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Tahile nfconients

When we use the tems “Edible Garden,” the “Successor” "we,” “us,” or “our,”" we are refeming 1o Edible Garden AG Incomparated and its subsadiones, unless the
conlexl olherwise requires.

Caaaionary Sratement Regarding Forvard-Looking Statements

Thi Annusl Bepord on Form 10K contains forward-lookmg statements, Al statements other than statements of histoncal o, incleding statements
regardmp our Giare resulls of operalions and fnancial position, busimess stratepy and plins and our obgeclives for fulure operatwns, are forwanrd-ookng
stalemnenis. The words “anlicipale” “assume.” “bebeve” “could” “estimate” “especl,” "forecast,” “goul” "intend.” “muy “plan.” “potential” “outlook,”
“should” "strlepy,”™ “strive,” “will”™ “would,” and similar éxpressions are intended 1o identify forward-looking statements, These Brwand-looking stalemenls are
subsect (o cenain reks and uncerlainties that could cause actual resulls to differ materially fom hstencal resulls or anticipatad results, including:

- our history ol losses and our abiliey 10 contmue 25 0 gome concent,

. our ability 1o obtain aédibonal fneneme o fand our operalons:

. the depanure of members of our management ieant

. ourability (o continue Lo access and operte our Behadere, New Jersey facibiy;
- our ability o regam complianee wih the Isimg standards ol Nasdag:

» ourimearkel opporenity;

. ourabdity io effectively manage our growth:

aurability fo inlegrmte business acquisilions

- the effects of increased compettion a5 well as iInnovations by new and existmg competitors m our makel:

- owr abulily (o petan our exsling customers and o noease our customer bage;

. the fulure growth of the indoor agrculiure mdustny and demands of ouwr customens:

. ourability o mainiain, orsirengthen awareness of, our brand;

. ourability 1o expand the product hnes we offer;

- aur abihity o maintain, prodect and enhance our intellectual property;

- fafue revenue, huing plins, expenses amd capilal expenditures;

. our ability 1 comply with new or modified Taws and regulations that cumently apply orbecome applicable (0 o business:
. ourability to recruil and relain key employees and menagement personnel:

. ourfinancial peffomance and capital requiements;

. the miatenal weaknesses inoour intemal contml over fnancial reporiing and the polential insuffickency of our disclosure contmds and procedures 1o

detect errors or acls of fraud: and
- the potentizl ok of Tquidity and admg ol owr secuntics

We cauten you that the foregoing st may not contam all of the forward-looking siatemems made m (hes report. We have based these forward-looking
statements brgely on oo cumenl expeciations shout filure events and linancal tepds that we believe mey affect our OGnaecial condiion, resolls of eperabons,
husiness strategy. shorl term and long-lem busmess aperions and objectives, and fisencial needs, These forward-looking statements are subject toa number of
risks, uncertgintics and assunplions, inchiding those described i “Risk Factors.” Moreover, we opersie m o very competitive and repidly changing environment.
New nsks emerze fomtime 1o time. 1L is not possible (orour management 1o predict all nsks, nor can we assess the impact of all fzclors on our business or the exent
1o which any factor, or combunateon of factors, mey cause actual resulis (o differ materally from those contamed m any forward-looking statements we may meke. [n
light of theze nsks, uncerlainiies and assurmplions, the forwand-looking evenis and circunslances discuszed m (his repon may nol occur and actual resuliz conkd
differ materally and adversely fromthose anticpated ormpled m the fopward-boking slalements,

You shoukd nod rely upon forsard-looking siatements s predictons of e events, Allhough we belisve that the expectations rellectzd in the forward-
lookmg siatemenis are reasonable, we cannol guarmniee thail the fulure resulis, levels of nolivily, perfonmance or evenls and circumsiances rellecied n the forward-
looking statements will be achieved or occur We undenake no obligation 1o updake publicly any forwand-looking statements for any reason afler the date of this
repon 1o conformibese sintements o actual resulls or le changes in our expeciaiions,

You should read (his repor and the documents Ihal we reference and have fled wilh the Securiles and Bxchange Commession ("SECT) as eshibis Lo our
repof with the understanding that our actual fure resulls, levels of sctwvily, perfomance and events and creumslances miy be malenally ddlerent from what we
expest.
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e 1. Business

Owerview

Edible Gunden & o conuelied eovuonment agncullure (“CEA™) g company. We use taditions] agriculiusl prowng techniques logether with
lechnology (o grow (resh, organic food, sustainably and salely while improving tracegblity, We use the contolled eovironment of trmditional greenhouse structures,
such ag plass preenhouses, Logether walh hydroponic and ventical greenhouses o sustamably prow arganic herbs, letluces and Boral products. In our by dioponic
greenhouse, we gow plants wilhoul soil Insiead ol planting cne mow of letuce in the ground, by using & vertical greenhouse, we can grow many lowers ol leiiuce in
the same area by planting up wsiead of phating across. Growing these products sustainably means that we avead depleting natuial vesourees i oder Lo mantain an
ecological balance, such a5 by renewing, reusing and recyeling matenals in order (o lower the overall one-time use of matenals,

Cur contiolled preenhopse feilitics allvw us 1o grow consistent quality herbz and kiluces vear-ound, lirst by elnenatmg some of the vanahility of ouidoor
fammmg waith our CFEA technigues. and second by levempmy our proprietary aofivare, Green Thumb. In addition (o ssmg hydoponie and vertical greenhoose
systems, we use A “clesed loop” systemm our greenhouses. Generally, in a “closed loop™ system, drain water 15 recollected and reused tor imgaton. In our closed
ooy sysiem we also cyele woler back mio the sysiemihal has been collecied throogh everse osmosis, When compared o conventional agnculivme, our closed
looped syslems and hydmponic methods use bss land, less energy and less waler (than legacy fame), thus conserving some of the planet’s mited natwm
reanurces . Our advanced gystems are also desigoed o belp mitigate contaminaton fombarmiul pathogens, inchidiog salmonelis, e-col and others

We have also developed palented sofiware called GreenThumb thal assists i (racking planis through owr supply chain, Liilang our Green Thunb soliware
i irack the stalus ol our plants as they grow and move throughoul the greenhouese allows us to add a layer ol qualdly control due to the frequent mondormg of the
grovwing process, leading (o improved tmceabilily, In (this conlésd, tmeeabality means bemg able o track o pliot throogh all stages of production and disinbution. [n
addition o mprovmg ireceshility, GreenThumb helps us beiler manage the day-lo-<day opembions of our business, GreenThumb is & web-based greenhouse
munggement and demand plannmg syslem that does the following:

. milegraies in real-lime with our clowd busmess soflware sute e monilonn g daily sales daia;
- generates repors by calegory, product, customer, and tam to allow us o apalye sales, rends, margmes and retal shrmk (spoeied product);
. prrovvades dynamic pallet mappmg for packoul, which enables us o moe efficiently ship oor prodocis;

- ulilias a proprelary algomhm thal uses year-over-vear and frending sales data fo develop customer specific and aggregate product specilic forecasting
fior over preenhowses:

. aggregales all greenhouse activity mpul i provide resl-tme inventory and availlabilily repors of all products in our greenhouses:

- ampages owt bnline ordemnp s ystemwith user continlled product svanlibilly based upon preenhouse myventory,

. provides a reute management systemfor coondinating the logiziies of our direct store defivery progrung and
. tmecks all production activiiies al greenhouses, meludng sowmg, spacing., dumping, spraying, picking and packing, using hand held devices.

We also use our Green Thumb sellware to help monitor be quality of our products, and we have dedicaled qualily assumnce and gualily contm] personnel
that check and monitor our prodocts, We have costomer service personne] thal angwer any gquestions the congumers of our prodocts may have, and we regulorty ask
{or feedback fromour customers on the gualily of our products. The combination of the GreenThumb soflware, qualily assurance and control processes (including
compliance wilh food safety stendards), and feedback fomeonsumers and purchasers holds es accountable for memiamme the quality of our hebs and Jetioce,
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We focus oureffons on producimg our herbs and vegetables in g sustamable mapner thal will reduce consumption of nalural resources, by recvelng waler
our closed loop syslemand using LED ghis insiead of conventional lghibulbs lo accelerate crop growth and vield, when necessary. [n addition, the mveniorny
munagement conponent of Green Thumb allows us o manage myventony evels, onder quantibes and Gl mies while moamiang ok oads, Ths means (hal we g
betler able o contm! shipping our products m full wock keads, thus elminating moltiple deliveries and decreasing the excess emission of greenhouse gases thot
would resull from many parsly 0 rucks delivering our prodects, Topether, these dlements of our production and dsirbulion process are milended (o reduce oar
carbon fpotprmd, or the total smount of greenhouse gases (il are peperled by ouractons, os compared o a legacy fum busmess.

We believe our focus on our brand “Edible Garden™ is & significant differentision. The hrand nol only lends itself o our cument portfilio of products but
allows us 1o develop otlver products i the “Consuier Brands™ category, Our focus on sustanabiity, aceabulity, and social contributon, which we define a5 an
ongoing elfor o mprove empleyes relatons, working conditions, sod local communiizes, presents our valiee propositon Lo owr customers and supenmekel pasners
and distributors

We believe that Elble Ganden’s facilities comply with fpod salety and handling standands. We have food safely cedifications from Primus GFS (*Primus™), a
Cinbal Food Safety nitsmtive (GRS cerlification programy (he Uniled States Depaniment of Agrculiure ("USDA™) for organc products, and some of our products
are verified as non-geneheally modifed Coon-GMO7 by the non-GMO Progect, We are hoensed under Perishable Agnculioml Commodibes Act (“PACA™ o opemie
our huzmess. We voluntanly comply with the Hasard Analysis Cntical Control Peint (*HACCT™) principles established by the LS. Food and Drug Administrtion
{FOAT

Primues annuslly audits our gronving process and entire food safely menagement system lo ensure thal our process and prdocts meet he siandands
eslablshed by the GFSL We value this cenification because our cuslomers reguire purchasing products rom producers whe are GFSI centified. When we undergo
1he GFSLaudil, Prmus sudits the following:

- standard operating procedures and their documeniation,

- food salety lesting (bwlogical hawrds) by an ISCHET025 accredited lnb:
- waker desting by nn 150 17025 aceredited kb

- quality contm] processes;

- personnel beallh, by glene and saflety:

. SAmLAlEN ProE RIS

- mock recalls/products on-hold process;

- ntemal sudilmg sysiem for orpame, GFS1L non-GhO and HACCP cenifications and venficatomns;
. reconds relention:

. food defense food traud:

- suppler approval progrng

. pesl management program; and

- visual mspection of grvwmg and packing processes.
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To meintam cur USDA Oreame cerilication, we must subimil:

. owr fuemand hasdling plns anouaally

. 1o an annuil mspection gnd audit of our greenhouse amd how we handle aspects ol our business;

. To review of our opganic decumeniation and reconrds rélention;

- loreview and lesiing ol our wilerusage and irigation syslems, harvest and post-harves| processmg: and suppher menitoring and contml.

In additon, we must:

- pae Oreanic Materal: Review [nstitute COMBR rapproved mpuls, such as ferifizern, peaticides, disease managerment and med;
- use organic in-house seedling production;

- Use OTgAnic pesl management practices,

- USE OrgaEnic crop penagement lechoigues:

. perdomm nutrilional deficlencies lesting:

. peronmmicrobirlogical waler lestng;

- conserve nalurml resources and promote bodeeersily; and

. maintam ergan i miegnty (prevent conventional crops (ram confaminsling organi: crops .

Some ol our products are verified as non-GMO by the non-GMO Project, To have & prduct verified by the non-GMO Project, we submil (o an annual review
process of the relevant produsts. We tust source seeds and culs om repulable and sale supplers, not use biv-engineered products or ingredients during the
prowing process, and not molude biv-enginesred ingredients or produects in the final goods sold © customers.

Lo mamiam our FACA license, we submil o an annual review ol our business , mcliding our history and principles, (o ensure we are meeling our coniractual
abligations under the law. This meludes abidmg by Gurimdmg prachices, meeling owr conliactual agreements ond specifications, prompily paymng all contmets, and
maEIntaming sl asseis,

The HACOP principles reguire (hat we subml fo USDA audits anncally. We nustalso idenify the vanous chemecal, physical, and hological haards that
exasl o erop production and manage znd contral thase hawmrds so that they do pod contamate our prodiecls or packagmp. We nest ako mplement and dooument
crtical control poinis and implement and document comrective actions taken when those critical control poinis do not adequately control a hawsard

We have a history of opemting losses since inception and expect 1o incur ndddional penrderm losses. As decussed further in “Managemenl's [Nscussion
and Analysis - Liquidity and Capital Resources,” our auditors have issued an opinion that (here is a suhstantial doubl shool our ahilily (0 continee as a gomg
COMCEn.
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We beheve thal the powsr of out brand logether with the gualily, muovalive packaging and tmceabiity of our products allow oll of our customers 10
associate Edible Garden with locally grown and suslamably sourced packaged berbs and vepelables. Our lag fine “Simply Local, Siply Fresh™ is miended to
desenbe our business plan: growing herbs and klluce m loca) firme m the regions] communiliss: whers owr customers el our products fo that the prodocts slay
fiesher for lonper. We believe this stmtegy allows as 1o drive local grass mols brand awareness while we grow our business 1o support our plan 10 become & national
brand,

Acquisitions

Our steategy Lo prowth nchudes acquisitions. Our aeguisition striegy meludes expanding ouwr preenhouse capacdy b order 1o reduce our dépendence on
coniract growers which we beleve will bepelil cur eamings power, Greenhouse expansion also supponts oureffon 10 grow leal which mduces tans poriaion costs,
We also exprect to make acguisdions (hat expand our conswmer product oflemgs (hat leverage ouwr channels 1o market,

O Avgust 30, 2022, through our wholly owned subsadiarg, 2900 Madison Ave Holdings, LLC (the “Michigan Subsidiag™), we acquired o lve-acre
areenhaise facilily in Grand Rapads, Michigan for $2886000, The greenhouse facilily s operatma as Fdible Carden Hearland, During the year ended December 31,
2023, Edible Canden Hearland fully imnsitioned to growmg our herbs and lettoee products, sddmg approomaiely five acres of direetly controlled growang capaciy o
our opertions. Additionally, m September 2023 we began shipping {all omameral products grown m owr Edible Carden Heartland facility. We believe the additon of
Edible Carden Hearifand will contnbule to ligher gross macgin over fme. We expect lower cost of sales by growmg, picking and shpping our products mstead of
working with a coniract gmwwer lo grow those products, In addition 1o serving customers in the Midwest, the facility will house a research and development center
focused on improving existing  producks, developing new products, mnovations 0 plani-based protein and nutraceuticals, and applying advanced agriculiurml
lechnologes.

In November 2022, we acguired the assets of Pulp, including s line of susizinable gourmet sauces and chili-based producis. Palp's product lines are
cerified organic, alloaturml, Non-GMO and presérvative fiee: The products include Hutrganan wax hol Sauce, poblano sermmo miapeno hol sauce, Fresnge chili hot
sauce, Habanera carol hol sauce, salsa macha, chili crsp, and chilioil. In adddion 1o sellmg these products through tadiional retail channels, we sell some of these
products directly o consumers in the United Staes throogh an e-commerce plal fimm

Products

We currenily offer more than 79 stock keeping units (“SKUS™) and expect 1o further cross sell products across our supermerkel partners (0 meet their
denund. These products include:

L0ty pes ol mdividually poued, live herbs:
A7 types ol ot smgle-harh claps hells;

4 specialty herb lems;

butierhead euce;

Ggarden salwd kils;

whealgiss:

hydro basil:

12 vilamen and protein powder products:
4 fermented hot sauces;

Jehil odl products,




The packaging we use for our produce Jevernges the latest iechnology to reduce plhstics, extend the shelf e of our products, and redece retail shrink - all
leadmg 1o a reduced carbon loolprnt by reducing waste. The packaging we use lor our produce features bio-based (sugar cane) sleeves. Lsmg this mulenal, we are
able o restuce our use of plastic in our business, Generally, retail shnnk  a loss of mventory, For our supermarket customens, one source of this shimkage = spoiled
product, such as herbs thal have been in packaging for so long that they become poor guality. We use herb bags (kat have mero-perfomiions thal allow ethylene
2as o escape fomhe product packagmg. Ethylene gas accelerles spoilage of hers and letluce: By alkewdng this gas 1o escape, we are ahle (o extend the shelf Tife
of the product while reducing the likelibood thal ouwr cusiomers experience reiail shnonk because they have lo throw our products m the garbage. Using this
technology, cilantro, for example, & in pood qualily fler [ days, while it would be m poor qualily after seven days in other packsging, scconting 1o the developer!
ol this bag malensl. The CO2 kser perfomtion creates well-defined holes which allow for a controllzble and consgienl environmenl in the bag, while other Lypical
bagged herbs are perforsted with o cold peedle, which produce meonsistent holes and, therefore, on uncontrlible atmosphere. Less product spoldage means kesa
waste, and less shonkage means that we wall nol have 1o prodece 85 meny letlece and herbs 1o achizve the same kevel of reail sales, Altogether, we shoukd be ghle w
produce less carbon and minimes the sk ofour carbon Gotpent by esing these packaging mnovations.

Muore recently we Bave expanded our product line 1o mclude nutmceateals and ether food products as well as vitamins, plinl and whey protems, and other
products wilidng pes-generation plint mgredients grown and sourced usng sustsinable methods, Our profein powder is sold under the Mtamin Wiy brand and is
avadeble w chocolate, vanilly, strawbeny, and cookies o' créime llavors, wiile our Vitamn Way collagen powader s avadable i chocole and vanilla, Ouwr Vitamin
Way shake product s organe & vegan plani-based, damy-free and contains 20g of pon-GMO, glolen-free. organic pes, brown nee & pumpkn protemns,

In Seplember 2023, we began shipping fall omarentals grown i our Blible Gorden Hearbnd Gedity. Our offenngs welude mos, mersodds and olher foml
products. These plants were delivered 1o big-box stores throughoul our dis tnbution network

Customers

Our producis are currently sald al over 3000 supemmarket stores and food distnbutors across the Norheast, Mudwest and Mid-Atlantic regions of the
country. Bome of the supermarkets that sell our products include Walman, Targed, Meijer, Wakefem Food Corporation/ShopRie, King Kollen, [YAgosting’s, Tops
Friemdly Markels. and H-Mar. We also service a Inrge number of food distrbulors. This markel segment allows us greater penelmion with smaller local nnd regional
supemarkets and the food services business,

L “Shelf Life Studies: Herbs,” Windham Packaging, LLC,
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It February 2024, we entersd mnlo gorecments wilh Meger 1o supply and sell prodocts 1o Meger until December 2026 (the “Supply Agreements”), Under the
Supply Agreements, we will sell 1) fresh cul herbs, mcludmg basil, bay leaves, chives, cilaniro, dill, mnt, oregano, iwsemary, sage, Lhyme; (1) hydmponic basil; and
(11} potled herbs, ncluding basil, chives, clantro, mnl, areganda, pars ey, rosemuny, sage, thyme, whealgrmss, m quantifies and delivery schedule regquested by Meger
al prices perunit sel in advance. Under the Supply Agreements, we and Metjer will renegotinge the prices for each unil acnually, provided that the price per il will
nol increase or decrease al a mte greater than the change n the relevant Consumer Price Index in that vear Onee sel, the pricmg temms will reman (bed for the
remainder of the year Any price increases will iake affect afier sidy days and any price decrease will be effective immedistely. Il the we and Meljer are unable (o
pulually apree on prece moeases, we will have the power o lerminate the Supply Apreements unmediately, Under the Supply Agreements, we sgreed o fund the
s Al of fislures in each of Meier's stores (o display polted herbs in o aggreeate smount estinsted 1o be approsamalely $80000, These payments will be mede
as o weekly deduction fomour receivables lrom Meuger, The Supply Agreements will expure on December 31, 2006, The Supply Apresments mny be rengwed or an
addational twa-year temmupan the melusl agreement bul may be tenmnated by Meger wilhoutl cause upon sty dayvs " pror nolics.

Oiher than the Supply Agreemenis, we sell products o our customers on s purchase order basis, with no spend or purchase commitmenis, m the ordnary
course of busmess. We and our castoners enler mlo purchase ondes oo a dady bass. Other than purchase orders selntng to the Supply Apreenents, no parchase
orde has excecded 2004 o ourrevenue for the particular guaner in which the products wers delivered o the customer,

Since meeption, a few of our cuslomers corstilule & majonty of our otal revenue. For exunple, dunng the year ended December 31, 2023, we camed
approsimately B3 0% of our revenue from five customers (444% of which was attributed o sakes made 1o one costomer), and al Decerrber 31, 2003 approdmately
B4 of our gross oulstandmg trade recewables were aunbuted to four customers (41.1% of which was due fiom one customery, 'While we value our sirong
relationshp with these major customers, we face the nsk ol losmng a spaificant souce of evenue i owr major customens o nol continue 1o purchase our prducis, [0
Lhal were Lo occur and we were unable (o replace the evenue by selling our products Lo addilional customers, our abilily 1o eam revenue would be significantly
pegatively impacted. Part of our growth stmlegy is 1o reduce this customer concentration by expanding aur production copacdy, which would allow vs (o sell our
products 1o more supermarkel pariners.

Prodoction and Properties

We ulilte prime greenhouse localions in the Nonheast, Midwest and Mal-Atlante regons of the country, allowng us o provide local fresh and organic
products 1o these local communities. Our locally grovwn and delivered products usmg a peteodk of sustamable greenhowese fame provide local commumibes, retalers
and consumers the qually they demond wilh the food safety they expect. The communies, retailers and conswmers benelll from this as this allows us Lo get our
products 1o market i the shorest time withoul compromising the plant’s guality and nutritonal value, The growing beations are chosen (@ be near key trucking
lanes willin bours of negor cities o cul down on “food miles™ and feel costs. We believe our stalegy enhances our products’ appeal Lo megor conswmer
constiluencies that desire products grown and delivered locally.

Petential Growing Capacity

Consstent vear round growing Uhal adberes 10 our stingenl suslainability protocol sccurs m greenhouse locations i Indina, New Jersey, Michigan, and
Wisconsin. The combimation of (1) our S-acre, 200000 sguare (L. (lzgship greenhouse weation m Belvidere, N1 (“Flagship Facdity™): (2pow S-acee, 2000000 squire 0L,
Hearland Facility in Grand Rapids, Michizan (*Edible Garden Hearlland ™) and (3) over 480,000 sguse feel of available growing capacily in contracied greenhouse
space omconimel grovwers, enables us 1o use standardesed methods and o suite of proprietary Lechnology nnovations (o operte these hydropone greenhouses
and deliver consistent, fresh produce, Although we bave sccess (o this growing capacily al our contracted greenhouses, we do ot use sll of thns capacity ol any one
Litrie. W work with the contracl growess (o have products prown o locations that ae pear oo customers, and because ofchanpes o costomer demand or the alubty
al’ the confract grower (o meet the fems ol our puchase ordes, the bostions where our products are gown changs osver me. We believe we have sullicenl
podentzl growing capacity with contracl growers, ol Eilible Ganden Heanband and 4t our Flagshap Faclity fo supply products (o ourexsling cusiomes,
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Smce Japuary 1, 2023, we have grown or purchased products grown m the olowmg keations and wath the followmg polental growing copacily:

Lo ation Growing capacity Operated Inv

Flagship Facility (Belviders, MNew Jersey) Socres Edible Garden

Edible Garden Hearland (Grand Rapide, Michigan) 5 acres Edible Garden

Francesville, Indiana 3 acres Contracl grower

Gl Rapids, Michigan B acres Conmtract grower

Histon, Wisgonsin Jacres Contract grwer
Crefer Provesy

We rely on long-demm relations hips with contmel growers Lo grow our berbs and produce bul have no formal long-lem contracts with (hese growers, We
classily our elations bips wath provers ts “long e because ol the length of the pasonal working relitionship between members of our managenent leamand the
srowers, In sone cases, these relhtionships began more (han ve vears ago, While the pesonal relationshigs are loog temm, we (ypically do pol have fomal wrillen
conbiaets wilh these prowers. Instead, we and the growers use purchase orders W lransact business. Our prowing relatonships requite cur produce Lo be grown m
stact geeordence with our propretany growing prcess and (o ourspeciications, bul othersise leaves control over the gmowing process 1o the contmel growers,

We uze our Green Thumb soflware o analyae yvear-over-year and trending saks data (o develop cusiomer-specilic and aggregate product-specific forecasis,
Fach week, we pmovide our contact growers an estmaled (orecast that the grower can vse (o detemune the quantity of berbs or produce i will sow. We use (the same
forecasts 1o detenming what products (o grow (e faclity i Belviders, New lessey and the Hearland Facilay, The quaniity of products sown will later be used to
fill & purchase order. The forecast precedes any purchase order fmmus or the customer becouse the producis take tame Lo groow and cusiomes o the indosiny adpst
thew orders frequently 1o attempt o meet demand wathoul takmg on excess penshable mventory.

We Lypically receive purchase orders from our cusiomers one 1o two weeks prior (o harvest of the products, IT we are using a conlrcl grower, we (hen
subrml 4 purchase onder 1o the grower W IGH the arder and choose the grower based on (he proamity of the contmcl grower 10 the specific customer and the
growers abilily 1o [Lliil the order. The contrct grower 5 nol obligaled lo accept any orders, or any cerain mmamum order, thal we submil o the grower The
contmel grower bears the inventony risk and risk of loss durng the growing proceds. We inke titke of Lhe produce afier mspection has been made m acoondancs with
ihe specilications sgreed Lo by both panies. However, the contract grower 5 responsible for any customer rejeclions of products upon fnal delivery, and we do nol
pay the contmel grower for products that are rejecied by our cuglomers, We pay the contmal grwers based on the nomber of products grown and accepled by the
customer, and we are nol otherwise (mancially oblpaled o the contmel grower Although il & not our practce o do 50, we can lemminaie the purchase orders we
Aubml (o confrsct rowers ol any bme and for sny reion,

IF 1the contraet prowet has aol prown enoueh ol 8 speaific product o Tulil & porchase orden we allempl o supplement the order with products fom other
gmywers. Blible Gaden Heasthind or the Flagship Facility 1o meet the customer’s order We only pay the contmet grower for the number of products we puichase
from fthem 1T we are onable 1o meel the customers order, the cuslomer Iypically inds another source of the product, which may ham our repulation with the
customer bul does notesull in us Bewrng costs for the onder.

IWihe contact grower has grown mose of @ specilic product than s needed w il 2 purchase order, we altewpt o supplement aler puchase anders that
may need more of thel product, Ulinetely, if the conimct grower sows loo much of ooe crop than is peeded (o (il the purchase order, the conlmel grower musl
absoib those costs.
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Flagstiip Facility in Betvidere, New Jersey

I addition 1o our conlract grovwers, we aperde a S-icre Flagship Facility i Belvidene, New lemey, which hegan commercial operations m 2015, Our facility
incorpomles a hydmponic guller systemdeveloped i Holland {or the exclusive production ofherbs. The Flagship Fecilly also mcludes a cold slomge freceer which
allvas 15 1o package hers for our distribeton pafners and & 20,000 5q. 1 packhouse, which & under construction. Because we contm] (he growing and shipping
processes al this facility, we bear inventory nsk, nisk ol loss, and other risks for the produce grown at this facility.

We are currenily party Lo an ongoing, mfommel amangement wilh cur predecessor conpany, Blible Gorden Corp., whereby we nade lease paymenis off
apprsimidely 521860 and $21860 per monfh dunng the veans ended December 31, 2023 and 2022, respectively, o the kessor of the Lind on which our Flagshp
Facility s Buill, Whitelown Really, LLC (the “Landiord™), and for which our predecessor company is the lessee. We effectively renl the property on a month-lo-
ronth bass with no set term We do notl have 2 lease in place dectly with the lessor of the property Lhat gives us the rght 1o operate the properly, and there s no
wrilten agreement belween us and our predecessor company or us and the Landlond describmg this amangement, We bave nol enlered inlo 8 sub-lease or
asspnment of he agreemenl between owr predecessor company and the Landiord, and we are nol o pany w or & benelicary of the onginal lease belween our
predecessor company and the Landloni. We have besn opemting under (his amsngemenl with the lessor for more than one year and do nol expect (0 lose access (o
the propedy. We bebeve we will be able o contnue operatmp the properdy because our opersbons and monthly payments beaefd the cunenl kssee, ouwr
predecessor company, and Landlord, Our predecessor company benefits from our effective sssumption of the lease, because we are makng lease pavments (hat (he
jredecessor sonprny woukl otherwise be ohligated lo pay. From the Landlord s perspective, it has been recenvng consslent lease payinents [oman operatoralihe
property smnee a3 least 2015 and iomus for over three vears, and some of the same individuals that worked for our predecessor company al the New Jersey {acility
continee (o work al the Geility as Blible Gouden employees, [Dthe Landiond did nod assgn the conent lease or reoegoliale a new lease wilh us the Landkrd woukd
have to find another suitzble tenant for the Gedliy, which could resull imadditiomal cosis o the Landlord or (he risk of bolding & vacant propery,

Construction began on the packhouseal the New Jersey factity prior to our meepbon. Lnder the terms of Lhe lease between our predecessor company and
the Landlord, our predecessor company paid 1o bald o foondation and constract the prefabricated buikimg for the packbouse, Although (he packhouse butddmg s
standing, il requires uiiities and other improvemenis before we can use the huilding for our busmess. 'We antlicipale investing approximmtely $1.1 millkn m capial
copenditures 10 add paving and wtilites sech as HVAC, elecirical service, sephic system, and a well 1o conplele the packhowse, To date, we have paid 5272 thonsand
lowands the construction of the packhouse, The Landlord 5 aware ol the constiuction of the packhouse. We do nol anticipale construction on the packhouse wil
impact ourahiily o operie the propeny,
We souwce (he rmw matenals for production rommuliple s epphers. including Ball Honticullure, Brandi Box and Paper, (rifiin Suppbes, Summui Plostics and Sun CGro
Hoieuliure, and exprect thal those suppbes will conlmee (o be avadable for our use,

Hewritomd Fuctlity in Grad Rapids, Michigan

On August 30, 2002, through the Michigan Subsidiary, we acquired a five-aere préenhouse fGacility i Grand Rapads, Michigsn, which opemies as Eiible
Carden Heanland, During the year ended December 31, 2023, Edible Carden Hearlland iransitioned o growing our herbs and leliuce products, adding Give acres of
directly controllsd prowing capacily 10 our opentions. 1o addion Lo these prodocis, o Seplémber 2023 we began shipping Gl omamental Boral products grown gl
Edivle Girden Hearfand through our exisiing dsiribution network. We believe the addition of Edible Garden Heartland will conirbute (o higher gross margin over
time, We expect kvaer cost of sales by growmg, pickmg and shippmg our products insiésd of worang with @ contmel grower (o g those products . o addition (o
serving customers in the Midwest, the Gty will bouse 4 research and development center fheused on improving exdsting products, developing pew producis,
mnavilsnns m plhnt-based protem and noraceateals, and apphying advanced agriculloral technokygies .
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s tribation

Edible Cairden whilees advanced, sustamable, environmentally contrmlisd ndoor aericollure (o grow and process orgene bersbs and letloces, Throogh aur
exensive distrbution platformand propretary predictive modeling, we pick, pack and ship to big boxrelaler’s distribution centers m our network. We disirbule our
products through more than 50 retail partoers mcluding nztonal big box retalens. regonal grocery €lores, dsinbulors, restaurants and local purveyors.

Cur growmg and dswribution plans are desipped 1o get our oeally grown products o oo retad paneers and consumers 85 so00 as possible giler harvest
We wanl (o make sure (hal our preducts amive as resh, undegrided aod nulnent fich as when they were harvested. In order forus (o meel this objective we sinve o
deliver our products to meuket mvo less than 24 hours Tomwhen ey aee picked, We curently ely on our own (et delivery velucles, as well as other independent
shipping opermiors. We conlnue 1o assess our atprnt snd opimese our logistics and shipping Oest, We plan on shifimg our mixofl vehcles lowands more snergy
eflicient vehicles. In addition, we are working with key customess Lo noimee our exposure 1o slupping costs by levergng backhaol opporlanies. Our gieenhouse
fanme have (o be shategically located m order for us fo deliver on this objective,

Wie hold our transporation-refated assels and manage the distnbution ol our products through sur wholly <owned subsidiany. BG Transporation. LLC. This
enlity owns end leases the delivery vehicles we wse Lo diidbate products and holds the Babilily insurance needed for the tanspodation aspecis of ourbusiness. As
ol December 31, 2023, we have 14 detivery vehicles and less than 10 dnvers.

Compefition

The LIS, lrails and vegelable markets' are highly competilive. Our main conpetilors are Gotham Greens, Brighl Famms, Bowery Fams and Plenty. Many of
these companies may have sigaificantly greater financial, 1echicnl, maketing and distribution rsouices, a5 well as greater experence in the ndusiry than we have,
Our services may mot be conpetilive with their services. In addiiion, ouwr curent and potenial compeliiors may estabhsh cooperative relationships with larger
companies, o gan aeeess 0 mesler development of marketing resources, Competdion may resull i price reductions, reduced emss margins and Ioss of rmarke
share. However, we believe the fllowing elemeniz will give us @ compelilive advaniage i the rpidly growing CEA calegory:
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Cisstomer Refatioredips and Browd. Our herbrs and letluce product portiolio s solt throwgh our supermagkeel parners meluding Walman, Targel, Meger,
Wakelem Food Corpomtion/ShopRite King Kullen. [’ Agostine’s, Tops, H-Marl. and food distnbulors. These key panners make up the maonty of our revenue. We
helieve that we will continue capture more opporunities with these padners as we expand our business and product offering, We ko wiliae an efficient muketing
mex ol social medin, m-store signage and premium shell posilioning io dnve consumer awareness and reinforce purchases. In addition, we uiihse our patented Seli-
Watening Displavs 1o drive awareness and deliver supenor products (o our ceslomers consistenl with our Zem-Waste Inspired® nmwsion,

Faalue Proposition. We are pant of repositioning the way thod & grown, packaged and distributed. We believe Lhis i the next genertion of frmmng that &
good for people and our planel. We believe scaling our grow operations n a fully controlled envimnment will result m a higher optimeation on vields together with
freshness, taste and texdure, In addition, our proposition foceses on mitelligent, common-sense approach 1o growing more with less resources, Our Zem Wasie
lnspared approach & m everylhing we do - fom mnovalive recyclable packagmyg across our produdt porfolio and entémpnse, using less water, electricy and land,
miegrzied pest management and less road miles. Simply Local Simply Fresh delivers all of ihis wogether with our local fanming pariners with an accessible, lraceable.
vrsane produeet g s compeliive pnee,

Techmalogy Platform. Technology and data are compelitve differentiators for Edibie Garden. Rather than relying on “offthe-shell” sysiems, we have
crealed a dala<dnven lechnology platform (o power traceabilly and integration across plant production, eperations, dala analylics and denand plannmg. Our
proprietary platform allows us o consigtently monor and contrl plant production npuols sereas our Flagship Faclity a2 well a5 integrate with all of our contract
prvwers. Thes allows us Lo scale throughput with disruplion and capiure data analytics for better vield and predictabilily.

Industry Onerview

Traeliticae] Ovarebror Agricaiture. The teditiomal sgricallure indus oy o the United Stales consists primanly of fiekl coop s, Acconding o lbe USDA, the
Upited States had more (han 255 million planted aeres of nnland o December of 2023, Over the B2zl few decades the acreage has shifted and consolidated o lapger
and larger fams. Today, large-scale famdy (ams make wp st 3 percent of fums i the United Siates and 42 percenl of overall production. Production of produce is
alko remooaksed, The Amencsn Famm Bureao Foundation reports that Monterey County m Califom g, home of Selnas Malley, supplies 612 of all keafl kettuce and 56%%
ofhead letluce in the Uniled Siates.

This regonal dependency contribules lo kng, comples dstibuton chains, with some produce baveling thousands of miles over several days before
reaching &lore shelves, With the environmental and socil mperirends mentioned herein, we belicve trsditional Geld finmng s also less prepared 1o fuppor a
growing world populstion, due lo its reliance on large anousts of laod and water, both ol which are becoming scarcer and less available for food production. We also
helieve conswmer lrends continue (o want lo know where their food comes from logether with traceabdity and food safety (tbod palhogens - listena and salmopefla)
e pecoming moe mponant w all business panners and cons umers.

Traedition! Greenhoise Opevarors and Controlfed Evvivonmient Agricelture (CEA). CEA has paimed newketl share n vecent decades as an allematve
source of food prrducton. This consists of both greenhouse aperdting companics and more high-tech preenhouses selling (0 riailers and arocery slores
througloul the coundry, Despite growih m select crops, greenhouses have ot been able o take meanmgiul market share Gom wadstions] Geld s o the Uniled
States orm the lealy greens madkel velil now, Thes is & (unction of shifling consumer trends together with the reslistion that the planel bas (nde nalums] esouces,
Orverall consumer behavier & shiflmg gway fom comnoditiaed produce us they associle consumer brunded produce os sustainable, sate, and organic all yeuwr long
thitt s good for themand the social @brc oCour planet, Thit™s why we hebeve as o markel innovator we can conlinue (o caplure madel share aod brend awsreness
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Growth Strategy

W are gt an ampoeriant poinl pg we are opertimyg ot 8 commencially visble seale and ready for the nesd level of growth with addilionsl greenhouses,
processmng and fished goods capabilities. Ourbusiness plan is o develop, own and operate commercial greenhouses across North America through & combination
ol organs: and acguisdive growth, Presently and i the near iemmaur greenhouse opermions will continoe (o grow herbs and ketiluces m comunction with developmp
finished goodsconsumer products thal communicate our brand promise. Ths conbmaton of growing knovw-bow o inform finished goods with more shell stabulity
should kead us 1o additional market penetmtion while bepefiting (rom expected margin espansion. Addidonally, we expect e scuke our business by builiog or
acguiring 4 porfolo of new, [ully scaled commercial greenhouses acmss the Mortheast, Midwest, Mad-Adlantic, South and Southwest, We plan (o locale Gms with
easy access 1o distnbulon centers and mepor populition demoprphic centers and 10 s&ll products o extablshed supempukels parpers and distnbulors, We
espect (hese llscele commercial greenhowsses (o have more production capacity than our cument fieiliies apd contract grosers and Lo benefil from economees of
scale. We bebeve tha ledeling wdos iy 5 at an early stage of consabidaton and we have the opporuily with our stroing channels 1o noaket, relalng egrertise and
technology mOCEA lo be a leader in this space
Sile selection for Liture facilites s based on 2 detaded methodology thal weighs [actors we believe to be mdicative of Brmounml econonics, opemtional reliabdity and
mearkel sccessihilily, among other crleria. Famples include customer access and maket depth wilhin a 300bmile radius; the avadabibity, refiability snd cost of
elecirily : congiruction cosis, speed (o buld, site mimstructure ond pemmitting: and the avaiizbildy of oeal labor.

Intellectual Property

We relv on a conbrination of tmdemark liws, tmde seciets, confideniality provisions, and other contmetual provisions (o protect our proprclary nghls,
which are pramanly our inventions, brand pames, marks, and proprietary pods and seeds. Edible Garden owns trademarks, has lwo pending palent appleations, and
three @sued patents in the United States. The issued patents inclode claime related 10 greeghouse management soffware and systens (Geeen Thumb) and are
expected to remain - {orce until November 20600, provided that all required mamiensnce fees are paid, One of the 1wo pendmg patent applications is a recently filed
continuation patent application rekted W0 greenhouse manggement soflware and Systéms, IF this pending paténl o enmmled, it would remon in force oot o0 Jeast
SNovember 2040, provided that all required momienance fees are paid. The other pending patent application is related lo aulomatically walering dsplay stands for
hrerba and other vépelation, Should thi pending patenl gpphicaiion be grmnted, the design patent wall reman 0 Geee unbl Febroanye 2005, provaded thal all reoumed
maintenance fees are paid for the utilily patent.

Besearch and Product Development

Edible Carden recognies the cons umer accepltance aod growth opporundiss associsled with plani-ased dervatives of the products/planls o currently
grows. As a leader in suslamabiily, research and development s a key focus for us poving forward. We sell planl-based nutmceuticals under the Vilamin Way
hrmod. These products sre produced by o co-manulaciurer according Lo our specifications. We expect 10 grow our nutraceuticals product swite wih addilionz
products by working with Nutracom, an estsblished developer and contmel mopufacturer of nulritional products, on new fomulations. We helieve that expanding
wiler rnaltiple product boes and divers iyving from liesh produce 1o shell-siable products will increas e revenue opportuniles.

Our Sustainalility Plan - Renew, Reuse, Reeyele & hinovate

We adhere 1o an Bnvionnental, Social, and Govemnance (“ES(7) crilem and sel of standards for our opermions that 8 socially conscious. O
Envionmental cniena consders how our company performs as 8 steward of nature. The Social critena examnes how we menage elationships with employees,
supplers, customess, and the commumities where we operate. Our Govemnanes deals wath the company’s leadership, execubive pay, audils intemal contmils and
stockhokder righis.

Emvironmern: We operate our CEA greenbouse facilives with the goal of beng a good steward of nature. With our closed loop systers, we recapture and
recycie waler inlo our gaovwing process. We use miegraied pest management msesd of radimnal pesticides moour Flagshyp Facilily, Fditvle Corden Hear land apd all
contracted grow folites. In vertical greenhoases, we are able (o grow mere herbs and letiuce per square (ool than kegacy famms. Our Green Thumb soll ware allows us
o be more efficient o oor packing and shipping process with the goal of redocing exwess emission of greenhoose pases and carbon thal would resoll fom mone
inicks tmnsporing our producis. The packaging we use s inlended to redece food spoilage and {ood wasie while ulilidng hio-hased matenals, leading (o a reduction
of plastics in the packaging. In the fidoee, we inlend for our greenhouses (o take advaniage of argas with renewable enerey aliernstives such as solar, wind, and
hydre together with suppliers that suppon greerhouse gas-lree electricity genemtion, when available. We plan 10 continue 10 deliver innovation in the products we
use for our packaging and potting, funther elmmatmg plastes fom owr prodocts with recycled, odegrmdable packeging. We contmually try 10 Gnd painers who
share our vision and commilment Lo sustamability, Allhough we ullimately rely on our partners 1o masaks Lher eflicencies, we dnve reductions m averall catbon
ermisaions and food miles by growing and defivenng from fcifities thal are a3 close 1o our supermarket patners” diatrbubion centers a4 posaile. We are working 1o
help those panners who are nol cumrently pursung susiainabilily goals o move in thal direction by mising awareness and providing mionmaton and guidance.
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Soctal - Emplopees, Beng focal and producing yenr-rourd not only allows for competitive produce prices and [he apporunily for mone consumers 1o access
high guatity produce, il also allows our facilities to offer {ull time, indoor jobs to members of the communily, offselling the seazonal work offered by more fraditional
agriculiure businesses, We are also commiled o paymg al g ving wage, hiring locally, and promoting inlemally by investing m miemal and communidy mmng
prograne lo ram employees with a skill sel that will allow themio be parl of the 21st-ceniury worklorce in the nexd genemimn of fanmng. \We are commitled Lo work
wilth all of our emplovees to help us anderstand any ssees and lo develop and enhance oor indoor agriculiure trainmg and miemal development oppodunilies, and
Lo advance this commitment, created o commaiee ol employees that provides direct feedback to our reRagement leam nboul potentizl mprovements for our
employees,

Seredud - Comprugniey: We will price e undesserved communities whether urban or rural where our fieilities ave locoted. As a company we will contmue 1o
develop ourcomporate mession of giving back (o (hese communilies. For example, we give back (o our lpeal communiies by making chaflabl contnbulions 1o food
banks, school sysiems, communily anti-bunger and social reinlegmion programs. We also panner with Abilities of Northwest Jersey Inc. lo offer raining n
producton and manuactunoeg ol our Belviders, Mew lerséy, greenhouse for mdividuals wath dsabilities, and we were named 1he Employver of the Year for 2020 by
Abilities of Northwest Jessey. These inilislives mmio provide beller economc and social results (or these underserved communities. Our stmtegy will be Lo partner
wilh both Jecal, state and federal progring (o help denldy mvestmenl snes or redevelopment arcas That would benefil Tom one of our greenhouse Geililies w their
commnity because of the expected local economice development and emphyyment thal would be sssocited with o pew ey, We expect thil each of cur fhcilites
will employ approximaiely 350 employees in these communilies, We plan (o consider underserved communities 1o &l owr fulure sie sskclion progess,

Govermunee: Edible Garden looks al diversily a5 a compelilive advaniage and sinves o be fully supporive of diversity endeavors i all levels of the
company. This alignment and focus will aid us in steering our long-term corporte aclions n the right direction. Our goal & Lo build diversdy across the whole
enlemrise with specific beus on the management team and Board of Directors (the “Board™, Our nomnating and govemance commllée s responstble for
overseeing Lhese lundamental areas.

2023 Sus tainability, Waste Reduction and Carbon Emission Avlace

The mlewing neasares demonstrate Elible Garden's ongomng commument (o sustamabiliy, waste reducton sod carbon neutmliy Gy 2003:
- 54 passenger car cmssions were gvoided by co-loadmy orders and backhauling supplies,

. Rediced our overall fuel demand by 10,200 gallons of diesel fuel by mule oplimizton.

. Conserved 850 barels of crude onl by route oplimestiion

. &7 nmetrne lons of virgin corrugale materials were avoided by eliminating the camier m our hydro basil cases.

. Fecyeled 34 meire wons of meed eeyclables ncluding comugale, plasie, and glass by mamlaming our recyelng progam

. Avoided 78 1ons of fod wasie by packing larger crops m aller boxes and by moking food donations 10 Incal programs like Food Shed Afhance.

. Saved | 000000 gallens ol water used by recarculatmg water sysiems and caplunng run-ofl,
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Total estinated emissions avoided in 2023: 115,574 metrie tons of C05.

Regulatory Compliance

As a producer and distabutor of food prodocts, we are subject (o the laws and regalations in the jursdictions where our faeilities e located and where ans
products are disinbuted: In panicular we are subject o the FSM Act, which s enloreed by the FDAL The FDA has the authorily to regulaie the growing, harvesting
manulaciure, ncluding composition and ingredienls, processimg, labeling, packaging impor, distrbution and merketing and safly of food in the United Stales. The
FSM Act significanily enhances the FDA' suthonily over varous aspects of food regulation. For example, the FSM Act granled the FDA mandalory recall aulhority
when (he FDA determines there 15 o reasonable probabaity that g food 5 aduliersted or misbrmded and thal the vse of, or exposure (0, the Dod will cause senous
adversse heglth consegeences or death 1o humans or anmmals, Whiks (he FDA bas been active in implementing the requircments of the FSM Act throagh issuance of
regulations designed to resull v g reduction of the nsk of conlampation n food menuizctunng, the (il mpact of the FSM Act 15 not vel known, and we cannot
assure you thal il will nol matenally impact our busmess. Regulilory agencies in other jumsdiclions have similar authorly (o address the risk of contammston or
addulterstion, and o reguire tal confumnated products be removed om the morket. The fhilue o comply with these liws and regulations o any s diction, or (o
abam reguired approvals, could resull moa ban or lempomry suspension on the production of our products or Tl or bar their dstrbution, and difect our
development of pew products and thus could muennlly adversely allact our busmess and operting resulis. In addition, the USDA epulates the sipon asd export
ol ceramn fruis and vegelables o and from the United States, and the USDA slso imposes grsang, menufciunng and cepification mouirments. for ceqain
products labeled with organic clums. Fahuoe o oblam necessary pemuls or otherwise comply with USDA regubitions and reguirements could resull m a ban or
femporry suspension of our ability 1o grow, menulacture or rarkel our products ag organic, snd thes could matenally adversely aflzel our business,

Corporate History and Structure

Our business 15 & successor busmess of a subsidiary of Term Tech Corp. (previously known as Unnvaled Brands, Inc., now known as Blum Holdings, Inc.}
(*Tema Tech™). We purchased substantmlly ol of the asseis of Eddle Carden Comp., 0 subsidury of Term Tech, from Term Tech as of March 33 2000, Our company
wis incaporated on March 28, 2000 m the Siate of Wyoming az Edible Carden Ine, We subsequently changed our name 1o Fdible Garden AG Incompomied on July
H0, W0, and we effected astock split of 20for | a8 of Oclober 14, 2020, Effective July 7, 2021, our parent company, Fdible Garden Holdings Inc., mergzed with and info
us with us as the surviving entily, We converted nio a Delaware comporation effective July 12, 2021 On Seplember 8, 2021, we effected an addional forward stock
split of 20 for | On January 20, 2023, we effected a mverse stock split of | for 300 As of Decaimber 310 2023, we had 124 employees, of which L6 were fufl-time

cmployees:

Our princpal address 1= 243 Counly Road 519, Belvidere, NJ 07823, Ouwr lelephone number is (908) 753953, We nainiain & websile al ¢dibfegardenag con
The wlormeton conlgmed on our websile 11 pol, and shouvld ool be miempreted o be, meomporied nmio this Annoal Repot on Fopm 10K The SEC mamiamns 2
website al wiw see gow thal conlams reports, proxy and information statements, and other information regarding ssuers that file electronically with the SEC.
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lem LA RIS b FACTORS

Yorr shrould carefully consider the visks desoribed below and elvewhere in this Anmual Report on Forge 10-K which could materialiy and adversely affect our
husiness, results of aperarions or frarciol condition. Our business faces significont visks and the visks deseribed below may nor be the ondy visks we foce.
Additional visks nor presemiy krown o us or that we corrently believe are immaterial moy mateviallv affect our business, vesults of operations, or fnancial
comidition. i any af these rsts accwr, the rading price of owr common stock coudd deeline and vow may lose all or part af viur livestmesnt

Risks Related to Our Business

W frve w Bistory of loxses, expect fo continge o incur fosses in the pear terneand puy por aclieve or sastain profitability inthe future, wd ay a result, our
mencigervient s ilerified ol owr wodivors agreed thar there is o substonial deabt abewt o abiline fo continee oy o going concern

We have meurred significant losses since our inception, We expenienced nel losses of approximately $10.2 milion and $12.5 milion for the vears ended
December 31, 2023 and AR, respectively, We expect our capilal expenses and operational expénses (0 mnerease mn the future dee o increased sales and mukehng
espenses, opernlioni] costs, psckhouse construction costs, amd generml and admmisuative costs and, therefire, our spertng Josses will conlinue ar even increase
Al kst through the pear lerm Furthenmore, 1o the edenl that we ar successful inincreasing our cuslomer base, weowill also neur increased expenses becanse cosis
associated wilh penemtng and supponing customer agreements are generally incumed up frond, while revenue 5 geperally recopnzed miably over the tenmof the
relatwonship. You should nol rely upon our pasi resulls as indicative of iure perfomance. We may nol reach profilability in the near fiture or al any specific (ime
e titore. Hand when ow opestions do become profitable, we may ool sustan proftablity.

The iepon of our ndependent reptered public sccountmp Grm thal scconpanies oo audiled consolidated Onancial statements contang o gomg concenm
gualiication in which such limmespressed subsiantia] doubl sbout our abilily (o conlmue as & going concem, Our consolidsted inancil statements do nol inchede
any adjestmrents that sught resoll (0 we are unable 10 conbinoe as a pomg concen. I we are unable (o conlinue as & gomg concern, hobders of our securtes neghi
lose thew entire myvestment. The doubls mised relating 1o our shilily 1o contmue a5 & going concern may ks our shares an unaliractive mvestment {or polenial
investons, which may make o dificoll (o mse any additonal capgal and ney cause us (o be unable o continuee lo operle our business.

W will meed tor obtain additional financing to fund o operations, which mecy mot be aviilable o favorable terms, ifaf all, and if we ive smblie to obtain sch
Simancing, we may be enable fo operate amil confinee our bustoess.

To date, we have lnenced our operations with the proceeds from debt (nancmgs, public and privale secuniies offerings, and operstions. among other
sources. Howe wie uneble o ase additonal capital, we beleve that the exsting cash will fund opesstions mie the second guarer of 2024 and will not be suflficent o
fund our operations (thropgh the peyt lwelve months hevond (he dale of the ssuance of our consolidated Gnanci] stalements, Our opermtions have cons umed
substantial amounts of cagh since mcepton. The nel cash vsed m opeating activities was 585 mion and $92 million for the years énded December 31, 2023 and
2022, respeciively,

We cannol be cerlzm that we will be able to obtain financmg on favorable terms, Wat all, and any financings could resull m addiional didution to holders of
our commmon stock. Debl finapcmy, if aviadable, may nvolve agreements that nclude covenants linsling o estncing our ability o take specific sotions such as
mncurnng additional debt, espending capiial, or declaring dividends, or which mampose financial covenants on us that mit aur ability fo achieve our busmess
objeciives. W we need additsonal copilal and cannol reise d on acceplable ferms, we may nol be able Lo meel our business objectives, our stock price may [l and vou
may lose some or all of your myvestment. Chr inabilay to obtan addaional fundmg when needed could senously hamour business or make il imposaile Gor us 1o
conbmue Lo opemie our business,




Tabile fC: :
Char bisiness magy be adversely affected by the departire of weembers of our mragement feani

Char success depends, i barge par, on the contmued contributions of sur excutives, Fifective January 25, 2024, our Chiel Financial Officer retmed from all of
his moles wilh us. There is no osswance thal we will be able 1o identily, altract or hre anolher permmnent Chied Financial Officer in a tmely manner Although we have
additional personnel that conlabute 1o our husiness, M James" depanore could matenally adversely affeet owr abilily 1o implement our business simlegy, opemis
our day-lo-day busmess, respond 1o the rapidly changmg market conditions in which we operie, rise additional capital, develop our systemol internal control over
financl reporting and tmely e our required repors with the SEC Allhough we have an employment agresment with our Chief Bxecotive Officer, lumes Krs, we
cannol assure vou that he will emain with us for any spectied penod. The loss of Mr. Kris would ham our abdity to implement our business stmiegy and openile
our day-to-day bugmess. In addibon, excutive lepdership tnsiton penods, mclodmg addmyg new peronnel, could be difficull 85 new exéculives gam an
undestanding of our business and strategy. M James’ deparure and difficully mtegrating new exsculives could el our ability o successfiilly execute our
busmess strtegy and could have s nalenal adverse eflecl on our business, resulls of operations and Onancial condilion.

Clurrgzes for estinites related fo owr property, equipment i feaselold ingrrovesents that are fower than our cirvent estinates fgve in the past ad nuy in the
e cuime by o incur impadrmient charges on certain asets, whicl miy adversely affect onr resalts of aperatiom.

It sceordance with sccountmyg guidance, we estimpded (he value of the equipment and leaseholkd aoprovenents that we acqumed Goim our predecessor 2l the
lime of scquisiion, and mapagement s required (o andlywe whether anpaiment ey exist [brour assets. When mmpaimment inggers are deemed (o exist lor assets, the
estumted undiscounted fulore cash Gows are compared 1o ils canying valee, [Wthe camving value exceeds the undiscounted cash Qows, an impamment change egqusl
to the difference between the camying value and the fan value s recorded. The projections of future cash flows used in these analyses require the use of judgment
and a4 nurmber of estmates and projections of Tulure operating resulis, 10 actual results differ from our estmetes, addional charges o assel mpaimenls mey be
required in the fulure. 17 ulure anpaimment charpes me significant, our repored operiting results would be adversely affeciad

In light of the Company’s cuwrent and hstoncal negative cash Uows, manggement reviewed the equipment ond leasehold improvenents seguired Gomithe
predecessor for impamment, snd concluded the fulure cash flows generated from these assets will ool be sullicient 1o rcover ther total caying smount of
approsinetely 8762 thousand as of Decerrber 31, 2003 As & resull of the analyss peromed, an anpairment chaege of 5685967, equal 1o the difference belween the
hook vakie of the gssels and the estmeted salvage viloe was econded durng the yesr ended December 31, 2023, Accordingly, our ned lpss was grester (han it woukd
Bave been in the absence of (he snpasment chage,

W curvevaly operate oar Flagship Focility parsaat i an informad areangentent with our predecessor ared the lesor of the Lo fnstend of o lease.

We currently do ot have o formral kase (o (he land oo which vur Flagship Faedity, in Belvidere, New Jersey, i bulll. We e cumrently pary 10 a0 ongoing,
mfome] amanzement with our predecessor company, BElible Garden Cormp., wherehy we meke lesse pavoenis ol approxmsiely 521860 per month (o the Landlend, and
for which our predecessor company & (he lsssee. We elléclively senl the propeny on o monlb-lo-month basis wath no sel lenn We do ol have a lease m plice
directly with the lessor ol the property that gives us the right to operate (the propery, and there is no wiblen sgreement between us and our predecessor company ar
w5 and the Landiord deserbing ths amangement. We bave not entered mio a sub-lease or assignment of (he agreement belween our predecessor company and the
Landlord, and we are not a paly 1o or a heneficiary of the onginal lease between our predecessor company and the Landlord. Accordingly, we are subject 1o the rsk
that e will lose acoess (o the propeny i he lessor were (o evict us fromihe Belity and propedy. IDwe were unsble (o access the property and continoe opemions
in Belviders, New Jersey, we may:

- lnge the abiliny 10 continue growang as greats quantity of herbs and leituce;

. e cosls @ locatmg and leasmg of puichasmg o substtute frthe Flagshay Facdity:

- incur cosis m purchasing new equipment or improving equipment al a new keased facilly;

. Incur mereased costs in (lling purchase orders fomour customers fomeonimet growers:

. lose mocess (o the skilled emplovess thar operate the Flagship Facility, il we were to relscate those apemtion;
= sk oureamed repulation with custemers i ihere s a disraplion in our business; and

- Lt owr repulalaon i our comunty,

I those risks oceur, we pay be unable 1 conbnue ouwr business and you could ke the entie value of your Invesunent m us,

Ly




Tabile oI C. }
e have a relatively short operating history, which makes i difficidr to evaliate our business el ficure prospects,

We have o relatively shord opermting history, which makes it difficull 10 evaluaie our busmess and fulure prospects, While the predecessor business has
exsled smoe 2003, our company has been in exislence only since March 2020, We have encounlered. and will continue lo encounter, risks and diificulties frequently

experienced by growing companies in rapidly changing indusites, including those relaied o

markel acceptanes ol our curent and future products and services:

. ourahifity 10 compete with other companies offering smilar products and services;

- ourabilily (o effectvely makel our products and services and allmel pew cusfomers;

. the amount and timing of espenses, panculady sales and madeting expenses, related 1o the mamtenance and espansion of our business, opertions and
s lructure;

. aurability (o control costs, meluding vur espenses;

- ourability w0 manage organi groith and prowil rocgh scques lions:

. changing regelitory environmenls and costs assocuied with complance; md

. general economic condsions and events.

Iwe do not manage these nsks successfully, our business and financial performance will be adversely affected.

W herve fivtorically carned most of our revensse frone a fingted numssher of costomers, wd i we love auy of these catomers or if we are imable to veplace the
revene through the sele of owr products to additional ceeomers, our financiel conditfon and resules from operations. would be materially el wdversely

wffected

Punng the year ended December 31, 2023, B3.1% of our tota] revenue was airbuied 1o five costomens (49.4% of which was atisbuted o 2ales 10 one
customer'). Dunng the year ended December 31, 2022, 76% ol our tolal revenue was atinbuled to tbree cus tomers. Al Decermber 31, 2023, approxanately 804% ol ow
pross oulslanding lrade receivables were altmbuled 1o fur customers (41.1% of which was due fromone customer) As of December 31, 2022, spprosmately 68056 of
our gross oulsiundmg trmde eeeivables were annbuted o theee cuslomers. These customers penerally do nol enter inlo Jong-tem contmets. Althsugh we eotered
inio he Supply Agreements, which provide for 8 three-year lemm, Meijer may lemminale the Supply Agreements wilhoul cause upon &) days' notice, We [aoe risks
rekated 10 npuntanmg the volune depsnded on a shon-tenn basis om hese customers, which can also diven tesowrces away lom other custommes. Ths
concentmion of customers leaves us exposed (o the nsks assoomted with the loss ol one or more of these sgnifeant costomers, which would nufenally and
adversely affect aur revenoe and resulis ol operabons. Hihese customers were fo Signiicantly reduce their relations b with s, of s the event thal we are unahle to
replace the revenue through the sale of our products o additiona? customers, our financial condition and resulis from opertions could be negatively impacted, and
such impact would hkely be significant.

Thre fosx of one or more of our cistomers, or a reduction in the level of purcheses made by these catomers, could negatively impact our sales amd ahility o
renerite profir

We sell our products e natwonal and kical supermerket chains, Our business and Mmancia! condition will be matenally adversely alfecied ifsales 1w one or
more of our lrgest customers are reduced. These customers mehke purchase decisons based on a combnaton of price, peoduct quality, conswrer demand, custome
service perfommance, desired pventory levels and otber fctors tha! owy be imponant (o them al the tme the purchase decisions gre oade. Changes in these
customers’ sleateges or purchasmg patlerns ooy adversely allect our sales. Foresanple, the customess may face Onancial or other dilficulues, which tay gt
thew opemtions and cause them o reduce their level of purchases, which could then adversely aflect our results of operstions, Any bankrapicy or other busmess
dsruption wvalving one of our signlicant customers alko could adversely allect our resulls ol opertions.




Tabile fC: .

Char Bigviveess §s characterized by fow mnergtns, which are sevivive to inflationary and deflationay pressures, and interse comipetition and comsolidation in the
grocery industry, aond our frahility to increase our gross negins could adversely affect ow results of operations.

Our indusiry s charsclered by a relatively high volume of sales with wlabvely low profil margms, and as compelition m cedam areas inlensilies and (he
mdusiry confinues (o consolidate, our resulls of operstions may be negatively impacied (hiough o loss of sales and redoction m gross margin dolines. The proceny
husmess 15 miensely competiive, and the competitive ndscape s dynamic and continues 10 evolve, including from competdors that have greater nancial and
oiher resources than we dp. We cannol provide assurmnce that we will be able 0 compele effcctively agamst cumrenl and falure compeiions,

The continuing consotidation of reladers, the grvadb of chaing and closures of grocery Tocations may reduce our gross marging in the fulure should we
expertence pricmg presswe fromour cusiomers. Prolonged periods of product cosl milabnon and peneds of rapedly increasing inflalon also bave a negalive mipacl on
our gross megzing and resulis ol operalions 0 the exdent thal we are onable o pass on all ora ponion of soch prodoct cost momases (o owr cuslomess, or 1o the
cxlent our operaling expenses merease. [ we are unable Lo Increase our gross margms, our resulis of operations will be adversely atfected.

Char refafonshipe vl coedoners aol sepplices are prinueily buaved an purchose orders rather than Lo -ferm perclose compitmens,

W gre subgect 1o uncengioly becavse our relatmshps wilh costomers and suppliers are primanty based on purchase ordeérs miher than long-tenmpurchase
commimenis, such as the Supply Agresments. Our produce % grown al lacilities we own or control in Michigan and New Jersey and ai third-pany locations by
conimel growers, Based on lorcasts derved fomour Creen Thumb sadlware, 1o epsure availabibly of producta, we or our conligel growers sian sowing prducta m
advance of recelving purchase orders for those products. Inaccuraces m our forecasts of customer derond and prodict mix could pegatively affect our abilily 1o
supply product o our costomers and condequently, our operdlng reselts, Oar costomens can cencel purchase orders or defer the shpments of our products under
cerain circunslances with Hitle or no sdvance notive to us. 15 we srow mose produets then we are able 1o sell lo our customers, we will ineur lesses and our resulis off
vpertkns and fnancial condition will be Bamed, Bwe or the conbract prower have nol grown enough of g speciie prodect te fulfll o purchase onder, our customers
typically fnd another source of the product aed we do not meur any addibonal costs: However, if we are unable 1o (il ordess over tme, we may hinm our reputation
wilh the custamer and mey be unable o memtain our rehtionship with the costomer. Similarly, we ey temminate the purchase orders we submil to conbract arowers al
any e and G any reason, bul o we do so, we risk popardiang (he rltionship with the contmet prower and they may be less likely 10 accepn purchase onders we
submit, which would limil the polential prowing capacily we can access and may lmil our shililty W supply products 1o our cuslomerns.

We deperd on comtract growery ax suppliers for fulfitling o cestomens” purchave orders, amd the fos of significand potential growing capacity would
wegatively impact oue results of operations amd finencial condition

We depend, m parl, on conlract growers o 2row Lhe herbs and kettuce we sell o our customess. By using contmct growers, we are able to merease the
potentrl grvwg capacity Gor aur products becsuse we gre limeted mthe amounl of produecis we can grow m the Michigan and Mew Jemey faclites, [0 the contract
grovwers were Lo sipnilioanlly increase their praces, we will eam less per unit than we anbeipale und muy suffer losses i we are not uble 10 pass those costs on 1o our
costomers, Wwe Jost a relations bipy o with 8 contract grower whose Jocation was nesr 10 an imporian | customer, we my nol beabie o deliver prodoct 1o that costomer
s guickly as we would prefer amd may have to trmnspont the product over 2 longer distance, which would negatively mpact our goals of delivermg product as
quickly as possible and using less “lood miles.” we were (o lose a relitonship with a seoifican) oumber ol our contract growers &nd were nol able to find suitabke
altematives fie growing the affected products, we would be urble (LA parchase orders Trom our customers, I sl wers W oceur, our reputiton with ow
customers could suliern, and we may ullinniely ose those customers and be unahle (0 conlinue our busness,




Tabilis G/ :
Char secured frdehrediess conld Bave importanl conseqiences 1o o,
Or secured indebtedmess could have important cons egquences o youw, For example, it could:

. Tomik o abidity (o obigin additional Gnancing for working capital, capital espenditures, acquisitions and ofher general comporle requinemenis ;|

- require us (¢ dedicate a portion of our cash flow from operations Lo payvments on our debt. thereby reducmg the availabitity of our cash llow for
apembons and other pumoses;

. lmt our fexdbilily in planning for, or reacling lo, charges n our busmess and the mdustny in which we operate; and

- place us ol g compelive disad vanizge compared (0 competiors thal noy have proponionastely less debt and greater financind resoorces .

The pronessory pole milially $soed 1o Savenl Capital lnvestnents, Inc, and later asgigned 1o had paries (the “Sanenl Note™) 15 secured by a securily
mierest i all of our ssseis Jocaled @ the New Jesey Facility, and the promissory note ssued (o the seller ol Edible Garden Hearland (the “Michigan MNoie™) s
secured by o morgage on Flible Guden Heantbind and 2 securly interest i the assets al BEdible Conden Heanland. In addition, the balance under the Standard
Merchant Cash Advance Agresment (the “Advance Agreement”) with Cedar Advance LLC ("Cedar”) 15 collateraleed by our cash and recervable sccounts. I we
were I defaull on our obbgations under these lans and amangements, the counterpares woukl have the right o our assels. We could be requined o deposse of
melerial asaels aropemiions lo meel our debt service and edber obligatiens, and the value realied on such assets aropertions will depend on markef conditions and
Lthe avadabalily of buyers. Accordingly, any such sale may not, among other things, be for @ sofficient doliar amounl. we were o otherwise altempt o sell ooierial
assels or operations, the fimegoing encumbrances may limi ourability 1o dispose of matenal assets or opemtons, In the event that the countempantics enforced their
righis o our asaets, we may hive o discontinue our busimess, and our stockhalders coukd lose all ora pan ol heir myvesiment inus,

W furve material weaknesses inour imternal commrol over financial reporting, and if our remediation of such naterial weaknesses is not effective, or if we fail to
develop and maintain an effective syvstem of disclosure controls andinternal control oser financial reporting, our ahility to prodece timely and aceurate finaneial
statements or comply with applicatte lans and regulations could be impaired

As of December 31, 2023, we did nel minlain efftctive controls over the conlm] envimnment, including our miereal control over Anancial reporiing, Because
we are o small comgraiy with 2w enployees n our linance department, we lacked the abulity Lo bave adequate segregsion of dubies in the Onancial statement
preparslion process, Since these enlity kevel controls have a pervasive ellect acmss the organistion, management has determined thal these ciroumstances
constitule o maternl weakness. In addition, we have o nulenal weakness mowr mternal control aver financin] reporting becanse we ek mantenance of appropriste
doeumentalion to suppor our miemal conirols and we have ms pllicently reviewed reporis identilying user entily controls,

If we are unzble 10 remedse the dentilied matenal weaknesses or funther unplement and mamtam effecive intemmal control over financial repormg or
dsclosure controls and procedures, our shildy 1o record, process and report Gnancialinformaton accuraiely and fo prepare financind stalements withm requeed fme
periods could be adversely affected, Further, if we are unable 1o conclude that our inlemal contml over financial reporing & effective, o, il and when reguired, our
ndependent regiiered pubiic pccounimy fGomis unable o express an ungualiied opinon as o the effectveness of our intemal coniml over financal repormg,
investors may lose confidence o the accumey and completeness of our fmancial stalements, the market price of our common ock could be adversely affected, our
common Stock could become subject o delisting and we could become subject to litgation or investigations by the stock exchange or exchanges on which our
securilies are Isted, the SEC or other regulatory avthenties, any of which could require additional {inarcial and ranagement resources.

Furthermore, we cannol assure vou that the measures we have laken (o date, and aclions we may take 1o the Tulure, will be sulficient to remediate the contm]
deficienciea that kd 1o our matesal weaknssaes m oor miemal contro] over Gnancial reportg o thal they will prevent or avoid potential fulpre maleal weakpessss,
Ourcurrenl controk and zny new contmds that we develop may become madequale because ol changes in conditions in our business. In addition, weaknesses m our
dichrsure controls and inleral control over financml reponing may be discoversd in the fdure, Aoy fiore (o develop or muntsn efecive contmls or any
difficullies encountered in thewr inplementation or improvement could harmour operating results or cause us ko (il o meel our reporing obligations and may resull
4 restalement of financial stalements for pror perods,

Char perfirrmunce mdy be impacted by gereval amd regioms) ecomomie velurilieg, Daflasion, or an econonic dowidan

An oversll declie m economic activily could adversely mpact our busmess aod finatcial reaclis, Eeonomc yncenamly may reduce consumer spending as
cotsumers moke decisions on whal o include in thewr tood budgets, particulady if food costs increase more quickly than wages in an milationary environment.
Feonome unceriamily could gl resull in changmg consumer prefarence and could redoce the demand for our products. Shals i consumer spendmg coubd rsoll m
incrensed pressure fm conmpetitos or customers (hal oy require us W increase promobional spending or reduce the prces of some products, which could then
Tovwer revenue and profitabiliy.

Additmnally, we are subgeal o regional economic volatilities since our polentz! gmwing capacily 15 localed in a few areas, including Belviders, Mew Jemey:
Frangesville, Indiann Gaod Rapids, Michigan; and Higon, Wseonsin, Our use ol hydroponie tinming requires that il rely on local dsesse-five water souces and
growing matenals. Accondngly, aoy change in the svaikbiily of these bocal pw materials could advemsely allecl ouroperaling resulls,
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Tabile fC: .

Becanse onr brsiness is concentrated on o fimdted set of produces, we are vidnerable to chavges in consumer preferences amd changes in economic conditions
affecting disposable income that could harnr our fnencial resudis,

Our business 5 nol diversified and consisis prmanly of gmowing, shippmg and selling fresh herbs and letluse, along wath plant-based protem and o line of
gourmel fauces and chilibased products. Consumers” preferences change mpadly and withoul waming, moving from one frend o another among meny relal
concepts. Therefore, our busmess is subslantially dependent on ourabilily o anicipais shifls m consumers” lastes and preferences. Any {uture shifls o consumer
preferences away from the consumplon of these products would also bave a modenal adverse effeol on our resulls of opemions, Consumer purchases of specaliy
retail prvdocts, including ouwr products, are dscretonary m nature and are histoncally affecied by economic conditions such ns charges m employment, salary and
wage kvels, and confidence i prevaheg and fulure ccopomc condibons oz may be affecled by geopoliical events, political instabifity, (rade resinclions,
unseasonabie wealher, pandemics and other public health emergencies, as well as olher fzclos thal are culside of our conirol Discretionary purchases muy dechne
during recessionany perods or a1 other times when disposable ncome & lower, sech as dumng highly inflationary periods. 7 periods of decreased consumer
spendmg persist, our sales could decrease, and our financial condition and results of operions could be adversely affected.

Hfvie ure werable to attvac, truin aod retain goalificed peronned, we gy et be wble to effectively execure i bisdmes straregy.

Cher futore suceess depends on our ability (o gileael, retamn and motivale quatified personnel, incloding aur manpgement, sales snd markeding, opemtonal,
transporation. inance and admmsiration personnel. For exanple. we cuwrently have a limited number of drivers 1o uansporl our products o our caslomens. We do
nol know whether we will be able (o hare sullicen) workers for these positions 1o meet our production snd delivery gonis on il hired, retzm all of these personpe] as
we conlinue to pursue our busmess stralegy. The loss of the services of one or more of our key employees, or our inghilily 1o altract, retain and motivate quabitied
personne]l could have a moterial adverse effect on ourbusmess, fmanci] condilion and operaimg resuliy.

Thhe coses of e aperutfons may exceed our esiiruies due o fuctors outside of our control, such o fabor shortages or extrernal price increaves, and we may be
nnable to pass those costs fo ewr cistomers, which woudd negatively impact our financial resulrs.

We depend on our employees and conimeted grow operalwons leams (o grow and dislnbute our producls 1o our cuslomers, We rely on access lo
competitive, local labor supply, meluding skalled and unskilfed pasitions, 1o operite our husmess consistentbe and reliably. Any labor shonage and any dsmuption m
our abiliy 1o hre workers would negatively aflect our opertions and nancil condition. W we experience s sustaned kbor shonage. we may need Lo increase wages
1o altrel workers, which would increase our cosia of growing our producty, We have experienced pnce mengases (o packaping onlerials, natuml gas supply, and
shipping, and we have increased wages [or our exsimg emplovees o adjust lor inflaton. I these moreases conlinue or worsen, ncluding due o milalionary
pressunes, and we are upable 10 pass those increaged cosis on 19 our cogtomers, our grogs margm will dechne and our lnancel resulis would be negatively umpacted.

Hre may not succesyfidly invegrare wens from acigrasition.

I we fail to accuralely ngsess and success{ully inlegrate any recént or fulure acquisitions, we may not achive the anncipated benefits, which could redull m
lower revenue, unanticipated operalmg expenses, and mereased losses. Success il ntegrtion mvolves muny challenges, meluding:

the dificully of miegraling acquired opemtions and permonnel with our exsling operations:

the diflicully of developing, manufactunng, and mudehng new products and services;

the diversion ofour nanagement's atleniin as a resull of evaluating, negolrling and miegring acquisilons;
0 SORE cises, ourexposuie 1o unfbeseen lalnlies of acquired conpanies: and

the loss ol key employvess of an acguired business opemiion,
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Talili GG, ;
It addition, an aequesibion could adversely wpsct cazh Oows, opemting results, and stockholder migrests, for many reasons, inchsding:
. conlingent considertion pay ments,
. the issuance of securnlies in connection wilh an acquisition or nesw basindss venlure that dilules or leszens the nzghis of our cament stockholders;
. charges (o our meeme to rellect the mmpoement of acquired miangibde assels, meluding goodwill; and
- interest costs and debd service requeenenls for any debl mcumed in connechon wilth an acquesition or new business venluone,

W we ane not able to successiully mtepmle the assels fomour acquisilions mio our business, we could sipnilicantly metease our costs withoul raliang
espected benelis, which would adversely allect ourbusiness, (inancal condition, and resulls of opemtons.

If the integration of smy or all of our acquisitions or future acquisitions is not suceessful, it conld have a neterial sberse inpact on one operating results and
stock wice.

Cher funture busimess nequisition effors may nol be successiul, which may G our growdh or adversely affect our resulls of operations, and financing ol any
Tufure acquisiions could resull in slockholder dilution and increase our outstanding indebiedness. Ifwe identify an appropriate acquisiion candidate, we may nol be
able 1o suceessfully negobate terms or finanee the acgusihon, Meconomic downlurms or other madiers of pational or global concemn continue lor an extensive perend
of time or recur, our ghilily 10 pursae and consomonlé potential acquisinons could he malenally adversely affected, In addiion, 1o successiully complele largeted
acguisiions, we may issue addilional equily securities that could diluie our stockholders” ownership, or we may incur addional debl, which coukd Increase our
epmting ndebtednesa. Iwe @l o successolly acquue busineszes, our growth and results alfoperations coukd be adversely aflected.

We may implement new lines of business, such as the Pulpsauces, or offer new products and services within existing lines of business.

Al oan eary -slage company, we may mplenknl new lnes of busmess Al any e, For example, in the Grd quader of 2023, we Bunched a hne of goumel
sauces and chili-based products to espand our weach islo supemuorkets. There are substantial rsks and uncerlamlies assoceted with hese effonts, partcularly in
s lances whers we have impted epenence with the new lnes ofbasiness or products or the nackers ard not fully developad, In developmyge ond maketing new lines
ol business and/or new products and services, we may invest sipnificant lume and resowrces. Initial timetables for the introduction and development of pew lmes of
busmness god/or new products or services may tol be achieved, and price and prolitability tarzets may pol prove feasible. We nay nal be successful in miroducing
pew products and services inesponse Wondusty wends ordevelopments in techoology, or those pew products may nol schieve markel aceeplance, As o resull, we
coulid ose business, be forced (o price products and services on less advaniagesus tems 1o relan or altmct cuslomers, be subject (o cost increases, or hamm our
brand’s reputation. As a resull, our busmess, fancial condiion or fesulis of apetions mav be adversely aflected.

Dramage to o reputation could negatively impact our s iness, finaneial condition and results of operations.

Cher reprudation and the quality of owr brand are cotical 1o our business and success m existing natkets, and will be crilical o our sBcoess 0s we enter nesw
merkets. Any incideni thal erodes consumer loyally for eur brand could significantly reduce s value and danige our business, We may be adversely affected by
any negative publicily, regandless of ils accumcy. Alko, there has been a morked increaze i the use of socal medin platiorms and simiker devices inchiding blogs,
social media websues and other forms of internet-based commanications that provide individ sz ls with access 10 a broad audrence of consumers and other micrested
persons, The avalabality of miormiton on socal media plifommes s vrunlly immedmie as 08 08 mmpact, Iinformation posted may be adverse 1o our inieresis or may be
naccurale, gach of which mey harmour perfomuance, prospects or business. The harmmay be immediate and may dissemmate mpadly and broadly, without affording
us an opporienity for rediess of comection,

23




Tabile fC: :
W are subject to visk of product covtandnation and product febility ofaims

The sales of our products involve the msk of mjury o consumers, Such mjures may resull fromampenng by unaathored personnel, product contamination
or spoilage, ncluding the presence of foreign objects, subslances, chemicals, or esidues inbreduced during the growing, production, packing, slomge. handlng or
transpodation phases. We canool be sure that consumpiion of our prodects will nof canse a health-related iness mothe futare or thal we will nol be sehject 1o claims
or lawsuils relalmg 1o such maillers. Even i a product Bability claim is unsuccessiil, the negative publicity sumounding any sssertion thal our products caused
Mlness o imury could adversely affect surreputation with exsting and polential customens and ourbrnd mage, which could significantly hamnour business

e iy incur sifstontial costs enforcing ov weguiring intellectd praperty vights ol deferling apaind thivd-party eluine ey o resilt of fitigation or other
proceedings.

We may incur substantial cosis enforcing or acquirmg miefleciual propery nghis and defending agamst third-panly clams as a resull of lingaton or other
proceedmas, In connection with the enforcement of our own intelleciual propedy rights, the acqusidion of thed-pary ntellecteal propeny nghis or disputes relaled
o the validity or alleged minngement of thid-party nlellectoal propedy nghis, meludmg patent mghis, we may be subpect o clams, negotiolions or complex,
protricted bigaton, ntellectual property disputes and biggaton nay be costly and can be disruptive 10 our busmess operations by diverting atlenion and energies
of menagement and keéy fechnical personnel, and by merepsing our cosls of doing business, I we (ol 1o prevail in any future Bigation and disputes, il couki
adversely affect ourresulls of operaiions and fnancial condition. Third-pary intelleciual propeny clagms aszered against us could subject us to significant liabilities.
require us o enter mio royally and licensmy amgngements on unfivorable lemms, prévent vs from assembling or Beensing cenam of our producis, subgect us 1o
mjunctions resticting our sale of products, cause severe disnuplions o our opemtions or the markelplaces m which we compele or require us 1o satsfly
mdemnificalion commutmenls with our customers. In additaen, we my moar significant costs m acquinng the neeessary third-parly inleDeciual property mghls for use
o our products. Any of these could seriously hamour business.

Ifvie are ueneble to o brain patent protection for our produces or otherwise protect oo imellectuad properey vights, oure busivess conld sigfer.

Our success depends, In parl, on our abiity 1o obiain patent protection for or mumiam as tmde secrets our proprietary products, technokgies and
myvenixns and (o mamiam the confidentality ofour irade secrts and know-how, sperate wathoul mnging vpon the propretary mehits of others and prevenl others
[ g mg upon our busmess proprieiary rghils. Despile our effons o protect our propretary mehits, i s possible that compelitors or other anautlomaed thind
parties may obtain, copy, use or disclose our lechnolbgies, invenlions, processed of improvermenis, We cannol assure you (hat any of our exisling or fulure patents
or other intellectual propeny rghts will be enforceable, willnot be challenped, invalidated or cireunwented, or will othersise provide us with meaninglul proleciion or
any competilive advantage. In addibon, our two pending palent spplicstions may pol be grnled, Il our patents do nol adequalely prolect our lechnokgy, our
competion mey be able to ofler products simiber o oers. Our competitonrs oay also be able 10 develop similer techoology mdependently or design swund oL
palents, and we miy nol be able (o detect the unauthenaed use ol our proprielary echnology or take appopiate steps (6 prevent such e, We may need (o enler
into mtellectuat properly license apréemenls m the fatue. and i we are unable W0 oblan these heenses, ow business could be hamed. Any of the foregomy events
wontld lead (o meressed competition and lower revenue or grmss margins, which could adversely alfect ouropenting resulis,
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Tabile fC: .

Confiderniality agreements with engloyees ad thivd parties muy not prevens insiafiorized disclosure of trade secrets amd other proprietary information, aod
anr inability to maimain the confidermiolity of thut tnformution, die to wnthorized diselosure or wie, or other evert, conld have a material wilverse effect on
onir Buasiness.

I adetion o Lhe protection allorded by palents, we seck lo rely oo Uade secrel protection and confidentaldy agreements 10 protect propretary kiow-how
ihat is pol paieptable or that we elect pot to patent, processes or which patents are difficyll 1o enforce, sod any other elemenis of our product discovery and
developmenl processes that mivolve propnetary koow-how, infomnton, or techoobgy (Bat s nol coversd by patents. Trade secrets, however, nay be dilTieull 1o
prodect, We seek Lo profect our propriclary processes, n pa, by entenng mnilo confidentiality agreements with our employess, consublants, advisors, contractors snd
collabomiom. Although we use reasonable effons (o protect our tade secrels, our employees, consullanis, advisors, conimelors, and colliboraiors maght
mtentionally or inadvenently disclose our trade secret miormeation (o competitors. In addition, competilors may otherwise gain access to our Imde secrels or
independently develop subslantinlly equivalent inforration and (echnigues, Funthermore, the laws of 2ome foreign countries do nol protect propristany nghis o the
same ¢denl or o the same manner as the laws of the Unsled Stafes. As a resull, we may encounter significant problems m prolecting and defending our intelleciual
property both m the Umied Stades and abroad, i we are unable (0 prevent anaethemed matenal disclosure of eur mizllecioal propenty 1o third panes, or
msappropriaton of our miallectunl property by third parties, we will not be able to esiablish or mainiam a competitive advaniage m our markel. which could matenally
adversely affect our business, opemimg resulls and fnancnl condiion,

Chur biesiness cowld be negatively impacted by cyber security threars, attacks wml other disriptions.

We foce advanced and persislenl allacks or our nfommton mimstuciure where we manage and store vanous proprelary miormelon and
senaitive’confidentinl data relating 1o our operstmons. These anacks may mclude sophmtested malware (viruses. worms, and other malicious sofiware programe ) aid
phishing emuis that allack our products or otherwise exploil any secunly vulnerabilies, These mirusions sonelimes may be sero-day malware that ane difficoll o
wlentify because they are pol ncleded m the senature 221 of commercially available anlivines scannmg progrmme. Bpenenced compuler programmers and hacken
may be able o penetrate our network secunty and nisappropriate or compromize our contidential infoarmiion or that of our customers or oiher Lhind-parties | creale
system disupions, or cause shutdowns. Addionally, sophsieated soflware and applications that we produce or procure Gom thrd-panes may conlam defects n
design of monuizciure, nelodng “bugs™ and olher problens that could unespectedly inlerfers with the operation of the mfommation infiastrocture, A dismuplion,
mfiliration or flere of aur mfomebon miastrociene systems erany of our data centers 25 a resoll of soflware or hardware malloncbons, compuler virsed, cyher-
attncks, emplovee thefi or msuse, power dsruptions, naluiml disasters or secidents coukl cause breaches of daln securty, loss of cntical date and performance
delays, which i lum could adversely affect our business,

Security breachey of confidemtial customer informution or confidestiol enployee infirmation may adversely affect our business.

Cur business requares the collechon, ransmssion and relenton of Gge volumes of customer dnd emploves data, and other personally dentifiabke
wfmsstion, 0 varoes nfmmbon echookey syslens thal we muintan and in those mamiziied by thed pares with whom we conlmet (0 provide services. The
imleznty and profecton of that customer and employee data @ entical 1o ug, The infommaton, ecurity and privacy requirements imposed by povemmental regubition
are merepsingly demanding. Our svslers gey nol be able o satsty these changing requirements and customer and emplovee expectations or may reguire significant
additional mvestments or time 0 onder lo do so. A breach i the secunty of our mlbnmation lechnology svslens or those ol our service providers could lesd o sn
mfemuplion @ (ke operiton of owr syslens, resulting o opertions) meflciencies and o loss ol revenue, Additonally, o significant heil, loss or msappropriation of,
araceess o, customerns” or ather propriefany data or other breach of our informition technolegy systens could resull i fines, legal clhins or proceedings,
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Tl 6£C ;
Risks Related to Our Indosiry

Fuilure to obtuin necessary pernits or othervise comply witk USDA vegufurions wl veguivemenrs condd vesult in o ban ov temporary sispeasion of oure ahility
to grow, ramfactare or kel oo produces as orgaic, and e cowdd materially adversely affect our business,

As a preducer and dsinbulor of food producis. we are subject to (he laws and regulations in the junsdictons where our faciiies are located and where our
produets ore distmbued, In paricular we are subject o the Federal Food, Diug and Uosmetic Act, 23 amended by the Food Safety Modempation Act i 2011 (the
“FSM Act”), which 15 enforced by the FIDA. The FDA has the authority fo regulate the prowng, harvesling manulacture, includng composition and mgredenis,
processmg, nbeling, packaging wopon, distrbation and merdkeiing and safety of food i the United Siates, The FSM Act significantly enhances the FOA' aulborily
over vanous aspects of od regubton. For exanple, the FSM Acl grnled the FDA mandatory recall authonly when lhe FOA delemunes Lthere 15 @ reasonable
prohability that 2 food is adobermted or mishranded and that the use of, or exposure o, the food will casse serioos adverse health consequences or death 1o humens
or anmmals, Whike the FDA has been active in inplementing the requirements of the F3M Act through ssuance of regulatons desigred Lo resull in a reduction of the
nak of contamination 10 food manoloclunng, the ll gopact of the FSM Aol & nol yel known, and we canpol assure you that 1 will nol maledally mgact our
busmness. Repulalery agences i ofther junsdictons have simbar suthonty (o address the rsk of contammalion or adulleration, and (0 reguire (that confammaled
products be removed rom the nndket. The filure w comply with these Bss and regulations in any pesdiction, o 1o eblan wequired approvals, cowld result in o ban
or leaporary suspension on the production of our products or lmil or bar their distnobution, and affec! our development of new products, and thus could matenally
adversely allect our busmess and operztng resulls. In addaion, the Unsed States Deparument of Apncaliure (the "USDA™), regulates the mipon and export of cenain
{fraits and vegelables into and fromihe United States, and (he USDA also anposes growing, nanuciunng sod cerlificaton requirements for cenrlain products beled
wilh organe: cleurs. Fallure (o obian necessary permits or stherwise comply with USDA regubiions and reguirements could resall in o ban oF [EEDOREY S0 pension
ofour hility 1o grow, menufacture or matket our prodocis as organic, and thus could metenally sdversely alfect our business.

Trepraper e af fydroponie farmdng methods may sigod feandly impaes oo ability to maintain our aperatons ol may adversely affect our fioencial reswlo

Impraper use of indosr hydroponc Gaming techniques may adversely umpact our operating resulis. For esample, hydroponie firming commmgles the use off
waler and electriciy m close prosumily which, i combined. mey ciuse an eleciic shock ora power oulage. As the nutnents supply ina bydioponic parden s powered
by electricily, ao oulage could be detrimental 1o the garden. Ifan oulage occurs, and lasis or 8 considersble perod ol time, the plants mey die oul i a supplementEny
systemol nulnlon © ool mplemenled.

Hydropone tameng also necessidales proactive disease munagetnent practices 1o protect agamst pests and other natuml conditions, oulsidle of our contiol,
fromspreading through water sources, I0we Gl to properly manage s hydroponie fanve, our operations aod financial resulls may be adversely allecied,

W are subfect to fuctuations in mavker price and demend for agricalnoraf producis

Fresh produce 15 highly perishable and geperlly must be brought io market and sold soon afler harvest, The selling price recewed br our products may
depend on a vanely ol bctors, melodmyg tang of the sabe, the avadability and qualiy of the produce temin the marked, and the avadabahity and guality of corpeting
produce,

In addition, general public perceptions regardmg the gualty. safely, or bealth rsks assocsted with parscular food products could reduce demard for some
ofour products . Foed spfely wamings, advisories, notices, end eealls, such 2 those adminisiered by the FDA the Center for Disease Contml and Prevention, and
other federal'siate govemment agencics, coukd also reduce demand, To the extent that consumers evolve away fmmproducts that we produce for healih, food salety
or other reasons, and we are enable 1o modily the product or lo develop prodects thal sptsfy new consumer preferences, There will be o decreased demand for our
products

Char reseles mey vary from guarter to guarter depending on seasonal fuctiedions related to the sale of our produces.

Famings may be aflected by seasonsl factors, incliding the avalabily, quality, and price of mw matenals; the timing ‘and cfiects of npenmg and
perishabiliy, the ability 1o process penshable mw malerals moa bmeky manner, the everagng of certam fed overhead cosis durmg off=season months, and the
slhight impacts on consumer demand hazed on seasonal and helday tming. Because our products are grown, the expenses mourred (o meet consumer demand are
nfien mewrred in advance of the revenue eamexd by selling the herbs and fetluce, Foreample, in our New lersey feilily, we begin sowing our Jongest-gmwing crip
13 1o 14 weeks m sdvance ol delivery. The impacl of seasonal demand and the sales cycle for our products may cause our resulls fo vary from quaner lo guarter,
whiich mry make an mvestment in os kess allmctive O Some nveslons,




Tabile fC: :
Tncreases in commmdity o ravw product fpat coses, such as fuel and packaging materials, cowld increase costs sigmificamdy,

Cur costs are defenmaed o part by the prices of fueland packaging materinks, We may Be adversely alfected i suflicient quantitics of these maierals are nol
avaikible. In addilion, any significan] increase in the cosl of these ilens could ako meiemlly and adversely aflect owr opersling resulis. Specifically. we reguire
significant quantities of fuel for our delivery vehicles and thus are exposed 1o the risks associated with Mluctsations i the price for fuel. The price and supply of fue]
can uciuate sigeiticantly based on intermauonal, political, and economes circunslances, as wellas other factors outside of our control, I we are unable 10 manage
the potentm] valatifity m these inpul costa, our opetatons and financial results may be adversely affected.

Goversment podicies and regulations specifically affecting the egricidtund sector and velured fndstries cowld wdversely affect o aperating results.

As g panufaciurer of consumable producis, our operstions’ are subject 1o esensive regulabion by various federl government agencies, incleding the FDA.
the USDA and the Federal Trade Commisson (“FTCT), a5 wel s staie and Jocal agencies, such 45 the Mew Jersey Depanment of Agricultare, with respest w
production processes. product atinbules, packaging, bbelmg, stomge, and distibution. Under varous statutes and regulations, these agencies prescribe
requireiments and estabhsh slandands for safely, punty, and labelng, In addion, the adversing for our products = subject (o reeuliton by the FTC, and our
opemiins ae subject Lo certan bealth and safely regulations, including those ssued under the Ocveupational Safety and Health Acl Faduwe o comply with exsting
ormodified regubiions promulgaled by these agencies mey adversely affecl o' opemimg resulls.

W fuce interse competition that ceuld prolibit ws from developing or increasing our costomer base,

The mdoor agnculiure industry s highly competitive. We may compele with companies Lthal bave prealer capial rsources and {aeilibes. More established
companies witl much preater finansial resowces which do not cunently compete with us mey be able lo more easily adapt thelr exisling operations (o our ne off
businese. Our competitors may also miroduce new and inproved prodocts, We may nol be ahle 1o successfully compete with larger entemeises devoling significant
esources 1o compete inoour targel market. Our abilily 1o compete depends upon our ability o predict, mlentity, and mierpret the lastes aod dietary habils of
consumers and (o oller products that appeal to (those preferences, There are inherenl markeiplace rsks assocated with new product or packaging miroductions,
including uncenamies aboul vade and consumer accepuance, Iwe do nol succeed m ollening products that conswmers want W buy, vur sales will deciease, [Dwe
are unahle 1o scourmtely predicl which shifls in copsumer preferences will be Jong-ksting or are goable (o moduce new and mpmved products (o satisly those
preferences, our safes will decrease. Wwe ful Lo develop products mmore profilable catepones, we could Gl 10 expand mergms . Due (o this competition, (there 5 o
assurance Lhat we will not epcounter dulliculliss in meressmng revenue and mrimtaining snd/or nereasing market share, o addivon, neressed competdion meay lead o
reduced prces and/or nuargins {or products we sell.

Hisks Related to the Ovaership of our Securities

W are ciarently not in complicnce with the Naadag comtineed fisting requiremens. I we are wnable to regain conplianee with Nesalog s licting requiremems,
aur securittes could be defisted, which could affect ver commppn stock s market price and fiquidity and redvee our ability to raise capital,

On October 24, 2023, we receved 3 letier from the Listing Qualifications Stelf of Masdag mdicating that, kased on the closmg bid prce ol our commen stock
five 30 consecutive busimess days, we no knger meel MNasdayg Lsting Ruke 335000023, which reguires listed companies (o mamtin 8 mingon bid price ol at least $1
per share {the “Bid Price Ruke™) The Nasdag Listing Rules provide 8 compliance period ol 180 calendar days, or until April 22, 2024, m which 1o regain compliance
with the Bud Proe Rule. I we evidense a closmy bid price ofat least §1 per share o a s of 10 conseculive busmess days dunng (he TR0-day conplance
period, we will sulomatically regsin complionce, Iwe (il do regam compliance wath the Bid Price Rule, Nasdag will provide notice that sur common siock will be
subnect 1o delistmg. We would then e entitled Lo appeal that detenmnation 1o 2 Nasdag heanngs panel,

In addition, the Masdag Capilal Made s contmuoed Istmg standands for owr common stock requirg, among other things, thal we oumian edher (1)
stockhotders’ equity of §2.5 mulbon, (i) marke) value of hsted secunties of $35 mallion ar (i pet meome fism continuing operations of $500,000 in the most recently
completed IBeal vear orin bwo of the last three most recently compleded fiscal vears. As of (the December 31, 2023, our slockholders” eguily was below 52,5 million,
and we had not achieved the net meone standard 1o date. As of March 235, 2024, based on the price of our common stock, we also do not meet the market value
standard vequired for contmued Isting on the NMasdag Capiial Market posoant (o Nasdag Listing Rule 35350b i 2 ).

We cannol assure you that we will be able 1o regain comphance with Masdag listing standasds, Our fadlure 0 meet these requirerments would resoli in our
common slock being delisted from Masdag, and if our common stock is delisied, our wamanis will also be delsted. We and holkders of our securies coukd be
paterially adversely impacted il owr securities are delisted from Mesdag, In parteular

» we iy be pnable 10 pase eguily capatal on acceplable leme o al all

- we may lose the confidence of our customers, which would peopardize ourability (o eontnue our husiness as currently conducted;

. the price of corcommon stock will Bkely decrease as a resull of e Toss ol merked efficiencies associnted wilh Masdag and the kss ol ledem! preempiion
ol slatesecurilics laws:

- holders may be unable 1o 2ell or purchase our secenties when they wish o do sot

- we may become subject to stockholler Migation;

- we mey lose the mlerest of nstiational mvestors o our commen stock:

. we iy Jose medis aod analyst coverage;

- our common stock could be considered o “penny stock,” which would likely hmit ihe level of trading activily m the secondary markel for our common
stock: and

. wio wiruld Lkely Iose any active trading marked for our common stock, as i may only be raded on one of the overdhe-counter markets, ifai all
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e carmot assire yoi that the Reverse Stock Splic will increase the price of owr common stock,

We held o specianl meeting of our steckholders at which our stockholders approved an amendment to our cenficate of imcorporaiion 1o effect a reverse slock
sphit of our common stock in a rmnge of L-or-5 to 1-for-30, & the discreton of the Board {the “Feverse Stock Splif™y, We moy need Lo elfcct the Reverse Siock Spli to
regam compliance with the Bid Price Ruke. We expect that the Reverse Stock Spht, il efected, will merease the morket poce of our common stock, However, the effect
of'the Reverse Stock Splil on the market price of our common stock cannol be predicied with any cenainty, and the kistory of reverse stock splils for other conpanies
ol simiar st lo us 15 vaned, particukurly because mvestos mey view @ reverse slock split negatively, 105 possiie thal the per share price of our comimon slock afler
the Reverse Stock Sphit will nol increase in the sane proponion as Lhe reduction m the pumber of outstanding shares of common stock following the Reverse Siock
Splil, and the Revérse Stock Sphi may nol resull m a per share price that woulkd allesel investor: wha do nol trde i rwer-preed securties. In addion, we cannol
asaure vou that our common stock will be more allmclive 10 investors. Even i we implement the Reverse Stock Split, the markel price of our common stock rmy
decrease due to facloms unrekied 1o the Reverse Stock Split. including our (Wiure performance, sunilar to our prior reverse stock spll I the Reverse Stock Splil 5
consummaled and the tmding prce of our common siock declines, the percentsge dechine as an absolule number and as a percentage of our overall market
capitalaton may be greater (han woukl occur in the sbsenge ol the Reverse Stock Splis

The Reverse Stock Split muy decvease the g dity of owr common stock arad resuft in kaglier transaction coses,

The Reverse Stock Sphit way decrease the guidity of our comion stock because fewer shares would be oulstanding siier the Reverse Stock Splic In
addition, il the Board implemenis the Reverse Stock Split, more stockholders may own “pdd lois™ of fewer than 100 shares of common stock. whih may be more
difficult o sell. Brokerage commssions and other costs of trpsactions o odd los are geperlly higher than (he costs of tmpsscuons of more than 100 shares ar
multiples of [0 <hares of common stock. Accordmgly, the Beverse Stock Spli may nol achieve (he desired resulls ol mereasing marketability of the common stock as
described above.

Af the Reverse Stock Split is effected, the vesulting per-shave market price meay mot attract institmiongd fivestaors or investnaent fuesls aod meay noe sarisfy the
irvesting guidelines of sach investors aed, comvegwently, the trading lguidity of our commmon stock mey net improve,

While the Boand bebeves that & heher slock price mey help generale mveslor nleresl, (e can be no assurnce (hatl (he Reverse Stock Sphi wall resuli n @
per-share norket price that will alteset matdutional nvestors or inveslnenl [unds or that such share price will salisfy the mvesting puidelines of nstilutions]
investon or myestmenl funds, As a resull, the reding liquidity of our common $tock may nol necessaniy improve,

A dectine in the merket price of our common stock affer the Reverse Stock Split ix effected may result in a greater peveentuge decline than vould eocur in the
absence of the Reverse Stock Split.

If the Reverse Stock Split s approved and effzcted and the markel price of our common stock declines, the percentage dechine muy be greater than wowlkd
oceur i the absence of the Reverse Slock Sphl. The market prce of owr common alock will, however, 280 be hased upon our performance and other factors, which
are unrelated to the number ol shares of common stock osulsianding.

We are an “cawrging growth conpany,™ as defined in the JOBS Acr, ad ot “smwaller reporting company ™ within the mening of the Securities Act of 1933, as
amievidded (the “Secindtion Act "), anel we cavnat be cevtain i the reduced divelosioe regidrenenes applicable to emenging growth compaeies or swaller reponting
cenparg ey will pueke our commin stock lesy attractive to imeestors,

Wi are an “emerging grovih company.” a5 defined in the JOBS Acl. Foras kong a3 we continee 1o be an emergmg growlh company, we may take advaniage

ol exemplions from vanous repoing reguerenenls thal are appliceble o other public compamies (hat are nol emenging prowth companies, mcloding (1) nol being
reguired 1o comply wilk the avdior attestatson requirements of Sscvon M of the Sarbanes-Osley Act, (1) mduced disclosure obligations regarding cxecutive
cotmpensahon mour penodic repons and prosy statements, O3) exerplions from the requirements of hoking o nonbindmg advisory vole on execulive compension
and stockholder approval of any polden parchute payments not previously approved, and (4) an exended transition perod for complying with new or revised
accouning stndands applicable (o public companies. Additonaly, we may take advaniage of cenam reduced disclosure oblgations ax a “smulier repoding
company” a5 defined m lam 101 of Regulation S-K To the exent we iake advantage of such reduced dizclosure obligations. it may also make the companson of
our financis] siatenents with other public companies difficull or impossible,

Afler we are no Jorger an “emenzing growth compeny,” we éxpect 1o meor additional menapement e and cost 0 comply with the more sinngent repoting
requirements appleable Lo conpanies (hal are deemed accelerled e or large accelemited filers. inclhiding complying with the auddor atlesiation reguirements ol
Secton 46 of the Sarbanes-Chdey Act, We cannol predicl or estimale the amount of additional costs we may meur of the timng of 5uch coats,

W have ot aeined el not expect 1o declure any dividends on our commmn stock in the foresecable future,
W have nol and do not anticipate declanng oy cash dividends on our comimon stock mthe forestenhle Tnure. Therefore, you should not mely on an

nvesinent in our commen stock as a source forany {ulure dividend ineome. There 5 no guamntee thal our common stock will appreciie in value or even mamiam
s currenl merkel prce, You may nol reaice o felum on your mvestmen i our common 2lock and you ey even kse yourentine myesinenl o our common stock,
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We miay seek to raise finds, fimance acquisitions or develop strategic relatiomships in the figure by Dswing securiviey thay wordd difie your ownersfip,
Depemcding on the ternw available to ws, if thexe aefivities vesulf in stgogficans dilution, it vy segarively inpact the trading price of pur conmon stock.

Any fimncing (har we secure may require the grantng of nghis, preferences o prvileges senior (o, of gt avas with, those of our commen- s ioch. Any
msuances by us of equily securties may be al or below the prevailing mardeed price of our common stock and in any evenl may have a dilelive impact on your
ownership interest. which could cause the market prce of our common stock 1o decline. We may also rase addienal funds through the weumence of debi or the
wspance or sale of other secunbes ornstroments semor 0 our shares of common siock, which may be bighly dilutive, The holders of any secuniies or msirumenis
we may issue may have rghts supenor 1o Lthe rghts of our common stockholders. Il we expenence dilution from the Bauance of additional secuniwes and we grant
supenor rehis 1o new securites over holders of our comimon stock, o may pegatively impact the trading price of our common slock and you may lose all or pan off
your imvestmenl.

Provitons i v certiffcute of incorporativn, bylavws, aud ourstanding equin-finked securivies could discovrage w change in control, or an aogrisision of us by
e third party, even if the acquisition would be faverable to you, thevely mdversely affecting existing stockimlders.

Chuer cerificale of incorpoation and bylaws conlan provisions that may bave the effect of poking pore difficull or delaying attempts by olthers (o obian
contml of our Company, even when these attempts may be in (he best mieresis of our stockhalders. For esample, our cerificaie of indorporation aulhores ow
Hoard, without stockholder approval, Lo izaue one or more senes of prefenmed stock, which could have voting and conversion nights that adveisely affect or diluie the
voling power of the hokders of common stock, Inaddition, provisions of certam of pur ewistanding warmnls could make it more difficult or expensive for a third panty
to acguire ws. The warmnls probibil us omengagmg n ceramn Bapsactions consbluling “fundamenial tmnsaciions” unless, among other things, the surviving
enlily sssumes our ohlmations ander the warmnts, These provesions and others that could be adapled n the fitore could deler ansolicied takeovers or delay or
prevent changes in our control or management, meluding ansactons in which stockhokders mighl otherwise receive a premium for ther shares over then-cument
market prices. These providions may akso et the ability ofsteckbolders 1o approve transactions that they may deem o be m (heir best mileresis,

Char cortificute of ncorparation deigreees the Cour af Chancery of the Stare of Defavware oy the exclisive fiream fire cortoin Brigation thae auy be initiared by
onr stockholders, which could linat ouwr stockholders’ abifity to obtain a fovorable fudicial forem for disputes with e or increase the stockholder’s costs in
bringing such a cloim.

Our certibicate of meoiportion specdies thal, uiless we cansent mowiilmg (o the selection of an allematve o, the Cour of Chancery ol he Siate of
Delaware shall ke the sole and exclusive forumfor (i any denvative setion orprocesding brought on our behalf, (o) any action assenmg s clamnol breach of Gducrary
duly owed by any of our directors, officers, or other employ2e 1o us or o owr stockholders, (1) any aclion assening a claim againsl us afsmg pursuant o any
provisen of the Delaware General Comoration Law, the certilicate of meorporation orthe bylaws ar (iv) any action assering a chm govemed by (he imemal affains
docirne, m each case subject lothe Court of Chancery havmg personal junsdiction over the mdspensable paies oamed as defendanis therem. Any person or
entily purchasmng or otherwise acquuing any interest in our securities shall be deemed to have notice ol and to have consented to the provisions of our cerificate of
meompombon descrbed above,

This provision mey have the effect of discoumging lnwswls agmnst oor directors | officers, ermployess and agenls as it may il any stockhalder’s abdhiy 1o
brmg a clamin o judical foramibat the siockholder finds {avorable for dispules will us or our directors, officers, employees or agenis or merease the stockholder's
coats in bringing such a elaim The enforceability of simiar choice of forum provisions m other companies’ cefificates of mcomporuton has been challenged m legal
proceedmgs, and il 15 possible thal, m connection wilh any applicable action brought againsi us, a count could {ind the choikce of forum provisions copained in aur
cefificate of mcorparation 10 be inapplicable or unenforeeable in such achion, I8 courl were 1o Gnd the choics of forum provizion coptained m our cericate of
incorpomUon (o be mapplcable or unenfbreeable in an action, we may ncur additional costs associaled with resolving such action in other jrisdiciions. which could
adversely allfect purbusmess, fnancal condition or resulls of vperiions,

General Risk Factors
A prafonged economic dovwistwm coudd oversely affect oo bisdies,

Uncenan global econame conditions could adversely affect our busmass, Megative plobal and pauons! economee iends, such as decressed consumer and
husiness spending, high inflation, changing nterest mies, high unenployment levels and declining consumer and busmess confidence, pose challenges Lo our
busmness and could resull m dechnmg revenus, proffabiiy and cash flow, Unfivorsble cconomic conditions may negatmvely afiel demand forour products.

Tnwrresses i coses, disenpeion of sepply or shortage of row maeterials comld Barm our basiiess,

W may expencence moreases i the cost ora sustamed intepuption m the aupply or shottage of mw medenals, For esample, the woeiis corently onposed for
mportmg goads from Ching has significantly increased. Any such an mcrease or supply interuption could muterally negatively impacl our business. prospecls,
financial condilion and operaling resulis. We use vanous mw malénals in our business incloding aluminum, The prices fortheése mw materals fucluate depending on
kel conditions and plobal denmnd (o these materals and coukd adversely alfect owr busmess and operalmg resulis. Subsntal increases in the prices for o ey
mralenals increase ouropertng cosls and could reduce our margns i we cannol recoup Lhe nereased cosiz throgh mereased prices for our prieducts and Services.
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Litigarion or regidatory activws way adversely affect o business, fimanctal cordition and resalts of operations,

From time (o Gine n the nommal course of our business operations, we may become subgecl fo ligation mvolving mielleciual property, dala privacy gnd
secunly, consumer prolection. fpod safety, commercial dispules and other mallers that may negalively aflect our operaling resulls il changes lo owr business
operiion afe required. We may alko be sohject 1o claims nvolving health and safiely, hoandous maerals wsage, other environmental impacts, or service dismptions
or Lalires. In addition; we may be subjecl 1o mgulalory actons. For esample, il Enplovee Relention Uredil ("ERC™) claims, which can be made in a vanely of
circurmstances with virying dearees of subjectivily and withoul clear authoriiative guidance, are subject lo inspection and reversal by (he Inlemal Revenue Setvics
("IRS™) Although we mcewved spprosimlely $865 thousand in ERC funds dunng the vear ended December 31, 223, we have received no fbrmal delemination
regardmpe our clums for the ERC, Howe were ond (o be ineligihle for the ERC the 1RS could reverse the ERC credits and charge a penalty and mierest on he fund4
we received. There can be no assurance Lhal we will be able Lo retain the ERC funds we have received to date. The cost to defend any litigation or regulatory action
may be sgnifcant and oy require a diversion of our resources, There also muy be adverse publeity associated with Iigston that could negatively aflect customer
perceplion of our busmess, regandless of whether the allegations are valid or whelher we are oltimaiely found liable As a resull, lligation may advemsely allecl our
busmess, Gnancial condition and results of operations. I addalon, msamnce mey nol cover exdstng or Lt claus, be sufficenl w (Llly compensate us e one ar
nore of such claims, or continue (o be avaikible on lems sceeplable o us, A claimbrought against =5 thal 8 uninsured or undennsured could resull in unanticipaled
costs, thereby adversely alfectmg our resulls of opembons and resulting m a teduction i the trding prce ol owr stock.

Awn wetive, Nt aned ordedy trading market for oue commion stock may min develap, the price of owr stock s volatife, and pou could lose all or pare of your
inveximent.

Even though aur common stock s camently IBted on Masdag, we cannol prediet the exent (o which imvestor miersl m our company will lead (o (he
development of an sclive rading marked in our securities or how loguid thal maket miphl become, Ifsuch o muket does nol develop or i nol sustaned. 0 may be
difficull fr you 1o sell vour shares of common Stock al the Lime you wish 1o sell them, ata price that & attractive o youw, oral all. There could be exreme Tuctuslions
i the pnce ol ow compon siock because there are a bmited pember of shares inour public foal.

The wudmg price of our common stock has been highly volanle snd could be subject o wede Ouetustons in response o virous Betors, some of which we
bevond our contml, Our stack price i subject 1o wide Quctuatioos in esponse (0 a vanely of fictors, which include:

. whether we achieve our anteipated corporie ohjeclives;

- actual or anticipated Ductualions m ooy guarerly or apnual operating resulls:

. changes m our ingncal or opesatonal estamies;

- ourability to implement ouroperational plans;

- changes m the econome pedfommance or macked veluatons of companses sumder 1o owrs; and
- general economic or palical condiions o the Unied Siales or elsewhers,

In sddition, boad markel and industry factos oay senously affect the market price of our commoen stock, regardless of aclual operaling performance. In
addition, b the past, bikwing periods of volatlity m the overall marked and the marked price of a particular company s securities, securities ¢lass acton ligaton has
offen been instiluled against these companies, This igation. if instiluled agamst us, could resull in substantial costs and a diversion of our menegenent’s silention
and resources.

W will commtivitie to fricer fncreased coses il demendy o miigenent ax o vesile of complying with the luws o vegidations uffecting public conpanies,
wiiich coud adversely affect e aperating rexulty,

Ag o public company, we will continue (o mear significant keeal, sccountmg and other expenses (hal ane nol wcumed by prvale companees, meleding cosis
asaocuted with public company reporling and corposie povemance requirements. These regumements nclude complance with Section 404 and sther provisions of
the Sarbanes-Osley Act, a5 well ag rubes mmplemented by the SEC snd Masdag. Complying wilh these rules and regulations substantially meresses oor keesl and
finaneid compliance costs and makes some acliviles more twre-consuming and costly han o we were o private company. As o public company, it s mowe difficull
and more espensive for us 19 obiain direclor and oilicer liability insurance, and we may be reguired lo accept reduced policy limils and coverge or incur substantially
higher costs 0 oblzin the same or similar covernpe year-over-yean As & resull, il may be more diflicull for us (o attmel and retam gualilied mdiveduals 10 serve on our
Board oras our exccutive officers, The increased costs associaled wilh operating 85 a public company will decrease our nel income or monsase our nel loss and may
regquire us Lo teduse costs m olher areas ol our business or wcrease the prices of owr products or services. Addimionally, o these requrerents divert owr
management s gieniion fmmother business concems, they could bave a malerizl adverse efliect on our busmess, (nancial conditien and opeming resulis,

Tfwe were to divsolve, the Riolders of o securities may bove all or sabsaeial amounts of their investments.

I we were (o dissolve as & corpomtion, as parl of ceasing lo do business or otherwise, we will be required (o pay all amounts owed lo aoy creditors befor:
distnbuting any assets 10 holders olowr capital stock. There 15 ansk that 1o (he event of such a dssolution, there will be msallicent funds 1o repay amounts owed Lo
halders ofany olour indebledness and msulficient assels (o dstnbule o ourcapits] stockholders, in which case our stockholders cauld kse their entire mvestment

If securitiex or fnddiitry onalyses do por publish or ceave publidhing vexearcl or reports abow wx, our business or our market, or i they change their
reconsrietlution regarding oure secivities wilversely, our stock aod warrent prices wod trading volune could decline

The vadmg markel for our common stock 18 inllueneed by the research and reponts that industry or secuntes snalvsls may publish aboul s, our busness,
v merkel or our commpetitors, I any of the analysts who may cover us change ther recommendaiion reganding our securities adversely, or provide more favorable
rebitve reconmendalions aboul our compelilons, our stock and weurand prices woukd likely decline, I any ansly st who may cover us were o cease coversge of our
company or fail to regulardy publsh epons oo us, we could Tose visibility in the nancil markets, which m tem could cause our =lock and warmnt prices or trading
wioluime (0 decline.
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Ttem 1B, LNRESOLYVED STAFF COMMENTS
Muone,

ltem 1C CYBERS BCURITY

Cyber Seciwity (averminee

Crnversight of cybersecunty infrastnuctiure js managed by members of our reagement team, including our Chief Exccutrve Oficer and Chied Data Oilicer,
Manzgemen! works in landem with & lhird-parly service provider {the “Service Provider”), The Service Provider routinely reviews and updales our anliveus and
anlinmbwaee soflware, monitors ur mirusion defection system and intrusion prolection system and reviews and cleans our comorate emil system Other than
engagmg the Service Provider pnor o our sutial pubbe offermy, given our overall nsk profile, the Board has had hmited mvolvement with our eybersecunty nsk
manzgement. The management team, with s upport from the Service Provider, would mise any significant cybersecunty nsks with the Board,

Risk Mung erment and Strategy

W helieve we have inplemented processes that are designed o effectively manape nsks fromeybersecunty threals. Through our Service Provider, we have
eslablished an Incident Response Plan (the “IRF), The IRP lnys ol our guidelines for responding (0 and handling cybher moidents . The IRP helps (o ensure g quick
and organcaed resporse m the event of a cyber incident and helps ensure all necessary menbers of managenenl are inlomed so acton can be laken as so00n as
possihle, Under the IRP, once o cyberncident & identified, 4 response team will review the detils of the eyber meident, sfomm management and work 10 secure aur
systems and fix the voulnerability. An investigation will be conducted, with the assstance of the Service Provider of needed, o determine the mol cause ol the cyber
ineident, the mutenahity of the cyber medent, and any discloture or legal ablizations that will stem fomihe cyber meident,

We have not been the vaclim of a eyber meident m the pest bal moy be the subgect of eyber inedents o the future, See lem LA, Rk Facters for mone
information about the sk posed Lo us by cybersecunty threats.

Item 1. PROPERTIES

We own Edible Garden Heanland, o S-sere greenhouse location m Grand Fapids, Mechigsn, through the Micligan Subssdiary. We own Edible Guden
Heanland subpect lo 8 morgage on Edible Garden Heanland apd a secunity inlersst in the assels owned by (he Michigan Subsidisry thal secure a promessory nobe
wilh & prncipal amount of 51,136,000 sssed by the Michigan Subsidiary to NID Investments, LLC We puaranteed the Michigan Subsidiuy's oblgation (o repay Lhe
ameunls duee under the monzage on Edinle Ganden Henrkind,

We operte our Flagship Facility, 8 S-scre greenhouse localon n Belvidere, New lersey, and elfectively rent the Flagship Facilily on g month-lo-monih
bass. We currently do oot bave a lonml lease to the land on which our Flagship Facility = buill. We are parly b0 an ongomg, nloem! areangement with our
predecessor company, Bdible Garden Corp., whereby we make lease payments of approxamalely $21.860 per month fo the Landlord, and for which our predecessor
company & (he kssee. We do not kave o lease i place directly with the lessor of the property that gaves us the nphit (o opeite the propery, and there 5 no wnllen
agreement belween us and our predecessor company or us and the Landlord descrbing this anangement, We have nol enfered into a sub-lease or assignment ofthe
agrecment belween our predecessor compeny and the Landlond. and we are nol a pady 1o or a beneficiary of the orginal lease between our predecassor company and
the Landlord,

We bebeve we have sufficient polentinl growing capacity, 10 supply products o our exisling cuslomers, al Fdible Garden Heartkind, our Flagship Faciity,
angd with owrcontrmct growers, 24 descrbed shove in Pad |, llem | 2Bosiness,”" under the beading “Potential Growing Capacily.”

Item 3. LEGAL PROCEEDINGS

From time 10 G, we may be pardy (o or gtherase mvolved in legal proceedmps ansing in the ondindry comse ol busmess. Management does pol beheve
that there 15 any pending or threalened proceedmg agamsi us, which. i determined adversely, would have a malerial adverse effect on our busmess, resulls of
upertions or Dhancel condiion,

e 4. MINESAFETY DISCLOS LRE

Mo applicable,

31




Tl 6£C ;
PART I
e 5. MARKET FOR REGISTRANTS COMMON BOUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHAS ES OF BQUITY SECURITIES

Cur sommmon stock, par valee S0.0001 (the “common stock™), & Tisted on (he Nasdag Capital Markel onder the symbal “EDBL”, As of March 25, 2024, we had
Li1# stockholders of record. The actual number of stockholders s consideribly greater than the number ol stockholders of record and ncludes stockholders who wre
heneticil vwiers bul whiose shares wie held o streel name by brokers and other nomenees.

We have never paud cash dividends on our common steck and we do pol anhicipate paying any cash dividends on our conmon stock mthe foieseeatls
fudure. We intend 1o relain all availabk finds and any Liuce eamings (o lund the developmeni and expansion of our business. Any fulure delenminatien W pay
dividends on the common stock will be at the dseretion of our Board of Dwectors and will depend upon a nomber of GBetos, meludimg oor resulis ol operations,
financial condilion, iuture prospects, contrmctual resinchions, restnctions mposed by apphicable law and other factors our Board of Directors decms relevant.

ttem 6, [IRESERVEDY
trem 7. MANAGEVINTS IHSCUSS 0N AND ANALYS IS OF FINANCIAL CONDITIONS AND RESULTS OF OPERATIONS

The fiflonving discrysion and analvsis of our frencial condition and resalis of operarions and guansitative omd sualivarive disclosures showdd be read v
v i witlh owr gudited convolidared financial statemeniy ard vefated noters included B iy Avesial Report oo Form 10K for the year ended Decernber 31
2023, fn addivion. please refer o the discussion of our business contained in Part L em 1 of this Anvmeal Report, Manogement's Discassion and Analvsis of
Financial Condition and Resulfy of Operations conrttaing a meniber pf forward-Tocking statements fhar veflece our plans. estimates, and belielh, all of which are
hased on owr cirvent expecrarions and cowld be gffecred by cerraln uncerrainries, visks, and other gotors described ander Cowrlonary Staremenr Regarding
Forward-Lopking Statementys, Risk Factovs, ond elsewhere roughowt this Anpual Report, Our actual results could differ materially from those dizcussed in the
Mrwaralooking starements o from our prior resalis.

OV ERVIEW

We are a conlilled environment agrcoluee ("CEA”™) farming company, We use tnditional agriculluml growmng lechnkues together with technology 1o
provy fresh, organe food. suslainably and safiely while improvng traceabiliy. We use the controlied envmonment of trditonal preenhouse structumes, such a4 glisg
sreenhouses, logether with hydroponie and vertical greenhouses Lo susiainebly grow organic herbs, luces and Qo products. I owr by droponie greenhouse, we
grow plants withoul soil Instead of planling one row of kefluce in the ground, by using & verical greenhouse, we can grow many {owers of kelluce io the same area
by planting up mstead of plantng across, Growmg these products sustaipably means (that we avosd depletng pataal resowces 1o order (o pentaim zn ecological
balance, such as by renewmg, reusing and recycling matensls o order (o lower the overall ope-time ise of malerials,

O controlled greenhouse (olities allow us (o grow consistent quality herbs and Jetluces year-round., (st by elmmatng some of the vanabilily of ouidoor
farmeng wath ouwr CEA fechnigues, and second by leveragmp owr propretary sollware, Greetn Thumb, I addibion (o ssmg bydropone and vereal preenhouse
systens, we use 3 Vclosed loop™ systemm our greenhouses, Generally, ina “closed loop”™ sysiem, drain wateris recollected and reesed for mrigation. In our closed
fpop sysiemy, we also cycle waler back mio the system thay has been collecled through reverse osmosis. When compared with canventional agrculiue, our closed
looped syslems and hydmponic methads use less land, less energy and less waler (than legacy famms), thug conserving some of the planet’s hmited naiorsl
resources . Our advanced systens ae also designed (o belp mitigate contaminaton frombarmiful prihogens ) including salmonell, e-coliand others.
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We have also developed patented sofiware called Green Thumb thal assists m wacking plants through our supply cham, Lliang owr Geeen Thumb sollware
Lo track the stalus of our piants as they grow and move throughoul the greenhowse allows us (o add a laver ol qualdy control due lo the frequent monitormg of the
srowing process, leadinge (0 improved tmesshdily, In thes conlesd, tmeeability means bemng able (o trsck o plant (hroueh ali sizees of produetion and disinbulion. In
addation 1o iproving trceability, GreenThumb helps us betler manage Lhe dav-lo-day opermtions of our business, GreenThumb is o web-based greenhouse
ranagement and demand planning system that does the olowing:

- integrates a real-tme wils our clowd business sollware sulte fr momtoenng diily ssbes data;
. generates repans by cotepory, product, customer, and Gam lo allow us o analyee sales, ends, margins and retwd shrink (spoiled product);
. provides dynainic pallel mappmg for packoul, which enables us to more efficiently ship our products:

. ulilees a propretary dlgonthmibal uses year-over-year and trendmg sales data lo develop customer specilic and aggregale product specilic forecasiing
for our greenhowses;

- aggiegales all greeahonse activily mpul b provide real-lime itventony and availsbility repons of all products in our gresnhonses

s manages ouronline ordenng svstemwith user contmfled product availabilily based upon greenhouse myventorny;

- provides o route management systemfor coondinaling the lomsbes of our direct store delivery program and

. rachks all produchion selvalies al greenhouses, ineluding sowng, spacing, dumping, spraying, preking and packng, wsmg hand beld devices,

We also use our GreenThumb soflvare (o help monilor the queality of our producta, and we have dedicated quality assurnes and quality contml personnel
il check and monior our products. We have customer service personnel thal answer any guestions (he consumers of owr products mey bave, and we repularly sk
for feedback fiomour customers on the guabily ol ow' products. The contanation of the Geeen Thunts sedlvare, gualily assurance and control processes (ncluding
complance with ood salety standands ), and (eedback fromeonsumers and purchasers bolds s accountable for mamtammg the quality of our herbs and letiuce,

We focus oureflons on pmducing our berbs and vegetables in A sustainzble manner thal wall reduce consampdion of naleral resoarces, by recycling waler m
our closed kop systemand using LED Lghis nstesd of conventional lighthulbs 1o accelemte crop growlh and yield, when pecessan. In addition, (he mventony
managerent conponent of GreepThumb allows us 10 napage mventory levels, order quantties and Gl rates while maxnang tuck bads, Ths means thatl we are
better ahle o contml shipping our products m full trock oads, thos elminaimg moliple debivenes and decrensing the excess emission of greenhouse gases that
woukd resull frommany parsally (Ll rucks debivenng our producis. Together, these elements of our production and dstnbution process are intended 10 reduce our
carbion [oiprnt, or the ol amount of greenhouse gases thal gre penerled by our actions, as compared wilh o legacy Brmbusiness,

We believe cur focus on our brand “Fdible Garden™ 15 a sigaificant diferentiaton The brand not only Jends itsell to our cumrent postfolio of products bul
allows us o develop atber products i the “Consumer Brands™ category, Our focus on susiamabibity, traceabality, and socm! contnbubion, which we define as an
ongoing elfor! oo wmprove employes welatons, working conditions, gnd ocal communiiies . presents our vaiue proposiion 1o our customers ond supenmrkel padners
and distributors.
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RECENT DEVELOPMENTS
Departure of Chief Financiel Officer; Appointment of Tntevime Clief Finunciul Officer

Effective Janoary 25, 2004, Michael lames retmed from his positions ag Chief Fmancial Officer, Treasurer, Secretary and Dircctor of the Company. In
connection with Mr James’s retmement, on fanuary 24, 2024, the Company and Mr James entered inlo a sepamtion agreement (ihe “Separation Agreement”™),
Purseanl to the tems of the Séparaton Agreement, the Company sgreed (o pay M James o severance payvment of S2000000 n (he form of saliny continution unil
January 2025, In addhon, Mr Bames = ehgibbe 0 ¢am milestons paymenls under (the Sepamton Agrecment moan ageregale amounl wp lo 300,000 i he compleles
cerlain transdional deliverbles for the Company. The Company agreed to grnl M James o resticted siock avard with o fhe vabue equal to 25000 as of the uading
day afler the date the Company fikes ils Anouwsl Repor on Form [0-K for the year ended December 31, 2003, Under the Separion Agreement, Mr James provided a
geneal release of clins in fivor of the Company and ds afliliates, subject to custonsry exceplions. Effeclive January 25, 2024, the Board appoitted Kostas Dufoulas
o serve as the Company s inlerm Chiel Financial Oficer following (he relirement ol Mr. James.

Equity Dixtribantion Agreement

On February 6, 2024, the Company enfered inlo an Equily Diztbution Agreement (the “EDA™) with Masim Group LLC, a8 sales agenl {the = Agent™),
pursuant toowhich the Company ey, (om e o e, Bsue and sell shares (e "Shares™) of common stock through the Agent man at-the-narket offerng for an
agaregale offening price of up 1o 51,146,893, Under the lems of the EDA, the Agenl may sell the Shares al markel prices by any method thal is deemed 1o be an “al-
the-mken offenng™ as defined o Rule 415 under the Securties Act. The offenng of shares of owr comon stock pusuant o the EDA will terminate wpon the earlest
al (i) February 6, 2025, (i} the sale of 50l Shares provided for in the BDA, and (i} the temination of the EDA by wiillen notice of the Company or the Agent. To date,
e Compainy has recenved pel proceeds of $I122 118 from the sale of common stock under the FDA afler deducting the Agent's commssion of 3.5% of the gross
proceeds and other oflermp expenses.

Supply Agrecments

On February 8, 2024, ibe Company and Meger Dis inbution, Inc. ("Buyver™yenlered inlo lwo sgreements pursuant o which the Company will supply and sell
products W Buyer unbl December 2026 (the “Supply Agreements™). Under the Supply Agreenwnts, the Company will sell () fresh cut beibs, meluding basdl, bay
leaves, chives, cillantm, dill, ming, oregano, rosemary, sage, thyme: (1) hydmopone basil and (0 potled kerbs, including bas i, chives, cianim, mint, oregano, parsley,
msenny, sage; thyme, wheatgrss; w quantities and delivery schedule requesied by the Puyer al prnces peruiil sel m advanee. Under the Supply Agreements; the
Company and the Buyer will renegotiate the prces for each vnil annually, provided that the poce per uni will ned merease or decresse al 8 rate greater than the
change in the relevant Consumer Price dexin that year Onee sel, ihe pricmg fenrs will remam Gsed lorthe eoninderof the vear Any prae increases will iake affect
affer sisly dayz and any prce decrease will be effective mnedately. i the Company and the Bayer are unable o matually agree on price increases, the Company will
have the power (o lerminate the Supply Agreements ommedalely.

Linder the Supply Agreements, the Company agreed o fund the installston of Tdueres o each of the Buyer's stores (o dsplay potied herbs moan aggregaie
amounl estimated 1o be approximaiely SHO0,000, These payments will e made as a weekly deduction fromithe Company's receivables om the Buyer The Supply
Agreementd will expire on December 31, 2026, The Supply Agreements may be mnewed for an addiional two-year tenm upon the mutual dgreement bul may be
lermmaled by the Boyer wilhoul cause upon sidy days’ pror notice.

Sale of Aceonnts Receivabie

On March 14, 2024, the Company entered info (he Advance Agreement with Cedar, pursuant to which the Company agreed 1o sell $1L491000 of uade
recemvables 1o Cedar i exchange for 10000000 crsh proceeds, aller deducting $30000 for underwnting fees and other tmnsaciion expenses, Weekly, the Company
15 required Lo pay Cedar 25.0F4 of all funds collecled from customers for Lhe sale of goods and services. Weekly, Cedar 5 authoried to wilhdraw $53.250 of funds
fiom Edible Cardens bank account until such time a reconcilistion & proveded calcuiatmg the 25004 of collections owed (o Cedar, until soch tie the tolal halance of
$L491, 00015 repaud. The Advance Agreemenl s collaleralized by the Company’s cash and recevable accounts.
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CRITICAL ACCOLNTING ES TIVMATES

The prepamtion of the consolidated financizl stslements o confonmly with accounimyg principles weneridly aceepled i the Uniled Sistes of America
("GAAPT) requires management 0 use judpment in moking estimates and assumptions that affect the reported amounts of assels and Labilities | disclosure of
contmgent gssels snd Ebilites, and the repored amounts of revenoes and expenses, The bllowing sccountng polices are based on, among other things,
Judzments. and sssumplions made by management that include mherent nsks and uncerainties. Managemeni'’s eslimales are based on histoncal esperience, the
relevanl nformeion svalible st the end of each pepod, end their judgment. Albough management believes (he judgment spplied In preparng estmutes i
reasonahle based op cicunklances and nfbmetion known al (he time, actual resulls could differ metenslly fom these estimetles under different assumplons or
ket condibons.

The mast significant aceouniing estimmates mvalve abigh degree ol judgment or complexty. Managetnent believes the estinates and judgments most cnbeal
i the prepamtion of our consolidated lingncial stalements and (o the understandmg of our repored financial resolts melode allowance {or doubdlul accounts, The
Frllovwing are the accounting polcies most ertical o the prepamtion ol our consolidated {nancial s tatenents.

Revenwe Recoguition

Revenue 1§ recosnied when conbiol of the promised goods or services 15 tmnslered to (he Conpany’s costomers, v an amounl that reflecis the
consideration the Company expects o be entdled (o n exchange for those goods or services, The Company does nol offer relums, discounts, loyally programe or
oihersales mesnbive progruns that are matenal (o revenue recognition. Poyments from our customers ane due upon delivery or withm 2 shon penod aller delivery.

Property, Eguipment avnd Leasehold Inprovements

Propetly, equipment and leasebold mpaovements are slated al cost less accunubied deprecition. Depreciation s cakulated wsmng the straight-line method
over Lhe estimaied useful lives of the assets, Our fised assets, which are compnsed of leazehold improvements, equipment and vehicles, have uselul lives of five
westrs, Foprendilures for major renewals and nprovements are capdalieed, while minor ieplcements, maintenance and repars, which do ool edend the asset lives, ane
charged (o operatons 45 meumed. Upon sak or disposition, the cost and related accumalaled depreciation are removed (om the accounis and any gain or loss B
meluded in opemiions.

The Company contmualb monitors events and changes o crcumstances thal could mdicate that the comying balances of its propery, equpment and
leazehold mpmiverenis may nol be recaverble in accordance with the provizions of ASC 360, “Properry, Plant, and Eguipenent. " When such events or changes in
cicumstances ane present, the Company aszesses the recovembility of lopg-lived assets by determining whether the camyang value of such assets will be recovered
Lhrough undiscounted expected fulure cash Dows. I the tolal of the fuldre cash (lows 13 less than the camying amount ol those assels, the Company recognees an
imprairmeil foss baged on the exwess of the carmving anount over the fair value olihe assels,

Tncome Taocey

The provision for income axes 13 determined i accordance with ARC 740, “Jpeome Taver” The Company Hles o consolidated United States federml inconme
Laxrelum. The Company provides for income taxes based on enacled tax baw and stalulory laxriles al which lems of income and cxpense are expecled Lo be setibed
in our mcome axreium, Cerain dems of revenue and expense are repored fior Federal income tax puposes in differsnt perinds than for fingncial repomg purposes,
thereby resulimg in dederred income taxes. Delerred laxes are also recognied for operaling losses thal are available 1o off3er {iure laable income.  Maluation
allowances are established when neceszary 1o redoce defemed 1oy assels (0 the amount expecied 10 be realied, The Company has monred nel operting losses for
financibreponing md lax-repomting purposes. Al December 31, 2023 and December 31, 2022, such nel operaling losses were ofisel entirely by a valuation allowsnce.
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The Company recognues uncertin Lix posiions bazed on o bepedl recognition model. Provided that the tax position & deemed more Bkely than nol of
being sustained, the Company recognises the largest amount of tax benefit that = preater than 50.0P tkely of bemg uliimalely realved upon setilement. The Lax
posion i derecognmasd when i is no longer more hkely than nol of bemng sostamed, The Company clessifes income ax related mieresl and penalies a5 mileresz!
expense and sellmg, general and admmistmtive expense, respectively, on the consolidated statements of operations.

RESULTS OF OPERATIONS

COMPARISON OF THE YEARS ENDED DECEMBER 31, 2023 AND 2022

Year Ended Year Ended
December 31, December 31,

fin thnsivenridyy 2023 2022
Revenue b 4me 5 11,552
Cosl ol goods sold 13,227 11,188
Cross Profit R22 364
Selling, penerl and adminsriive sxpenses 10,0089 9368
Impainrent loss G -
Loss flomopertions 19473) 19,004}
[ther meome / (expense)

Interest expense, nel R {2033

Cain / {Loss ] fiom extingushiment of dei T (R26}

Oiherincone /loss} ¥ (S
Total other mcone (xpense) (315) 334%
NET LOSS 5 {10,188) % {12453y
Revere

Fevenue wis B14.049 milion for (he year ended December 31, 2023, an merease of 32,497 mallion, or 21.62%%, compared with $1 1552 mallion for the year ended
December 31, 2022, The inerense was altribuled o an increase of $2.17 millon i sales ofour berb, produce and Ooral products, diven By o mivol organie growth snd
new cuslomers, Additionally, sales ofour vitaming and Supplements increased 5324 thoosand dunng the vedr ended December 31, 2023, driven by consumer demand.

st o ooy sefed

Cost ol goods sold merased $2.0% peibon, or 15.22% (o $13.237 millon {or the year ended December 31, 2023, compared willi 311,18 mullion for Lthe year
ended Decentrer 31, 2022, The moresse was prnerily due to $3.59 million of higher costs loroperating the Bdible Heanlond acility, which tmnsitioned (o growing ow
herbs and lettuee products durng 20270 Adddionally, we meusred an addinonal $70 thousand of fuel and automobide expenses, B2 thousand of additsanal bibor
costs, and 535 thousand of addiional cost related to our Pulp brand products, which we began selling dunng 2023, These mereases were oflsed by a decline of 264
thousand ol cosis for supplies and mw mlerials o our Bdile Garden (agshp faoility and o 3377 thousand decrease mfreight and shippmg cosis,

vy preis

Cross prolil increased by 3458 thousand, or 125.82%, (o $522 thousand, or 5.85% of sales, for the year ended December 31, 2023, compared will 5364
thouwsand, or 3.15% of sales, for the vear ended December 31, 2002, Improvenent n margins was pomedly atoboted o less mlhiance on conlracl growers o X235
versus 3022,

Kelling, geveral and administranve

Selling, pener! and admmistmtive (*SGEA") expenses mereased by $641 thousand, or 6.84%, to $10.008 milbon for the year ended December 31, 2025,
compared wilh S9.368 million for the vear ended December 31, 2022 The increase wad driven by $868 thowsand of sdditional costs meumed (o operite the Blibk
Cinrden Heartland fcilily, conpused primerily of$362 thousand for compensslion and beoefits, $194 thousand for ullites and fedity mointenance, $177 thousand (o
equipment and vehicle repairs and maintenznce, and 390 thousand paid for propery laes,

Additionally, during the vear ended December 31, 2023, we incumed 5330 thousand of additional depreciation and amorisaton expenses, a $100 thovsand
ncredse w odienng eapenses, ST housand merease for puble relatons, ST housand of additional prosy expenses and $100 thousand of sdditional s e agen
expenses, We also saw an incresse of 5206 (thousand ol expense [br license fees, msurance and laxes. These moreases were oflzel by a decrease of 5128 million of
compensation (ncluding siock conpensation). benells and professions! fees, which was pronanly divven by 5180 muilbon of boouses pud dumg 2002 upon
completon of our mnitial public olenng, Addionally, repair apd oamienance expenses snd Gelily-relaled expenses for our Flagship Facdlity decreased 3125
thousand and $24 thousand respectively.
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Angrairment Loss

Durng the vear ended December 31, 2025 management compleled an impamment snalvsis and recorded an ampainment loss of 5656 thousand for cerlain fixed
assels acquired from our predecessor company, Edible Garden Com. This loss reflects the diflerence between the previous book value of the assels and the
estimated salvage value, See Note 5 1o our inancml sialements,

Lok fromt gpevarions

Higher gross profil, offzet by higher SGEA cosis resulled i an overall mcrease o loss fromoperations of $869 thousand 1o 890872 mullon {or the vear ended
December 31, 2023, compared with 59004 million G the year ended December 31, 2022,

Interest expenise

Interest expense was 390 thousand for the yvear ended December 31, 2023, verses 32035 nillon for the vear ended December 31, 2022 Lower mieresi
eapense was relaled Lo paying off debl previoosly oulstanding wilh proceeds from our public offerings. See Note 1o our finencial slalemenis.

Loy fromexiivgii shment of deht

Puring the year ended Decender 31, 2023, the Company recognwad a gam fromihe exinguishment of debt of ST thousand by prepaying & promissony nole
owed Lo Samenl Crpial Investments {(“Sament” )L Durmg the year ended December 31, 2022, the Company mcuwmed a loss rom the exinguishment of debl of $826
thousand due Lo the modification of the debt issued to Evergreen Capital Manogement LLC (“Evergreen™), See Mole B (o our financm] stgiements,

Cxfrer ineome fexpenise)

Other income was £5 thousand for the vear ended Decermber 31, 2023, comporad with other expense of 8590 thousand for the year ended December 31, 2022
I the prior perod, $18¢ thousand of expense was due 1o the revaluation of cerlain warmants issued Lo Evergreen, $401 thousand was due Lo @ leak oul provision for
slock owned by Evergreen and 5335 thousand was due (o recopnibion of an scerwsl (o loss contingensy for @ lawsuil thal has since been selted, These chares
did not recur in the year ended Decerber 31, 2023,

Net foss

Met loss was S10ERE million for the year ended December 31, 2023, compared willy a net loss of $12453 milion for the vear ended December 31, 2022 The
reasons for the decrease i net loss are esplamed shove,

LIQUIHTY AND CAPITAL RESOURCES
Going Concern Comidevations

We have meumed significan! losses smee our meeplion. We have expenenced net losses of approsvmalely 5100188 milbon dunng the twelve months ended
December 31, 2023 and $12453 nulbon m the year ended December 31, 2027 We eapect our capilal expenses and opetational expenses o maease m the (ulure due 1o
expected mereased sales and marketng expenses, operztional costs, and general and admnistrative costs. Therelore, we beleve our opermting losses will contmue or
even merease ol leagt through the near tetn.

The nsks and uncerlantes sunounding our ability o confmoe our busmess wilh hried capaal resosrces mses substanial doubt as o our abiliy o
confinue as 8 going concern for twelve months from the ssuance of these financial statements. To date, we have financed our opermations with the proceeds from
debt financings, public and private seconies oflfenngs, and operatinns, among other sources. [ we are unable (o mise additionn] capital, we beleve (hat the exsimg
cash will fund operalions into the second guarter of 2004 and will not be sulficient fo fund our opersbions thmogh the neal twelve months beyond (he date of the
issuance of our consolidated financial stalemenis. Our operalions have consumed subsiantial amounis of cash snee imception, The ned cash used o operating
aclivities was. $%.53 L million and $%. 185 midion {or the years ended December 21, 2023 and 2022, res pectively. Our fimancial statemenis have been prepored on a *gomg
concern” hasis, which ampbes we may nol contimue 1o meel our obhgations and continee our operabons for the ned twelve months, Cur consoldated financial
slatements do nol melude any adjustments that oeghd resull i we are unable 1o contmue as 8 gomg concem. 1 we are unable 1o conlmue as a gomg concem, holders
ol our seduribes pight Tose their entire mvestment. These factors, among others, may make it difficoll to raise any additional capital and mey cause us 1o be anable o
coniinue to operte our business.

There & no assumnce that we will ever be profilable or that debi or equily financmg will be avadable 1o us in the amounts, on lems. and al (mmes deemed
geceptable 1o us, iCal 4fl, The wsoance of addional equity or equily-linked secunties by us would resolt o significant diluion i the equily migresls of our curment
stockholders. Oblainng commercinl loans, assuming these loans would be avalable, woulkd merease our Imbilities and fulue cash commitments and may mvolve
apreements thal nclude covenants bmmling or restncting vur ability © lake specific actions such as meurring additional debi, epending capiial, or declirmp
dividends, or which mypose (inancal covenants on us that limit our sbility 1o achisve our business objectives. If we wre unable to oblain financing in the amounts sud
an lerms deemed accepiable o us, we may be unable 1o continue our business a5 planned and a5 a resull may be regquared Lo scale back or cease operations, wihich
could cause our stockhoklers 10 lose some or all of thelr investment in us. The Onancial stalements do not nclude any sdjestnents o wellect the possible fulure
effects on the recoverbility and clessilication of asaels or he amounls and classifications of labilities that may resull shoukl we be unable |0 continue 45 a gomg
CodlCer.

Ligprddity
The Company’s primary liquidily requeenents are for working capital, conlinued investments in capilal expendilures, and olher stmiegic invesimenls,
Although meone laoes are ool currently a signilicant use ol Lnds, atier the benelils ol our net opembng loss cury lrwards are lully recognred, they could becos:

A nukeral use of funds, dependmg on owr Goere profitabilty and dore s rites, The Companys liguidily peeds have been met prumnly through publc equily
allenngs, tennloan bamowmgs, colverible notes, and relited pary loans.
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Asoof December 31, 2003 and December 21, 2022, we had $510 thovsand and 510 thousand in cosh and cash equivalents avaiinble, respectively, During the
year ended December 31, 2023, we used $8.531 million of cash for opermling activilies. As of December 31, 2023 and 2022, we had working capilal deficit of §257
thousand and 52966 mibon, respectively, As of December 31, 2023 and December 21, 2022, we bad 54427 million and 36324 millon of oial debl oumslonding,
respectively. To meel our cash needs, we are implementing cost savings sirmieges and in February 2004, we entered into the EDA willy the Agent Lo sell shares of our
cormmon siock o an al-the-market ofering for an aggrecale offenng price ol up (0 31,146,893, in sddition, m March 2004, we enlered milo (he Advance Agreement and
received £1.0million in cash proceeds by selling SL491 million of trade reeeivables to Cedar, See Nole 15 1o our (inancil statemenis (o additionz] details.

We mmy nol be able (o access the capilal markets o the fture on commercislly acceplabies terms or al all Our abilily (o fiod flure opersimg espenses and
capital expenditunes and our abilty 1o meel fubure debl service obligations of relmance ouwr mdebledness will depend on our fluee operatng pedosmance, which wall
be aflected by peneml economic, financisl and other etors beyond our control, meladmg those desenbed under “Rik Foorors™ o ths Annual Report oo Form 10-
kK

Cupitul Resouries

On March 14, 2004, we entered milo the Advance Agreement with Cedar, pursuant o which we sold $1491,000 of trade secemvables o Cedar n eschange (o
L0000 of cash proceeds, afler deduciing $50000 for undersiting fees and other Uansacton expenses. Weekly, we are mguired 1o pay Cedar 2500 of 2]l funds
collected fom customers [or the sale of goods and services. Weekly, Cedar s authoreed o withedrw $53.250 o funds Gomoour bank sccount untl such time a
reconciliation i provided caloulating the 250% of collections owed 1o Cedar, until such time the 1otal balance of $1AYLOM) i repaid. The Advance Agreement 15
collaeralized by (he Company’s cash and receivable accounts.

On Febroary 6, 2024, we entered into the EDA with (he Agent, pursusnl toowhich we may, from time de time, issue and sell Sheres thmoogh ihe Agent in an at-
the-pmrket offerng foran aggregate oflermg prce of up 1o $1,146.893. Under the terms of the FDAL the Agemt may sell the Shares at market pnces by any method that
s deemed do be an “oal-the-morken offermp™ as defined n Bule 415 under the Securies Act, The oilering of shares of our commen stock pursuant o the EDA will
tenminate upon the earliest of (i} Febroary 6, N5, (1) the sale of all Shars provided for m the FIDA, and (i) the lemunation of ithe EDA by wrillen notice of 1he
Company or the Agent. To date, the Company has reeeived net proceeds of 5112, 118 from the sale of common stock ander the EDA afler deductng the Agent’s
comnession of 3.5% ol the gross proceeds and oiher oflenng expenses.

On September 8, 2023, we closed on an underwrillen public offenng of unis, with each umi conssting of one share of common stock and one warrani o
purchase one share of common siock gl an exerese prace equal (o S0 per share, Each unit wis sold &l o peblic offerng pree of 51,10 per und, In the offering, we
sold 2#30,726 shares of comoon stock and wamants (o purchase 3,105,834 shares of common siock. Gross proceeds, before deducting underwriing dscounts and
commessions and eshimated offermg expenses, were approsamiely 53,1 mibon, Afler offering expenses, the Company relained spproximtely §2.8 melion m onet
proceeds. The Company paid additional costs related o the piblc offerng of $103 thousand.

On February 7, 2083 we closed on an underwritten public offering of units, with ezcly unil consisting of one share of common stock and one warmnl o
purchase one share of common siock al an esreme pice équal (o 5630 per share, Each unit was dold &1 g poblic offering price off $6.30 per und, In the offtnng, we
sold La19000 shures of common stock and wamanis 1o puchase LESLE30 shuares of common slock. Goss poceeds, before deducting underwriting discounts and
commissions and estimeted offerng expenses, were approsimelely §10.2 millios, Afler offering expenses, the Company relamed approsximicly $9.4 milion in net
proceeds,

From Line 1o e, the Company enters mto loans (o purchase vehcles thal are secured by the vebicle purchased. Some of these loans ane also pesonally
guamnieed by the Company’s chiel exsculive officer andor chiel inancial officer These loans acorue mierest st annual mtes mngmg from 7.64% 10 166 and

meiluie o dates belween Aped 2024 and Febroary 2008,

Formore mioomation on our ouistandmg debt as of December 31, 202 apd December 31, 2022, see Mode 8 o our financal staterents.
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Cash Flowy
Cperating aviivities

During the years ended December 31, W23 and 2022, cash used for opermbing activities was 58531 million and $9.085, respectively, Cash used (or opemiing

aclivities during the vear ended Decomber 31, 2023 decreased $654 thousand, primary due to a §716 thousand decrease i our net loss (subsequent Lo removal of all
non-cash expenses ), ol by @ 562 thousand cash impsct fof changes m our opemting assels and habilibes,

Imvesiing aethidies

During the years ended Decenber 31, 2023 and 2022, cash used i investing aclivities was 51022 milbon and 52,033 mallion, respectively. The decresse m
cash used for investing activities was prumarily drives by our purchase of Edible Garden Heartland in the prior year, See Note 3 1o our financial statements for more
infirmretion abul this s sel acguisition.

Finapcing activities

During the years ended December 31, 2025 and 2022, cash provided by (nancmg sclivities was 592953 millen and 311297 midllon, respectively, The decrease
w cash provided by linascing activities was prmaaly dioeen By 2 51233 million dechne wonet proceeds rompuble oflenngs: the Febroary W23 and Seplember 2023
offerings n fotal were smaller than the Company's inifal pubbe offermg durng 2022, Additonally, there was a $107 thousand lower net cash outflow associated wilh
debl i ihe year ended December 31, 2023 versos the prioe year.
Ttean 7 A QUANTITATIVEANIDMOUALITATIVE INSCLOS URES ABOUT MARKET RIS K

As g smaller reporting company, we are ool reguired (o provide the miomaion required by ths llem
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Tl 6£C ;
REFORT OF INDEFENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Boand of Deectors of
Edible Garden AG Incomporated

Opinion on the Financial Statements

We have audiled the sccompanying consolidaled balance sheets of Edible Garden AG Incorporated (the “Company ™) as of December 31, 2023 and 2022, the relhted
consolidated statenents of operations, stockholders® equaty (defic) and cash Qows for cach of the two pews w the perod ended December 31, 2023, and (he relaled
notes (eollectively relemed (o as the “financial stalements ™) In our epinon, the Goancial stalements present Gidy, inoall ooterial respects, the Onapcial position of
the Campany as of Decerder 31, 2003 and 222, and the resulis of ils opembons and ds cash flows G each of the two years i the penod ended December 11, 2003
conlormily wilth aceountmg prineiples generally accepted in the Uniled Siates of Amenics,

Explanatory Parazraph — Going Concern

The accompanying consolidated financial statements have been prepared asswmng that the Company wall conbinue a5 a going concem. As more fully descrbed m
Mote 14, the Conpany bas o signibcant working cepolal deficiency, has mewmed sigmficant losses and needs 10 suse addinong] funds o meed s obhigations and
sustam jis opertions. These conditions mse subsiantial doubt aboul the Company's ability 1o conlinue 22 A gomg concemn. Management's plans in regard Lo these
mallers are ako described in Mote 14, The consoldated financial ststements do nol inchude any adjustments that might resell fom the oulcome of this uncedamty,

Basis for Opinion

These finencial siafemeénts are the responsibility of the Compony's management. Cur regponsibility & 10 express on gpinon on the Company's Goance] stalements
based on ouraudids. We are o public accounting (amrepsiered wilh the Public Company Accounting Oversighl Board (Unied States) ("PCAOB") and are required
1o be independent with respect o the Company 0 accordance with the ULS. federa] secunties laws and the appleable rulss and regulations of the Seconbies and
Eschange Conmssion and the PCAOB.

We conducted our audits in accondance with the siandards of the PCAOR. Those standards require thal we plan and pedorm the audits 1o oblam reasonable
assurance sboul whether the Anancil stalements are free of matenal msstalement, whether due o error o fraud, The Company & not reguired 1 have, nor were we
engaged Lo perfomy an audd of 1S mlemal contiol over Ghancial reporling. As pan of owr audils we ae eguired (o oblzin on understznding of inlermal contol over
flinancial reporing bul nol for the pumose of espresang ao opinkn oo he elzctiveness of the Company's intema] coniroel over financial reporiing. Accordingly, we
expless mo such oplon.

Out audits meluded perfornmng procedures 1o assess the risks of matenal misstatement of the (manca! statements, whether due w emor or fraad, and pedonmng
procedures (hat respond 1o those nsks. Such procedures inchidedd examining, on 8 test basis, evidence regardmy the amounts and disclosures o the fmancisl
statemnents. Our audits also mcluded evaluatmg the accountmg prnciples vsed dnd signilicont estmmtes made by management, as well 22 evaluating the overall
presentation of the fnancial statements, We beheve thal aur audits provide a reasonable basis {or our opinion,

s/ Marcum LLP
Marcum LLP

We have served as the Company 's audior since 2021,

Costa Mesa, Califomm,
Apnl 1, 2004

41




EDIBLE GARDEN AG INCORPORATID
CONSOLIDATED BALANCES HEETS
(in thows ands, except s hares)

Decembrer 31, December 31,
2023 022
ASSETS
Curment assels:
Cash b 510 % 110
Ageounls receivable, ned 1,249 1105
Invenlory, nel a7 5B
Prepard espenses and other cument assels 210 o)
Tolal current assels 2047 L B63
Property, equipment and leasehold mprovements, net 3R 4591
Intangile assels, ped 47 5
Other assels 2] 1631
TOTALASSETS s 6656 & 6,065
LAABILTTIES AND STOUKHOLDERS® DEFICTE
LIABILITIES:
Current Habilitaes
Accounts payable apd other sccrued expenses g 2517 $ 27987
Shor-termdebi 38T 202
Total cument habilities 204t 48
Long-enn lubildies:
Long-lermdebl, nel of discounis 4,040 4282
Lomgermlease Inbilities - M
Total long-temm labilies 410 4316
Total Linbilities 6,944 9,145
COMMITMENTS AND CONTINGENCIES (Note 12)
STOCKHOLDERS " DEFICIT:
Comimon slock (300001 par value, 100000000 shures authomeed; 5,705,643 anid 3627 16 shures oulstending 4 of December
31, 2003 and 2027, respectively (1)) 1 .
Senes A Convertible Prefered stock (500000 parvalize, 1000000 shares authorresd; il shares outstanding az of December
AL, 2023 and 2002, especlively ) - -
Additional pagl-m capial 20971 17892
Accumulated dedici 130,260 {20072}
Total Stockbolders”™ Deficit (288) (2.180)
TOTAL LIABILITIES AND STOCKHOLDERS DEFICIT s 6,656 8 6,965

th Adjusted o ellect the stock splils 25 described n Mole |

The secompany ing nedes are an miegral pan ol the consolidated fmancesl sizlements,
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FINBLEGARDEN AG INCORPORATED
CONSOLIDATIED STATEMENTS OF OPERATIONS
(in thows ands, except share and per-s hare information)

Revenue
Costof goods sold

Cimss prodil
Selling, general and adminsimiive expenses
Impainent kiss
Loss fromaperations
Other income / (expense}
Interes) expense, nel
Cam {Loss ) inmexdingushnent of dei
Othet income  {loss)
Totalather moome | {espense )
NET LOSS
Mt Incomme ! (Loss ) per comemon share - basic and diluted (1)

Weighted-Average Number of Common Shares Outslanding — Bazsic and Diluted (1)

{1y Adjusted (o reflect the stock splits as described in Mole |

The accompany mg noles aresn inlegrsl pan of the copsolidaled (nancial stalements,
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Years Ended
December 31,
2023 2022
14048 & 11552
13,227 11,188
s vl
100,008 G368
GRG -
(9RTH) [EXLEH
(3%40) {2.033)
it [H20)
5 (590
{35) {3449
{10,188} § {12453}
308 % {48.0%)
3308055 155,776




Balmnee at December 31, 2022

Issunnce of common stock and wananis n pubilic
Offenngs, nel ol expendes

Issusnce of common stock or fees and conpensaton
Cashless eseicise of common stock warranis

Series A Preferred dividend

Mel Invome (Loss )

Balanee at December 31, 2023

Balanee at December 31, 2021

Iszuanée of warnnlg

Iss uance of common stock in public offerng
Issuance of common siock for fees and compensation
Conversion of debi 1o common slock

Conversion ol debi 1o Preferred Series A sinck
Conversion of Prefemed Sencs A stock 10 common
slock

Maodificalion of wimmnis

Met lncome (Loss)

Balance at December 31, 2022

FMBLEGARDEN AG INCORPORATED
CONSOLIDATED STATEMENT OF STOCKHOLDERS ™ DEFICIT

{in thous ands, except for shares) i
FOR THE YEARS ENDED DECEMBER 31, 2023 AND 2022

1} Adjusted to reflect the stock splits a5 described in MNote L

The acconpany mg noles are an inlegrl pant of the consoldated francial stalements.

+

Adkditional
Cornnaon 5 tock Preferred Series A Paickln Accurmulated
Shares Amount 5 hares Amount Capital Deficit Tzl
362716 S - & 5 17892 § (20,072 § (2,180}
A A0, T2 . 1 L9 - 1154
12161 - 105 - 05
BO1 040 . - -
= 2 (El] = {4
- - - {L1R8) (1,188}
5705643 § - 5 £ 219071 § (302600 % {288)
Adkfitional
Clommon Stnck Preferred Series A Paid-ln Accumulated
Shares Amount Shares Amount Capital Deficit Tustal
172796 & = & 5 512 5 761N 5 (7.107)
- - il - i}
CRRE - 13,212 - 13212
ThAd4a - [ EiL) - 103
14831 . LHH - LA
- L5236, 143 el - 96l
SETI {1526, 183) - - -
. . 1R . 152
3 & = (12.45%) {12453
162,716 & - 8 % 17892 § 130.012) 5 (2,180}




FIMBLEGARDEN AG INCORPORATED
CONSOLIDATED STATEMENTS OF CAS HFLOWS
(in thousands )

CASH FLOWS FROM OPFRATING ACTIVITIES:
Met Income (Loss)
Adjustments o reconcile nel loss Lo nel cash used in opemimg achiviles:
Bad debi expense
Depreciation and amorization
Impanment loss
Amortation of operaling lease right of use assel
Anvrization of debl dizcount
(Cain) ! loss on edinguishment ol debl
Slock-based compensation
Slock issued as paymenl for fees and services
Stock ssued Lo Diectors
Other {come } expenses
Change in operating assels snd Habilites
Accounts recemvable
Inventory

Prepaid expenses and olher cunent assels
Ciber assels
Accounts payable and accrued expenscs
Openimg lease abildies
NET CASH PROVIDED BY [ (LSED IN) OPERATING ACTIVITIES

CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of propeity, equipment and leasehold mnprovements
Purchase ol mlangible assels

NEF CASH PROVIDED BY / (LUSED IN) INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES:
Pracesds fromdebi
Paymenis ofdebi principal
Paymenl ofdebl 15 uance cosls
Procesds [om common stock ssuance
Procesds fomssuance of wamsnis
Payment of costs rekied to public offermgs
Paymen| of prefemed slock dividends
MNET CASHPROVIDED BY / (LS FD IN) FINANCING ACTIVITIES

NET CHANGEIN CASH
Cazh al bepinning of periud

CASHAT END OF PERIOD

SUPPLEMENTAL DISCLOSURE FOR OF ERATING ACTIVITIES:
Cash paxd for nlerest

SUPPLIMIENTAL DB CLOSLRE FOR NON-CASH INVES TING AND FINAMNCING ACTIVITES:
Debt and mierest converled milo common slock

Debt and mierest convered mio Prefened Series A stock
Interss ) added 1o mortgage prncpal

Stock ssued fordebl exmpuishment

Fixed azsets acquired willi debi

Wamnis s ued with debl

The accompanymg noles sre an olegml pan ofihe consolklsled Granciil statements,
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Year Fnded
December 31,
2023 2022
5 (10,i88) § {12453)
38 41
L4gY L]
LG =
2 77
11 O
(70 826
k]| 122
- 712
4 70
5 (B
{182) (378}
42 (226)
| 145} {24
- (12§
(| L85y hid
"2) {77}
(8,531) {9,185}
(1,022) 11,983)
- {50
(1,022) {2,033}
175 L5635
{2.196) {3.29%)
- [ ER}
1217 14,650
. 4
{259 {1445
4 -
9.953 11,297
400 T
L0 3l
b 510 % 110
b Ml 0§ 104
b b | BT
5 - ¥ iy |
b 14
5 - ¥ 258
& 152 % 1294
g - % 101
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FMBLEGARDEN AG INCORPORATED
NOTES TO CONS CLIDATED FINANCIAL STATEMENTS

MNOTE 1 - ORGANIZATION, NATURE OF BUSINESS, AND BASIS OF PRES ENTATION
Ovpanization and Recent Developments

Fdible Gardzn Comp., 7 Nevada corportion, was incompamted oo Apnl 9, 2003, On March 28, 2000, Edible Garden Ine., & Wyoming corporation, was incomomled for
e purpose of acquaing substantially all of the operting assets of Fdible Guden Corp, which vas a sepamtely dentified reporable sepment of ils paenl conyny
Unrvaled Brnds, e, (fomedy koown as Tens Tech Copombion) The sequstion was completed on March 30, 2000 Prior fo March 20, 3020 Edible Garden AG
Incenported had no opemtons. Hereafler, Eidible Carden AG Incomorated and its subsidsnes will collectively be refered 1o as “Elible Garden.™ “we,™ “us,” “our,”
or the “Successor”™ Bdible Carden Com,, 4 wholly owned subsidary of Unnyiled Brands, ne, will be refemed 1o as the “Predecessor”™ Throughow these financial
statements, the Successor and the Predecessor are also referred Lo a5 “he Company™ and vsed milerchangenably, unless athenwse noied.

We suthorad 100000 shares of common stock, par value 500001 per share (“common stock™), al fommation. On Oetober 14, 2000, we simolianeovsly declared a 20
for-1 {orward stock spli of our common stock and mereased the pumber of authomed common shares o 20000000, On June 30, 2021, we simultancously (1)
convered Fiible Canden froma Wyoming into o Delvware comporton, €20 declired a 1-oe-2 reverse stock sphit of our common stock, and (3} mereased the iolas]
number of authsrzed common zhares 1o 30000000, On September &, 2021, we sinubancously declared a 204or-1 forward stock sphit of our common stock and
increased the number of authored common shares (o 200000000, On January |8, 2022, the Companys board of directors and siockholders approved a |-for-S
reverse slock sphit of i1z ouislanding common stock, which became effective on May 3, 2022 On January 26, 2023, we effected a reverse stock split of 1-for-30 and
decreased the 1ol number of authorized common shares (o G66666T On June & 2023, increased the number of authoried shares of common stock
{rom 6,660,667 shares to 10,000,000 5 hares.

On MNovermber 10, 2023, we mereased the total number of authomsed shares of capital siock of the Company (rom 20,000,000 1o 110000000 and mereased the Loial
autbiorzed shares of common loek (rom 10,000,000 shares fo LO0ML00 shires,

Al historical share and per share amounits reflected throughout this repon have been admsied (o rellect the siock splits desenbed above
Mature of Business

Edible Garden is & reigil seller of bocally grown hydmponic produce, nutmcedticals and hol savce, which is distributed (hroughout the Morbeasst apd Midwest.
Currently, Edible Gorden's products are sold at approxmately 5000 supemmearkets. Our target customers are those individials seeking {resh produce locally grown
psing envronmenisly suslamable nethods,

Basis of Presentation

The accompanymng consolidated financial stalements have been prepared m accondance with accountmg principlkes generally accepled in the Uniled States of
Amenca (CGAAPT) and melude the accocnts of the Company and is wholly owned subsidianes. All sigmilicant mieroompany imansactions and balances have been
elminaled. In the opmion of management, sll adjusiments {consisting onky of nonml mcurmmg adjustments § considered necessary for a far presentation of the
consolidated financial position of the Company as of December 31, 2023 pnd 2002, and the consolidaled resulis of opemiions and cash Gows for the yvears ended
December 31, 2023 and 2022 have been meluded




Tuilie G )
Caoing Concern

The accompanymg financil stalemenis hiave been prepared ssoming (hat we will contmue 28 o gomg concern. In an @t (o achieve hqudidy thal woukd be
sufficient o meet all of our commiments, we have undertoken a pumber of actions, meludmp minimtang capilal espenditures and reducing recurmg expenses.

However, we believe (hal even afler laking these actions, we will nol have sufficient bquidity o satisfy all of our flure financis] oblezations. The nsks and
uncertmmnbes sumoundmg owr by 10 continue owr business will lnnted capital resowees mise substantal doubl as w owr ability 10 continue 48 4 golng concem.
See Node |4, “Gaing Concern”™ for sdditional information,

NOTEZ - SUMMARY OF SIGNIFICANT ACOOUNTING POLICIES
Adoption of New Accounting S tandards (“ASLE")

In June 2006, the Fnancial Accounting Séandards Board ("FASBE?) ssoed ASU Mo, 2006-13, Financil Instraments — Credil Losses (Topic 326) — Measurerment of
Credit Losses on Financial Insinoments (“ASL 2016-137). ASU 200613 replaces the “incarmed loss™ credd losses mmework with a new accounting stonderd that
requires nanagement’s peasurerent of the allowance for credit losses 1o be baged on a broader range of reasonable and supponable miommaten for ldstme credi
Ioss estmates, This amendment was adopied effective January [, 2023 wath no matenal smpact 1o our fmancsl slalements

Recently lssoed Accounting Standards to Be Adopeed in Future Periods

I November 2023, (he Finaneinl Accounting Standards Boand (“FASBE™) ssued ASU No, 22307, fepravemenis to Reportable Segmint Divclovures (Toapic 280;

The amendmenis mASL 202307 pnmanly requie entilies o disclose cenlan significant segment expenses and olher segmenl ilers on both an annual and inlerim
hasi. ASL 2023-07 m effective for public business énlities for Gscal years bepmning sfer Decermber 15, 2003, and for inlenm penods walhm Gseal years begmning
afler December 15, 2024, Euly adoption & permilled. We are cumendly @valusting the mmpact this ASL will have on our financial statement dsclosures tor the year
ended December 31, 2025,

In December 2023, the FASB issued ASL Mo, 2023-00, fprovements to Income Toc Disolosiees (Thpic 74101 - The ASU requires disagpregaled information aboul a
reporting enlily s elfective tax mie reconciliation as well as additional infomution on income lases pud. The ASU s effeclive on a prospective basis for annual
perinds beginmng afier December 15 2024 Fardy adoption is pemmitied, This ASU will result mothe required additions] disclosures being meluded i our consalidated
linancial s iements, once adopled. We are cumently evaluating the mpact ofthis ASU and expect o adopt this ASU for the vear endmg Decermber 31, 2025,

Use of Es tinuates

The preparaion of the consolidated francial slatements m aceordance with GAAP reguaes mohapement (o nake estomtes and assumptons that affecy the reponied
amounls of sssels wnd Tabilites and disclosure of contingent gssets and liabiites at the date of the Goancial stlements and the repored amounts ol espenses
during the mponted penod. Changes in these estunates amd assumptions may kave a ateral impact on the consolidated Goancial staements and accompanymg
nodes,

Fxarples of significant estinetes and assamplions inchide provisions for doubtiul accounts, accrued habalities, and useful hves & impamment of long-hved asseds,

These estimates genemily involve complex ssaes and regquire o4 o moke judements, mvolving an analyss of histoneal and folure trends, thed con reguoire extended
periods oflime (o resolve, and are subjeel to change from penod (0 penod. In all cases, actual resulis could differ materally flomour estimiles,
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Tuilie G )
Trade and other Receivahles

The Company exends nop-mberesl-beanng trade credit to s customens o the ondinary courie of busmess whieh s notl collalemlesd, Accounts recepable are
shown on the fxce of the consobidated balance sheets nel of an allowance for doubtls] accounts, The Company analywes the aging of acoounts receivable, historical
had debis, costomer ereditworthiness and cument economee (rends, m determinmg the allowance for doubifil accsunts, The Company dods pol accrue mieres
recenvable on past dueaccounts receivable, The rserve forcredil losses was $136,858 and 508,858 as of December 31, 2023 and December 31, 2022, respectively.

Croncentration af Credin fisk

Dunng the yvear ended December 31, 2023, Gve customers accounted [or spprosimately 83.1% of our (ofal revenue, 444% of which was alinbuted 1o sales (o one
customes During the vear ended Decerbrer 31, 022, three custoness accounted [or approamately 76% ol our Lolal revenue. This concentintion of customers leaves
s exposed o the nsks assocuted with the loss of one or more of these spnilicant customers, whieh would matenzlly and adversely aflect our revenues and results
alopertions.

As of December 31, 2023 approsamately B0A%% of our gross aulstanding reeeivables were atinbaled (o four customers, 41.1% of which was due (mmone customer
As of December 31, 2022, approssmately 68,00 of our gross owstanding tmde recevables were attribuled 1o three customers,

Ientory

We value our invenlory al the lower of the actuzl cost ofour myventory, a5 delemuned usmg the [st-m, fisi-vul methed, or i3 nel realeable value. We periodically
review our physical mveniony for excess, obsolele, and potentially impaired ileme and reserve accordingly, Our reserve estimate for exceds and obsolete nveniory s
based on expected fulure use. Cur reserve estimatles have histoncally been conssient wilh our aciual experience a3 evidenced by aclual sale or disposal of the
goods, The reserve (or excest and obsolele mventory was nol malernod 45 of December 31, 2023 aoid 2022,

Propaid Expens es and Other Current Assets

Prepart expenses consist of vanous payiments thal the Company bas made m advance for poods or gervices o be received mthe futore, These prepad expenses
include advensmg, msuriree, and service or olher conlmels requring up-lont payments.

Property, Eyuipiment amd Leas efold huprovemeits, Net

Property, equipnient and leasehold amprovements are stated at cost less accumubated depreciation. Depreciation is calculated using the straight-lne nethod over the
estimpled usefu] bves of the gssels, Cur ixed assels, whch are comprsed of leasehold amprovemenis, equipment and vehickes, have usefil lives ol five years,

Espenditures [or major renewals and anprovements are capilalied, while minor replacements, mainlenance and repamrs, which do nol extend (the assel bves, are
charged 1o opemtons as meumed, Upon sale or disposition, the cost and selated sccumulated deprecintion are removed from (he decounts and any gam or loss 8
included i operations, The Company continually monilers everts and changes n cireumstances (hal could indicate that the camying balapces of 15 propeny,
equupment and leasehold soprovements may nol be recoverable maccordance with the provisions of AST 360 “Properny, Ploane, aod Sguipmens.” When soch
evenis or changes in corcumslances are present, the Company assesses the recovermmlily of long-lived assels by determming whether the canying value ol such
ussels will be recovered through ondiscounted expected flore cash Tows . Wihe todal of the aee cash Oows 8 less than the camang amount of those sssels, the
Company recognias an imparmenl oss based on ibe excess of the camying amount over the fair value of the assels. See More 5. “Frapern, Eyuipment ond
Levehodd fmprovensenss, Ne™ for fudher infommiion




Tuilie G )
Intangible Assels

Invangrble assels contmue (@ be subpecl (0 amorialon, and any impsinment = delemined macconbance with ASC 360, "Properey, Plant, and Eguipment,”
intangihle assels are slated 21 histoncal cost and amotted over their estimaled wselil ves. The Company uses o straight-ine method of amoriigiion, unless a
rethod that better reflects the patten i which (ke economa: benedits of the intangible assel wre conswmed or otherwise used up can be reliably determned.

The Company reviews ntangible assets subject 1o wmoniaton quanedy 1o detemmine o any adverse conddions exst or o change in covunslances has oceurred (hat
would mdicate mpammenl or a change m the rememing uselu? Gfe. Conditons that mey indicate impsinnent include, bul are ool Bmited (9, a significant adverse
change i fegal Bactors o business chinmde that could affect the value ol an assed, & product secall or an advesse action ordssessment by a repalator Ifan ingnurmenl
ndicaior exsis, we lest the ntangible assel o recoveriblily, For pumposes of the recoversbilily fest, we group our amoneable intengible assels with olher assefs
and mbilises at the kwest level o wentilinble cash Oows of the miangdile assel does nol genemle cash ows ndependent of other assels and labalinees. I the
carrying valee of the miangible assel {assed group) esceeds the undiscounied cash ows expected 1o resull from the vse and eventual dispositien of the misngiblk
assel (pssel group ), the Company will widle the comying valoe down o the B valoe o the perod the smpairment o wlentified.

Resenue Recognition and Performance Obligations

Revenues are recogneed when control of the promesed goods orservices 8 tmnsfemed 1o the Company's customers, n an amount thal reflects the considembion the
Company expects i be entiled 1o m exchange for those goods or services. The Cormany does ool olfer retums. discounts, loyally programs or olher zales meentive
programs that are materinl 1o revenue recogniion, Payments fromour customerd are due upon defivery or within a shon perod after delivery,

Disaugregarion of Revenue

The following lable mcludes revenoe disagprégated by revenee stream for the years ended December 31, 2023 and 2022

Year Ended
December 31,
2023 2022
Herbs, Produce & Floral b 12340 % 10,167
Vitarmens and Supplemenis 1, m | 65
Total & 14049 & 11,552

Coniract Balanves

Due 1o the nature of the Company's revenue from contracts with customers, Lthe Company does nol have maleral conirecl assels or Labilities thal fall under the
acope ol ASC Tope 6,

Contract Extimates and Sndements

The Company s fevenues gecounted for under ASC Togdae 806, genemlly do nol regquire signilicant estimiles of judgments based on the palure of the Company s
revenue sireams, The sakes prices are generally Gsed al the point of saks and all consideration from contracts % ncloded in he tknzaction price, The Company s
conbacs do not include muliple perforence obligations or vanable consideration.

Costof Goods Sodd

Cogt ofgonds sold meludes petenals, labor and overiead costs incurred o cullivatng, producing and shppmg our products,
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Advertising Expenses

The Company éxpenses adverisme cosla a8 meurred m accorlance wilh ASC 72035, "Other Expenyey — Advertising Cost. ™ During the vears ended December 31,
2023 aned 2022, advertising expenses iotaled 360,000 and 564 089, réspecrively.

Liwss Per Common Share

In sccomdsnce with the provisions of ASC 260, “Earmsines Per Shore, " pel boss per share s computed by dividing net loss by the weighted-avernge shares of
cotmmion slock outstandng during the perod. Dump o lods penod, the effect of the polenlial exsrcise of stock aplons, wanants, converible prelemed slock, and
converible debt are nof considered m the diluied foss per share caleulation sinee the effect woulkd be anti-didstive, The resolis of opermtions were a nel loss for the
years ended Decentrer 31, 2023 and 2022, Therelore, the basae and diluted weighted-avemnge shares of common stock oulstanding were (he same for both yeus.

Income Taxes

The provision for income lases s delermined in aecordance with ARC 740, “inoame Taces”. The Company files a consolidaied United Siates federal moome tax
retum, The Company provides for income lases based on enacied tax lw and stalutlory taxrtes at which tems of moome and expensc are expected 10 be seliled m
our meoime o relam, Cerlan dems ol revenue and expense are reported for Fedeml meome inx purposes modidfferent penods than for financal reporimg purposes,
therchy resuliing in defened income tases. Defemed income tases are also recognied for operting losses that are available o offzed fuure laxable income. Miluation
allvwances are established when necessary 1o reduce defened lax assers 1o the amount expecied 1o be reatiad, The Company has moumed net opermting losses for
financml-reponing and laxreporting purposes. Al December 31, 202% and 2022, such nel operitmg losses were oflsel entirely by a valuation allowance.

The Company recogniacs unceram fax posions based on a bepelil recognition model Movided that the tax posiion = deemed more likely thar not of bemg
sustmned, the Company recognies the rces i amounl of B benelit that is grealer than SO0PG Tkely ofbémy olmmalely realiaed upon selllement. The g position =
derecognived when il 5 no longer more lkely than ool of being sustamed. The Company clissifies income fox relsted mierest and penaliies a5 wiieresl expense and
selling, senenl and admnstmbve expense, espectively, on the consoldsted statements ol opemtions.

Segment Reporting

The Company s nol organiad by multiple operatmg segments for the pupose of making operting decisions or asscssing perfommance, Accordmgly, the Company
operies W one reportible operating segimenl. The Company’s prncipal decision mokers are the Chiel Esecutive Officer and its Chief Finanesd Officer, Munagemenl
helieves that ils busingss opermies as one reporahle segmenl because: &) the Company messures profil end loss as & whole; b (the princips] decision nakers do not
revigw mibrmeton based on any operaling segnent ¢ the Company does not maintam discrete financial intonmtion on any specilic sepment and d) the Company
has nol chosen (o oreaniae its business amund differenl products and services.

NOTES - ASSEN ACQUISTIION

On Aupgust 30, 2022, 2 wholly owned subsidiany, 2000 Madison Ave Holdings, LLC (the “Subsudiary™), of the Conpany eniered mio an assel purchase agreement
Parchase Agreement”™) with Greenleal Crowers, lnc. (“Creenleal™), MDD investments, LLC (“NEDET, Solen, LI, and Nichobs DebHaan (collectively, the “Sellers™)
and completed the purchase of the assets of Greenleal used m ils business (“Assets ") and the real property al 2000 Madison Ave, SE Gand Rapids, Michigan
(“Propery ™). The Assels wchide all vehscles | Mdures | fed assets and equipment wsed in the opembon of Greenleal™ bosiness: Gresnleal™s miellectun] properiy:
any nvenitory; and nghts i and to cenain oulslanding contracts of Greenleal pursuant 1o which the Company will sell Greenleal's exsting inventory and work-in-
process, The Property inchedes a S-acre greenhouse facility (that is carrenily used gs 2 controlled indoor agrcullore fower fam The Sellers are noed affiated with the
Company or any of the Coppanys affitintes. The Purchase Agreemen! contams customury represenlaiions and wannnlies, covenands, agreements and
ndemmificaton obbgations of {he Subsidiary and the Seller W ihe Subsiduny s enttled 1o mdemmification by the Seller, the Subsidury musl offsel amounts due
under the Creenleal Mromissory Note, as descnbed below, as s remedy for clams [or mdemnification under the Purchase Agreement.
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The Subgidiary pard an agoresate purchase pnee of S2LER6.000, consistmg of () 4 cosh paymenl of 51,750,000 10 the Sellers and (n) 4 promssory oole from the
Subsidiary 1o NIDL lor 88,136,000 (the "Greenleal Promissory Note™), The fr valie of the consideration was allacated (o the assets acquoed based on their relative
(o values, as follows:

(i thousands )

Consideration .
Fadr value of promissory note L 1,136
Casl considertion 1,730
Total fair vitlue of considention: 5 2,886
el boak valie of ass els acquirsd
Inventory 5 L6%
Fumiture and Equipment 500
Leasehold mprovemenis 2104
Land 202
Liabilities assumed {91y
Total Net Assets Acquired 5 2 886

NOTES - INVIENTORY

Inventory as of December 31, 2023 and 2002 consisied ol'the fallowing:

(im thousands )
December 31, December 31,
2023 2022
Raw materials b ML F 208
Waork-m-progress 258 24K
Fmished goods i) -
Total inventory 5 678 3 586
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NOTES - PROPERTY, FQUIPMENT AND LEASEHOLD INMPROYEMENTS, NET

Property, equipment and leasehold improvements as of December 31, 2023 and 2027 cons isted of the following

(in thows amis )
December 31, December 31,
023 022

5 - 8 .
Farmiture and equipment [,.276 | A0H
Computer hardwane & 4
Leasehold mprovenents 312 5,192
Vehicles 456 304
Land L 202
Consirecisn m progreas 182 4
Subloial 5243 T4
Less gecurmulaled depreciation {1,350 {2223}

Property, equipoent and leqas e hold improvements, net 5 IR03 S 4.891

In Bzht of he Company’s cumenl and histoneal negative cash Oows, mapagenenl reviewed (he equipment and leasehold mprovements acguired Gom (he
Predecessor for impainnent, and concluded the future cash llows generated from these assets will nol be sufficient to recover ther toial camying amount of
approsimiiely §762 thousand s of December 31, 2023, Ag 4 resull of the analysis performed, an impamment charge of 3685967, equal (o the differepee belween he
book value of the nssels and the estimoted salvage value, which appaosimuied (e G vabie (Level 3) of these assels, was reconded dunng the year ended December
31, 2023, Management o timated that the salvage value of these assels was approsamately 576,219, or 1084, ol the wialbook value a5 of December 31, 2023,

Depreciation espense related (o property, egqupment and Jeasehold improvements for the years ended December 31, 2023 and 2022 was § 1485383 and 5959145,
respectively.

NOTE 6 - INTANGIBLE ASSETS

Intangdle assets conssted of the ollownyg &3 o December 31, 2023 and 2022:

{in thousands
December 31, 2023 December 31, 2022
Bt e Griss Met Gross MNet
Useful Life  Carrving  Accunmlated Carrying Carryime  Accumualated Carrying
in Years Yalue Amortization Valug Value Amortization Value
Amorttang Intangibke Assels:
Pulp brand recipes 15 8 0 % [LVER. 47§ b 1 S 4 - 5 bl
Mon-compele szreenent 2 62 {6G2) - G2 62y -
Total mtangible Assets, net s 112 % {H35) 8 47 5 112 % {61} § 50

Amortuaion expense for the years ended December 31, 2023 and 2022 was 33,333 and nd, respectively. Annuesl amonuston expense for each of the e five years B
eslimated 1o be 1 333 and (thereafler $33.333.
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NOTET - ACCOUNTS PAYABLEAND ACCRUFD EXPENSES

Accounls payable and accrued expensés conssted ol the fllewmng a3 of December 11, 2003 and 2022

(in thous anids )
December 31, December 31,
023
Accounls payable L3 1243 % | 728
Accrued expenses 3 542
Employee retention credil funds 564 -
Accraed inlerest payable 32 1M
Accrued payroll 2 187
Accrued vacalion B 53
Clrrenl-Jeare bihily 34 92
Total Accounts Pavable and Accraed Expenses 5 2517 3 1,787

The Enployee Retention Credil *ERC™), as ongatally enacted on March 27, 2020 by (he CARES Act, 15 o refundable tax creddl agains t cerlam enployiment laes equal
1o 507% of the qualified wages an eligihle emplover pays 1o emplovees sfller March 12, X20and before January 1, 2021, The Taxpaver Cetainly and Disaster Tax Relief
Act ithe “Relbel Aci™), enacted on December 27, 2020, amended and extended the ERC. On March 1, 2021, the Internal Revenue Service (*IRS™ released Nolce 200]-
X o provide guadance on the original FRC, as modidied by the RelieCAct. FRC clops can be made in o vanely alcircunsiances with varying deprees of subjectivity
and without clearauthomative guidance, Any ERC chims that are paid to employers sie subject 1o mspection and reversal by the IRS. Durng the second quaner of
2023, we filed Formrs 941-X o cleim lotal credils of 81,145 707 plus accied interest on qualified wages pasd dunng 2020.and 2021, of which 5864 532 was collecied
pror to December 31, 2023, Due 1o uncenamty zhoul (ke Company's elgibiliy 1o clamm these credits, under (the guidance of ASC 450, Conringencies. the funds

recenved prior to Decermber 31, 2023 pre mcluded i curent lisbdities as an estmmded accrnal ofn contingent Habality.
NOTES — NOTES PAYABLE

Motes payable consisted ofthe ollowing as of December 31, 2023 and 2022

{in thousands )
December 31, December 31,
023 2021
Secured pmmissory nole 5 Ale & TR
SID Investments, LLC promssory nole Hed 1,155
Exverpreen prnvate placement - B
SHA Joan 1500 150
Vehiche koans 125 4
Total Cross Dele 5 445 & 1,454
Less: Gross shor tenmdebt [ELH {2,041}
Less: Debi discount . (15} (3
Met Long Term Delt k3 4040 5 4.282
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Seheduled maturities of long-term dett a5 of December 31, 2023 are as Tfollows (in thous ands j:

Secureal PLID Doves treents
Promissory LLC Promissory
Years Fuling December 31, Nofes Nt SBA Loun Velicle Loans Tkl
2024 = 301 - i 87
2025 3,106 ile = 92 1514
2026 - A7 - £ 329
2007 - - - ) 30
2028 - . . o L
Thereglier - - 130 - 130
Tuotal § 3106 % Al & 15 & 35 5 4445

Secured Promisyory Notes

On March 30, 2020, the Comnmany enlered inlo a promissory nole (the “First Samenl Node™) for 33,000,000 with Samenl Capital Investments, Inc., a wholly owned
subsidigy of the Predecessor, (“Sament™) m connectin with (he acquisdion of the Predecessor's assets. The Samenl Nole accrues milerest al a mate of 3.5 per
annumon § 3ed-day year basis and medures March 30, 2025, The Sament Node is secured by the Company's operating assels purchased fomibe Predecessor During
Lhe vear ended Decendser 31, 2021 acerued nterest of 106458 was added 1o the prncgpal of the Fist Sament Nolde. On November 15, 2003, Sanent assgned (he note
Lo vanows third parties whe are not affilated with the Company, As of December 31, 2022 and 2022, the todal outstanding balince of § 3,106,458 15 meluded m “Long-
tewm deht, met of diseounes™ on the consolidated bakince sheets. As of December 31, 2023 and 2022, the unamoniied dscount relaled (o the pronessory note aas
S19A4X and $30,321, respectively, Tolal accrued mizrest on the Fust Sament Note as of December 31, 2005 and 2022 wiss 59,363 and S110236, respectively.

On June 2, 2020, the Company enlered inlo 3 promissory nole for 8653570 wath Samend {the “Second Sament MNote™), which accrued infercal at a rale of 5.5(0% per
annum and had a maturity deie of June 3, 2023 The Second Sament Mole was secured by the Company™s operating assels purchased fromthe Predecessor Dunng

the year ended Decerber 31, 2021, accrued micrest of $23.2(8 was added 1o the principal of the Second Sament Note, On Febroary 17, 2023, the Company prepaid the
prncipal and accroed interest due under the Second Sament Mote i exchange for Sament agreeing 10 redoce the prncipal amount of the Second Sament Mote by

approvmately 109 As a resull of the agreement, the Conpany repaid $606,653 of oulsisndmg princmpal and 827,125 ol acerued inlerest, and recognied a gam (rom
edinguishment of the debt of $70 420 durmg the year ended December 31, 2023, The remaining oulsianding balance of principat and accrued inlerest on the Second
Sament Mote was mloas of December 31, 2023, As of December 31, 2022, the toial ovtstendiog belance of $677.073 s meluded in “Short-term debt, net of
discannty " on the consolidated babinee sheet and accrued interest on the promissory pote was $23.966.

ASD fvestienis. LLC Promlssome Neite

On Aupust 30, 2022, the Coppany entered nio 4 promissory pote (the “NIDE Note™) for $1,136000 with NIDL o conmection with nis purchase ol the assets of the
Propery. The NJDI Nole sccruees interest al g rate of 5% per annum and will medure on Seplember 1, 2026, The Company may prepay the oulstanding amount due al
any e withowt pershly. The Company nukes nonthly paviments of prncgal mnd nterest o528 089, The NIDL Note s secured by & morpape on the Propeny (he
“Morgage” ) and g secunly merest m Lhe assels owned by the Subsidiry m fvor of MID (the “Secunly Apreement™),

In addition, the Company s obligaton (e repay the amounts due under the NIDIL Note, oF up @ $1130000 plus any acereed inleresi, s guamnleed by (he Company
ander & guatanty i fyar o CNID(the “Cuaranty™) entersd into on Augoest 30, 2002 Under the Coaranty, in the event that the Conpany delaulled on the NIDI Mote,
the Campany would be respons ble for any sumrermaming due aller MIDL foreclosed on the Morgage and exercized its nghts under the Securly Agreement,

Durng (he yearended December 31, 2022, aceraed interest of $19210 was added (o the princips] of the N MNote. As of Decepber 31, 2023 and 2022, §300,683 and
290417 ol the oulstanding balance ® meluded 0 “Shart-terne debr, net of discounts” and 5563 685 and 564,638 = meluded in “Long-term defe. nef nf
discounts ™ within the consolidated balance sheets, wespectively. As of December 31, 202 and 2022, io1al accroed interest on the MIDI Note was $ 3,602 and nil,
respectively,




Tuilie G .
Everyreen Private Mlacement

O Oetober 7, 2021, the Company entlersd mio o Securifies Purchase Agreement with Bvergreen Capital Management, LLC (¥Evergreen™) purseant (o which the
Company sued Evergreen a series of secured converlible notes and warmants to purchase shares of the Company’s common slock. From October 7, 2001 to March
30, 2022, the Company raised 33.2 malbon by issuing secured converible noles with gn segremite pancipal ampunt of 53,68 million (0 Evengreen (the “Noles™) and
wamnls (o purchase an aggregale ol 9,079 shares al an exerese price ol 3 150.00 per share. The wamanls will expire five years from ther respeclive dates ol ssuance,

On May 9, 2022, upon completion of the Company s milial public offerng (“1PCF), the Company repiid Evergreen an agpregale of 51926250 of principal and
820,881 of accrued mierest in accordande will the teims of the Notes. Additonally, the Company pasd a prepayment penally of 8577875, which was recopnied as
inferes L espense dunng the yesr ended December 31, 2022,

On June 30, 2022 the Company ssued an amended and restaled consolidated secured promssory node (the “A&R Note” o Evergreen, The ALR Nole consolidated
1753, 750 in principal amownt onder the Notes that were doe fo nedoe on July 7 Augost ® and August 22, 3022 (the * Pror Notes™). The pew pincipal mmount of the
AL Mote was $1841.592 which included accroed mterest and prepayment penaliies on the Prior Noles and (akes nlo account & payment of S500,000 on the Prior
Motes. The A&R MNote was msued pursaant loan exemplion from registrbion under Section 3a)™h of the Seconties Act of 1923, ag amended. As considemtion for
accepimg the A&R Note, the Company ssued 0667 shares of cormon stock o Evergreen under s letter agreement between the Company and Evergreen and
pursuant (o an eemprion fromregisimion under Secoon Hak2) of the Secumies Act of 1933, as amended. The A&R MNote bore mierest ol 700 per annumand was
scheduled 1o mature on March 31, 2023, The tmnsacton resulied in a Joss: on edinguishment of debt charge of $826,203, which was recorded dunng the year ended
ecember 31, 2022,

O October 26, 2002, the Company emtered into an exchinge agresment (the “Erxchange Agresment”) wilh Bvergreen, pusuant (o which a portion afthe prinepal and
accrued interest of the A&R Mole was convened mto shares of' o newly created senes of prefemred stock ol the Conpany, the Sencs A Converlible Prefemed Stock,
prar valse 300001 per share (™ Prefemed Slock”), The Company and Evergreen cchonged approsamately 5962000 of AL Mote, consisting of FE20000 m prncipal and
approxmately 3 142,000 of sccrued interest and prepayment premeum thereon, for 1,326,183 shares of Preferred Slock ssued (o Evergreen. Giher than reducing the
prncipal balance of the A&R MNote, the teme of the A& R Nole remamed unchanged, During the year ended December 31, 2023, the Company repaxd the A&R Nole in
(ull and recognised a penally of $152,23% for carly epayment, which was recopnised as interest expense durng the period. As of Decerber 31, 2022, the outsianding
balance on the A&R Note of 81,021,592 was micladed in “Short-term defr, wet af disconnss™ within the consolidasted balance sheet.

Smadl Business Admanistration 884 "1 Loon

O June 22, 2020, the Company entercd into a LS, Small Busmess Admnistration Loan Authorisation and Agreement pursuant (o which the Comgany received loan

proceeds of S150000 (ke “SBA Loan”). The SBA Loan was made under, and & subject o the tems and conditions of) the Feonomus Injury Disaster Loan Progesn,
which was a program expanded for COVID=19 mlisl under the CARES Actand s administersd by the LLS. Semll Bosiness Admimstration, The termoflthe SBA Loan

o thirty (30 years with & matenty date of June 22, 2050 and the annual mterest mbe of' the SBA Loan s a lised mte of3.75%. Under the tenrs of the CARES Act the
vse ol loan pmceeds orhe SBA Loan is bmited 1o allevisting economes mjury caused by the COVID-19 pandemic, The ouistanding balance on the SBA Losn off
150000 08 included m “Long-term debt, net af diseounts ™ withw the consolidated babines shéets ag of December 31, 2003 amd 2002, As of Decendber 31, 2027 and
2022, toial accrued interest on the SBA Loan was BIRT56and $13437, regpeciively.

Redated Porty Loans

Durng the year ended December 31, 2023, (he Company issued pronissory notes (olafing 5175000 10 Michael James, the Company's Chiel’ Financial Oflicer and
Director, which were paid i full at the closing of the Februan 7, 2023 public offemg
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Dunng 2020, the Company bommowad o 1okl <um of $23.000 ffom Mr James, which was repaid dorng the vear énded December 31, 2022 The funds bomowed were
utilized 1o fund ongomng opermiions and did nof accrue mierest.

Durmg 2021, the Company Bsued Converlible Promessony Notes (Lhe "Convertible Motes™y wilh principal amounis totaling $1,200,000 to Mr. James. The Convenible
Motes matuwed on the earlier of (1) one year afler sswance, (2 upon the closing of the Company’s nest sale oleguity securlies in whach the Company raised af least
3500 millon - gross procesds (exhiding the value of any mstruments converling inlo equily m such eguily financing), (3) the sale, lease, lcense or other
dis poston of all or substantelly all of the ussets of the Company, (4 4 rnsacton or senes of relted trnsactons nowhich any pesson becomes the benelicial
owner ol more than 50%; ol the Company s oulslanding voling securiiies, or (5) upon the occumence of an evenl of defiult, The princmpal aod mileres| due snd vwed
under the MNotes, which bore nierest ot a rate of 1200% per annue were converible nto shares of Comtnon Stock ol any tme ol the election of M. James ol o
conversion price equal te S13.75 {subject o adjusiment for forward reverse stock splils and the Lke afler the ssuance date) Upon the closing of the 1PO on May 9,
2022, Mre James converted S1200000 ol convertible notes and SHIT7H00 of acerued nterest mio 949 shares ol common stock. As ol December 31, 2022, the
outstanding amount on the Convertible Notes waz nil,

Durng 2021, the Company issued demand noles totalng $35.200 10 James Kras, the Company s Chief Bxcutive Officer and Director The funds bormwed weré
ulilized o (ined ongoing operations and dil not scerue inleresl. Durng 3021, the remainng oulstanding balmnee of $25.200 was exchanged for 2 Convertible
Promissory MNole on the same lerms as ssucd 0 Mr James. Upon the closing of the Company s inilial publc offermg on May 9, 2022, Mr. Kras converted $ 25200 of
outstanding pincipal and 52621 of aconsed mierest o 200 shares of common stock. As of December 31, 2022, the ousiandmyg amount of the Convertible
Promizzory Note was nil

Dunng 2021, the Company ssued promssory noies tolaing $66(0000 (o Mr James, which matured on the earlier of (1) ome year aller ssuance, (2) upon the closmg of
the Company s nead sale of equily securilies in which the Company mised ot Jeast 85 million w1 pross proceeds {ewcludmg (the value ofany mairuments converting
mnio equily msuch egudy {inancingj, 13) the sake, lease, license or other disposition of all or substantmlly all of the asseis of the Conpany, {4) a imnsaclion or senes
of related tmmsactons 0 which any person becomes the beneficial owner of more than 54 of the Company's oulstandmy volmg securibes, or (5) upon the
ocewrence of an evenl of defawll, The promissory notes bore interest ai 8 mie of 12% per annumand were repaid upon the closmeg of the 1PCL

Durmg the yesr ended December 31, 2002, the Company ssued promissory noles lofaling $90,000 10 Mr James with identical terms Lo the noles ssued dunng the
vesr ended December 31, 20210 The prormes sory nofes were repaxlal the closimg of the 1POL

Velicle Loans

During the vear ended December 31, 2000, the Company enlered inlo & Grancing sgreement for the puchase of & vehicle. The Joan, which scores inlerest al & mle
ol L7.51%, matures on Apnl 26, 2004, The loan 5 secared by the vehicle punchased.

Dutmg the year ended Decender 31, 2020 the Conpuny enlered mito three imancmg agreements wolalng STI02681 lor the purchase of vehweles, The loans, which
accrue inlerest @l rmtes of 16849 - 1R66%, mailure n 2020, The loans are secured by the vehcles purchased,

Durng the year ended December 31, 2022, (he Company emtered mio two nancing agresments tolaling $158.214 (or the purchase of vehicles, The loaps, which
accrue inlerest at a mie of Tod%, nniure m 2027 The loans are secured by the vehcles puchased,

Dunng ihe year ended December 31, 2003, (he Company enlered into Lhree financing agreements Lotaling 5151850 lor the purchase of vehicles. The loans, which
accrue inlerest & a rate of 10494, malure in 2028, The loans are secwed by the vehicles purchased
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NOTEY -~ STOCKHOLDERS' EQUETY (DEFICIT) AND S TOCK-BAS EI} COMPENS ATION
2023 Public Offerings

O February 7, 2023, the Company #sued an agaregate of 1619000 shares of common stock amd wamrants o purchase an aggregate of 1 861 850 shares of commaon
stock (" February Follvw-On Wamsnis™) pursuant to oo underwritng agreement between the Company and Maxim Group LLC, as representative of the underwrilers
ilhe “Representative™) and raised approsimately $10.2 million in gross proceeds, The February Follow-On Wamants, which became exercisable on February 7, 2023,
wranl the holder the Aght (o purchase one share of common stock al an exercise pree equal 10 56,30 per share. The February Follow-On Wamants will expome on
February 7, 2008, In addition 1o customary cashless exercise, the holders have the npht 1o effzcl an “allemative cashless exsrese™ on or afier Apeil 10, 2023, In an
“allemative cashless eservize,” the apprepmie nunber of shares of common stock #sushle # equal o the product of (i) the smepregate number of shares of commen
stock that would be issuable upon exsereise of the February Follow-On Warrsnt 0 was exercsed for cash and (0) 0.5 Daring (he yvear ended December 31, 2023, the
Company msued #6040 shares of common stock jo (he halders who exerosed 1722080 of the February Follow-On Warmnts via the allemaive cashless epemme
aption. Also on Febraary 7. 2023, the Company ssued warmnts o (he Representalive 1o puichase up to 81950 shaes of Common Stock @t an exercise price ol $6.93
per share, These wamants became exercisable on August 2, 2023 and will expire on February 2, 2028

O Seplember 8, 2023, the Company issued an aggregale of 2850726 shares ol common stock snd wamants 1o purchase an aggregate o3, 10583 shares of commen
stock (“Seplenter Fallow-On Wanants ™) pursoant Lo an undersnling agreement between the Company and the Representative and rused approsmately-$3.1 million
ol gross proceeds. The Seplember Follow-On Wamants became exereisable on September 8, 2023 to purchase one share of common stock ol an esercize price of
BL L0 per share and swill expoe on Seplember 8, 2028, Alko on Seplember 8 2022 the Conpany ssued wanmnis o the Bepresentative (o purchase up o 135,036 shares
of comimon slock at an execise price of $1.21 pershare (the *Representative’s Wananis™), These warranis are infilly esercisable on March 6, 2004 and will expae on
Sepuemiber 7, 28,

2022 fratied Public (}ffering

O May 5, 2022, the Company s stock began (mading on Masdog ander the symbol "EDBLY. On May 5, 2022 the Company entered inte an undersmting agreement
with the Representative of the underwriters i a fim commitment imitial public effering of an aggregate of 97667 umis (“Un#s™), each unil consisimg of ane share off
common stock and one warrant fo purchase one share of common stock of an exercise price of §E5000 per share. The Comgany also granted the Bepresentative a 45-
day option (¢ purchase up 1o 14650 common shares and/or wamanis 10 purchase up to-an additional 14,650 shares of comoon stock. On May 5, 2082, the
Representative parlaly exmosed ds overgllotment epbon o parchase 650 wamants . The ozl net proceeds from the offenng were S13207 000, afier deducimg
underwnting discounis and conmssions and expenses associaled with the offenng of $1.443.000,

Fromihe nel proceeds received fomthe olfering, (he Company paxd Evergreen Capital Management LLC (the “Holder™ or “Evergreen” | an aggregale of $2.531,006 m
aceordance with the temms of the converdible nofes held by Evergreen, The Company conveded Simple Agreements for Future Fquity (“SAFER™ mige 5,134 shares of
common stock and paid 379 to SAFE invesiors who elecied 1o recemve cash upon the close of the offerng mstead of convering the SAFE into common stock, The
Company also pasd the Chiel Financinl CiGicer $785,597 upon the maturity of the promssory notes he held, Upon the closmge of the offering, the Chiel Financis]
Cilficer converied 1,317,800 of converible notes into Y448 shires of common stock, and the Chief Executive Officer convered 527821 of a conventible nole inio 201
shares of conmmon siock,

Common Stock
The Company has guthorized 00000000 shares of common stock with g F00000 par valoe. As of December 31, 2023 and 2022, 5 705 643 and 362,716 common shars

were Baued and owstanding, respectively,
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During the years ended Decetriber 31, 2023 and 2022 the Company ssued 5342927 and 189920 shares of common s1ock, a5 sumrarmasd below:

MNumber of
Shares
Issuances of common stock m mitial public offenng 97667
ssusnces of common s1ock 1o Evergreen 9,333
Issuances of conmon stock (b conversion of debl 14831
lssuances of common slock [or conversion of Seres A Convertible Prelimed Stock S873
Izsuances of common siock (or Direclor's [ees ' 2703
Isauances of common stock (o cmplovees and consullanis 14,423
Total common stock issuanced dunng the yearended December 31, 2{122 LRS00
Number of
Shares

Lssunnces of common stock i public offerings 4,465,726
Lssnance of common 5i0ck for Darectors' fees 055
Issusnces of common stock 10 employees and consullants 5,176
Issuances of common stock or vamanl eeises H61 040
Total comeon sinck issunnced dunng the year ended December 31, 2023 3442927
Summiary table of common stock share transactions:

Shares outsfandmg al December 31, 2021 172796
Conuron slock issuances 155 920
Shams oulstanding ol December 31, 2022 362716
Comuren stock sspances 5342027
Shares outstandig at December 31, 2023 505043

Series A Convertible Preferred Steck

Oy Clewober 26, 2022, [ 520, 183 shares of our prelemed stock, par value SO00000 per share, were designated as Senes A Convertible Prefemed Stock and ssoed o
Evergreen (the “Prefemed Stock™) The Prefered Stock was entilled 9 a cumulative dividend at a mle of 700 per annum, paid in cash on a quaderly hasis on the
siated value of the Preferved Stock. During the year erded December 31, 2022, all of the shares of Prefernsd Stock were convered into 50,873 shares of common slock,
and no Prefemed Stock remams outstanding 2z of December 11, 223, Dunng the year ended December 31, 2023, the Company puid cazh dividends of 53,544 1o the
holder of the Prefered Stock, Accrued dividends as of December 31, 2022 were nril,

Stock-Based Compensation

O Joouary |8 2022 m conpection with the PO, the board of dwectors of the Company (lthe “Board” ) approved the Bhible Garden AG compomied 2022 Eguiy
Incentive Plan (lhe “2022 Plan™). The 2022 Plan provides for eguily incenlive compensation for enplovees, non-employee direclors, and any odher individuals who
perform services {or the Company, The number of shares mutially available for grnl under the 2022 Plan was 50000, A variely of discretonary awands are aothomsed
under the 2022 Plan, including stock options, stock appreciation nghis, restricied stock, esincied slock unts and olher siock-based nwards. The vesting of such
awards may be condilioned upon either a specified penod of tme of the attainment ofspecific perfommances gosle a3 determined by Lhe admmstrior of the 2022 Plan.
Thie option price and terms are also subject lo detemunaton by (he sdminstrator with ves pect (o each granl. The 2002 Plan is adminstered by the Board.
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O June 8, 2023 the stockholders of the Company approved the First Amendment (o the 2022 Plan, which increased the number of shares of common stock reserved
lor issuance thereunder by 300000 shares and exendead Lthe termol the 2022 Plan untdl June 8, 2033,

Shares available for fulire stock compensation grants totaled 319,125 al December 31, 2003,
Warrants

The fpllowing table summenes (mnsaclions mvolving the Company’s outstanding warmrants (o purchase common 2 lock for the years ended December 31, 2023 and
N2

Weighted-
Warrants Average

(Uindderlying Ixercise Price

Shares) Fer Share
Dutstanding December 31, 2021 oE § 130,00
Warranis ssued 15440 5 151.24
Ouistanding December 31,2022 12529 5117
Warrants ssued in publie ofleangs IR0 K LY
Warmnis exrcsed (LT 5 091
Outstanding December 31, 2023 35H0880  § 0%

Durng the year ended December 31, 2023, the Company 1ssued wamanis to purchase 5,183,670 common shares m conpecton with the 2023 Public Offenngs
Addionally, the Company ssped 861,040 shares of common stock @0 the holders who exeresed 1722068007 the February Follow-On Warranis vin the allemaiive
cashless exercise option,

Durmg the year ended December 31, 2022 the Company 1ssved wamanis Lo purchase 116,223 common shares i connection with the Indial Public Offermg.
Additonally, the Company ssued warmants 1o purchase an aggregate of 2,217 shares of comimon stock to Evergreen n conjunction with debi, which were accounted
for as @ debl discount. Managemeni estmaled the far value of the warmranis issued ulilkang the Black-Scholes Option Preing model with the following weighied-
Avemes aRAumplons

Warrant Valuation

Expecied term 25 Yeurs

Nolalitily A
Risk-free inlerest pite Laty
Dividend yield 007

NOTETD - LEASES

A lease provides the lessee the nght (o comiml the use of an identified assel for 5 period of Ume m exchange for consideration, Operaiing lease nghl-of-use assels
("Lense Aszelshare ncleded wilhin “Oiher Assels™ on the Company’s consolidated balance sheet.

Lease assets represent the Company’s nghi 0 use an underfymg assed for the kase lermand operatmg kease habaliies represent the Company s obhgston 1o mke
lease payments ansmg from the lease. The Company delermines il an anangement 18 a Jease al mceplin. Lease psseis and Babilines are recognized st the lease
commencement date based on the present value ol lepse payments over the Jease lerm
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The dicounl mie vsed 1o determing the commencement dale present value of lepse payvinents 15 the mterest mie mplicil i the lease, of when thal = not readily
determinable, the Company uliles ils secured bomowing rale. Lease assels include any lease payments reguired o be made prior 1o commencement and exclude
lease meentives. Both lease assels and ease habilites exclude vanable payments ool based on an index or mte, which are reated az perid coziz, The Company s
lease ppréements do not contan sigrificant residual value puammiees, resinctions, or covenants.

We e currently party to an ongoing amengement wilh our predecessor company, Edible Garden Corp., whereby we make lease payments of approsamately 521860
per montl o the lessor of the land on which our fugship Gediy s budl and Gr whicl our predecessor company s the lessee, Our month-o-month armogement
meels the definition ofz shod-lermlesse and is therefore excluded omthe recogrition requirements of A5 842, < Leaney”

Durng the year ended December 31, 2023, (olal operatmg lesse cost was 5295800, of which 188,709 was associaled wih shor-term lepses. Durmg the yesr ended
Deceinber 31, 2022, {otal opertmg lease expense was $244577, ol which $137.537 was associted with shorl-lemn leases. As of December 31, 2023 and 2022, shon
temm lease abalitees of $34415 and 92,051 are meloded within “Accounts Payable and Accrued Expenses™ on the consohdaled balance sheels, respectively,

The Inble below presents 1ofal operating lease assels and lease habilities as of December 31, 2023 and 2022

{in thows ands )
December 31, December 31,
2023 2022
Openiting lease assels 5 H % 126
Operating lease Labihites b M 3 126
The loble below presents the malunlies ol operiting lease lmbilifies as of December 31, 2023
(i thous s )
Operating
Leases
24 lease pavments 3n
Less: discount (2}
Tolal opemimg leaee bildies 5 34

The Lable below presents the weighled averge remaming lease lesm for operting ¥ases and weighted avermpe discount mie used m calculsting opesating lease
nghi-oFuse gesels:

December 31.
2023
Remaming Jeass lenm(months) 4
Discount mie 17.5%,
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NOTE 11 - TAX EXPINSE

The components of defened income tax assels and (lishilities ) are as folows:

{in thous ands }
Decermber 31, December 31,
2023 2022
Deferred taxassels
Nel operaling losses b BT & 6652
Acetued expenses 12 4
Reserves & Allowances. S0 {145
Groas defered laxaszels L f.037
YValuabon sllowance {8.277) {5, 70K
Tolal deferred 1axassels 519 w7
Deferred tax Lipbiliies:
Deprecable assel hass differences {519} 37
Tolal defemred fax ishilies (319) (937}
Met defemed lax aseets (abilities) 3 - ;

The Company did not meur income 2y espense or benefil [or the vears ended December 31, 2003 or 2022, The reconcilistion bedween the Company’s effective lax mie
and the stalutory tasrale & as follows:

Years Fnded
December 31, December 31,
023 022
Expecied income taxbene i al sislulon lexrmle, nel s (2,14 % 2615
Stale taes (nel of ledera! nabene s (Tl (1120
Increase in valuation allowance 2577 174
Debi Iprpivencss 15 6
ERC vefunds 247 -
Ciber 15 11l
Heporied moome tisespense (benefi) & - -

The Company believes thal meome tax fing positons will be sustamed wpon eamnation and does not antcipate any adius iments that would resoli oo malenal
adverse ellect on the Company's financial position, resulls of operalions or cash fows. Accordingly, the Company has nol recorded any reserves, orrelated aceruals
oruncenam moomme tax positions as of Decenher 31, 2023,

Federal and Mew lersey laxlaws impose significant restactions on the ulikaton of nel opeming oss camy forwards in (he eveni of g change i ownership of the

Company, as defined by [niemal Revenoe Code Section 382 (Seclion 382). The Conpany does noi believe a change m ownership, as defined by Seciion 382, has
vecumed but a fomal sludy has nol been compleled,
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The Company has nel operaimg Joss camy forwands for fedeml and New Jemey meome lax puposes of approametely 53 1LE6S, 132 and $28,724.329, reapectively, as of
December 31, 2023, The {eder! net opemtmg loss curyibreards, if nol utilized, will camyover indefinitely. The siate net opersting loss camrylorwands, if nol ulifieed,
will expire begmnmg i 2040,

NOTEL2 - COMMITMENTS AND CONTINGENCIES

From tane to (e, we may be party o or otherwse mvolved in legal procesdings ansmng in the onfinay course of business. Manageinent does pol believe that there
# any pendmg or threalened proceeding sgams| us, which, il delemmined adversely, would have o matenal adverse offecl on our business, rsulls of opertions or
linaecal condiion,

NOTE 13 - RILATID PARTY TRANSACTIONS

The Copprany bas entered mto loan sgeeements wih cernm Officers and close relives of Officers of the Company, the lemms of which are disclosed in Note §,
“Nates Pavahle "

The Company = party 1o.an ongomg amangenenl with the Predecessor wherehy the Company makes. ease payments of approsmately $21860 per month 1o the
lessor of land forwhich the Predecessors the lessee, The lease ngpreement s assocmied with land the Company uiilies for s ongoing opermbins,

NOTE 14 — GOING CONCERN

These financel slalements are prepared on a going concem basis, The Company began aperaling in 2020, For the years ended December 31, 2023 and 2022, we
mcurred net losses of $10.2 million and $12.5 pallion. res pectively. We expect o expenence furher significant nel losses m the bresecable fwure. As of December 31,
2023, we had cash gvadable for operations of $0.5 million, We have nol been able 1o genetale sufficient cash fromopenting activilies W fund our ongoing opémtions.
Since ourinceplion, we have rased capial through our issuance of debd and equily securities. Our fulure success 15 dependent upon our abilily to achieve profilable
upertions ami genemle cash flom operaling activities, There & no guamnige (hat we will be ablké 1o gepemie enough revenud andfor rise capilal W support our
operiions.

We will be required 1o rase addiional funds through poablic or private financmg, addiional collabremtive relationships or olher amangements unlil we are ahle 10 mise
revenue and reduce costs WA point of posifive cash Oow, We ane evaloating vanous opbons W nher reduce our cssh requirements 10 operte at g redoced rmle, as
well as options 1o mise additional unds, peludmp olaming leans and sellng securities. Thers B no guarnntee thal we will be able 1o genepate enough evenue
and’or mise capilal to suppon ouroperstions, or il we are able (o mise capital, thal il will be available 1o us o0 acceplable lemms, o0 an acceplable schedule, oral sl

The issuance of additienal secunties may resull in a significant dilution m the equily interests of our cumen! stockholders. Obtaming Joans, assuming these bans
would be available, will merease our abddes and future cash conmutinents. There s no assummee thal we wall be able o obtun fuiber funds egured for our
contmued apertions or that addiiona] inaocmg will be svallable for use when needed o ifavailable, that if can be obtamed on commerially rasonable terms, 10 we
are nol bk o abtain the addiional fnancing on o Deely basis, we will nol be able Lo meet our other oblipatons a5 they become due and we will be {oreed o scake
down or perhaps even ceass our opemlions,

Ihe rsks and unceramiies sumounding our ability 10 continue our business with lmeded capital resources mise substantal doubl as 10 our ability to contmue as a
going concem for twelve months from the ssoance of these fnancil stolemenis
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NOTE1S - SUBSEQUENT EVENTS
Departure ef Clief Financial Offcer, Appointment of fnterim Chief Sinancial Officer

Effective January 25, 2024, Michae] James retired from lns positions @5 Chiel Fmaners! Ofcer, Treasurer Secrefany and Daector of Lhe Company, In connecizn with
M kumes’s relwement, on January 24, 2024, (he Company and M James enlered into a sepamtion agreement {the “Separlion Agreement ") Pursuant (o the tenms of
the Separtion Agreenent, the Conpany sgread e pay M James g sevemnce payment of 5300000 i the fom ol salary contnuaton andil Janueary 2025, In additon,
M James s eligible o cam milestone payments under the Separation Apreement in an aggregate amount up o 5300000 i he completes cerlain tsnsitonal
deliverables for the Company. The Company agreed Lo granl M Jares a resticted stock awand with a e value equal i 825000 as ol (he irading day after the date
the Conypany files s Annual Repor on Form 10K or the year ended December 31, 2023, Under the Separstion Agreement. Mr James provided a geneml release of
clas m fvor of the Congany and 45 afliliales, subject (o customury exceplions. Flleelive January 25, 2024, the Board appointed Kostas Dafouls 10 serve as the
Company s mienm Clhiel Financial Officer lollowang the retrement of Mr. Janes.

Lrguity Diseeibiirion Agreenent

On Fehroary &, 2004, the Company entered mio an Bty Disinbution Apgreement {the “EDA™) with Maxm Goup LLC, as sales ageni (the "Agent”), pursuant o
which the Company mey, froemtme (o tme, ssee and sell shares (the “Shares™ ) of its common stock through the Agent i an al-lhe-market offenng for an aggresaie
offenng price of up 1o §1, 146893, Uinder the temms of the EDA, the Agenl may zell the Shares ai markel prices by any method thal iz deemed 1o be an “ai-the-market
nfferng™ as defined in Rule 415 under the Secunties Act of 1933, as amended, The offering of shares of our common stock pursuant to the EDA will termanate upon
Lhe earbest of (1) February &, 2025, (1) the sale ol all Shares provided {or m ibe prospectus supplement relaied o ths afferng, and () the lemuination of the EDA by
wrillen notice of the Company or the Agent,

Subpect (o (he lene and conditions of the EDA, the Agent will use s commercially reasonable effons o sell the Shares fromfume 1o e, bosed upon the Company s
mstruciions. The Company has no obligation (o sell any of the Shares and may al any lime suspend =ales under the EDA or tenminale the EDA in accordance with iis
Lemmes, The Company bos providad the Agent with costomary mdemmificstion rights, and the Agent will be entitled o a fed commisson of 3.5% ol the sgpregsie
amss proceeds from ke Shares sold. The Company has agreed 1o reinbuse Lthe Agent for the fees and disbursemerts of ils counsel, payable upon execulion of the
EDA, in an amounl nol o exceed 3400000 m connecton with the establishment of this at-the-maket offenng prograem, m addibon 1o cerlam ongome fess of 15 lepsl
counsel.

Metier Supprly Agrevmen iy

On February 8 2024, the Company and Meter DEtrbution, Ine. (" Bayer™) entered into two agreements pusuant i which the Company will supply and sell products
1o Buyer (the “Supply Agreements™),

Under the Supply Agreements, (he Company will sell (i) fresh cut herbs, meludmg basil, bay leaves, chives, cilaniro, dill, minl, oregano, msemary, sage, thyme; (i)
bydmpedic basil, and (u) potted herbs, including bagil, chives, cilanlm, mnl, cregano, parsiey, msemry, sage, thyme, whealgrss, moguantties and delivery
seledile requested by the Buyer sl prees per uoil st in advance by the Company and the Buyer Under the Supply Agreements, the Company and the Buyer will
renegolate the prces for each unil annually, provided ihat the price per unit will ool micrease or decrense at a rale greater than the change in the refevanl Consumer
Prce Indexin (hat year, Once set. the picmg (ems will remain fised for the remamder of the year Any price inceesses will take affect afler s1dy days and any price
decrease will be effective mmmeduiely. I the Company and the Buyer are onable 1o motoally sgree on price merenses, the Company will kave the power (o leminaie
Ihe Supply Agreemenis innediately.

Under the Supply Agreements, the Company has agreed 1o fund the nstallation of fiures in each of the Buyers stores 1o display the potted herbs m an aggregaie
armount estimaled 19 be approanutely SE00000, These payments will be made as a weekly deduction fronithe Company's receivables fiomithe Buyer,

The Supply Agresmenis will expire on December 31, 2006, The Supply Agreements may be renewesd for an additional two-year termupon the motual agreément bul
the Supply Agreements may be temunated by the Buyer withoul cause upon sidy days’ prornodice.

Sale af Aceounts Recoivable

On March 14, 2024, the Company entéred into o Standard Merchant Cash Advance Agreement (the “Agreement™ with Cedar Advoance LLEC ("Cedar™), pursuant 1o
which the Company agresd 1o sell SLATLO00 of irade receivables o Cedar i exchange for $1L000000 of cash proceeds, afler deducting 550000 G underwniting (@es
and olher uansaction expenses. Weekly, the Compary 5 tequired (o pay Cedar 25.0% ofall finds collected from customess for the sale of goods and services.
Weekly, Cedar is authorised (o wathdrgw 353,250 of {unds from Biible Garden’s bank account until such time @ reconciliation & provided calculating the 25005 of
collections owed o Cedar, untd such tane the lotal balance of $1 4910005 repaid. The Agreement s collterabiaed by the Company's cash and recervable accounts.
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leem 9. CHANGES IN AND NS AGREEMENTS WITH ACOOUNTANTS ON ACCOUNTING AND FINANCIAL DS CLOS LURE
Muone,

ltem 9 A, CONTROLS AND PROCEDURES

W maintain & set ol disclosure controls and procedures designed 1o ensure that infomestion required 10 be disclosed by us i repoits that v (e or subml
under the Secunilies Exchange Act of 1934, as apended (the “Exchange Act™ is recorded, processed, summarizd, and repored, within the (ime periods specified m
Secunties and Behange Commssion (“Commssion™) rules and [mmd. We cained oul an évaluation urder the supetvision and wath the parmcpalasn of ou
management, ncluding (the Chiel Esccutive Officer (*CEO™) and the Infenm Chief Financial Oflicer (*CFO™) of the effectiveness ol s dsclosure contols and
procedures. Based on thal evalsaton, the CECrand CFO have concluded that our dsclosure controk and procedures were nellective as of Decetrber 31, 2023, due to
the exstence of malenal weaknesses in our intemal control over fmancel reporiing that we have vel to fully remediate,

Because we-are @ small company with 8w employees in our finance department, we lscked the abiity to have adequaie segregation of duties in the financial
slatement prepamiion process. Since these enlily level contmo®k have a pervaswve effect acmss the organiaiion, monaogemenl has determined that these
circumsiances constilule a malenal weakness. In addidion, we have a matenal weakness m our miernal control over fmanciz! reponing because we lack mamienance
of approprate documeniation o support eor miemal contmls and we have msofficently reviewed repors wentifying user enbity conimls, If we are unable o
remedinte the malenal weaknesses, our fmancial reporting nay not be reliable and the marked prce ol our common siack may be adversely affocied,

Meragemern s Annied Report on Imtermd Comtrol over Fimmmcial Reporting

Our management, mchudmg our CEOrand CFOY, are responsitle lor establishing and mamizinmg adeguate internal contml over owr financial reponmg. Intemal contml
over financil repormg 1o process desygned by, or onder the supervson of, our CEOD and €10, and s mplermented by our Board, management and other
personnel, 1o provide reasonable assurance mgarding the reliabitily of fmancial reporting and the preparabion of fmancial stalements for edemal purposes in
accordance wilh generlly scoepied accounting prncipes and ncludes those policies and procedures that (i) perain (o the mantenance of reconds that, in
reasonable detal, accurately and fairly reflect the Uansactions and dsposiions of our assets; (1) provede reasonable assurance thal irnsactions are recorded as
necessary 1o permil preparation of financial statements in accordance with genemily accepled accounting princirles, and thal our receipds and expendilures are bemg
made only i accordance wilth authoraton of our management and dorectors; and (i) provide reasonable assurance regarding preveniion or tmely delection of
unduthored sequisition, vse or dizspositon of our assels that could bave g matermd eflecl on the inapenl slatéments, Because of ther mberent imiations, miernd|
contiol gver financial reponmg may nol prevent or delecl misstalemenis. Also, projections ol any evaluation of effecliveness 1o fulure perinds are suhject (o the rsk
that conlnols may Become madegquile because of changed m conditions, orthal the degree of compliance with the pebeies or procedures may delenomte,

Under the supervion and with the parbeipation of our management, inchuding our CEO and CFO, we conduected an evaluaton of the effectveness of our miernal
contiol over (nascal reporting based on the 2003 verson of the Intemal Control — Inleprated Framework, issued by the Commitlee of Sponsorng Organialons of
the Treadway Commssion,
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Based on our evaluation, our management concluded thal our internal control over financal reporing was ineffective as of December 31, 2023, due (o the exsience off
the material weaknesses descnbed Below:

13 We lack the resources o have adequate segregation of dulies o the financual slalement preparation process, and

3y We lack manterance of appoprate documentzion 1w suppor our milernsl controls and bave insoficentdy seviewed repons identifying user enllty
conlrls,
It anneal report does nel mehide an atlesiaton repot of our ndependent regisiersd public accounting m regarding inlermnal control over fmansisl
repormg. Mamgerent s repodl was ool subnect lo attestaton by o mdependent regstered puble sccountmg Gan porsuant {0 mles of the SEC thal petinil non-
accelemted {lers to provide only the management’s repor i ther annual reports on Form 1K

There were no changes (o the Company s mtemal controls over inancial reporting oceuned durmg the year ended December 31 2023 that have matenally
affected, or are reasonably likely 1o matenally affect, the Company’s miemal control over linencil reporing.

leem 9B, OTHER INFORMATION
None,
ltem 9C. DISCLOSURE REGARDING FOREIGN JURISDICTHONS THAT PREVENT INSPECTIONS

Mol applicable,
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PART I
e 10. IRECTORS, EXECUTIVE OFFICERS AND CORPORATEGOVERNANCE

The follwwing lable seis forth cerlmn nfommalion fegarding our directons and exccutive officers a5 of March 25, 2004:

Mane Age Posi tion

James E Krs 55 Chiel Exsculive Officer, President, Treasurer; Secrelary and Director
Kosias Dafoulas' L) 44 Interun Chiel Financial Officer

Pamely DonArma o [Hreclor

Mathew MeConnell 0% Direcior

Fovan Rogers 42 Drimec1or

{1} Elective Japuary 25, 2024, the Board appomted Mr Deloulss lo serve as the Company’s mierim Chiel Financial Officer fblowmng the relirement of Michael
James.

Jumes . Kraes, b0 Kras 8 one ol owr fousders and bas served ag Chiel Eecutive Officer and a director since ouwr inceplon i March 2000, M Kras served
as Pregident and Chiel Madetmg Odficer of BEdible Garden Com., a wholly-pwned sobsidiry of Unnvaled Brands (formery Tema Tech), from March 2006 10 March
2020, Prsor fo thal service. Mr Kaas held senior leadeislup positions i merketing al global leaders Ajinonoto. o mullinational food and bistechnology corporation,
and The Bountiful Company (fomerdy The Mature’s Bounly Company), & prmducer of dietary supplenenis. Mr Kras slaned his career on Madison Avenue in
advertsng wath vanous global advenismg and mukeling companies mcluding Grey Adverlising and Caml Interactive a subsidary of Dentsu nlernational M Kras
@ the nephew of Pamela DonAroma, one of our directors, As our Chiel Esecutive Oficer and one of our founders, Mo Kras brings 10 the Boand exensive knowledge
al v products, structure, and collure ag well a3 years ol expertise w the ndusiry.

Koseees Defreddas, Mr Daloulas bas served 25 our mtenm Chiel Fmancial Officersince fanuary 2024, He previously served s a consuliant 1o us on behall of
CapConnect, ne. (“CapConnect™) to provide lsancal repoitmy and rebled services. Me Dafoulss abso serves as Head of Advisory & Fmance al CapConnect,
where he has served since Seplember 2021, Mr Dalbules previously served as Treasurer 8l Semposh, Ine, trom Apel 2020 (0 Seplember 2021 From December 2007 1o
Apnl MK Me. Daltulas was Director of Treasury at Cirele Infemet Fmancil, as well as Head of Finance (e Podomies, o subsidiary of Circle.

Prmiela DyvArone. Ms, DonAsomn bas served as one ol our diectors since Aprl 2023 and as Chief Brecutive Officer and President of Fulures Ine. since
ils inception i 1989, Fulures nc. 5 o non-profil organiation thal advocates for mdividuals with disebilities (hrough professonal developmen!, communily -based
education and enployment opporfunibes. In er posdeon al Futures Ine., Ms. Donfoma  responsible for all aspects of agency commutication, development,
humen resource munagement, govemmental conplisnce, scereddation, and financial opemtions, Ms, DonArome s the sunt of our lames Kms. our Chiel Bscative
Odfficer. Ms. PDonArodn was chosen 1o serve as a deector hecause of ber extensive leadership expenence and experience i building oul an organcalion, which we
bielieve will be imporiant 85 we rmp ip owr organiatonal buidouw,

Muthew MeCommedl, Mre McConpell has served as one of our direciors since May 2022 snd a5 a pan-ime consaltant an Caplonnect since July 2023 M
MeConnell previously served as Chel Becutive Oficer of Marco Polo Securites, Inc's MPS Chaperone and Dstnbutam busmess. from Febiruary 200010 September
2022 In this position, he oversaw intemational equities, treding, and capital narkets processes for ths LS, broker<dealer oflering cross-border regulatony and
dsinbution sokibions Lo a robost selwork of Jocal securtes (s acioss e world, From 2015 (0 2020, Me MeConnell served as Managing Director, Head of Fgudy
Capilal Markets of Tellamer (Exotis Capatal), & inancisl brokerage fin meluding as 8 member ol its LS, escculive commtiee, Prior o Tellimer, Mr MeConnell was
Head of Capilal Makets al Averbach Grayson, a finapcial biokesage fiomy, fiomm 2004 (o 2008 M MeConnell was chosen o serve as a director because of his
exensive miemational financial and capial markets expenence, which we believe will be impornam as we moplement our growth sirmegy

i
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Ryan Rogers. Mr, Bogers has served g8 one of our directors since May 2022 and has spent nearly two decades working in the food retall industny i vanous
merchandising, sales and sourcmg posiions. Mr. Rogers 1= the founder ol Retal Optics, a consuliing fom focused on navigating complex problems wathin the retail
space, and has served as presslent since February 2022, From Jupe 2021 until Februgry 2022, he served as client husiness minager and business developing manager
for FDM Sakes, o bmnd development organizntion belping accelemle grvwih for food and bevemge brands. Pror o joining FDM Sales. M Rogers spenl 18 vears al
Target Com, a retal comaoration, where be held mechandising and sourcing roles of increasing responsiility within its food division, meluding produce buver,
where he led the growth simiegy for packaged sakads, vegelamn, and heallhy snacking. Me Rogers was chosen 1o serve a5 a dreclor because of his extensive
experience in our mdustey and hes ability 1o help ompannations like ours aceslerste growlh,

Fanily R lations hips

Except as poted m the biographies above, there are no lanuly relationships between any dsecior or execulive oflicer.
CORPORATE GOVERNANCE

O Boand cons st of fanes Keas, Panels Don A, Matthew MeConnell, and Ryan Rogers.

Board Cormuittess

Char Boared has establshed three standing commitiees: the audil commttes, the compensation comnuilez, and the nompating and governance commiles. Fach of
these commmiiess consist salely of independent directors, Our audil comeeilee was estahiished in accordance with Section 3aW 58 A ol the Exchange Act

Andit Commmitfes

The audil commiliee i3 responsible for, among oiher mtlers:

i appoinling, compensaling, relaining, evaluatmg, lemminatng, and overseeing our mdependent registered publc sccounting fin

. discussing with our méependent registersd public accounting finn the independence of il mermbers fomis mapagement;

. reviewing with our independent registered public accounting firm the scope and resulls of iheir audil:

. approving all audil and pemmsssible nop-audit services 1o be perfonmmed by our mdependent regstersd publie sccountmg fmt

¥ overseeing the financil reporing process and discussing with management and owr independent registered public accountmg firm the interim and annual
Ginareial stalemenis thal we e walh the SEC

. reviewing and mondoring our accounting prnciples, accounting policies, financial snd accounting controls, and conplionce wilk legal and repulalory
FEQUITEEEnIS;

. coardmaling the oversight by our Board of our code of ethses and ow disclosure conlels and procedures,

. maintainng procedures for the confidenizl and/or anonymous suhmission of concerns reganding accounting, mlemal controls or auditing mellers: and

. reviewing and approving relnled-peson bnnsactions.

Musthew MeConnell, Pamela DonArome apd Ryan Rogers serve on the sudd committee and meel the delinmion of “indeperdent director™ i purposes of serving on
an audil commilles under Ruke 10A-3 under Ihe Exchange Act and Masdag rales, Mr MeConnell serves as the Char of the audil commelice, Mr MeConnell qualifies
a5 an “audit cominllee fnmncl expen.” 25 such temis delined i Nem407(d )5 ol Regulaton S-K_
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Compensation Commmities

The compensalion commiles 1= responsible for, among olher maliers:

. reviewing key employves compensation goals, policies, plans and programs;

. reviewing and approving the compensation of our direcions and executive officers.

. tevaewing and spproving employment sgreenents sod oiber sinulsr amangements between us and owr execulive officers: and
g appointing and ovesesing any compensalion consullanis oradyisors,

Famels DomAroma, Maithew MeConnell, and Ryan Bogers serve on the compensation commillee and meel (he defimtion of “mdependent direclor” b puposes of
servalg o a compensalion commities under Nasdag rules. Ms. DonArom serves as the Chasr ofibe compensation comirailes

Meminating and Goverpanee Coouni tee

The nominalieg and govemance commilice 5 responsible for assisling the Boand in wenlifying qualified individuak (o become dieetors, in determmning the
commposition of the Board and 0 mondonng the process 1o assess Board effectiveness. Ryan Rogers, Pamet: DonAroma, and Mathew McConnell serve on the
nommenaimg and govemance commtiee and Mr, Rogers is the Char ol the commitiee,

Board Leaders hip Structure

Dui Board and menagement believe that the choice of whether the Chair of our Board should be an executive of the Company, of a non-execulive or independent
director, depends upon & number of {zctors, lekmg into accound the candidales for the posilion and the best inleresis of the Company and its stockholders. Mrn Kras
sepves as the Board Chair, Mr Krgs's operating ond Jeadership expenénce st an officer and direclor of our company smee s inceplion ond combined seven years of
experience with us and our predecessor company made hima competling chaoice tor Board Chair Mr McConnell serves os lead independent direcior ofour Board. As
lead mdependent directon, M MeConnell presides over execulive sessions of the mdependent directors and erves g5 o ligison between (he independent direciors
and our menzgement leam

Risk (hersight

D Board oversees a company-wide spproach (o nsk management. Our Board will determine the appoprate sk evel for us peneslly, assess the specific nsks faced
by s and review the steps laken by management (o manage those risks. While our Board has ullimate oversight responsibility [or the risk napagement process, il
commitiees will oversee sk m certam specilied areas.

Specifically, our compensalon commties &5 responsible for overseemng the mnagenent of nsks reliling o owr extculive conmpensation pling and o genents, and
the meentives created by the compensation gwanis i admnsers, Our sudil commtiee oversees nenagement of enterprise risks and fnancisl nsks, as well as
potental confbicts of ilerest. Our Board s respons e for overseamy the puragenent olisks assocuted with the mdependence of aur Board.

Ciode of Fihics

Char Hoard has adopled o Code of Fithaes that applies o oor direclors, officers and emplovess, includmg oor prncipal esceative officer, pancipal financil officer,

principal accounting officer, controller, or persons perfomuing similar funcions. A copy of this code i avalable on our websile al ediblegandenag.coninvestars, We
ntend o disclose on our websde any amendments (o the Code of Ethics and any wamcers of ithe Code of Fihics.

[




Tl af Ca )
Birector and Officer Indepmification Agrecments

We gre party (0 sepamte indemnificaion agreements with our direclors and execolive officers, m addiion (o the mdemmification provided (or m our cedificaie of
incorpormtion and bylaws. These agreenents, among other things, reguire us o mdemnidy our directors and executive officers for cenain expenses, including
altomeys " fees, judpgments. penalies, Goes and sellement amounts mcumed by a direclor of exscolive offieer in any aclion or proceeding ansmy oul of thew services
as one of our direclors or execulive officers or as a dwector or exsculive olficer of any other company or enlempnse (o which the person provides services al our
requesl. The mdermilicaten agreements and ow centilicate of meorporation and bykivs regure us Lo ndemnily our ditectors and officers o the fullest exent
permilted by Delawane law,

Tem 11, EXECUTIVE COMPENS ATION
Summary Compensation Table

The fllowing (zble provides infonmation regarding the compensation paid o the years ended December 31, 2023 and 2022 10 each of the esscotive officers mamed
below, who are colleeively refemed toas “named execotive officers™ elkewhere in this Annual Repor on Form 100K

Salary Bonus Totad
Name and Principal Position Year 1H [h3] {5}
Jomes B Kras, 03 3000 — 00000
Chiel Exccutive Oificer A2 261538 S0, 000 T6ES3R
Michael James, 23 SOEO00 — ECIUEY
Former Chief Tanancial Officed | 2122 261 538 S00,000 76153

(L) Efeclive January 25, 2024, Mr. James retired frombis positions as Chiel Financal Cilicer, Treasuarer, Secrelary and Darector.
Employiment Agreements

On August 1% 2021, we eniered wnlo employment agreenenis wilh Messrs, Kms and James, which were later amended on fanuary 18, 2022, Pursuant o the
empleyment agreements, Mesars,: Krs and James agreed (o serve as Chael Eecutive Officer and Chel Financal Ofeer, respectively, fora term of iwo years, These
agreements sutormtically renew for one additional one-year period wnless we or Lhe execalive provides wrillen notice prior Lo the end of the term Pursuant Lo these
erpliyment agreciments, Messms, Kis and James are entitled 1o an annual base salary of $300000, which amount may be ncreased by the compensation commlles
or the Board in thew discretion. Fach eseculive is eligible to receive an annusl cash performance boous with o trget swind smount egual Lo 1006 olhis base saliry in
the year ol perommnce Perfommnce Bonus™), This Perdfomance Bonos will be based on performance and aehevement of Company goals and objectives as defined
by the Board or compensation commmies. For the vewss ended December 310 2003 and 2022, no perfomunce goals were set i advance and no Perlommance Boous
was awarded (o Messrs. kras or James, In addition, each execulive 15 entitled g0 four weeks" paid time ol purscant 1o our practices for senor essculives, and s
entitled 1o the health, welline and retrement bepefits provided geneally o our other enployees.

Potential Pavinents Upon Termination or Change in Control

Under the employment agreement for M. Kras, he be is termmated for couse, resigng without good reason, of s enployment ends due o b death or penmanent
disability, he will be entitled (o any eamed ol vopaid base salary phis accnied benefits camed (hrosgh the dale of tenmination,

)
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Ueder the empleyment agreement for Mr Kris, in the evenl ofan b lermmaton fora reazon other thap for cause or ifthe excubve tenmnptes voluntarily under ong
or mere of the specilied cocumslances thal constilule a good reason. Mr Kras will receive an amount equal o lwo imes hs then-cument base salary payable
monthly, less any requaned tax wilhholdings, plus the pro-mite portion. of the Perfommance Bones camed dunng the calendar vear of lenninatien, and an sggregaie
amount equal Lo 12 times the applicable ponthly premium for his proup medical, dental and vision covermpe. In addition. any stock options keld by the esecutive will
aceelerale and become fully vested. snd any restriclions relalmg o restrcled stock orrestncted siock unils will Bpse and become flly vested.

The exgcutives wee subrcl o non-conpeition and non-solicitstion provisions soder thew caploy menl agreements eilective Lor the peniod of Lime equal i the grester
ol (i the perad of lime dunng which the exsculive is receiving any comypensation or benelils fom us; or (i) 8 penod of one year pllbwing the excutive’s
temmaton of enploynenl. b all cases, the extcutve’s payments and bepefits will be peduced, i necessary, o ensure that the payments and bensfils (o Lhe
execulive will pot be subpect Lo the “golden pamchutle”™ excise taximposed by Secion 495 of the Intemal Revenue Code and the pavments will be deductible by us.

Mr, James was entilled 1o and obligaled by the same feme as Mr Kras until eniry mio his separation agreement, Bllective January 25, 3024, Michael Jlames refred
fromhis positions as Chiel Foancial Ofcer, Treasorer, Secrelary and Direcior of the Conpany. In connection with Me Bunes’s retiremend, oo lanoary 24, 71024 (he
Company and Mr Jomes entered mio & separation sgreement (the “Sepamtion Agreerent™). Pursuant (o the terms of the Separstion Agreement, the Company agreed
o pay Mr lames g sevemnce paymenl of 83000000 m the formoCsalany continuaton anil January 2005, In addition, Mr. James is elighie (o cam milestone payimenis
under the Separation Agreement v an aggregate amounl up o $30,000 i he completes cenam transitonal delbverables for the Company. The Company agreed 1o
granl Mr James o resincted stock award with a (o value equal o 323000 a5 of the inding day afier the date the Company Gles s Anneal Bepord on Form [RK for
the yearended December 31, 2003

Cuistanding bruity Incentive Awards at Fiscal Year-End

There were no slock awards held by our named execulive oificers as of December 31, 2023 or 2022,

Fipity Incentive Plan

Urder the Company's 2022 Equity Incentive Plan (the "Pan™) we miy ssue up to 350000 shares of common stock o enplovees, non-emploves directors, and any

other mdraduals who perdomm services for us, Under the Plan, we may ssue awards incheding oplions, stock apprecustaon rghts, resipeled stook awards, restricted
stock units, and other stock-based awards as the Board of compensation commliee noy delenmine.

0
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Birector Compens ation

In the vear ended December 31, 2023, compensation for our non-cnployes dircclors included an annug] cash retamer of up o 575000 promted for the lime period
served as director) and up to o §75,000 equity prant of resiicted slock gmnted under the Plan. We mlend for the compensation commitles (o detemune the Milur
compensaton ol our independent duectons.

The lollowmg table sels forh mivmolon conceming non-employes direcior compensation dunng (he yesr ended December 31, 2023, Befer o the " Swmmary
Compensation Tuble™ above for compensation samed by M Krs m 2003,

Fees earned or
paidineash ~ Stoek Awards Total

Name (%) )" (5)
Mathew MeConnell T5000 - 5000
Debiorah Pawlowskil?) GET 31m 13050
Ryin Rogers 75978 . TEOTR
Pamels DonArmma'™ 40167 . 49,167
(L Fepresents the granl date Lar value computed in secordance with the requirements of aceountmg {or stock-based compensation, The amounts reported m

thes colamn kave been conputed i accordance with the Fipancial Accounting Standands Board's Accountmg Standards Codification Topae TIR,
(2 Ms, Pawlowski was appointed (o the Board on October 14, 2022 and resigned on Apnl 4, 2023,
(K} Ms. DonAroms was appointed lo the Board on Apnl 4, 2023

Itewn 1205 BCURITY OWNERS HIP OF CERTAIN BENFFICIAL CAYNERS AND MANAGEMENT AND RELATED STOCOKHOLDER MATTERS

The informetion m this section s presentad nooccordanee wath the males of the SEC Linder these rules, beneficinl ownershipr ofa class ol capilal sfock meludes (1) any
shares over which the person, diréctly or mdirectly, has or shames voting power or mvesimeni power, and (iij any shars the person has the right lo acquie wilhin &0
davs, N bwo or more persons share volmg power o mvesiment power wilh respect (o specific securities, eech person & deemed (o Be the beneficial owner of those
secunties. The calculations in ths seclion are based on 6,036,397 shares of common slock oulstandmg as of March 25, 2024,

Beneficial Ownership of More Than 5% of the Company”s S hares

The izble below presenis cenam mfommiion as of March 25, 2024 regarding the persons known o us 1o be the beneficmt owner of more than 3% of the oulsiandmg
shares of our common stock.

Shures
Beneficialy
Mo and Address of Beneficial Owner e Percentage
Lind Clobal Fund 11 Lpf 1
44 Madison Ave, Floor 41
Mew York, NY 10022 SUT &3 4.9%

{1y This mifommion is besed oo 8 Schedule 12G/A filed on February 13, 2024 by Lind Gobal Fusd I LP (“Lnd Fund”), Lind Giotal Partners 1D LEC (Y Lind
Partners™), and Jell Exston, Lind Panpers & the genem] parner of Lind Fund and Jell Faston i the managmg member of Lind Pagnes. Lind Parners and Jell
Easton ey be deemed o benelical own the shares held by Lind Fund, Each tiler reponts sole voutng and sole dispostive power of (1) 441824 shares of
common slock and (i) 715000 warsnts, Each ol the wapsnis includes a provision limiting the holder’s sbilily to exercise the wamants if such sxercise would
cause Lhe holder to benetcinlly own greater thin S99% of our conmmon stack: the reporting person’s benelicol cwnership of 399221 wairants & excluded.

Beneficial Osmnership of Management and Directors

The 1abk belw presents cedam nformabion regarding the benelical ovnership of our common stock as of March 25 2024 by

- each of pur dwectoms:
= each of our named executive oficers; snd
- all ofowr currenl directors and exscutive officers as o group.
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Exgept as we otherwise mdicate below and under applicable communily properly laws, we believe that the beneGosl owners of the common stock bsted below, based
on information they have fimished (o us, have sole voling and invesiment power with respect Lo Lhe shares shown. Unless olberwise indicaled, the address for each

ulithe named beneficial owners 1= ¢/o Bhibk: Carden AG lncorpormted, 283 County Road 519, Beberdere, NI OTR23,

Shares
Beneficially

MName of Beneficial Uwner Owned Percentige

James E Kras 6,599 L
Kostas Dafoulas - i
Pamely DorArcm 10 *
Michael James 9,006 L1%
Mathew MeConnell 2.7 *
Fyan Rogers 2793 ¥
Al directons and execulive officers as a group (5 persons ) o7, 185 L%

. Indicales kss than %4,

Equity Compensation Man Infornstion

The [llowing lable shows the number of secuntes thil may be issued pursuant 1o our équily compensation plns (nchidmg mdividoeal compensaion arsngements)
a5 of December 31, 2023:

MNurmther of
securities b Number of
iss ned wpon securities
exercise of remaining
ot taniling Weighted-wverage  avablable for
options, esercise price of  future s uance
restricted stock outs taniing antler equity
units, warrants  options, narrants oS ati on
Plan Category anndl rige hits il rlghts plins
Equily compensation plans approved by secanty hakders 16,132 % - 319,125
Equily compensabion plans nol approved by secury holders - - —
Total 16132 & — 319,123

{1y Represents the number of underdymg shares ol common 2lock associmted with unvested restricted stock unite awarled vndar the Paan,
{2y Restneted stock unils do not have an exercise price and have been exclided Gomibe caleulation ol weighled avempe exercise price.

Iem 13, CERTAIN RELATIONSHIPS AND RELATHD TRANSACTIONS, AND DIRECTOR INDEPENDENCE

The fillovang sets (ol o sunmery of ansactions since January | 2022, or any currently proposed Limsaction, m wheh the Cempany was 1o be a patcopant and
the amounl mvolved excecded or exveeds S120000and in which any related person had or will have a direct or indaect matenal mleres|

Working Capital Funding from Fxecutive Officers

We histoncally reled on debi financing fremour edficers forsome of our working eapilal. On January 7, 2022, we enlered nio a promissory note with Michac] James
Lhat was repaid upon the clasing of the 1PO, prior to the maturity date of January 6, 2023,
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On Jonuvary 6 and January 18, 2023, the Comgany ssoed promeasony noles wilh princpal omounts of $50,000 and 5125000, respectively, 1o Mr James, The noles
rulured on February #. 2023, the closing of our follow-on olfenng, and the Company repaid Mr. James an ageregale ol $175,683 in principal and accrued inlerest.

Fromimme to lime. the Conpany enlers into loans to purchase vehicles thal are secured by the vehicle purchased. Some of these bans are alo personally puaranteed
by (he Company s chielegcetres officer andfor chief (mancial offiver. These Joans accroe mierest 2l annusl mies angmg fom 7.64% (o 18.66% and mature on dales
between Apnl 2024 and Febneary 2028,

Policies and Procedures for Transactions with Related Persons

We have adopled 5 willen poliey (hal our esecutive ollicers, directors, beneficial owners ol more than 5% olany chss of our capial stock, and any members ol the
wredete fansly ofany of the foregomg persons (2 “reluted pay™) are rol permmitied to enter mio a telaled paty transacton with es withouw! the poor consent of our
audil commiles. Any request for us 1o enter inte 8 transaction with a relaled parly i which the related party wouold have a direct or indirect inferest nuest first be
presented o our audd comamiies for eview, considenuon, and approval. In approvmg or rejecting any such proposal, our audil commties will consider the relevant
{zels and circwrstances of (he tansacton avatlable 1o 0, including, but not imaed G0, whether the transaction is on tems no less fvorable than tems genemlly
available to en unrelated third party or o employees under the same or simédar cicumslances, and the estent of the relaied party's mferest in the transaction. The
wrilten policy requmes. thal, e delermning whether to approve or reject a related person transacton, our audil commice must consider, 10 bght of known
circumsiances, whether the irmnsaction 1 in ors nol inconsstent with, our best mierests and these ofour slockhoklers, as ouraudil commice delermines i good
fanth,

Director Independence

Our Board consisis of James Kras, MFamela DonAroma, Maithew MeConnell, and Ryan Rogers. Ms. DonArom and Messrs. MeConnell and Rogers are considered
mdependent based on the hstng standards of Masdag. Additionally, Debormh Pawlowski, who resigned fromothe Board effective Apnl 4, 2023, was considered
independent based on the bsting standants of Nasdag durng ber service on our Board. In order to promole open discussion among mdependent direciors, our Board
haa o poliey ol regulady conductmy execulive sessions of mdependent direclars al sehedoled meetings led by the lead independent diecior and 8such other fumes
requested by other independent direciors. Excutive sessions do nol include direclors whe are pol detemined (o be independent.

ltem 14, PRINCIPAL ACCOUNTANT FEES AND S ERVECES

Summary of Fees

The olowing ehie sunnuriaes the aggregate 1ees billed tor professional services rendered 0 us by Murcum LLP m the years ended Decendber 31, 2003 and 2022,

(a1 thousands)

2023 2012
Audil Fees! 1} 5 269§ 2215
Audil-Relited Feest 2! = —
TEJLFEﬁ'IS} _— —
All Other Fees'™) 46 1647
Total Fees § W5 § 86,2

(I “Audil Fees” are fees for professional services for the audil of our consolidaled inanoial sdslements ncluded in owr Annesl Repon on Forme 104K and (he
review of lmsncil statements neluded i the Company s Quarterly Reports on Foam 10-0), or 1or services that are pommlly provided by the secountant in
connection with stalutony and regulatory Oings or engagemenls,

(2 “Audi-Related Fees™ are fees related (o assormnce and melated seraces that me tadibonally performed by ai edenmal suditor,

(3 “TaxFees” are lees rebsed (o wxadvice and laa planning.

(4 Al Olher Fees™ are billed forany sérvices nol meloded m Lhe fist three categoties, ncluding setvices such as reviewing our g irmlion silements and
providing rekited consents, and (inance fees,

Pre-Appeoval Policy

The dedil committes has adopted a policy (o pre-appiove all audit and permissible non-audil services. In 5 review of non-audil services, the audil comaslles
considers whether the engagement could compromise the independence of our mdependent regisiered public accounting (i wheiher the reasons of efficiency or
convenrience 50 our best inlerest to engage our mdependent regstered public accounting fimm ko perform the zervices, and whether the service oy enhance our
ability tomenage or contial rsk or improve aadil quality. Pre-approval & genemlly provided for op lo one year, and any pre-approval B detaifed as 10 the particelar
service or calegory of services and 1 generally subject to a specilic budgel. Cur ndependent regisiered public accounlng mm znd managemenl are required ko
perindically repor 1o the audil commiiee reganding the edent of services provided by the independent registersd public accounting Gom n accordance with the pre-
approval and the fees for the services performed to date.
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Tabilis G/ .
PART IV

It 15. Exhibits and Financial Statement Schedules

We have tiked our Consolidated Financial Statements in Part 11, lem 8 of this Aonual Report on Forn 10-K and have lsted such financial statements i the lndesio

Fnancial Stalements included in llem &
The follvwing exbubils wre moompented by retference and fed as part of this Annwal Repon on Form LSEL

Ineorpovated v Reference
(Lmless Otherwise bndicated)
Exhibit
MNumber Exhibit Title Form File Exhibit Filing Date
Al cert ik ' il Form§-1 333-260655 3.l MNovember 1, 2021
&g Lerificate oL Amendment 1o (he Cenificate of Incomomtion (ed Seplepber 8, FormS-] 333-200655 a2 November 1, 2021
2021,
33 Cenificale of Azvendmen fo e Contilienle o incomorton. (ded May 3. 2002 Fern 100} 00141371 il June 21, 2003
34 Canricale of Anwndoent 1o (he Corificale of Incomoimton, fled Janenry 24 Fom %K (0141371 31 January 25, HE23
15 Fomm K 0141371 A1 June 9, 2023
RIS Form 8K 001-4137] il November 5, 2023
22 s Carden | i X Faerm =174 333-200655 4 December 21, 202]
38 Arendoenl No. | 1o the Anended and Resisted Belaws of Gdible Ganden AG Form§-K 141371 31 January 26, 2024
41 Form§-1 333200655 10,170 Navember 1, 202
42 Form5-17A 333200655 10.17d March 74, 2002
43 Form5-1 333268800 4.1 December 15, 2022
44 Fonn &K (0141371 43 May 10,2022
a5 Form &K 001-41371 41 hay 10,2022
46 Fomm 8-k 00141371 4.1 February §, 2023
47 Fom -k (01-41371 4.3 Febpuary § 2023
48 Form 8K iHH1-41371 42 Februany ¥ 201
44 Fom K 014137 4l Seplember 11,2023
410 Fonm &K 0141371 42 Seplember |1, 2023

™




ol Eu]mu Trust Cunmng

4132 Deseription of Secuinlies.
101+ Execulive Enployvment Aoreement, by und between the Company aml Janes E
Kz daled as ol Augus) 18,2001,
102+ ¥ Geriitive Erpioy :
L yonnd Jares B Kos, dated as ol January 18, 2022
L Exculive Bnployiment Asisenent, by and between (he Company ane Michoel £
104+
St
106t
107+
(0.8 ok v
Inmmum!ed 22 Euum.r lﬂcenlwe ['Im:u
109 Secured Promssory Note by the Company o Bivor of Samenl Chpits]
lola
1611
1042
113
A4
L)
10,16+
do07
10 | e

mi helwee_n e Conpany ami '\«:Igg L I]slril:ulmn l.m_ -

5

Fom 5-1

Form S-1/A

Foimi 5|

Fom 3-1/A

Form F-K

Fom 5104

Form §-K.

Fonm 10

Form&-1

Form§-1

Fomm K.

Form 8-k

Form#-K.

Form 8-k
Form 8-k

Form &

Fom &-K

(141370

3332060655

333200655

A-20655

333200655

(141371

333260655

00141370

00141371

33200655

333260653

0141371

00141371

00141371

00141371
00141371

0141371

(0141371

43

115

10:27

1016

1028

102

1622

1.1

106

02

104

0.2

103

104

10:5

10:1

10,1

September 11, 2023

Filed herewith

 November |, 2021

January 19, 2022

Nowvember |, W2]

Fanunry 19, 2022

January 26, 2024

January 192023

June @ N33

November 10, 2022

November |, 2021

November |, 2021

Filed herewiih

Seplember f 2022

Seplember 6, 2022

Seplember 6, 2022

Seplerber 6, 2022
January 26, 2024

February 7, 2034

February 12,2024




E

Bl 2= i . i 200 Form &K 00141371 0.2 February 12, 2024
by and beiween the Conpapy and Megjer Distribulion, loc.
1020 Standund Merchant Cash Advance Aoreement. dated ae of March 12 204 by Fomi%K 00141371 101 March 20, 2024
skl List el Subsidsiries ., Form 5-1 F33- 268700 211 December 15, 2022
2N L i : . o o Filed herewath
241 5 i 4 — — e Filed herewith
RiNE - - - Filed herewith
ala . o . Filed herewith
Bl = — = Filed herewith
.7 = = = Filed herewith
1OLINS Inlne- XBRL Ipsionce Document, - - - Filed herewith
10L8CH Inline XBRL Taxsnomy Exensinn Schemas Document, o — o= Filed herewith
10LCAL Inline XBRL Tasonomy Extension Calculation Linkbase Dociumenl. . o o Filed herewitly
101.DEF Inlne XBRL Tawmonmy Exension Definition Linkbase Docurment. == — = Filed herewitl
10LLAR Inlne XBRL Tawnomy Edension Label Linkbase Documend. . . - Filed herewith
101.PRE The ipliowng fnancil staiements ffom the Company’s Annual Reporl on Fornm - - - Filed herewith

kK for the year ended December 31, 2013, formmalied o Inline XBRL (1)
Consolidated Balange Sheets, (u) Consoldated Stalements ol Operations, (i)
Consoldated Ststements of SMockholder’s Delicd, (v ) Consolidaled Stslements ol
Cash Flows, and (v) Notes (o Consolidated Financial Stalenents, lapged as
blocks of ted and including detailed lags.
(04 Jover Page Interactive Data File Filed herewitl
t Managemend conbract or compensatory armngemenl.
i Certam information has been omitted from this eshibit i eliance opon lem 601a5) of Reguleion 5-K and will be fumished (o the Secuniies and
Exchange Comnission upon requesl.
B Cenam paions of this exhiinl have been amitted (mdicated by astensks ) pusasnt 10 Hem 601 Fn of Regulation S-K becawse the omitted information =
(1} not material and (1) the type ol information that the Company Lreals as private or conlidential

ltem 16, Form 10-K S ummary

Mone.
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SICNATURES

Pursuanl W the rpquirements of Secton 13 or 15d) of the Seconties Exchange Act of 1934, (he regitrant has duly caosed (his eport (0 be signed on s
behall by the undersipred, thereunto duly suthonad.

EDIBLEGARDEN AG INCORPORATED

By A fames £ Kvas
Juimes B, kras
Chiefl Bxeculive Offfcer and President
{prmeipal execulive officer)

Date: April 1. 2024
POWER OF ATTORNEY

Each person whose mdividual signalure sppears below hereby authorees snd appoints James E Krs and Kosias Daloulas, and esch of them, wih Gull
power of substituton and resubstdutrs aod [l power to act without the other, as his or her true and lawlul altomeyan-Gel and agent o act in hs or her naure,
place and stead and (o exccute in the name and on behall' of each person. mdwidually and in each capacily stated below, and to file any and all amendments (o this
annual epon on Form 10K and Lo file the same, with all eshibits thereto, and other documents o conpection therewath, with the Secunties and Fachange
Commission. granting unis said atiomeys-in-fict and agents; and each of them, (Ul power and aulbonly to do and performeach and every act and (hmg, ratifying
and condiming all that snid allomeys-in-fact and agenls orany of themar theiror his substitule or substitules may lavwdully do orcaose (o be done by virlue thereol

Pursuant W the requirements of the Securiies Exchange Act of 1934, ths report has been signed below by the mllowing persons on behalf of the regs immi
and in the capacities and on the dates indicated.

Nignature Title Drate

Ix e 5 Kras Chiel Executive Oflicer, President and Direclor April 1, 2024
Janes E Kias (el executive oflicer

' Kewtas Dafonlas Intenm Chief Financa] Officer, April 1, 2024
kaostas Dafbulss {principal inancil and accounting olficer

/5 Pamela Doodroma [Arecior Aprl 1, 2024
Pamels DonAronn

Juf Mathew MeCunnell Direclor Apnl 1, 2024
Mathew MeConnell

£/ Rvan Rogers Direcior Aprl 1, 2024
Ryan Rogers
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Stockholder and Corporate Information

James E. Kras

Director since March 2020

Chiefl Executive Officer. President. Treasurer, Secretary and Chairman of the Board
Edible Garden AG Incorporated

Kostas Dafoulas

Interim Chief Financial Officer since January 2024

Interim Chief Financial Officer. Edible Garden AG Incorporated
Head of Advisory & Finance at CapConnect+, Inc.

Pamela DonAroma

Director since April 2023

Chief Executive Officer and President

Futures Inc.. a non-profit organization advocating for individuals with disabilitics

Mathew McConnell

Director since May 2022

Head of US Equity Capital Markets

BancTrust & Co. Investment Bank. a boutique investment banking group focused on emerging markets

Ryan Rogers

Director since May 2022

Founder

Retail Optics. a consulting firm focused on navigating complex problems within the retail space

A copy of the Company’s 2023 Annual Report on Form 10-K, including the financial
statements and the financial statement schedules, as filed with the Securities and
Exchange Commission will be provided without charge to any stockholder upon
written request to our Secretary at 282 County Road 519, Belvidere, New Jersey
07823 or by calling (908) 750-3953,
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EDIBLE GARDEN
SIMPLY LOCAL

SIMPLY FRESH

EDIBLE GARDEN AG INCORPORATED
283 County Road 519
Belvidere, New Jersey 07823

ediblegardenag,com



