the years ended December 31, 2022, 2021 and 2020 as follows:

Year Ended December 31,
2022 2021 2020

Revenues
Point in time $ 375876 $ 90,672 $ 58,835
Over time 5,357 273 235

Total Revenues $ 381,233 § 90,945  § 59,070
Proprietary®) 72,578 38,043
Non-Proprietary 308,655 52,902 59,070

Total Revenues $ 381,233 § 90,945 § 59,070

(1) Proprietary revenues were not significant for the year ended December 31, 2020.

The CODM uses Adjusted EBITDA to review and assess the operating performance of the Company. The Company defines Adjusted EBITDA as net loss from continuing operations excluding income taxes, interest, depreciation, amortization, stock-based compensation, and the impact
of significant non-recurring items. Adjustments to reconcile net loss from continuing operations to Adjusted EBITDA for the year ended December 31, 2022 were as follows:
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Net loss from continuing operations

Interest expense, net

Income tax expense (benefit)

Depreciation and amortization

Stock-based compensation

Change in fair value of warrants

Other ing costs, i i isition costs
Total Adjusted EBITDA

Adj to reconcile

Net loss from continuing operations
Interest expense, net
Income tax (expense) benefit
Depreciation and amortization
Stock-based compensation
Change in fair value of warrants
Other non- ing costs, includis
Employee retention credit
Merger transaction costs

costs

Non-recurring public company readiness costs
Loss on extinguishment of debt
South America seed production costs

Total Adjusted EBITDA

Adjustments to reconcile net loss from continuing operations to Adjusted EBITDA for the year ended December 31, 2020 were as follows.

Net loss from continuing operations
Interest expense, net
Income tax (expense) benefit
Depreciation and amortization
Stock-based compensation
Change in fair value of warrants
Other non-; ing costs, i i isition costs
Impairment of goodwill
Total Adjusted EBITDA

lidated net loss to Adjusted EBITDA from our continuing operations for the year ended December 31, 2021 were as follows.

88

(99,700)
21,444
59
20,513
19,520
(49,063)
5,582

(81,645)

(122,200)
4,481
231
10,478
7,183

(77311)

(64,520)
6,554
48
6,076
1,010
661
528
2,954

(46,689)
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24. Quarterly Financial Data (Unaudited)

Summarized quarterly financial data for 2022 and 2021 were as follows:
Three Months Ended

Mar. 31 Jun. 30 Sep. 30 Dec. 31

2022:
Revenues $ 66,126 $ 93,631 § 122,296  $ 99.180
Gross profit (loss) $ (8,935) 8 5742 § 5931 § 789
Net loss from continuing operations $ (17,424) $ (25,098) $ (26,415) $ (30,763)
Net loss per share("):

Basic $ (0.10) $ (0.15) $ 0.16) $ (0.29)

Diluted $ 0.10) $ (0.15) $ 0.16) $ (0.29)
2021:
Revenues $ 14238 8 22,786 $ 23,189 § 30,732
Gross profit (loss) $ (938) § (2,603) $ 880 $ (3,240)
Net loss from continuing operations $ (21,662) $ (27,057) $ (32,288) $ (41,193)
Net loss per share("):

Basic $ 021) § 0.25) $ 029 $ (0.27)

Diluted $ (021) § 0.25) $ 029) $ (0.27)
(1) Net loss per share is computed independently for each of the periods presented. The sum of the quarterly earnings per share do not equal the total earnings per share computed for the year due to rounding.
25. Subsequent Events
We consider events or transactions that occur after the balance sheet date but prior to the date the financial statements are available to be issued for potential recognition or disclosure in the financial statements. The Company has leted an evaluation of all sub events after the

audited balance sheet date of December 31, 2022 through the date the accompanying financial statements were available to be issued, to ensure that these financial statements include appropriate disclosure of events both recognized in the financial statements as of December 31, 2022,
and events that occurred subsequently but were not recognized in the financial statements.

In March 2023, the Company entered into a third amendment to the Convertible Loan and Security Agreement, which, among other things, extended the interest-only period for six months through the second quarter of 2024 and allowed the restricted cash to be counted towards the
required minimum liquidity covenant calculation. In addition, the terms of this amendment increased the final balloon payment by 200 basis points, reset the prime rate floor from 5.75% to 7.75%, and amended the exercise price of the Convertible Notes dedblL Warmms to be !hc lowu
of (i) $2.47; (ii) the 5-day VWAP determined as of March 10, 2023, where “5-day VWAP” means the volume-weighted average price of the Company’s Common Stock, determined for the five consecutive trading days ending on the last trading day i diately the

date; and (iii) the effective price per share of any bona fide equity offering prior to March 10, 2024. Fees associated with the amendment were 2% of the outstanding balance, or $2 million.
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Item 9. Changes in and Disag With A onA ing and Financial Di

None.

Item 9A. Controls and Procedures

Evaluation of Disclosure Controls and Procedures

We maintain “disclosure controls and procedures” as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act that are designed to ensure that information required to be disclosed in the reports the Company files or submit under the Exchange Act, are recorded, processed,

summarized, and reported within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures deslgned to ensure that information required to be disclosed by the Company in reports we file or submit
under the Exchange Act is and icated to our cluding our principal executive officer and principal financial officer, as appropriate to allow timely decisi di 1

required di . In designing and ing our controls and
that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their objectives, and management necessarily applies its judgment in evaluating the benefits of possible controls and

procedures relative to their costs.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, who serve as our principal executive officer and principal financial officer, respectively, has eval d the effe of our di controls and d as of December 31, 2022.

Based on such evaluation, our Chief Executive Officer and Chief Financial Officer have luded that our discl controls and procedures were effective as of December 31, 2022.

Limitations on Controls and Procedures

In designing and evaluating our di controls and p izes that di: controls and procedures, no matter how well conceived and operated, can provide only not absolute, that the objectives of the disclosure controls and
d are met. Additi , in designing discl conlmls and dures, our necessarily was required to apply its jud in evaluating the cost-benefit relationship of possible discl controls and procedures. The design of any system of controls also is based

in part upon certain assumptions about the likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions; over time, controls may become inadequate because of changes in conditions, or the degree
of compliance with policies or procedures may deteriorate. Because of the inherent limitations in a control system, misstatements due to error or fraud may occur and not be detected.

Management’s Report on Internal Control over Financial Reporting

Our is responsible for ishing and maintaining adequate internal control over financial reporting as defined in Rules 13a-15(f) under the Exchange Act. Our internal control over financial reporting is designed to provide ing the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with GAAP and includes lhose policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the assets of the Company; (2) provide that are recorded as necessary to permit of financial in dance with GAAP, and that receipts and expenditures of the Company are being made only in accordance with authorizations of
management and directors of the Company; and (3) provide bl p or timely d ion of unauthorized acquisition, use, or disposition of the Company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that
the degree of compliance with the policies or procedures may deteriorate.

Management has assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2022, utilizing the criteria in the Committee of Sponsoring Organizations of the Treadway Commission’s Internal Control-Integrated Framework (2013). Based on

its our 1 that the previously reported material weakness has been remediated; however, a new material weakness related to the historical Fresh segment was identified.

Remediation of Prior Material Weakness

In connection with the preparation and audit of our consolidated financial statements, a material weakness was identified in our internal control over financial reporting relating to the years ended December 31, 2020 and 2019, which remained unremediated
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as of December 31, 2021. A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that a reasonable possibility exists that a material misstatement of our annual or interim financial statements would not be prevented or
detected on a timely basis. We did not design or maintain an cffective control environment commensurate with our financial reporting requirements. Specifically, we did not maintain a sufficient complement of personnel to appropriately analyze, record and disclose accounting matters

with our ing and reporting i Further, we did not design and maintain formal accounting policies, procedures and controls over significant accounts and disclosures to achieve complete, and accurate financial accounting, reporting and disclosures.
In 2022, i designed to improve the Company’s internal control over financial reporting to remediate this material weakness, including (i) taking into consideration the root cause of the deficiency, (ii) determining a remediation plan that detailed out the
actions needed to address the control deficiencies that d the material k , and (iii) impl ing, revising, or enhancing the controls based on the remediation plan.

Managemenl designed and implemented a series of controls that address the individual control deficiencies that aggregaled to the material weakness identified. The remediation included:

Developing and delivering internal controls training to executives, other and The training included a review of managements and individual roles and responsibilities related to internal controls.

+  Hiring, training and developing experienced accounting executives and personnel with a level of public accounting knowledge and experience in the application of U.S. GAAP commensurate with our financial reporting and the lexity of our ions and
transactions. A portion of their job responsibilities is to perform reviews, reconciliations, and other financial reporting monitoring controls.

«  Establishing and implementing policies and practices for the attraction, development, and retention of public ing personnel in ali with objecti:

Material Weakness in Internal Control Over Financial Reporting

In connection with the preparation and audit of our consolidated financial statements, a material weakness was identified in our internal control over financial reporting within the historical Fresh segment relating to the year ended December 31, 2022. A material weakness is a deficiency,
or a combination of deficiencies, in internal control over financial reporting, such that a reasonable possibility exists that a material misstatement of our annual or interim financial statements would not be prevented or detected on a timely basis.

‘We did not design, implement, or test transaction level or IT General Controls at the historical Fresh segment. These controls specifically related to transactions that originated and were recorded at the historical Fresh segment level that have been included as “Discontinued Operations™
with the consolidated financial statements.

Plan to Remediate Material Weakness in Internal Control Over Financial Reporting

As noted within Footnote 4 - Discontinued Operations in the notes to our i financial is in the process of divesting the Fresh segment in its entirety and has classified the historical Fresh segment as a “Discontinued Operation” for all financial periods
presented. Management expects the historical Fresh segment will be fully divested as of the next Report on Internal Controls Over Financial Reporting assessment date. In the event that we are unable to divest the Fresh segment we will implement measures designed to improve the
Company s internal control over financial reporting as it relates to the Fresh segment to remedlale this material weakness, including (i) taking into consideration the root cause of the deficiency, (ii) determining a remediation plan that detailed out the actions needed to address the control

that rep d the material weakness, and (iii) implementing, revising, or the controls based on the remediation plan.

Changes in Internal Control Over Financial Reporting

Other than changes described under “Remediation of Prior Material Weakness” and “Material Weakness in Internal Control Over Financial Reporting” above, there was no change in our internal control over financial reporting identified in connection with the evaluation required by Rule
13a-15(d) and 15d-15(d) of the Exchange Act that occurred during the three months ended December 31, 2022, that has materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements or prevent or detect all error and fraud. Any control system, no matter how well designed and operated, is based upon certain assumptions, and can provide only

reasonable, not absolute, assurance that its objectives will be met. Further, no evaluation of controls can provide absolute assurance that misstatements due to error or fraud will not occur or that all control issues and instances of fraud, if any, within the Company have been detected.
Projections of any evaluation of effectiveness to future periods are
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subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Our ind d i d public ing firm is not required to formally attest to the effectiveness of its internal control over financial reporting until after we are no longer an emergmg growth company” as defined in the JOBS Act. At such time, our independent registered public
accounting firm may issue a report that is adverse in the event it is not satisfied with the level at which our internal control over financial reporting is ds d, designed, or Any failure to maintain effective disclosure controls and internal control over financial reporting
could adversely affect our business and operating results and could cause a decline in the price of our securities.

Item 9B. Other Information

On March 10, 2023 (the “Amendment Date™), the Company and its directly or indirectly wholly-owned subsidiaries Benson Hill Holdings, Inc., BHB Holdings, LLC, DDB Holdings, Inc., Dakota Dry Bean Inc., Benson Hill Ingredients, LLC, Benson Hill Seeds Holding, Inc., Benson
Hlll Seeds Inc., Benson Hill Fresh, LLC, J&J Produce, Inc., J&J Southern Farms, Inc., and Trophy Tmnsporl LLC (the Company and such subs:dlanes are each individually referred to as a “Borrower” and are all collectively referred to as the “Borrowers™), entered into a Third

to Loan D (the “Third d ) wuh Avenue Capital 1, L.P, as ive agent and collateral agent (the “Agent™); and Avenue Venture Opportunities Fund, L.P., Avenue Venture Opportunities Fund II, L.P., Avenue Sustainable Solutions
Fund L.P., Avenue Global Dislocation Opportunities Fund, L.P., and Avenue Global Opportunities Master Fund LP (each individually referred to as a “Lender” and all collectively as the “Lenders”). The Third Amendmenl amends the Loan and Security Agreement among the Borrowers,
the Lenders, and the Agent entered into December 29, 2021 (as amended restated, or supp]emented from time to time, the “Loan Agreement”), which was previously filed as Exhibit 10.1 to the Current Report on Form 8-K filed on January 4, 2022 (the “January 2022 8-K”), as previously
amended pursuant to (i) the Joinder and First d to Loan D previously filed as Exhibit 10.1 to the Current Report on Form 8-K filed on July 7, 2022 (the “July 2022 8-K”), and (ii) the Second A to Loan D pi ly filed as Exhibit 10.1 to the
Current Report on Form 8-K filed on November 10, 2022 (the “November 2022 8-K” and, collectively with the January 2022 8-K and July 2022 8-K, the “2022 8-Ks”).

Pursuant to the Third Amendment:
*  The interest-only period was extended through June 30, 2024.
+  For each of the five months following expiration of the interest-only period, there is a “catch up” principal payment of the amortized principal payments deferred by reason of the extension of the interest-only period.
«  The “floor” on the rate of interest applied as the “prime rate” of interest was increased from 5.75% per annum to 7.75% per annum.
+  The “Final Payment” under the Loan was increased by 200 basis points.
*  With respect to the restricted, blocked account in favor of the Agent established pursuant to the Second Amendment to Loan Documents:
o All funds held in such account on or after the Amendment Date may be included in the remaining months’ liquidity calculation.
o To the extent the Company issues equity securities on or after June 1, 2023, 50% of the net proceeds of such sale shall be deposited in a restricted account, which shall be released upon repayment of Borrowers’ obligations under the Loan Agreement.
« Until Borrowers’ obligations under the Loan Agreement have been repaid, Borrowers may not incur any new Indebtedness.
+  In connection with the Third Amendment, the Agent earned a $2,000,000 amendment fee, which has been paid.

The other material terms of the Loan Agreement remain effective as described in the 2022 8-Ks. The foregoing description of the Third Amendment does not purport to be complete and is qualified in its entirety by reference to the text of the Loan Agreement, which was previously filed
as Exhibit 10.1 to the January 2022 8-K; the Joinder and First d to Loan D which was previously filed as Exhibit 10.1 to the July 2022 8-K; the Second Amendment to Loan Documents, which was previously filed as Exhibit 10.1 to the November 2022 8-K; and the
Third Amendment, which is filed as Exhibit 10.32 to this Annual Report on Form 10-K, all of which are incorporated herein by reference.

In connection with the Third Amendment, on the Amendment Date, the Warrants to purchase shares of the Company’s Common Stock, previously filed as Exhibit 4.1 to the January 2022 8-K, were amended and restated, such that the per share exercise price of the Warrants as amended is
the lowest of (i) $2.47; (ii) the 5-day VWAP determined as of March 10, 2023, where “5-day VWAP” means the volume-weighted average price of the Company’s Common Stock, determined for the five consecutive trading days ending on the last trading day immediately preceding the
applicable date; and (iii) the effective price per share of any bona fide equity offering prior to March 10, 2024. The foregoing description of the Warrants does not purport to be complete and is qualified in its entirety by reference to the text of the Warrants, the form of which is filed as
Exhibit 4.4 to this Annual Report on Form 10-K, and is incorporated herein by reference.
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Item 10. Directors, Executive Officers and Corporate Governance

Part 111

with our 2023 Annual Meeting of Stockholders, to be filed with the SEC within 120 days after the close of our fiscal year.

with our 2023 Annual Meeting of Stockholders, to be filed with the SEC within 120 days after the close of our fiscal year.

with our 2023 Annual Meeting of Stockholders, to be filed with the SEC within 120 days after the close of our fiscal year.

The information required by this item is incorporated by reference to, and will be ined in, our Proxy to be filed in
Item 11. Executive Compensation

The information required by this item is incorporated by reference to, and will be ined in, our Proxy to be filed in
Item 12. Security Ownership of Certain ficial Owner and and Related Matters

The information required by this item is incorporated by reference to, and will be ined in, our Proxy to be filed in
Item 13. Certain i ips and Related Tr i and Director Independence

The information required by this item is incorporated by reference to, and will be ined in, our Proxy to be filed in
Item 14. Principal Accounting Fees and Services

The information required by this item is incorporated by reference to, and will be ined in, our Proxy to be filed in

with our 2023 Annual Meeting of Stockholders, to be filed with the SEC within 120 days after the close of our fiscal year.

with our 2023 Annual Meeting of Stockholders, to be filed with the SEC within 120 days after the close of our fiscal year.
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Item 15. Exhibits and Financial Statement Schedules.

(a) The following documents are filed as part of this Form 10-K:

(1) Financial Statements:

Reference is made to Item 8. Financial Statements and Supplementary Data of this report.

(2) Financial Statement Schedules:

Schedule IT

Year Ended December 31, 2022
Reserves deducted from asset accounts:

Part IV

Benson Hill, Inc.
Valuation and Qualifying Accounts
(In Thousands USD)

Balance at Beginning of Year

Additions (Reductions) Charged to Costs and Expenses

Balance at End of Year

Accounts receivable and other receivables $ 341§ 527 868
Inventories 698 (271) 427
Deferred income taxes 65,134 52,906 118,040
Year Ended December 31, 2021
Reserves deducted from asset accounts:
Accounts receivable and other receivables $ 122§ 219 341
Inventories 341 357 698
Deferred income taxes 34,921 30,213 65,134
Year Ended December 31, 2020
Reserves deducted from asset accounts:
Accounts receivable and other receivables $ 9 3 113 122
Inventories 211 130 341
Deferred income taxes 19,293 15,628 34,921
All other financial statement schedules listed under SEC rules but not included in this report are omitted because they are not applicable or the required information is provided in the notes to our consolidated financial statements.
(3) Exhibits:
Exhibit No. Description
1.1 Benson Hill, Inc. $100,000,000 Common Stock Sales 10, 2022 by and between the Company and Cowen and Company, LLC (i d by to Exhibit 1.2 to the Company’s Registration on Form S-3
(Eile No. 333-268284) filed on
2.1% Agreement and Plan of Merger, dated as of May 8, 2021, by and among Star Peak Corp II, STPC Merger Sub Corp. and Benson Hill, Inc. (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on May 10, 2021).
221 and among Benson Hill, Inc., DDB Holdings, Inc., ZFS Creston, LLC, ZFS Soluti LLC, as Sellers’ and the Sellers set forth therein (incorporated by
reference to Ex| 2.1 to the Company’s Current Report on Form 8-K filed on January 4, 202
2.3% Stock Purchase Agreement dated December 29, 2022, by and among Sweet Sixty, LLC, Benson Hill Fresh, LLC and Benson Hill Holdings, Inc. (incorporated b; to Exhibit 2.1 to the Company’s Current Report on Form 8-K/A filed on

January 4, 2023).
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https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-22-116672.html?hash=c536709b009f2b493d6504565ab0c09d39019da48472cc1e7859a623f0eafc3f&dest=tm2227681d2_ex1-2_htm
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https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-21-063410.html?hash=0df89563c24cbdc259eb2a14095b23ee21c1f4f25d93124635241f956ca7d898&dest=tm2115705d1_ex2-1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-21-063410.html?hash=0df89563c24cbdc259eb2a14095b23ee21c1f4f25d93124635241f956ca7d898&dest=tm2115705d1_ex2-1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001104659-21-063410.html?hash=0df89563c24cbdc259eb2a14095b23ee21c1f4f25d93124635241f956ca7d898&dest=tm2115705d1_ex2-1_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001830210-22-000003.html?hash=89072783331b150ed5f0d0bc6f7bc9a891386fb5234a8e870feece7f7f553c85&dest=ex21membershipinterestpurc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001830210-22-000003.html?hash=89072783331b150ed5f0d0bc6f7bc9a891386fb5234a8e870feece7f7f553c85&dest=ex21membershipinterestpurc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001830210-23-000006.html?hash=10b8cfa2731918b9ece4af79e804e61ae37d82e9774d0c026e1f41a80bb7b7c4&dest=ex21jjtransactionstockpurc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001830210-23-000006.html?hash=10b8cfa2731918b9ece4af79e804e61ae37d82e9774d0c026e1f41a80bb7b7c4&dest=ex21jjtransactionstockpurc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001830210-23-000006.html?hash=10b8cfa2731918b9ece4af79e804e61ae37d82e9774d0c026e1f41a80bb7b7c4&dest=ex21jjtransactionstockpurc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001830210-23-000006.html?hash=10b8cfa2731918b9ece4af79e804e61ae37d82e9774d0c026e1f41a80bb7b7c4&dest=ex21jjtransactionstockpurc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001830210-23-000006.html?hash=10b8cfa2731918b9ece4af79e804e61ae37d82e9774d0c026e1f41a80bb7b7c4&dest=ex21jjtransactionstockpurc_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0001830210-23-000006.html?hash=10b8cfa2731918b9ece4af79e804e61ae37d82e9774d0c026e1f41a80bb7b7c4&dest=ex21jjtransactionstockpurc_htm
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Exhibit No.

Description

Purchase and Sale Agreement dated December 29, 2022, by and among Sweet Sixty, LLC and J&J Produce Inc. (incorporated by reference to Exhibit 2.2 to the Company’s Current Report on Form 8-K/A filed on January 4, 2023).

Eorm of Amended and Restated Stock Purchase Warrant of Benson Hill, Inc.

Warrant Agreement, dated as of January 8, 2021, by and between Benson Hill, Inc. and Conti | Stock Transfer & Trust Company, (i d b to Exhibit 4.1 to the Company’’s Current Report on Form 8-K filed on January 8, 2021).
Investor Rights Agreement, dated as of 29,2021, by and among Benson Hill, Inc. and certain of its st (incorporated b to Exhibit 4.4 to the Company’s Quarterly Report on Form 10-Q filed on November 15, 2021).
Eorm of Lock-up A t (incorporated by to Annex H to the Company’s definitive Proxy. P filed on ber 2, 2021).

Form of (incorporated b to Exhibit 4.4 to the Company’s Registration on Form S-3 (File No. 333-268284)_filed on N« ber 10, 2022).

Form of 2020 Notes Payable Warrant (and Notice of Adj )(i d by, to Exhibit 4.10 to the Company’s Regi i on Form S-3 (File No. 333-268284) filed on November 10, 2022).

Form of 2021 Notes Payable Warrant (and Notice of Adj ). (i d b; to Exhibit 4.11 to the Company’s Registrati on Form S-3 (File No. 333-268284) filed on N ber 10, 2022).

Form of Subscription Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on March 28, 2022).

Earnout Escrow Agreement, dated as of September 29, 2021, by and among Benson Hill, Inc., Sharehold ive Services LLC, and Conti | Stock Transfer & Trust Company, (incorporated by, to Exhibit 10.2 to the Company’s
Current Report on Form 8-K filed on October 5, 2021).

Benson Hill, Inc. 2022 Employee Stock Purchase Plan effective on April 20, 2022 and approved b kholders on June 13, 2022 (incorporated by. to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q filed on August 10, 2022),
Benson Hill, Inc. 2023 Long-Term Incentive Plan effective January 1, 2023 (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on March 7, 2023).

Employment Agreement, dated as of ber 29, 2021, by and between Benson Hill, Inc. and Matthew B. Crisp (incorporated by to Exhibit 10.5 to the Company’s Quarterly Report on Form 10-Q filed on November 15, 2021).
Employment Agreement, dated as of ber 29, 2021, by and between Benson Hill, Inc. and Jason Bull (i d by, to Exhibit 10.7 to the Company’s Quarterly Report on Form 10-Q filed on ber 15, 2021).

Employment Agreement, dated as of ber 29, 2021, by and between Benson Hill, Inc. and Bruce Bennett (incorporated by reference to Exhibit 10.8 to the Company’s Quarterly Report on Form 10-Q filed on November 15, 2021).

Employment Agreement, dated as of March 25, 2022, by and between Benson Hill, Inc. and Dean Freeman (incorporated by reference to Exhibit 10.8 to the Company’s Annual Report on Form 10-K filed on May 16, 2022).

Form of Indemnity Agreement (incorporated by, to Exhibit 10.10 to the Company’s Current Report on Form 8-K filed on October 5, 2021).
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Exhibit No.

Description
Benson Hill, Inc. Executive Plan (incorporated by to Exhibit 10.9 to A d No. 4 to the Company’s Registrati on Form S-4 (File No. 333-256161) filed on August 30, 2021).
Form of Benson Hill, Inc. Restricted Stock Unit Agreement—Earn Out Award for Matthew Crisp granted under the Benson Hill, Inc. 2021 Omnibus Incentive Plan (incorporated b; to Exhibit 10.11 to the Company’s Quarterly Report on
Form 10-Q filed on N ber 15, 2021).
Form of Benson Hill, Inc. Restricted Stock Unit Agreement—Earn Out Award for DeAnn Brunts granted under the Benson Hill, Inc. 2021 Omnibus Incentive Plan (incorporated b; to Exhibit 10.12 to the Company’s Quarterly Report on
Form 10-Q) filed on 15,2021).
Eorm of Benson Hill, Inc. Restricted Stock Unit Agreement—Earn Out Award for Jason Bull granted under the Benson Hill, Inc. 2021 Omnibus Incentive Plan (incorporated b; to Exhibit 10.13 to the Company’s Quarterly Report on Form
10-Q filed on November 15, 202
Form of Benson Hill, Inc. Restricted Stock Unit Agreement—Earn Out Award for Yevgeny Fundler granted under the Benson Hill, Inc. 2021 Omnibus Incentive Plan (i d b; to Exhibit 10.14 to the Company’s Quarterly Report on
Eorm 10-Q filed on ber 15, 2021).
Form of Benson Hill, Inc. Restricted Stock Unit Agreement—Qutperformance Award for Matthew Crisp, as amended, granted under the Benson Hill, Inc. 2021 Omnibus Incentive Plan (incorporated b: to Exhibit 10.15 to the Company’s
Annual Report on Form 10-K filed on May 16, 2022).
Form of Benson Hill, Inc. Restricted Stock Unit Agreement—Founder’s Grant for DeAnn Brunts, Jason Bull and Bruce Bennett, granted under the Benson Hill, Inc. 2021 Omnibus I ive Plan (incorporated by to Exhibit 10.2 to the

2).

Form of Benson
on May 16,2022

Form of Benson Hill, Inc. Restricted Stock Unit Agreement—2022 Annual LTIP Award for Dean Freeman, Jason Bull and Bruce Bennett, granted under the Benson Hill, Inc. 2021 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.18 to
the Company’s Annual Report on Form 10-K fils n May 16, 2022).

Inc. Restricted Stock Unit Agreement—2022 Annual LTIP Award granted under the Benson Hill Inc. 2021 Omnibus Incentive Plan (incorporated by reference to Exhibit 10.17 to the Company’s Annual Report on Form 10-K filed

Form of Benson Hill, Inc. Restricted Stock Unit Agreement—Sign On Award for Dean Freeman, granted under the Benson Hill, Inc. 2021 Omnibus Incentive Plan (incorporated b; fe to Exhibit 10.19 to the Company’s Annual Report on
Form 10-K filed on May 16, 2022).
Form of Benson Hill, Inc. Restricted Stock Unit Agreement—2022 Director Award granted under the Benson Hill, Inc. 2021 Omnibus Incentive Plan (incorporated b to Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q filed on

August 10,2022).

Sublease Agreement, dated as of August 9, 2019, as amended, by and between Edge @ BRDG, LLC and Benson Hill Holdings, Inc. (formerly known as Benson Hill, Inc.) (i b to Exhibit 10.15 to the Company’s Quarterly Report
on Form 10-Q filed on November 15, 2021).

filed on November 15, 2021).
Tenth Amendment to Credit Agreement, dated as of November 1, 2021, by and between Dakota Dry Bean Inc. as Borrower and First National Bank of Omaha as Lender.

10.1 to the Company’s Current Report on Form 8-K filed on January 4, 2022).
Joinder and First Amendment to Loan Documents, dated June 30, 2022, by and among _the Company, certain of the Company’s direct and indirect wholly-owned subsidiaries, the Agent, and the Lenders (i d by to Exhibit 10.1 to the

Company’s Current Report on Form 8-K filed on July 7, 2022).

Company’s Current Report on Form 8-K filed on November 10, 2022).
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Exhibit No. Description
10.32%+ Third Amendment to Loan Documents, dated March 10, 2023, by and among the Company, certain of the Company’s direct and indirect wholly-owned subsidiaries, the Agent, and the Lenders

10.331"
Eorm 8-K filed on Au, .2022).
21.1* Subsidiaries of Benson Hill, Inc.
23.1% Consent of Ind dent Registered Accounting Firm Ernst & Young LLP.
il il Section 302 Certification of Chief Executive Officer.
31.2% Section 302 Certification S of Chief Financial Officer.
= Section 906 Certification Statement of Chief Executive Officer and Chief Financial Officer.
101.INS* XBRL Instance Document - the instance document does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document.
101.SCH* XBRL Taxonomy Extension Schema Document.
101.CAL* XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF* XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB* XBRL Taxonomy Extension Label Linkbase Document.
101.PRE* XBRL Taxonomy Extension Presentation Linkbase Document.
104 Cover Page Interactive Data File - the cover page interactive data file does not appear in the Interactive Data File because its XBRL tags are embedded within the Inline XBRL document.

* Filed herewith.

** Furnished herewith.

+ Certain of the exhibits and schedules of this Exhibit have been omitted in accordance with Regulation S-K Item 601(b)(5).

~ Certain portions of this Exhibit have been redacted in accordance with Regulation S-K Item 601(b)(10)(iv).

The registrant agrees to furnish a copy of all omitted exhibits and schedules to the Securities and Exchange Commission upon its request.
# Indicates contract or 'y plan or ar

Item 16. Form 10-K Summary

None.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

BENSON HILL, INC. (Registrant)

By: /s/ Matthew B. Crisp
Name: Matthew B. Crisp
Title: Chief Executive Officer

Date: March 16,2023
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signatures Title

Date

/s/ Matthew B. Cri:
s/ Matthew Tisp Chief Executive Officer and Director

(Principal Executive Officer)

Matthew B. Crisp

/s/ Dean Freeman Chief Financial Officer
(Principal Financial and Accounting Officer)

Dean Freeman

/s/ DeAnn Brunts

Director
DeAnn Brunts
/s/ . Stephan Dolezalek .
Director
J. Stephan Dolezalek
/s/ Adrienne Elsner .
Director
Adrienne Elsner
/s/ Daniel Jacobi .
Director
Daniel Jacobi
/s/ David J. Lee :
Director
David J. Lee
/s/ Molly Montgomery Director
Molly Montgomery
/s/ Craig Rohr Director
Craig Rohr
/s/ Linda Whitley-Taylor Director

Linda Whitley-Taylor
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Exhibit 4.3

THIS WARRANT HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR THE SECURITIES LAWS OF ANY STATE, AND THIS WARRANT MAY NOT BE SOLD OR OTHERWISE TRANSFERRED IN THE
ABSENCE OF AN EFFECTIVE REGISTRATION STATEMENT UNDER SUCH ACT AND LAWS UNLESS COMPANY RECEIVES AN OPINION OF COUNSEL REASONABLY ACCEPTABLE TO IT THAT SUCH REGISTRATION IS NOT REQUIRED.

Dated: December 29, 2021  Certificate No. W-_

BENSON HILL, INC.
AMENDED AND RESTATED STOCK PURCHASE WARRANT

THIS AMENDED AND RESTATED STOCK PURCHASE WARRANT (the “Warrant”) amends, restates and completely replaces the Stock Purchase Warrant issued by the Company to ,a ,! or permitted assigns on December 29, 2021 (the “Prior Warrant”). The
Prior Warrant is hereby superseded in its entirety by the terms hereof and is no longer of any force or effect.

THIS CERTIFIES THAT for value received, subject to the terms and conditions hereinafter set forth, .a , or permitted assigns (the “Holder”), is entitled to purchase shares of the capital stock of Benson Hill, Inc., a Delaware corporation (the “Company”), as
determined in accordance with this Warrant, upon presentation of this Warrant and payment of the Exercise Price (as defined be below) for the shares of capital stock purchased at the principal office of the Company or at such other place as shall have been designated by the Company. This
‘Warrant is issued in connection with that certain Loan and Security Agreement and Supplement thereto, both of even date herewith (as amended, restated and supplemented from time to time, the “Loan Agreement” and the “Supplement”, respectively), between Company, as borrower,
and Holder, as lender (“Lender”).

This Warrant is subject to the following provisions:

ol 1. Definitions. Capitalized terms used herein and not otherwise defined in this Warrant shall have the meaning(s) ascribed to them in the Loan Agreement and the Supplement, unless the context would otherwise require. Certain other terms used herein are defined as
ollows:

(a) “5-day VWAP” means the volume-weighted average price of the Common Stock, determined for the five (5) consecutive Trading Days ending on the last Trading Day i diatel ding the applicable date, as reported by Bloomberg, L.P.

(b) “Affiliate” means any Person which directly or indirectly controls, is controlled by, or is under common control with Holder.

(c) “Applicable Number” means the number of shares of Common Stock purchasable hereunder obtained by dividing (i) $3,000,000% (such amount sometimes referred to hereinafter as the “Coverage Amount”) by (ii) the Exercise Price.

(d) “Business Day” means any day other than a Saturday, Sunday or other day on which commercial banks in New York City or San Francisco arc authorized or required by law to close.

(e) “Common Stock” means the Company’s Common Stock, par value $0.0001 per share.

® “Control,” “controlled by” and “under common control with” mean direct or indirect possession of the power to direct or cause the direction of management or policies (whether through ownership of voting securities, by contract or otherwise); provided, that control
shall be conclusively presumed when any Person or affiliated group directly or indirectly owns five percent (5%) or more of the securities having ordinary voting power for the election of directors of a corporation.

(g “Exercise Price” means the lowest of (i) $2.47; (ii) the 5-day VWAP determined as of March 10, 2023; and (iii) the effective price per share of any bona fide equity offering prior to March 10, 2024; provided that

! Warrant to be l‘Lp]lLd(Cd for each Avenue fund acting as a Lender under the Loan Agreement.
2 Amount to be “split” based upon pro rata commitment of each Lender.




such effective price per share shall be determined accordingly to Method 1 in Appendix A to that certain Joinder and First Amendment to Loan Documents made and entered into as of June 30, 2022.

M
options).

(h) “NYSE” means the New York Stock Exchange.

“Outstanding Shares” means all shares of Parent’s capital stock which have been issued and are ing, i ing diluted shares ing that are deemed convertible (including, but not limited to, warrants, options, preferred shares, bonds, and employee stock

“Person” means any individual, sole proprictorship, partnership, joint venture, trust, unincorporated organization, association, corporation, limited liability company, institution, public benefit corporation, other entity or government (whether federal, state, county, city,

U]
municipal, local, foreign, or otherwise, including any instrumentality, division, agency, body or department thereof).

(k) “Trading Day” means a day when the NYSE is open for trading in shares of the Common Stock.

[0)] “VWAP” means, for any period of determination (other than a period for determination of 5-day VWAP), the volume-weighted average price of the Common Stock ending on the last Trading Day of such period, as reported by Bloomberg, L.P.

2. Class, Number, and Exercise Price of Shares of Capital Stock.

(a) This Warrant may be exercised for the Applicable Number of shares of the Company’s Common Stock (the “Warrant Shares”), subject to possible adjustment as provided herein; provided, however, that the pro forma Common Stock resulting from exercise of all

‘Warrants issued in connection with the Loan Agreement when added to all Lenders’ pro forma Common Stock resulting from exercise of the Conversion Option (as defined in the Supplement), shall not exceed two and one-half percent (2.50%) of the Outstanding Shares of the Common
Stock at the effective time of the exercise.

(b) The purchase price for each Warrant Share purchased upon exercise of this Warrant shall be the Exercise Price, subject to possible adjustment as provided herein, payable in lawful money of the United States of America in full upon exercise of this Warrant.

3. Exercise of Warrant.

This Warrant may be exercised, in whole or in part, by the surrender of this Warrant to the Company (with the Notice of Exercise form attached hereto as Exhibit A duly executed), at the principal office of the Company at 1001 North Warson Road, St. Louis, Missouri

(a)
63132 (or at such other location as Company may advise Holder in writing) at any time or from time to time during the Exercise Period, and upon payment in immediately available funds of the aggregate Exercise Price for the number of shares for which this Warrant is being exercised
determined in accordance with the provisions hereof. The Exercise Price and the Warrant Shares purchasable hereunder are subject to further adjustment as provided in this Warrant.

(b) The “Exercise Period” is that period beginning on the date hereof, and continuing up to and including 11:59.59 p.m., St. Louis Missouri time, on December 29, 2026 (the “Expiration Date”).

4. Adj of Exercise Price and Number of Shares.

(a) The Exercise Price and Warrant Shares shall be subject to the following adjustments:

@ If, at any time during the Exercise Period, the Company shall declare and pay on the Company’s Common Stock a dividend or other distribution payable in shares of Common Stock, the Warrant Shares shall be proportionately increased so that the Holder shall
be entitled to receive (upon exercise of this Warrant) the number of shares of Common Stock which the Holder would have owned or been entitled to receive after the declaration and payment of such dividend or other distribution if the Warrant had been exercised lmmn,dmtc]y
prior to the record date for the determination of stockholders entitled to receive such dividend or other distribution, and the Exercise Price shall be proportionately decreased so that the aggregate Exercise Price payable upon exercise in full of this Warrant shall remain the same.



(ii) If, at any time during the Exercise Period, the Company shall subdivide the Outstanding Shares of the Company’s Common Stock into a greater number of shares, or combine the Oulclanding Shares of Common Stock into a lesser number of shares, or issue by
reclassification of its shares of Common Stock any shares of the Company’s Common Stock, the Warrant Shares shall be proportionately adjusted so that the Holder shall be entitled to receive (upon exercise of this Warrant) the number of shares of Common Stock or such other
shares which the Holder would have owned or been entitled to receive after the happening of any of the events described above if the Warrant had been diately prior to the h of such event on the day upon which such subdivision, combination or

reclassification, as the case may be, becomes effective, and the Exercise Price shall be proportionately adjusted so that the aggregate Exercise Price payable upon exercise in full of this Warrant shall remain the same.

(b) Whenever the Warrant Shares or the Exercise Price shall be adjusted pursuant to this Section 4, the Company shall deliver to the Holder a written notice setting forth in reasonable detail the event requiring the adjustment and the method by which such adjustment was
calculated and specifying the new Warrant Shares and Exercise Price. All calculations under this Section 4 shall be made to the nearest one-one hundredth of a share.

5. No Fractional Shares or Scrip. No fracti shares or scrip representing fractional shares shall be issued upon the exercise of this Warrant, but in lieu of such fractional shares the Company shall make a cash payment therefor on the basis of the Exercise Price then in
effect.

6. Net Exercise. Holder, in licu of exercising this Warrant by payment of the Exercise Price in immediately available funds pursuant to Section 3(a), may elect, at any time on or before the expiration of the Exercise Period, to surrender this Warrant and receive that number
of shares of Common Stock computed using the following formula:

YiA - B)
= A
Where: X the number of shares of Common Stock to be issued to Holder.
Y = the number of shares of Common Stock that Holder would otherwise have been entitled to purchase hereunder pursuant to Section 2(a) (or such lesser number of shares as Holder may designate in the case of a partial exercise of this Warrant).
A = the NYSE closing price on the last Trading Day prior to exercise of this Warrant.
B = the Exercise Price.

Election to exercise under this Section 6 may be made by delivering to Company a signed Notice of Exercise form in accordance with Section 3(a), to be followed by delivery of this Warrant. Notwithstanding anything to the contrary contained in this Warrant, if as of the close of business
on the last Business Day preceding the Expiration Date this Warrant remains unexercised as to all or a portion of the shares of Common Stock purchasable hereunder, then effective as 9:00 a.m. (Pacific time) on the Expiration Date, Holder shall be deemed, automatically and without need

for notice to Company, to have elected to exercise this Warrant in full pursuant to the provisions of this Section 6, and upon surrender of this Warrant shall be entitled to receive that number of shares of Common Stock computed using the above formula, provided that the application of
such formula as of the Expiration Date yields a positive number for “X”.

7. Change of Control. In the event of a Change of Control (as hereinafter defined), this Warrant shall be automatically exchanged for a number of shares of Company’s securities, such number of shares bemg equal to the maxlmum number of shares issuable pursuant to the
terms hereof (after takmg mlo account all ad]us!mcm% described herein) had Holder elected to exercise this Warrant immediately prior to the closing of such Change of Control and purchased all such shares pursuant to the “cash exercise” provision set forth in Section 3(a) hereof (as
opposed to the “net exercise” provision set forth in Section 6 hereof). Company acknowledges and agrees that Holder shall not be required to make any payment (cash or otherwise) for such shares as further consideration for their issuance pursuant to the terms of the preceding sentence.
“Change of Control” shall mean: (a) any sale, license, or other disposition of all or substantially all of the assets of Company; or (b) any reorganization, consolidation, merger or other transaction involving Company; in each of clause (a) and (b) where the holders of



Company’s securities before the transaction beneficially own less than 50% of the outstanding voting securities of the surviving entity after the transaction; provided that an issuance of equity securities for the primary purpose of raising capital shall not be considered a Change of Control
under this Warrant. This Warrant shall terminate upon Holder’s receipt of the number of shares of Company’s equity securities described in this Section 7.

8. Representations of the Company. The Company represents that (i) all corporate actions on the part of the Company, its nfﬁt,crs, directors and stockholders necessary for the sale and issuance of this Warrant have been taken; (ii) upon exercise of this Warrant, the
Common Stock will be exempt from the registration requirements of the Securities Act, and are exempt from the qualification requit any i state securities laws; and neither the Company nor anyone acting on its behalf will take any action hereafter that would cause the
loss of such exemptions; (iii) the Company will use commercially reasonable efforts to maintain the listing of the Common Stock issuable upon exercise of this Warrant on the NYSE, for so long as the Company’s Common Stock is listed on the NYSE; (iv) upon exercise of this Warrant,
if the Company’s Common Stock is then certificated, the Company will use commercially reasonable efforts to cause stock certificates representing the shares of Common Stock purchased pursuant to the exercise to be issued in the names of Holder, its nominees or assignees, as

appropriate at the time of such exercise.

Shares of Common Stock in Reserve. The Company shall at all times to reserve a sufficient number of authorized but unissued shares of Common Stock for the purposes of this Warrant, and to take such action as may be necessary to ensure that all Warrant Shares issued
s Warrant will be duly and validly authorized and issued and fully paid and nonassessable.

upon exercise of tl

10. Rights of Stockholders. The Holder shall not be entitled, as a warrant holder, to vote or receive dividends or be deemed the holder of the Warrant Shares or any other securities of the Company which may at any time be issuable on the exercise hereof for any purpose,
nor shall anything contained herein be construed to confer upon the Holder, as a warrant holder, any of the rights of a stockholder of the Company or any right to vote for the election of directors or upon any matter submitted to stockholders at any meeting thereof, or to give or withhold
consent to any corporate action (whether upon any recapitalization, issuance of stock, reclassificafion of stock, change of par value, consolidation, merger, conveyance, or otherwise) or to receive notice of meetings, or to receive dividends or subscription rights or otherwise until this
‘Warrant shall have been exercised and the Warrant Shares purchasable upon the exercise hereof shall have become deliverable, as pmvlded herein.

iance with Securiti

(a) By its acceptance of this Warrant, the Holder represents, warrants, and covenants unto the Company, and acknowledge as appropriate, that: (i) the Holder is an “accredited investor,” as that term is defined pursuant to the securities law of the United Sates and regulations
of the United States Securities and Exchange Commission (the “SEC™); (ii) the Holder has sufficient business and financial knowledge and experience so as to be capable of evaluating the merits and risks of its investment in the Warrant Shares, and is able financially to bear the risks
thereof; (iii) the Holder has had an opportunity to discuss the Company’s business, management and financial affairs with the Company’s management; (iv) this Warrant is acquired for the Holder’s own account for investment purposes; (v) this Warrant and the Warrant Shares issuable
upon exercise hereof, respectively, have not been registered under the Securities Act of 1933 and, accordingly, any transfer of this Warrant and such Warrant Shares will be subject to legal restrictions; and (vi) the Holder will not offer for sale or sell, assign or otherwise dispose of (except
exercise) this Warrant or any Warrant Shares issued to it pursuant to exercise hereof, except in accordance with applicable securities laws.

(b) Notwithstanding anything to the contrary contained in this Warrant, if at any time specified herein for the issuance of Warrant Shares to the Holder, any law, or any regulation or requirement of the SEC or any other federal, state or local governmental authority having
jurisdiction, shall require either the Company or the Holder to take any action in connection with the Warrant Shares then to be issued, other than (i) customary approvals required by applicable corporation laws, or (ii) notice filings on SEC Form D and similar or related federal, state or
local filings (the actions described in clauses (i) and (ii) are collectively referred to as the “Required Actions™), to the extent such action is required to be taken prior to the issuance of such Warrant Shares the issuance of such Warrant Shares shall be deferred until such action shall have
been taken. The Company shall be under no obligation to take such action, other than a Required Action, and the Company shall have no liability whatsoever as a result of the non-issuance of such Warrant Shares as a result of not taking such action, other than a Required Action, except
to refund to the Holder any consideration tendered in respect of the Exercise Price.




(c) Unless and until the Warrant Shares have been registered in the Act, all stock certificates evidencing the Warrant Shares shall be restricted by a legend on each certificate in substantially the following form:

The shares represented by this certificate have not been registered under the Securities Act of 1933. These shares have been acquired for investment and not with a view to distribution or resale, and may not be mortgaged, pledged, hypothecated, or otherwise transferred
without an effective registration statement for such shares under the Securities Act of 1933 or an opinion of counsel for the corporation that registration is not required under such Act.

12. Replacement Warrant for Lost Certificate. Upon receipt by the Company of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this Warrant, and, in case of loss, theft or destruction, of indemnity or security reasonably satisfactory to the
Company, and reimbursement to the Company of all reasonable expenses incidental thereto (and upon surrender and cancellation of this Warrant if mutilated), the Company will execute and deliver a new Warrant of like tenor, in lieu of this Warrant.

13. Issue Tax. The issuance of certificates for the Warrant Shares upon the exercise of this Warrant shall be made without charge to the holder of this Warrant for any issue tax (other than applicable income taxes) in respect thereof.

14.

Closing of Books. The Company shall not close its transfer books against the transfer of any warrant or of any Shares issued or issuable upon the exercise of any warrant in any manner that interferes with the timely exercise of this Warrant.

15. Warrant Agent. By notice to the holder of this Warrant, the Company may appoint a warrant agent as the Company’s agent for purposes of the administration of this Warrant and the exercise thereof (the “Warrant Agent”), and in such case the Holder shall abide by any
such Warrant Agent’s instructions and p d with the provisions of this Warrant.

16. Rights and Obli
Warrant.

tions Survive Exercise of Warrant. Unless otherwise provided herein, the rights and obligations of the Company, of the holder of this Warrant and of the holder of the Warrant Shares issued upon exercise of this Warrant, shall survive the exercise of this

17. Notices. Unless Any notice, request or other document required or permitted to be given or delivered to Holder or Company shall be in writing and personally delivered, sent by overnight courier, or United States mail, postage prepaid, or sent by facsimile or electronic
mail, or other authenticated message, charges prepaid, to the other party’s or parties’ addresses shown on the books of Company (in the case of the Holder) at the address indicated therefor in the opening paragraphs of this Warrant (in the case of the Company). Each party may change the
address, facsimile number or email address to which notices, requests and other communications are to be sent by giving written notice of such change to each other party. Notice given by hand delivery shall be deemed received on the date delivered; if sent by overnight courier, on the
next Business Day after delivery to the courier service; if by first class mail, on the third Business Day after deposit in the U.S. Mail; and if by facsimile or electronic mail, on the date of transmission.

18. Governing Law. This Warrant shall be governed by and construed under the laws of the State of Delaware as applied to agreements entered into and to be performed entirely within Delaware.

19. Assignability and Binding Effect. The Company and any Warrant Agent may deem and treat the registered Holder of this Warrant as the absolute owner of this Warrant, for the purpose of any exercise hereof, of any distribution to the holder of this Warrant, and for all
other purposes. Without the prior written consent of the Company, this Warrant may not be assigned by the Holder other than to an Affiliate of the Holder, and in the case of a permitted assignment the Form of Transfer attached hereto as Exhibit B shall be used to effect such permitted
assignment. This Warrant shall be binding upon and inure to the benefit of the Company and the Holder, and their respective permitted successors and assigns. Without limiting the foregoing, each Holder and each person to whom this Warrant is subsequently transferred represents and
warrants to the Company and agrees (by acceptance of such transfer) that it will not transfer this Warrant unless (i) there is an effective registration statement under the Securities Act and applicable state securities laws covering any such transaction, (ii) pursuant to Rule 144 under the

Securities Act (or any other rule under the Sccurmcs Act relating to the disposition of securities), (iii) the Company receives an opinion of counsel, reasonably satisfactory to the Company, that an exemption from such registration is available or (iv) the Company otherwise satisfies itself
that such ion is exempt from regi:

[The Next Page is the Signature Page]



IN WITNESS WHEREOF, the Company has executed this Warrant under seal effective as of the date first above written.
COMPANY:
BENSON HILL, INC. [SEAL]
By:

" Dean Freeman
Executive Vice President; Chief Financial Officer

Signature Page to Amended and Restated Stock Purchase Warrant




HIBIT A
NOTICE OF EXERCISE
To: Benson Hill, Inc.
Attn.:  Chief Financial Officer
1001 N. Warson Road
St. Louis, Missouri 63132

1. The undersigned hereby irrevocably elects to purchase shares of the Common Stock, $0.0001 par value, of Benson Hill, Inc., a Delaware corporation (the “Company”), pursuant to the terms of the attached Warrant (the “Warrant”)

2. [Select Applicable Provision]

O  This Notice of Exercise is the undersigned’s check made payable to “Benson Hill, Inc.” in the amount of § , or the undersigned has transferred or caused to be transferred to the Company lawful money of the United States of America in such amount, representing
payment in full for the Exercise Price of the shares being purchased, together with all applicable transfer taxes, it any.

O The undersigned elects to exercise the Warrant on a “net exercise” basis pursuant to Section 6 of the Warrant.

3. Please issue a certificate or certificates representing the number of shares for which the Warrant has been exercised in the name of the undersigned or in such other name as is specified below:
(Name)
(Address)

4. The undersigned hereby represents and warrants that the number of shares for which the Warrant has been cxuusud are bung acquired for the account of the undersigned for investment and not with a view to, or for resale, in connection with the distribution thereof, and
that the undersigned has no present intention of distributing or reselling such shares and all ions and warranties of the d set forth in Section 11 of the Warrant (including Section 11(a) thereof) are true and correct as of the date hereof.

[Signature Page Follows]



Dated:

By:
Name:
Title:

11 West 42nd Street, 9th Floor
New York, New York 10036

Signature Page to Notice of Exercise




EXHIBIT B
FORM OF TRANSFER

(To be signed only upon transfer of Warrant)

FOR VALUE RECEIVED, the undersigned hereby sells, assigns and transfers unto (United States taxpayer identification number

), with an address at , the right represented by the attached Warrant to purchase shares of the Common
stock, $0.0001 par value per share, of Benson Hill, Inc., a Delaware corporation (the “Company™), to which the attached Warrant relates, and appoints i

attorney to transfer such right on the books of the Company, with full power of substitution in the premises.

Dated:

11 West 42nd Street, 9th Floor
New York, New York 10036

Dated:



Signature Page to Form of Transfer

Exhibit 10.27

TENTH AMENDMENT TO CREDIT AGREEMENT

THIS TENTH AMENDMENT TO CREDIT AGREEMENT (this “Tenth Amendment”) is dated this 1stday of November, 2021 by and among DAKOTA DRY BEAN INC., a North Dakota corporation (together with its successors and
assigns, the “Borrower”), and FIRST NATIONAL BANK OF OMAHA, a national banking association (together with its successors and assigns, the “Lender”). Capitalized terms used herein and not otherwise defined have the meanings
ascribed to them in the Credit Agreement (defined below).

RECITALS

WHEREAS, Borrower and Lender are parties to that certain Credit Agreement dated April 11, 2019, First Amendment to Credit Agreement dated April 1, 2020, Second Amendment to Credit Agreement dated June 1, 2020, Third
Amendment to Credit Agreement dated October 23, 2020, Fourth Amendment to Credit Agreement dated March 23, 2021, Fifth Amendment to Credit Agreement dated April 29, 2021, Sixth Amendment to Credit Agreement dated May 30,
2021, Seventh Amendment to Credit Agreement dated July 1, 2021, Eighth Amendment to Credit Agreement dated September 1, 2021 and Ninth Amendment to Credit Agreement dated September 29, 2021 (as the same may from time
to time be amended, restated, modified or otherwise supplemented, collectively the “Credit Agreement”), pursuant to which Lender has agreed to make loans to Borrower; and

WHEREAS, Borrower and Lender desire to amend and modify certain terms and conditions of the Credit Agreement.

NOW, THEREFORE, for and in consideration of the Recitals set forth above, which are incorporated into this Tenth Amendment by this reference, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

AGREEMENT

1. Section 2.1 of the Credit Agreement is hereby amended by deleting paragraph
(d) in its entirety and substituting the following paragraph (d) in its place:

“(d) The term of the Revolving Credit Facility shall expire on November 1, 2022. All Revolving Credit Loans under the Revolving Credit Facility shall be repaid on or before the earliest of (i) November 1, 2022, (i) termination of the
Revolving Credit Facility and (iii) termination of this Agreement (the earliest of such dates, the “Revolving Credit Maturity Date”). After the Revolving Credit Maturity Date, no further Advances under the Revolving Credit Facility shall be
available from Lender. The term of the Term Loan Facility (Facility - A) shall expire on April 1, 2024. The Term Loan (Facility - A) under the Term Loan Facility (Facility - A) shall be repaid on or before the earliest of (i) April 1, 2024, (i)
termination of the Term Loan Facility (Facility - A) and (iii) termination of this Agreement (the earliest of such dates, the “Term Loan Maturity Date (Facility - A)”). After the Term Loan Maturity Date (Facility - A), no Advance under the Term
Loan Facility (Facility - A) shall be available from Lender. The term of the Term Loan Facility (Facility - B) shall expire on April 1, 2024. The Term Loan (Facility - B) under the Term Loan Facility (Facility - B) shall be repaid on or before the
earliest of (i) April 1, 2024, (ii) termination of the Term Loan Facility (Facility - B) and (iii) termination of this Agreement (the earliest of such dates, the “Term Loan Maturity Date (Facility - B)”). After the Term Loan Maturity Date (Facility -
B), no Advance under the Term Loan Facility (Facility - B) shall be available from Lender. The term of the Term Loan Facility (Facility - Equipment) shall expire on




the January 1, April 1, July 1 or October 1 which first precedes the date that is five (5) years after the Second Closing Date. The Term Loan (Facility - Equipment) under the Term Loan Facility (Facility - Equipment) shall be repaid on or
before the earliest of (| the January 1, April 1, July 1 or October 1 which first precedes the date that is five (5) years after the Second Closmg Date,
(ii) termination of the Term Loan

amllty (Fat:lllty Equipment) and (iii) termination of this Agreement (the earliest of such dates, the “Term Loan Maturity Date (Facility - Equipment)”). After the Term Loan Maturity Date (Facility -
Equipment), no Advance under the Term Loan Facility (Facility - Equipment) shall be available from Lender.”

2. Section 5.9 of the Credit Agreement is hereby amended by deleting paragraph
(d) in its entirety and substituting the following paragraph (d) in its place:

(d) Borrower shall maintain a Funded Debt to EBITDA Ratio equal to or less than (i) 4.00x from November 1, 2021 through December 30, 2021, (ii) 3.50x from December 31, 2021 through March 30, 2022 and (jii) 2.50x on and
after March 31, 2022, measured as of the last day of each fiscal quarter of Borrower.”

3. The form of Compliance Certificate attached to the Credit Agreement as Exhibit G is hereby amended by deleting such form in its entirety and substituting the form attached hereto as Exhibit A in its place.
4. In connection with the execution of this Tenth Amendment, and as a condition precedent hereto, Borrower shall execute and / or deliver to Lender the following on the date hereof:

(a) AFifth Amendment to Revolving Credit Note dated of even date herewith between Borrower and Lender (the “Fifth Revolving Credit Note Amendment”), amending that certain Revolving Credit Note dated April 11, 2019 from
Borrower to the order of Lender, First Amendment to Revolving Credit Note dated April 1, 2020, Second Amendment to Revolving Credit Note dated June 1, 2020, Third Amendment to Revolving Credit Note dated July 1,
2021 and Fourth Amendment to Revolving Credit Note dated

eptember 1, 2021 (as the'same may from time to time be amended, restated, modified, supplemented replaced or refinanced, collectively the “Original
Revolving_Credit Note"). The Fifth Revolving Credit Note Amendment is incorporated herein by reference, made a part hereof and shall be substantially in the form of Exhibit B attached hereto. References to “Revolving

Credit Note” in the Credit Agreement are hereby amended so that such term includes the Original Revolving Credit Note, the Fifth Revolving Credit Note Amendment and any amendments, restatements, modifications
supplements, replacements or refinancings of the same.

(b) AFirst Amendment to Term Loan Note (Facility - A) dated of even date herewith between Borrower and Lender (the “Eirst Term Loan Note (Facility - A) Amendment”), amendlng that certain Term Loan Note (Facility - A) dated
April 11, 2019 from Borrower to the order of Lender (as the same may from time to time be amended, restated, modified, supplemented, replaced or refinanced, the “Original Term Loan Note (Eacility - A)"). The First Term

Loan Note (Facility - A) Amendment is incorporated herein by reference, made a part hereof and shall be subs(antlally in the form of Exhibit C attached hereto. References fo “Term Loan Note (Facility - A)” in the Credit
Agreement are hereby amended so that such term includes the Original Term Loan Note (Facility - A), the First Term Loan



Note (Facility - A) Note Amendment and any amendments, restatements, modifications, supplements, replacements or refinancings of the same.

Note (Famllty Equipment) dated July 31, 2019 from Borrower to the order of Lender (as the same may from time to time be amended, restated, modified, supplemented replaced or refinanced the “Original Term Loan
Note (Eacility - Equipment)”). The First Term Loan Note (Facility - Equipment) Amendment is incorporated herein by reference, made a part hereof and shall be substantially in the form of Exhibit D attached hereto.
References to “Term Loan Note (Facility - Equipment)” in the Credit Agreement are hereby amended so that such term includes the Original Term Loan Note (Facility - Equipment), the First Term Loan Note (Facility -
Equipment) Note Amendment and any amendments, restatements, modifications, supplements, replacements or refinancings of the same.

(d) Suceres(;)Iutions, certificates, written opinions of Borrower’s independent counsel and other instruments, documents, agreements, information and reports as may be requested by Lender, in form and substance satisfactory
to Lender.

5. Borrower hereby represents and warrants that no Event of Default or Unmatured Event of Default has occurred and continues to exist under the Credit Agreement and the other Loan Documents and that all representations
and warranties in the Credit Agreement and the other Loan Documents are reaffirmed to be true and correct as of the date hereof, which representations and warranties shall survive execution of this Tenth Amendment.

6. Borrower has previously delivered to Lender all of the relevant organizational and governing documents and agreements of Borrower and all such documents and agreements remain in full force and effect and have not been
amended or modified since they were delivered to Lender.

7. Borrower shall be responsible for paying all Expenses incurred by Lender in connection with this Tenth Amendment pursuant to Section 8.5 of the Credit Agreement.

8. Except as specifically amended herein, the Credit Agreement shall remain in full force and effect as originally executed. Except for any specific waiver set forth in this Tenth Amendment, nothing herein shall be deemed to be a
consent to a waiver or amendment of any covenant or agreement contained in the Credit Agreement or the other Loan Documents and all such other covenants and agreements contained in the Credit Agreement and the other Loan
Documents are hereby confirmed and ratified in all respects and shall remain in full force and effect in accordance with their respective terms.

9. This Tenth Amendment shall be binding on the successors and assigns of the parties hereto.

10. This Tenth Amendment may be executed in any number of counterparts, each of which when so executed shall be deemed to be an original and all of which when taken together shall constitute but one and the same
agreement.

[Signature Pages Follow]



IN WITNESS WHEREOF, the parties have executed this Tenth Amendment as of the day and year first set forth above.

BORROWER:
DAKOTA DRY BEAN INC.
By: /s/ Matthew Crisp

Name: Matthew Crisp

Title:  Chief Executive Officer
LENDER:
FIRST NATIONAL BANK OF OMAHA
By: /s/ Kenneth Feaster

Name: Kenneth Feaster
Title:  Vice President



Exhibit 10.28
ELEVENTH AMENDMENT TO CREDIT AGREEMENT

THIS ELEVENTH AMENDMENT TO CREDIT AGREEMENT (this “Eleventh Amendment”) is dated this 15 day of November, 2022 by and among DAKOTA DRY BEAN INC., a North Dakota corporation (together with its successors
and assigns, the “Borrower”), and FIRST NATIONAL BANK OF OMAHA, a national banking association (together with its successors and assigns, the “Lender”). Capitalized terms used herein and not otherwise defined have the
meanings ascribed to them in the Credit Agreement (defined below).

RECITALS

WHEREAS, Borrower and Lender are parties to that certain Credit Agreement dated April 11, 2019, First Amendment to Credit Agreement dated April 1, 2020, Second Amendment to Credit Agreement dated June 1, 2020, Third
Amendment to Credit Agreement dated October 23, 2020, Fourth Amendment to Credit Agreement dated March 23, 2021, Fifth Amendment to Credit Agreement dated April 29, 2021, Sixth Amendment to Credit Agreement dated May 30,
2021, Seventh Amendment to Credit Agreement dated July 1, 2021, Eighth Amendment to Credit Agreement dated September 1, 2021, Ninth Amendment to Credit Agreement dated September 29, 2021 and Tenth Amendment to Credit
Agreement dated November 1, 2021 (as the same may from time to time be amended, restated, modified or otherwise supplemented, collectively the “Credit Agreement”), pursuant to which Lender has agreed to make loans to Borrower;
and

WHEREAS, Borrower and Lender desire to amend and modify certain terms and conditions of the Credit Agreement.

NOW, THEREFORE, for and in consideration of the Recitals set forth above, which are incorporated into this Eleventh Amendment by this reference, and other good and valuable consideration, the receipt and sufficiency of which
are hereby acknowledged, the parties hereto agree as follows:

AGREEMENT
1. Section 1.1 of the Credit Agreement is hereby amended by deleting the definition of “Borrowing Base Factors” in its entirety and substituting the following definition in its place:
““Borrowing Base Factors” means the sum of:
(a) 90% of the Value of Eligible Insured Accounts Receivable; plus
(b) 80% of the Value of Eligible Accounts Receivable; plus
(c) 75% of the Value of Eligible Grain Inventory; plus
(d) 65% of the Value of Eligible Non-Grain Inventory; minus
(e) 100% of accounts payable owed by Borrower to suppliers of Eligible Grain Inventory; minus
(f) 100% of outstanding checks and other outstanding forms of payment by Borrower; minus

(g) 100% of accrued and unpaid interest on Debt owed to Lender.



As of any date, the Borrowing Base Factors shall be determined on the basis of the information contained in the most recent Borrowing Base Report delivered to Lender pursuant to Section 5.1(d) hereof.”
2. Section 2.1 of the Credit Agreement is hereby amended by deleting paragraph (d) in its entirety and substituting the following paragraph (d) in its place:

“(d) The term of the Revolving Credit Facility shall expire on November 1, 2023. All Revolvmg Credit Loans under the Revolving Credit Facility shall be repaid on or before the earliest of (i) November 1, 2023, (ii) termination of the
Revolving Credit Facility and (iii) termination of this Agreement (the earliest of such dates, the “Revolving_Credit Maturity Date’ Date; After the Revolving Credit Maturity Date, no further Advances under the Revolvmg Credit FaC|I|ty shall be
available from Lender. The term of the Term Loan Facility (Facility - A) shall expire on Aprll 1, 2024. The Term Loan (FaCIIlty ) under the Term Loan Famllty (Facility - A) shall be repaid on or before the earliest of (i) April 1, 2024, (i)
termination of the Term Loan Facility (Facility - A) and (iii) termination of this Agreement (the earliest of such dates, the “Term Loan Maturity Date (Facility - A)"). After the Term Loan Maturity Date (Facility - A), no Advance under the Term
Loan Facility (Facility - A) shall be available from Lender. The term of the Term Loan Facility (Facility - B) shall expire on April 1, 2024. The Term Loan (Facility - B) under the Term Loan Facmty (Facility - B) shall be repaid on or before the
earliest of (i) April 1, 2024, (ii) termination of the Term Loan Facility (Facility - B) and (iii) termination of this Agreement (the earliest of such dates, the “Term Loan Maturity Date (Facility - B)"). After the Term Loan Maturity Date (Facility - B),
no Advance under the Term Loan Facility (Facility - B) shall be available from Lender. The term of the Term Loan Facility (Facility - Equipment) shall expire on the January 1, April 1, July 1 or October 1 which first precedes the date that is
five (5) years after the Second Closing Date. The Term Loan (Facility - Equipment) under the Term Loan Facility (Facility - Equipment) shall be repaid on or before the earliest of (i) the January 1, April 1, July 1 or October 1 which first
precedes the date that is five (5) years after the Second Closing Date, (ii) termination of the Term Loan Facility (Facility - Equipment) and (iii) termination of this Agreement (the earliest of such dates, the “Term Loan Maturity Date (Facility.
- Equipment)”). After the Term Loan Maturity Date (Facility - Equipment), no Advance under the Term Loan Facility (Facility - Equipment) shall be available from Lender.”

3. The form of the Borrowing Base Report attached to the Credit Agreement as Exhibit F is hereby amended by deleting such form in its entirety and substituting the form attached hereto as Exhibit A in its place.
4. In connection with the execution of this Eleventh Amendment, and as a condition precedent hereto, Borrower shall execute and / or deliver to Lender the following on the date hereof:

(a) ASixth Amendment to Revolving Credit Note dated of even date herewith between Borrower and Lender (the “Sixth Revolving Credit Note Amendment”), amending that certain Revolving Credit Note dated April 11, 2019 from
Borrower to the order of Lender, First Amendment to Revolving Credit Note dated April 1, 2020, Second Amendment to Revolving Credit Note dated June 1, 2020, Third Amendment to Revolving Credit Note dated July 1,
2021, Fourth Amendment to Revolving Credit Note dated September 1, 2021 and Fifth Amendment to Revolving Credit Note dated November 1, 2021 (as the same may from time to time be amended, restated, modified,
supplemented, replaced or refinanced, collectively the “Original Revolving Credit Note”). The Sixth Revolving Credit Note Amendment is incorporated herein by reference, made a part hereof and shall be substantially in the
form of Exhibit B attached hereto. References to “Revolving Credit Note” in the Credit Agreement are hereby amended so that such term includes the Original Revolving Credit Note, the Sixth Revolving Credit Note
Amendment and any amendments, restatements, modifications, supplements, replacements or refinancings of the same.




(b) Such resolutions, certificates, written opinions of Borrower’s independent counsel and other instruments, documents, agreements, information and reports as may be requested by Lender, in form and substance satisfactory to
Lender.

5. Borrower hereby represents and warrants that no Event of Default or Unmatured Event of Default has occurred and continues to exist under the Credit Agreement and the other Loan Documents and that all representations
and warranties in the Credit Agreement and the other Loan Documents are reaffirmed to be true and correct as of the date hereof, which representations and warranties shall survive execution of this Eleventh Amendment.

6. Borrower has previously delivered to Lender all of the relevant organizational and governing documents and agreements of Borrower and all such documents and agreements remain in full force and effect and have not been
amended or modified since they were delivered to Lender.

7. Borrower shall be responsible for paying all Expenses incurred by Lender in connection with this Eleventh Amendment pursuant to Section 8.5 of the Credit Agreement.

8. Except as specifically amended herein, the Credit Agreement shall remain in full force and effect as originally executed. Except for any specific waiver set forth in this Eleventh Amendment, nothing herein shall be deemed to
be a consent to a waiver or amendment of any covenant or agreement contained in the Credit Agreement or the other Loan Documents and all such other covenants and agreements contained in the Credit Agreement and the other Loan
Documents are hereby confirmed and ratified in all respects and shall remain in full force and effect in accordance with their respective terms.

9. This Eleventh Amendment shall be binding on the successors and assigns of the parties hereto.

10. This Eleventh Amendment may be executed in any number of counterparts, each of which when so executed shall be deemed to be an original and all of which when taken together shall constitute but one and the same
agreement.

[Signature Pages Follow]



IN WITNESS WHEREOF, the parties have executed this Eleventh Amendment as of the day and year first set forth above.

BORROWER:
DAKOTA DRY BEAN INC.
By: /s/ Matthew Crisp

Name: Matthew Crisp
Title: Chief Executive Officer

LENDER:
FIRST NATIONAL BANK OF OMAHA
By: /s/ Kenneth Feaster

Name: Kenneth Feaster
Title: Vice President



Exhibit 10.32
THIRD AMENDMENT TO LOAN DOCUMENTS

THIS THIRD AMENDMENT TO LOAN DOCUMENTS (the “Third Amendment”), is made and entered into as of March 10, 2023 (the “Third Amendment Effective Date”), by and among (1) Benson Hill, Inc., a Delaware
corporation (the “Parent”), Benson Hill Holdings, Inc., a Delaware corporation (“BH Holdings”), BHB Holdings, LLC, a North Carolina limited liability company (“BHB Holdings”), DDB Holdings, Inc., a Delaware corporation “DDB
Holdings™), Dakota Dry Bean Inc., a North Dakota corporation (“Dakota Dry Bean”), Benson Hill Ingredients, LLC, a Delaware limited liability company “BHI”), Benson Hill Seeds Holding, Inc., a Delaware corporation (“BHS
Holding”), Benson Hill Seeds, Inc., a Delaware corporation (“BHS”), Benson Hill Fresh, LLC, a Delaware limited liability company (“BHF”), J&J Produce, Inc., a Florida corporation (“JJP”), J&J Southern Farms, Inc., a Florida
corporation (“JSF”), and Trophy Transport, LLC, a Florida limited liability company (“Trophy Transport”) (Parent and each of BH Holdings, BHB Holdings, DDB Holdings, Dakota Dry Bean, BHI, BHS Holding, BHS, BHF, JJP, JSF,
and Trophy Transport are each individually referred to as a “Borrower” and all collectively as the “Borrowers™); (2) Avenue Capital Management II, L.P., a Delaware limited partnership, as administrative agent and collateral agent (the
“Agent”); and (3) Avenue Venture Opportunities Fund, L.P., a Delaware limited partnership, Avenue Venture Opportunities Fund II, L.P., a Delaware limited partnership, Avenue Sustainable Solutions Fund, L.P., a Delaware limited
partnership, Avenue Global Dislocation Opportunities Fund, L.P., a Delaware limited partnership, and Avenue Global Opportunities Master Fund LP, a Delaware limited partnership (each individually referred to as a “Lender” and all
collectively as the “Lenders”);

Recitals:
A. Borrowers (other than BHI), Agent, and Lenders are parties to those certain Loan Documents, dated as of December 29, 2021, including the Loan and Security Agreement, as amended by that certain Joinder and First Amendment to
Loan Documents dated June 30, 2022 (the “First Amendment”) and that certain Second Amendment to Loan Documents dated November 8, 2022 (the “Second Amendment”) (collectively and as may be further amended from time
to time, the “Agreement”) and the Supplement to Loan and Security Agreement (as may be further amended from time to time, the “Supplement” and together with the Agreement, the “Loan Documents”);

B. Pursuant to the terms of the Agreement, Borrowers (other than BHI) and BHF Holdings delivered to the Lenders their Promissory Notes dated as of December 29, 2021 and made payable to the Lenders in the aggregate original
principal amount of One Hundred Million Dollars ($100,000,000) (each individually a “Note™ and all collectively the “Notes™);

C. Pursuant to the Loan and Security Agreement, the Parent delivered to the Lenders its Stock Purchase Warrants dated December 29, 2021, each exercisable for an aggregate “Applicable Number” (as defined therein) of shares of the
Parent’s Common Stock, par value $0.0001 per share (each individually a “Warrant™ and all collectively the “Warrant™);

D. Pursuant to a Joinder and First Amendment to Loan Documents made and entered into as of June 30, 2022, among other things, (1) BHI was added and joined as a co-Borrower to the Agreement and other Loan Documents, and
(2) the Loan Documents were amended; and



E. The parties desire to amend the Loan Documents in accordance with the terms of this Amendment.

Agreement:

NOW, THEREFORE, for and in consideration of the premises, and the mutual covenants contained herein, and other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties hereto
hereby agree as follows:

1.
2.

Definition of Terms. All capitalized terms contained herein and not otherwise defined shall be defined as provided in the Agreement, as supplemented by the Supplement.

Agreement and Supplement Amendments. The Agreement and Supplement hereby are amended, or amended and restated, as follows:

a. Article 11 of the Agreement is amended to add the following additional definition:

“Third Amendment Effective Date” means March 10, 2023.

b. Part I of the Supplement is amended to add or amended and restated, as the case may be, the following definitions:

“Final Payment” means a payment (in addition to and not a substitution for the regular monthly payments of principal plus accrued interest) equal to twelve and seventy one hundredths percent (12.70%) of the original
Commitment amount of One Hundred Million Dollars ($100,000,000); provided that, in the event all or any part of any Loan is outstanding when a Change of Control occurs, “Final Payment” shall mean a payment (in

addition to and not a substitution for the regular monthly payments of principal plus accrued interest) equal to sixteen and twenty one hundredths percent (16.20%) of the original Commitment amount of One Hundred Million
Dollars ($100,000,000), and, provided further, the applicable Final Payment shall be increased pursuant to Section 5.10(b) and (c) of the Agreement.

“Interest-only Period” means the period commencing on the Closing Date and continuing until June 30, 2024.

“Prime Rate” is the greater of (i) rate of interest per annum from time to time published in the money rates section of The Wall Street Journal or any successor publication thereto as the “prime rate” then in effect and
(ii) seven and three-quarters of one percent (7.75%).

c. Section 5.10 of the Agreement is amended and restated in its entirety to read as follows:
“5.10 RML Financial Covenant.

(a) From the Second Amendment Effective Date through March 31, 2023, maintain at all times an RML equal to or greater than four (4) months (the “RML Relief”). From April 1, 2023, through April 30, 2024 (the
“RML Relief Election Period”), maintain at all times an RML equal to or greater than (i) four (4) months, or (ii) six (6) months if the RML Relief is terminated in writing by



Borrower. Thereafter, Borrower shall maintain at all times an RML equal to or greater than six (6) months.

(b) For each month during the RML Relief Election Period that (i) Parent’s Average Public Market Capitalization over the prior thirty (30) Trading Days is at least Market Cap Threshold 1, and (ii) Borrower’s
unrestricted cash balance is at least One Hundred Million Dollars ($100,000,000) when measured on the last day of the prior month, the Final Payment shall increase by ten basis points (10bps) if Borrower has not yet
terminated the RML Relief.

As an example, if Borrower elects to terminate the RML Relief such that the RML Relief terminates on May 31, 2023, the Final Payment would increase by twenty basis points (20bps) from twelve and seventy one
hundredths percent (12.70%) to twelve and ninety one hundredths percent (12.90%) (or from sixteen and twenty one hundredths percent (16.20%) to sixteen and forty one hundredths percent (16.40%) if all or any part of any
Loan is outstanding when a Change of Control occurs).

(c) For each month during the RML Relief Election Period that either (i) Parent’s Average Public Market Capitalization over the prior thirty (30) Trading Days is less than Market Cap Threshold 1, or (ii) Borrower’s
unrestricted cash balance is less than One Hundred Million Dollars ($100,000,000) when measured on the last day of the prior month, the Final Payment shall increase by twenty-five basis points (25bps) if Borrower has not
yet terminated the RML Relief.

As an example, if Borrower elects to terminate the RML Relief such that the RML Relief terminates on May 31, 2023, the Final Payment would increase by fifty basis points (50bps) from twelve and seventy one hundredths
percent (12.70%) to twelve and ninety one hundredths percent (12.90%) (or from sixteen and twenty one hundredths percent (16.20%) to sixteen and forty one hundredths percent (16.40%) if all or any part of any Loan is
outstanding when a Change of Control occurs).

Notwithstanding anything in the foregoing or anywhere else in the Loan Documents to the contrary, Borrower may rely on Cash held in the Blocked Account on or after the Third Amendment Effective Date in calculating
RML regardless of whether such cash has been released to Borrower pursuant to Section 4 of the Second Amendment.”

d. Section 1(c) of Part 2 of the Supplement is amended and restated in its entirety to read as follows:
“(c) Repayment of Growth Capital Loans. Principal of, and interest on, each Growth Capital Loan shall be payable as set forth in a Note evidencing such Growth Capital Loan (substantially in the form attached hereto as
Exhibit “A”), which Note shall provide substantially as follows: principal shall be fully amortized over the Amortization Period in equal, monthly principal installments plus, in each case, unpaid interest thereon at the Designated
Rate, commencing after the Interest-only Period of interest-only installments at the Designated Rate. In particular, on the Borrowing Date applicable to such Growth Capital Loan, Borrower shall pay to Agent (i) if the Borrowing
Date is earlier than the Loan Commencement Date, interest only at the Designated Rate, in advance, on the outstanding principal balance of the Growth Capital Loan for the period from the Borrowing Date through the last day of the
calendar month in which such




Borrowing Date occurs (it being understood that this clause (i) shall not apply in the case the Borrowing Date is on the same date as the Loan Commencement Date), and (ii) the first (1st) interest-only installment at the Designated
Rate, in advance, on the outstanding principal balance of the Note evidencing such Loan for the ensuing month. Commencing on the first day of the second full month after the Borrowing Date and continuing on the first day of each
month during the Interest-only Period thereafter, Borrower shall pay to Agent interest only at the Designated Rate, in advance, on the outstanding principal balance of the Loan evidenced by such Note for the ensuing month.
Commencing on the first day of the first full month after the end of the Interest-only Period, and continuing on the first day of each consecutive calendar month thereafter, Borrower shall pay to Agent equal consecutive monthly
principal installments in advance in an amount sufficient to fully amortize the Loan evidenced by such Note over the Amortization Period, plus interest at the Designated Rate for such month. On the Maturity Date, all principal and
accrued interest then remaining unpaid and the Final Payment shall be due and payable.

Notwithstanding anything in the foregoing or the Note to the contrary, Borrower hereby acknowledges and agrees that for the first five (5) principal payments after the Interest-only Period, beginning with the principal payment on
July 1, 2024, Borrower shall pay to Agent, on behalf of the Lenders, an amount equal to Eleven Million One Hundred Eleven Thousand One Hundred Eleven Dollars and Eleven Cents ($11,111,111.11) on each payment date.”

3. Future Equity and/or Convertible Note Financings.

a. For any sale of Parent’s equity securities (including, but not limited to, (i) any offering of debt, convertible in whole or in part to Parent’s equity securities; (ii) any offering debt, with which will be issued warrants or
similar rights to purchase Parent’s equity securities; (iii) an underwritten “public” offering of Parent’s registered equity securities; and (iv) any “follow-on”; “PIPE”; “ATM”; “overnight block™ or similar) which occurs on or after
June 1, 2023, Borrower shall cause fifty percent (50.00%) of the net proceeds of such sale to be deposited into the Blocked Account within one (1) Business Day of receipt.

b. See Annex I attached hereto and incorporated herein by reference.

4. Blocked Account.

a. Notwithstanding anything in Section 4(a) of the Second Amendment to the contrary, Cash held in the Blocked Account shall only be released to Borrower upon the repayment in full, in cash, of all Obligations owing to
Lenders. Borrower may only prepay the Growth Capital Loans pursuant to Section 2 of Part 2 of the Supplement.

5. Indebtedness.
a.  Notwithstanding anything in the definitions of “Permitted Indebtedness”; “Permitted Investments”; or “Permitted Liens” or anywhere else in the Loan Documents to the contrary, from and after the Third Amendment

Effective Date, Borrower shall not incur any new Indebtedness (whether in the form of Subordinated Debt, equipment financings or otherwise) unless and until Lenders receive repayment in full, in cash of all Obligations. Borrower
may only prepay the Growth Capital Loans pursuant to Section 2 of Part 2 of the Supplement.



6. Amendment Fees.

As partial consideration for this Amendment, Borrower shall pay to Lenders an amendment fee equal to Two Million Dollars (§2,000,000), which has been fully earned and shall be non-refundable, the receipt of Five
Hundred Thousand Dollars (8500,000) towards which Agent hereby confirms, and the balance of which shall be payable to Agent by Borrower on the Third Amendment Effective Date.

7. No Waiver. No course of dealing on the part of any Lender, nor any failure or delay in the exercise of any right by any Lender, shall operate as a waiver thereof, and any single or partial exercise of any such right shall not
preclude any later exercise of any such right. A Lender’s failure at any time to require strict performance by any Borrower of any provision of the Loan Documents shall not affect any right of any Lender thereafter to demand strict
compliance and performance of the Loan Documents. Any suspension or waiver of a right under the Loan Documents must be in writing signed on behalf of each Lender by an authorized person thereof.

8. Full Force and Effect. The Loan Documents, as amended hereby, shall be and remain in full force and effect in accordance with their respective terms and hereby are ratified and confirmed in all respects. Except as expressly
set forth herein, the execution, delivery, and performance of this Amendment shall not operate as a waiver of, or as an amendment of, any right, power, or remedy of any Lender under the Loan Documents, as in effect prior to the date
hereof.

9. Due Power and Authority. Each Borrower hereby represents that (a) such Borrower has the power and due authority to execute and deliver this Amendment and to perform its obligations under the Loan Documents, as
amended by this Amendment; and (b) the organizational documents of such Borrower delivered to Agent on the Closing Date, and updated pursuant to subsequent deliveries by such Borrower to Agent, remain true, accurate and complete
and have not been amended, supplemented or restated and are and continue to be in full force and effect.

10.  Conditions Precedent. As a condition to the effectiveness of this Amendment, Lenders shall have received, in form and substance reasonably satisfactory to Lenders, the following:

a. this Amendment, duly executed by Borrower;

b. all reasonable Lender expenses incurred through the date of this Amendment, which Borrower shall remit via wire transfer on the date of execution of this Amendment per the instructions set forth on Annex II hereto;
and

c. such other documents, and completion of such other matters, as Lender may reasonably deem necessary or appropriate (and Lender’s execution and delivery to Borrower of this Amendment shall constitute
confirmation that this condition has been satisfied).

11.  Entire Agreement. The Loan Documents, as amended by this Amendment, (a) represent the entire agreement among the parties with respect to the subject matter hereof, and are intended to be an integration of, and
(b) supersede all prior or contemporaneous agreements, conditions, or undertakings between the parties hereto with respect to the subject matter hereof, including without limitation that certain Proposal between the parties dated March 2,
2023.




12.  Electronic Signatures and Delivery. Delivery of an executed counterpart of this Agreement by facsimile or in electronic (i.e., “pdf” or “tif”) format shall be effective as delivery of an original, and execution by use of an
electronic signature or digital signature shall be valid for all purposes, but all of which together shall constitute one instrument.

13. Successors and Assigns. This Amendment shall apply to, inure to the benefit of, and be binding upon the parties hereto and upon their respective legal representatives, successors and permitted assigns, except as otherwise
provided herein.

[Signature Page Follows]



IN WITNESS WHEREOF, this Amendment has been executed by the parties hereto, in duplicate originals, as of the Second Amendment Effective Date.
BORROWERS:
BENSON HILL, INC.
By: /s/Dean Freeman

Name: Dean Freeman
Title: Authorized Signatory

BENSON HILL HOLDINGS, INC.

By: [s/Dean Freeman
Name: Dean Freeman
Title: Authorized Signatory
BHB HOLDINGS, LLC

By: Benson Hill, Inc.

Its:  Sole Member

By: [s/Dean Freeman
Name: Dean Freeman
Title:  Authorized Signatory

DDB HOLDINGS, INC.

By: [s/Dean Freeman
Name: Dean Freeman
Title:  Authorized Signatory

DAKOTA DRY BEAN INC.

By: [s/Dean Freeman
Name: Dean Freeman
Title: Authorized Signatory

Signature Page
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BENSON HILL INGREDIENTS LLC
By: DDB Holdings, Inc.
Its:  Sole Member

By: [s/Dean Freeman
Name: Dean Freeman
Title:  Authorized Signatory

BENSON HILL SEEDS HOLDING, INC.

By: [s/Dean Freeman
Name: Dean Freeman
Title:  Authorized Signatory

BENSON HILL SEEDS, INC.

By: /s/Dean Freeman

Name: Dean Freeman

Title: Authorized Signatory
BENSON HILL FRESH, LLC
By: Benson Hill Holdings, Inc.
Its:  Sole Member

By: /s/ Dean Freeman
Name: Dean Freeman
Title: Authorized Signatory

J&J PRODUCE, INC.

By: /s/ Dean Freeman
Name: Dean Freeman
Title: Authorized Signatory

J&J SOUTHERN FARMS, INC.

By: /s/ Dean Freeman _
Name: Dean Freeman
Title: Authorized Signatory

Signature Page
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TROPHY TRANSPORT, LLC

By: J&J Produce, Inc.
Its:  Sole Member

By: [s/Dean Freeman
Name: Dean Freeman
Title: Authorized Signatory

Signature Page
to
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AGENT:
AVENUE CAPITAL MANAGEMENT I, L.P.

By: Avenue Capital Management II GenPar, LLC
Its:  General Partner

By: /s/ Sonia Gardner

Name: Sonia Gardner

Title:  Member

LENDERS:

AVENUE VENTURE OPPORTUNITIES FUND, L.P.
By: Avenue Venture Opportunities Partners, LLC

Its:  General Partner

By: [s/ Sonia Gardner
Name: Sonia Gardner
Title: Authorized Signatory

AVENUE VENTURE OPPORTUNITIES FUND II, L.P.
By: Avenue Venture Opportunities Partners II, LLC

Its:  General Partner

By: [s/ Sonia Gardner
Name: Sonia Gardner
Title: Authorized Signatory

AVENUE SUSTAINABLE SOLUTIONS FUND, L.P.

By: Avenue Sustainable Solutions Partners, LLC
Its:  General Partner

By: GL Sustainable Solutions Partners, LLC
Its: Managing Member

By: /s/ Sonia Gardner
Name: Sonia Gardner
Title: Member
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AVENUE GLOBAL DISLOCATION OPPORTUNITIES FUND, L.P.

By: Avenue Global Dislocation Opportunities GenPar, LLC
Its:  General Partner

By: GL Global Dislocation Opportunities Partners, LLC
Its:  Managing Member

By: /s/ Sonia Gardner
Name: Sonia Gardner
Title:  Member

AVENUE GLOBAL OPPORTUNITIES MASTER FUND LP
By: Avenue Global Opportunities GenPar Holdings Ltd

Its:  General Partner

By: [s/ Sonia Gardner
Name: Sonia Gardner
Title: Director

Signature Page
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BENSON HILL, INC.
SUBSIDIARIES OF REGISTRANT
The Registrant, Benson Hill, Inc., a Delaware corporation, has no parent
The following are subsidiaries of the Registrant
(as of December 31, 2022)

Exhibit 21.1

Subsidiary Name

Country or State of Incorporation

Benson Hill Bi do Brasil—I; 1 LTDA Brazil

Benson Hill Fresh, LLC Delaware
Benson Hill Holdings, Inc. Delaware
Benson Hill Ingredients, LLC Delaware
Benson Hill Seeds Holding, Inc. Delaware
Benson Hill Seeds, Inc. Delaware

BHB Holdings, LLC

North Carolina

Dakota Dry Bean Inc.

North Dakota

DDB Holdings, Inc. Delaware
J&J Farms NC, LLC Florida
J&]J Farms TN, LLC Florida
J&J Florida Farms 2, LLC Florida
J&J Produce, Inc. Florida
J&J Southern Farms, Inc. Florida
Trophy Transport, LLC Florida




Exhibit 23.1

Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the following Registration Statements:
(1) Registration Statement (Form S-3 No. 333-259679) of Benson Hill, Inc.,
(2) Registration Statement (Form S-3 No. 333-268284) of Benson Hill, Inc.,
(3) Registration Statement (Form S-8 No. 333-263902) pertaining to the Benson Hill, Inc. 2021 Omnibus Incentive Plan., and
(4) Registration Statement (Form S-8 No. 333-266270) pertaining to the Benson Hill, Inc. 2022 Employee Stock Purchase Plan.

of our report dated March 16, 2023, with respect to the consolidated financial statements and financial statement schedule of Benson Hill, Inc. and subsidiaries included in this Annual Report (Form 10-K) of Benson Hill, Inc. for the year
ended December 31, 2022.

/s/ Ernst & Young LLP
St. Louis, Missouri

March 16, 2023



Exhibit 31.1

Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Matthew B. Crisp, Chief Executive Officer of Benson Hill, Inc. certify that:
1. T have reviewed this annual report on Form 10-K of Benson Hill, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: March 16, 2023  /s/ Matthew B. Crisp
Matthew B. Crisp
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Dean Freeman, Chief Financial Officer of Benson Hill, Inc., certify that:
1. T have reviewed this annual report on Form 10-K of Benson Hill, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made
known to us by others within those entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on
such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial reporting.

Date: March 16, 2023  /s/ Dean Freeman
Dean Freeman
Chief Financial Officer
(Principal Financial Officer)



Exhibit 32

Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the annual report on Form 10-K of Benson Hill, Inc., a Delaware corporation (the “Company”), I Matthew B. Crisp, Chief Executive Officer and I, Dean Freeman, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to our knowledge:

(1) the Annual Report on Form 10-K for the fiscal year ended December 31, 2022, (the “Form 10-K™) of the Company fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and
(2) the information contained in the Annual Report on Form 10-K fairly presents, in all materials respects, the financial condition and results of operations of the Company.

A signed original of these written statements required by Section 906 has been provided to Benson Hill, Inc. and will be retained by Benson Hill, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.

Date: March 16,2023  /s/ Matthew B. Crisp
Matthew B. Crisp
Chief Executive Officer
(Principal Executive Officer)

Date: March 16,2023 /s/ Dean Freeman
Dean Freeman
Chief Financial Officer
(Principal Financial Officer)



