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is not complete and may be changed. We may not sell these securities until the registration statement filed with the
Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted. A PRELIMINARY
PROSPECTUS A SUBJECT TO COMPLETION, DATED APRIL 26, 2024 A EDIBLE GARDEN AG INCORPORATED A A
Up to 2,396,167 Units, each consisting of A One Share of Common Stock or One Pre-Funded Warrant to purchase One
Share of Common Stock and One Warrant to purchase up to One Share of Common Stock A Upto 2,396,167 Shares of
Common Stock Underlying the Pre-Funded Warrants A Up to 2,396,167 Shares of Common Stock Underlying the
Warrants A Up to 119,809 Placement Agent Warrants to purchase up to 119,809 Shares of Common Stock A Up to
119,809 Shares of Common Stock Underlying the Placement Agent Warrants A We are offering on a reasonable best
efforts basis up to 2,396,167A units (4€eUnitsa€), each consisting of one share of common stock, par value $0.0001 per
share (a&€cecommon stocka€) and one warrant (a€cewarranta€) to purchase one share of common stock at an assumed
public offering price of $6.26 per Unit, which was the closing price of our common stock on the Nasdaq Capital Market
(a€eNasdaga€) on April 22, 2024, for gross proceeds of up to $15 million. The public offering price per Unit will be
determined between us and the placement agent based on market conditions at the time of pricing, and may be at a
discount to the then current market price of our common stock. Therefore, the recent market price of our common
stock referenced throughout this preliminary prospectus may not be indicative of the final offering price per Unit. The
Units have no stand-alone rights and will not be certified or issued as stand-alone securities. The common stock or Pre-
Funded Warrants (as defined below) and warrants are immediately separable and will be issued separately in this
offering. Each warrant will be immediately exercisable for one share of common stock at an assumed exercise price of
$6.26 per share (100% of the assumed public offering price per Unit) and will expire five years from the date of
issuance. A Our common stock is listed on Nasdaq under the symbol 4€ceEDBL.A€ The closing price of our common
stock on Nasdaq on April 22, 2024 was $6.26 per share. A We are also offering to investors in Units that would
otherwise result in the investora€™s beneficial ownership exceeding 4.99% of our outstanding common stock
immediately following the consummation of this offering the opportunity to invest in Units consisting of one pre-funded
warrant to purchase one share of common stock (a€oePre-Funded Warranta€) (in lieu of one share of common stock)
and one warrant. Subject to limited exceptions, a holder of Pre-Funded Warrants will not have the right to exercise any
portion of its Pre-Funded Warrants if the holder, together with its affiliates, would beneficially own in excess of 4.99%
(or, at the election of the holder, such limit may be increased to up to 9.99%) of the common stock outstanding
immediately after giving effect to such exercise. Each Pre-Funded Warrant will be exercisable for one share of common
stock. The purchase price of each Unit including a Pre-Funded Warrant will be equal to the price per Unit including one
share of common stock, minus $0.01, and the exercise price of each Pre-Funded Warrant will equal $0.01 per share.
The Pre-Funded Warrants will be immediately exercisable (subject to the beneficial ownership cap) and may be
exercised at any time until all of the Pre-Funded Warrants are exercised in full. For each Unit including a Pre-Funded
Warrant purchased (without regard to any limitation on exercise set forth therein), the number of Units including a
share of common stock we are offering will be decreased on a one-for-one basis. The Units have no stand-alone rights
and will not be certificated or issued as stand-alone securities. The shares of common stock (or Pre-Funded Warrants)
and the warrants comprising the Units are immediately separable and will be issued separately in this offering. A A i
A The securities will be offered at a fixed price and are expected to be issued in a single closing. The offering will



terminate on May 13, 2024, unless completed sooner or unless we decide to terminate the offering (which we may do at
any time in our discretion) prior to that date; however, notwithstanding the foregoing, the shares of our common stock
underlying the Pre-Funded Warrants and the warrants will be offered on a continuous basis pursuant to Rule 415 under
the Securities Act of 1933, as amended. We expect this offering to be completed not later than two business days
following the commencement of sales in this offering (after the effective date of the registration statement of which this
prospectus forms a part) and we will deliver all securities to be issued in connection with this offering delivery versus
payment or receipt versus payment, as the case may be, upon receipt of investor funds received by us. Accordingly,
neither we nor the placement agent have made any arrangements to place investor funds in an escrow account or trust
account since the placement agent will not receive investor funds in connection with the sale of the securities offered
hereunder. A We have engaged Maxim Group LLC (the 4€ceplacement agenta€ or 4€ceMaxima€), to act as our
exclusive placement agent in connection with this offering. The placement agent has agreed to use its reasonable best
efforts to arrange for the sale of the securities offered by this prospectus. The placement agent is not purchasing or
selling any of the securities we are offering and the placement agent is not required to arrange the purchase or sale of
any specific number of securities or dollar amount. We have agreed to pay to the placement agent the placement agent
fees set forth in the table below, which assumes that we sell all of the securities offered by this prospectus. There is no
arrangement for funds to be received in escrow, trust or similar arrangement. There is no minimum offering
requirement as a condition of closing of this offering. We may sell fewer than all of the Units offered hereby, which may
significantly reduce the amount of proceeds received by us. Because there is no escrow account and no minimum
number of securities or amount of proceeds, investors could be in a position where they have invested in us, but we
have not raised sufficient proceeds in this offering to adequately fund the intended uses of the proceeds as described in
this prospectus. See a€meRisk Factorsa€ for more information regarding risks related to this offering. We will bear all
costs associated with the offering. See d4€ePlan of Distributiona€ for more information regarding these arrangements.
A There is no established trading market for the Pre-Funded Warrants or the warrants and we do not expect an active
trading market to develop. We do not intend to list the Pre-Funded Warrants or the warrants on any securities
exchange or other trading market. Without an active trading market, the liquidity of these securities will be limited. A
On April 5, 2024 at 12:01 A.M. Eastern Time, we effected a reverse stock split of our common stock at a ratio of 1-for-
20. Unless otherwise noted, the share and per share information in this prospectus reflects the effect of the reverse
stock split. A We are an &€ceemerging growth company,a€ as defined under the federal securities laws and, as such,
we have elected to comply with certain reduced public company reporting requirements for this prospectus and future
filings. See a€ceProspectus Summary - Implications of Being an Emerging Growth Company and Smaller Reporting
Company.a€ A Investing in our securities is speculative and involves a high degree of risk. You should carefully
consider the risk factors beginning on page 10 of this prospectus before purchasing our securities. A Neither the
Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal
offense. A A A Per Unit(1) A A Total A Public offering price A $ A A $ A Placement agent fees(2) A A A A A A
Proceeds to us, before expenses A $ A A $ A (1) Assumes all Units consist of one share of common stock
and one warrant. (2) We have agreed to pay the placement agent a cash fee equal to 7.0% of the aggregate gross
proceeds raised in this offering, and to reimburse the placement agent for certain of its offering-related expenses. See
a€cePlan of Distributiona€ for a description of the compensation to be received by the placement agent. A Delivery of
the securities hereby is expected to be made on or about AA A A , 2024, subject to the satisfaction of customary
2024. A A ii A TABLE OF CONTENTS A ABOUT THIS PROSPECTUS A 1 PROSPECTUS SUMMARY A 2 THE
OFFERING A 8 RISK FACTORS A 11 CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS A 16
USE OF PROCEEDS A 17 CAPITALIZATION A 18 DILUTION A 19 SELECTED HISTORICAL FINANCIAL DATA A 21A
DESCRIPTION OF SECURITIES A 22 PLAN OF DISTRIBUTION A 26 LEGAL MATTERS A 32 EXPERTS A 32
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE A 32 WHERE YOU CAN FIND MORE INFORMATION
A 32 A A iii Table of Contents A ABOUT THIS PROSPECTUS A You should rely only on the information contained in
or incorporated by reference into this prospectus and in any free writing prospectus. We have not and the placement
agent has not authorized anyone to provide you with information different from that contained in this prospectus. We
are offering to sell, and seeking offers to buy, our securities only in jurisdictions where offers and sales are permitted.
The information in this prospectus is accurate only as of the date of this prospectus, and any information we have
incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless of the
time of delivery of this prospectus or any sale of our securities. A Neither we nor the placement agent have done
anything that would permit this offering or possession or distribution of this prospectus in any jurisdiction where action
for that purpose is required, other than in the United States. Persons outside the United States who come into
possession of this prospectus must inform themselves about, and observe any restrictions relating to, the offering of our
securities and the distribution of this prospectus outside of the United States. A We own or have rights to trademarks
or trade names that we use in connection with the operation of our business, including our corporate names, logos and
website names. In addition, we own or have the rights to copyrights, trade secrets and other proprietary rights that
protect the content of our products. This prospectus may also contain trademarks, service marks and trade names of
other companies, which are the property of their respective owners. Our use or display of third partiesa€™ trademarks,
service marks, trade names or products in this prospectus is not intended to, and should not be read to, imply a
relationship with or endorsement or sponsorship of us. Solely for convenience, some of the copyrights, trade names and
trademarks referred to in this prospectus are listed without their A©, A® and TM symbols, but we will assert, to the
fullest extent under applicable law, our rights to our copyrights, trade names and trademarks. All other trademarks are
the property of their respective owners. A A 1 Table of Contents A A PROSPECTUS SUMMARY A The following
summary highlights information contained or incorporated by reference elsewhere in this prospectus and does not
contain all of the information that you should consider in making your investment decision. Before investing in our
common stock, you should carefully read this entire prospectus, including our consolidated financial statements and the
related notes and other documents incorporated by reference herein, as well as the information under the caption "Risk
Factors" herein and under similar headings in the other documents that are incorporated by reference into this
prospectus including documents that are filed after the date hereof. Some of the statements in this prospectus
constitute forward-looking statements that involve risks and uncertainties. See d€ceCautionary Note Regarding
Forward-Looking Statements.a€ Our actual results could differ materially from those anticipated in such forward-
looking statements as a result of certain factors, including those discussed in the a€ceRisk Factorsa€ and other sections



included in or incorporated by reference herein. In this prospectus, unless otherwise stated or the context otherwise
requires, references to &€ceEdible Garden,a€ the d4€ceCompany,a€ d€cewe,a€ d€ceus,a€ a€ceour,a€ or similar
references mean Edible Garden AG Incorporated and its subsidiaries on a consolidated basis. A Our Company A Edible
Garden is a controlled environment agriculture (4€0eCEA&€) farming company. We use traditional agricultural growing
techniques together with technology to grow fresh, organic food, sustainably and safely while improving traceability.
We use the controlled environment of traditional greenhouse structures, such as glass greenhouses, together with
hydroponic and vertical greenhouses to sustainably grow organic herbs, lettuces and floral products. In our hydroponic
greenhouse, we grow plants without soil. Instead of planting one row of lettuce in the ground, by using a vertical
greenhouse, we can grow many towers of lettuce in the same area by planting up instead of planting across. Growing
these products sustainably means that we avoid depleting natural resources in order to maintain an ecological balance,
such as by renewing, reusing and recycling materials in order to lower the overall one-time use of materials. A Our
controlled greenhouse facilities allow us to grow consistent quality herbs and lettuces year-round, first by eliminating
some of the variability of outdoor farming with our CEA techniques, and second by leveraging our proprietary software,
GreenThumb. In addition to using hydroponic and vertical greenhouse systems, we use a a€ceclosed loopa€ system in
our greenhouses. Generally, in a a€ceclosed loopa€ system, drain water is recollected and reused for irrigation. In our
closed loop system, we also cycle water back into the system that has been collected through reverse osmosis. When
compared to conventional agriculture, our closed looped systems and hydroponic methods use less land, less energy
and less water (than legacy farms), thus conserving some of the planeta€™s limited natural resources. Our advanced
systems are also designed to help mitigate contamination from harmful pathogens, including salmonella, e-coli and
others. A We have also developed patented software called GreenThumb that assists in tracking plants through our
supply chain. Utilizing our GreenThumb software to track the status of our plants as they grow and move throughout
the greenhouse allows us to add a layer of quality control due to the frequent monitoring of the growing process,
leading to improved traceability. In this context, traceability means being able to track a plant through all stages of
production and distribution. In addition to improving traceability, GreenThumb helps us better manage the day-to-day
operations of our business. GreenThumb is a web-based greenhouse management and demand planning system that
does the following: A A A-A A integrates in real-time with our cloud business software suite for monitoring daily sales
data;A A A-A A generates reports by category, product, customer, and farm to allow us to analyze sales, trends,
margins and retail shrink (spoiled product);A A A-A A provides dynamic pallet mapping for packout, which enables us
to more efficiently ship our products;A A A-A utilizes a proprietary algorithm that uses year-over-year and trending
sales data to develop customer specific and aggregate product specific forecasting for our greenhouses;A A A 2 Table
of Contents A A A-A A aggregates all greenhouse activity input to provide real-time inventory and availability reports
of all products in our greenhouses;A A A-A A manages our online ordering system with user controlled product
availability based upon greenhouse inventory;A A A-A A provides a route management system for coordinating the
logistics of our direct store delivery program; andA A A-A A tracks all production activities at greenhouses, including
sowing, spacing, dumping, spraying, picking and packing, using hand held devices.A A We also use our GreenThumb
software to help monitor the quality of our products, and we have dedicated quality assurance and quality control
personnel that check and monitor our products. We have customer service personnel that answer any questions the
consumers of our products may have, and we regularly ask for feedback from our customers on the quality of our
products. The combination of the GreenThumb software, quality assurance and control processes (including compliance
with food safety standards), and feedback from consumers and purchasers holds us accountable for maintaining the
quality of our herbs and lettuce. A We focus our efforts on producing our herbs and vegetables in a sustainable manner
that will reduce consumption of natural resources, by recycling water in our closed loop system and using LED lights
instead of conventional lightbulbs to accelerate crop growth and yield, when necessary. In addition, the inventory
management component of GreenThumb allows us to manage inventory levels, order quantities and fill rates while
maximizing truck loads. This means that we are better able to control shipping our products in full truck loads, thus
eliminating multiple deliveries and decreasing the excess emission of greenhouse gases that would result from many
partially full trucks delivering our products. Together, these elements of our production and distribution process are
intended to reduce our carbon footprint, or the total amount of greenhouse gases that are generated by our actions, as
compared to a legacy farm business. A We believe our focus on our brand 4€ceEdible Gardena€ is a significant
differentiator. The brand not only lends itself to our current portfolio of products but allows us to develop other
products in the 4€ceConsumer Brandsa€ category. Our focus on sustainability, traceability, and social contribution,
which we define as an ongoing effort to improve employee relations, working conditions, and local communities,
presents our value proposition to our customers and supermarket partners and distributors. A We believe that Edible
Gardena€™s facilities comply with food safety and handling standards. We have food safety certifications from Primus
GFS, a Global Food Safety Initiative certification program, the United States Department of Agriculture for organic
products, and some of our products are verified as non-genetically modified (4€cenon-GMO&€) by the non-GMO Project.
We are licensed under the Perishable Agricultural Commodities Act to operate our business. We voluntarily comply with
the Hazard Analysis Critical Control Point principles established by the United States Food and Drug Administration.
See a€®eBusiness - Overviewa€ included in our Annual Report on Form 10-K for the year ended December 31, 2023 (the
a€022023 Form 10-Ka€) which is incorporated herein by reference for more information about our certifications,
licenses and the standards we follow. A We believe that the power of our brand together with the quality, innovative
packaging and traceability of our products allow all of our customers to associate Edible Garden with locally grown and
sustainably sourced packaged herbs and vegetables. Our tag line 4€ceSimply Local, Simply Fresha€ is intended to
describe our business plan: growing herbs and lettuce in local farms in the regional communities where our customers
sell our products so that the products stay fresher for longer. We believe this strategy allows us to drive local grass
roots brand awareness while we grow our business to support our plan to become a national brand. A As of December
31, 2023, we offer more than 79 stock keeping units 4€0eSKUsa€ and expect to further cross sell products across our
supermarket partners to meet their demand. These products include: A AAA 10 types of individually potted, live
herbs; A-A A 37 types of cut single-herb clamshells; A-A A 4 specialty herb items; A A 3 Table of Contents A A-A A
butterhead lettuce; A-A A 6 garden salad kits; A-A A wheatgrass A-A A hydro basil; A-‘A A 12 vitamin and protein
powder products; A‘A A 4 fermented hot sauces; and A-A A 3 chili oil products. A Production and Properties A We
utilize prime greenhouse locations in the Northeast, Midwest and Mid-Atlantic regions of the country, allowing us to
provide local fresh and organic products to these local communities. Our locally grown and delivered products using a
network of sustainable greenhouse farms provide local communities, retailers and consumers the quality they demand
with the food safety they expect. The communities, retailers and consumers benefit from this as this allows us to get our



products to market in the shortest time without compromising the planta€™s quality and nutritional value. The growing
locations are chosen to be near key trucking lanes within hours of major cities to cut down on d€cefood milesa€ and fuel
costs. We believe our strategy enhances our productsa€™ appeal to major consumer constituencies that desire products
grown and delivered locally. A Potential Growing Capacity A Consistent year round growing that adheres to our
stringent sustainability protocols occurs in greenhouse locations in Indiana, New Jersey, Michigan, and Wisconsin. The
combination of: (1) our 5-acre, 200,000 square ft., flagship greenhouse location in Belvidere, NJ (a€oeFlagship
Facilitya€); (2) our 5-acre, 200,000 square ft., Heartland Facility in Grand Rapids, Michigan (a&€ceEdible Garden
Heartlanda€); and (3) over 480,000 square feet of available growing capacity in contracted greenhouse space from
contract growers, enables us to use standardized methods and a suite of proprietary technology innovations to operate
these hydroponic greenhouses and deliver consistent, fresh produce. Although we have access to this growing capacity
at our contracted greenhouses, we do not use all of this capacity at any one time. We work with the contract growers to
have products grown in locations that are near our customers, and because of changes in customer demand or the
ability of the contract grower to meet the terms of our purchase orders, the locations where our products are grown
change over time. We believe we have sufficient potential growing capacity with contract growers, at Edible Garden
Heartland and at our Flagship Facility to supply products to our existing customers. A Since acquiring Edible Garden
Heartland, we have integrated our GreenThumb software to improve traceability of our products and streamline supply
chain efficiency. We recently installed several high-speed packing lines, allowing Edible Garden Heartland to operate at
increased capacity and allowing us to begin shifting production from contract growers to in-house production, starting
with potted herbs. We believe these developments will enhance our margins and help improve operating efficiency. A
Going Concern A We have a history of operating losses since inception and expect to incur additional near-term losses.
As discussed further in &€ceManagementa€™s Discussion and Analysis - Liquidity and Capital Resources,a€ included in
the 2023 Form 10-K, which is incorporated herein by reference, our auditor has included a 4€cegoing concerna€
explanatory paragraph in its report on our consolidated financial statements for the fiscal year ended December 31,
2023, expressing substantial doubt about our ability to continue as an ongoing business for the next twelve months. Our
consolidated financial statements do not include any adjustments that may result from the outcome of this uncertainty.
If we cannot secure the financing needed to continue as a viable business, our shareholders may lose some or all of
their investment in us. A A A 4 Table of Contents A Recent Developments A Reverse Stock Split A
AAAAAAAAAAAAAA AsofApril 5, 2024, we effected a 1-for-20 reverse stock split of our outstanding common
stock. The conversion or exercise prices of our issued and outstanding stock options and warrants were adjusted in
connection with the reverse stock split. Unless otherwise noted, the share and per share information in this prospectus
reflects the effect of the reverse stock split. A Nasdaq Deficiency Notices A On April 11, 2024, we received a letter
from the Listing Qualifications Department of The Nasdaq Stock Market LLC (d€®eNasdaga€) indicating that we do not
comply with the minimum stockholdersa€™ equity requirement for continued listing on Nasdaq under Nasdaq Listing
Rule 5550(b)(1) (the a€eStockholdersa€™ Equity Rulea€) because: (i) our stockholdersa€™ equity was less than the
required minimum of $2,500,000; and (ii) we did not meet the alternative compliance standards of market value of
listed securities of $35,000,000 or net income from continuing operations of $500,000 in the most recently completed
fiscal year or in two of the last three most recently completed fiscal years. As of December 31, 2023, our

stockholdera€™ s deficit is $288,000 and, as of the date of this prospectus, we have not regained compliance with the
Stockholdersa€™ Equity Rule. This notice of noncompliance has no immediate impact on the continued listing or
trading of our securities on Nasdaq, which will continue to be listed and traded on Nasdaq, subject to our compliance
with the other Nasdaq continued listing requirements. By May 28, 2024, we must submit a plan to Nasdaq showing how
we intend to regain compliance with the Stockholdersa€™ Equity Rule. If Nasdaq accepts our plan, then Nasdaq has
discretion to grant an extension of up to 180 calendar days or until October 8, 2024, to regain compliance with the
Stockholdersa€™ Equity Rule. There can be no assurance that Nasdaq will grant any extension period for us to regain
compliance with the Stockholdersa€™ Edquity Rule. In the event the plan is not accepted by Nasdaq, or in the event the
plan is accepted, and an extension period is granted but we fail to regain compliance within that period, our securities
would be subject to delisting. We would have the right to appeal that decision before a Nasdaq hearings panel. The
hearing request would stay any suspension or delisting action pending the conclusion of the hearing process and the
expiration of any additional extension period granted by the panel following the hearing. If this offering is completed,
we believe we will regain compliance with the Stockholdersa€™ Equity Rule. A On April 11, 2024, we received a letter
from the Listing Qualifications Staff of Nasdaq indicating that we were not in compliance with Nasdaq Listing Rule
5550(a)(4), which requires us to have a minimum of 500,000 publicly held shares (the d€cePublicly Held Shares
Rulea€). This notice of noncompliance has no immediate impact on the continued listing or trading of our securities on
Nasdaq, which will continue to be listed and traded on Nasdaq, subject to our compliance with the other Nasdaq
continued listing requirements. We have until May 28, 2024 to submit a letter to Nasdaq with our plan to regain
compliance with the Publicly Held Shares Rule. If Nasdaq does not accept our plan, Nasdaq will provide notice that our
securities will be subject to delisting, and we would then be entitled to appeal that determination to a Nasdaq hearings
panel. As of April 19, 2024, we have 549,392 shares of common stock outstanding, and if this offering is completed, we
believe we will regain compliance with the Publicly Held Shares Rule. A We intend to take all reasonable measures
available to regain compliance under Nasdaga€™s listing rules and remain listed on Nasdaq. There can be no
assurance that we will ultimately regain compliance with all applicable requirements for continued listing. If we do not
regain compliance with Nasdaga€™s listing rules within the time periods permitted by Nasdaq, then our securities will
be delisted from Nasdaq. A On April 19, 2024, we received a letter from the Listing Qualifications Staff of Nasdaq
indicating that we had regained compliance with the minimum bid price requirement under Nasdaq Rule 5550(a)(2). A
A A 5 Table of Contents A Sale of Accounts Receivable A On March 14, 2024, we entered into the Standard Merchant
Advance Agreement (the a&€eAdvance Agreementa€) with Cedar Advance LLC (d€ceCedara€), pursuant to which we
agreed to sell $1,491,000 of trade receivables to Cedar in exchange for $1,000,000 of cash proceeds, after deducting
$50,000 for underwriting fees and other transaction expenses. Weekly, we are required to pay Cedar 25.0% of all funds
collected from customers for the sale of goods and services. Weekly, Cedar is authorized to withdraw $53,250 of funds
from our bank account until such time a reconciliation is provided calculating the 25.0% of collections owed to Cedar or
until the total balance of $1,491,000 is repaid. The Advance Agreement is collateralized by our cash and receivable
accounts. A Equity Distribution Agreement A On February 6, 2024, we entered into an Equity Distribution Agreement
(the a€eEDA&€) with Maxim Group, LLC (a€eMaxima€) as sales agent, pursuant to which we may, from time to time,
issue and sell shares of common stock through Maxim in an at-the-market offering for an aggregate offering price of up
to $1,146,893. Under the terms of the EDA, Maxim may sell the shares of common stock at market prices by any



method that is deemed to be an a€ceat-the-market offeringa€ as defined in Rule 415 under the Securities Act. The
offering of shares of our common stock pursuant to the EDA will terminate upon the earliest of (i) February 6, 2025, (ii)
the sale of all shares provided for in the EDA, and (iii) the termination of the EDA by written notice of ourselves or
Maxim. To date, we have received net proceeds of approximately $1.1 million from the sale of common stock under the
EDA after deducting Maxima€™s commission of 3.5% of the gross proceeds and other offering expenses. A Departure
of Prior Chief Financial Officer; Appointment of Interim Chief Financial Officer A Effective January 25, 2024, Michael
James retired from his positions as Chief Financial Officer, Treasurer, Secretary and Director of the Company. In
connection with Mr. Jamesa€™ s retirement, on January 24, 2024, we entered into a separation agreement (the
a€ceseparation agreementa€) with Mr. James. Pursuant to the terms of the separation agreement, we agreed to pay Mr.
James a severance payment of $300,000 in the form of salary continuation over the next 12 months. In addition, Mr.
James will be eligible to earn milestone payments under the separation agreement in an aggregate amount up to
$300,000 if he completes certain transitional deliverables for us. In addition, we granted Mr. James a restricted stock
award with a fair value equal to $25,000 as of April 2, 2024. Under the separation agreement, Mr. James provided a
general release of claims in favor of the Company and its affiliates, subject to customary exceptions. Effective January
25, 2024, our board of directors appointed Kostas Dafoulas to serve as our interim Chief Financial Officer. A
Implications of Being an Emerging Growth Company and Smaller Reporting Company A We qualify as an a€ceemerging
growth companya€ as defined in the Jumpstart Our Business Startups Act of 2012 (the a€0e]JOBS Acta€). As a result, we
rely on exemptions from certain disclosure requirements that are applicable to other companies that are not emerging
growth companies. Accordingly, we have included detailed compensation information for only our three most highly
compensated executive officers and have not included a compensation discussion and analysis of our executive
compensation programs in this prospectus. In addition, for so long as we are an a€ceemerging growth company,a€ we
will not be required to: A A-A A engage an auditor to report on our internal controls over financial reporting pursuant
to Section 404(b) of the Sarbanes-Oxley Act of 2002; A‘A A comply with any requirement that may be adopted by the
Public Company Accounting Oversight Board regarding mandatory audit firm rotation or a supplement to the
auditora€™'s report providing additional information about the audit and the financial statements; A-A A comply with
new or revised accounting standards applicable to public companies as quickly as other public companies; A-A A
submit certain executive compensation matters to stockholder advisory votes, such as d€cesay-on-pay,a€ a€cesay-on-
frequency,a€ and 4€cesay-on-golden parachutes;a€ or A‘A A disclose certain executive compensation related items such
as the correlation between executive compensation and performance and comparison of the chief executive officera€™s
compensation to median employee compensation. A In addition, the JOBS Act provides that an &€ceemerging growth
companya€ can use the extended transition period for complying with new or revised accounting stan@argis.AAA We will
remain an a&€ceemerging growth companya€ until the earliest to occur of: A A A 6 Table of Contents A A A-A A our
reporting $1.235 billion or more in annual gross revenues; A-A A our issuance, in a three-year period, of more than $1
billion in non-convertible debt; A-A the end of the fiscal year in which the market value of our common stock held by
non-affiliates exceeds $700 million on the last business day of our second fiscal quarter; and A-A A December 31, 2027.
A We cannot predict if investors will find our securities less attractive because we may rely on these exemptions, which
could result in a less active trading market for our securities and increased volatility in the price of our securities. A
Finally, we are a &€cesmaller reporting companya€ (and may continue to qualify as such even after we no longer qualify
as an emerging growth company) and accordingly may provide less public disclosure than larger public companies,
including the inclusion of only two years of audited financial statements and only two years of managementa€™s
discussion and analysis of financial condition and results of operations disclosure. As a result, the information that we
provide to our stockholders may be different than you might receive from other public reporting companies in which
you hold equity interests.A A Corporate Information A Our business is a successor business of a subsidiary of Terra
Tech Corp. (now known as Blum Holdings,A Inc.)(4€ceTerra Techa€). We purchased substantially all of the assets of
Edible Garden Corp., a subsidiary of Terra Tech, from Terra Tech as of March 30, 2020. Our company was incorporated
on March 28, 2020 in the State of Wyoming as Edible Garden Inc. We subsequently changed our name to Edible Garden
AG Incorporated on July 20, 2020, and we effected a stock split of 20 for 1 as of October 14, 2020. Effective July 7,
2021, our parent company, Edible Garden Holdings Inc., merged with and into us with us as the surviving entity. We
converted into a Delaware corporation effective July 12, 2021. On September 8, 2021, we effected an additional forward
stock split of 20 for 1. On January 26, 2023, we effected aA reverse stock split of 1 for 30, and on April 5, 2024, we
effected a reverse stock split of 1 for 20. A Our principal address is 283 County Road 519, Belvidere, NJ 07823. Our
telephone number is (908) 750-3953. We maintain a website atA https://ediblegardenag.com/. The information
contained on our website is not, and should not be interpreted to be, incorporated into this prospectus. A A 7 Table of
Contents A THE OFFERING A Issuer: A A Edible Garden AG Incorporated A Securities offered by us: A Up to
2,396,167 Units, each Unit consisting of one share of our common stock and one warrant to purchase one share of our
common stock. Each warrant will have an assumed exercise price of $6.26 per share (100% of the assumed public
offering price of one Unit), is exercisable immediately and will expire five years from the date of issuance. A A We are
also offering to investors in Units that would otherwise result in the investora€™ s beneficial ownership exceeding
4.99% of our outstanding common stock immediately following the consummation of this offering the opportunity to
invest in Units consisting of one Pre-Funded Warrant to purchase one share of common stock in lieu of one share of
common stock and one warrant. For each Unit including a Pre-Funded Warrant purchased (without regard to any
limitation on exercise set forth therein), the number of Units including a share of common stock we are offering will be
decreased on a one-for-one basis.A Subject to limited exceptions, a holder of Pre-Funded Warrants will not have the
right to exercise any portion of its Pre-Funded Warrant if the holder, together with its affiliates, would beneficially own
in excess of 4.99% (or, at the election of the holder, such limit may be increased to up to 9.99%) of the common stock
outstanding immediately after giving effect to such exercise. Each Pre-Funded Warrant will be exercisable for one share
of common stock. The purchase price of each Unit including a Pre-Funded Warrant will be equal to the price per Unit
including one share of common stock, minus $0.01, and the exercise price of each Pre-Funded Warrant will equal $0.01
per share. The Pre-Funded Warrants will be immediately exercisable (subject to the beneficial ownership cap) and may
be exercised at any time in perpetuity until all of the Pre-Funded Warrants are exercised in full. This offering also
relates to the shares of common stock issuable upon the exercise of the Pre-Funded Warrants. A A The Units will not
be certificated or issued in stand-alone form. The shares of our common stock (or Pre-Funded Warrants) and the
warrants comprising the Units are immediately separable upon issuance and will be issued separately in this offering.
A A A Number of shares of common stock being offered by us: A A Up to 2,396,167A shares of common stock
(assuming the sale of the maximum number of Units covered by this prospectus, no issuance of Pre-Funded Warrants,



and no exercise of the warrants issued in this offering). AA A Number of warrants being offered by us: A Up to
2,396,167A warrants to purchase 2,396,167 shares of common stock. A A A Assumed public offering price: A A
$6.26A per Unit, which is the assumed public offering price and the closing price of our common stock on Nasdaq on
April 22, 2024. Common stock outstanding immediately prior to this offering: A A 549,392A shares A Common stock
to be outstanding immediately after this offering: A Up to 2,945,559 shares(1) (assuming the sale of the maximum
number of Units covered by this prospectus, no issuance of Pre-Funded Warrants, and no exercise of the warrants
issued in this offering) A A 8 Table of Contents A Use of proceeds: A Assuming the maximum number of Units are
sold in this offering at an assumed public offering price of $6.26 per Unit, which represents the closing price of our
common stock on Nasdaq on April 22, 2024, and assuming no issuance of Pre-Funded Warrants in connection with this
offering, we estimate that the net proceeds from our sale of Units in this offering will be approximately $13.575 million,
after deducting the placement agent fees and estimated offering expenses payable by us. However, because this is a
reasonable best efforts offering with no minimum number of securities or amount of proceeds as a condition to closing,
we may not sell all or any of these securities offered pursuant to this prospectus and we may receive significantly less in
net proceeds. We currently intend to use the net proceeds from this offering for working capital, capital expenditures
relating to greenhouse properties, organizational build out, repayment of the Advance Agreement, payments due under
a separation agreement with our former chief financial officer, a transaction bonus for our chief executive officer, and
general corporate purposes. See 4€ceUse of Proceeds.&€A A A A A Description of warrants: A Each warrant will
have an exercise price per share of 100% of the public offering price per Unit, will be exercisable immediately and will
expire on the fifth anniversary of the original issuance date. Each warrant is exercisable for one share of common stock,
subject to adjustment in the event of stock dividends, stock splits, stock combinations, reclassifications, reorganizations
or similar events affecting our common stock as described herein. A Each holder of warrants will be prohibited from
exercising its warrant for shares of our common stock if, as a result of such exercise, the holder, together with its
affiliates, would own more than 4.99% of the total number of shares of our common stock then issued and outstanding.
However, any holder may increase such percentage to any other percentage not in excess of 9.99%. The terms of the
warrants will be governed by a Warrant Agent Agreement, dated as of the closing date of this offering, between us and
Equiniti Trust Company, LLC, as the warrant agent (the &€ceWarrant Agenta€). A This offering also relates to the
offering of the shares of common stock issuable upon the exercise of the warrants. For more information regarding the
warrants, you should carefully read the section titled 4€ceDescription of Securities &€” Warrantsa€ in this prospectus.
A A A Placement agent warrants: A Upon the closing of this offering, we will issue to Maxim or its designee, as the
placement agent in this offering, warrants entitling it to purchase a number of shares of common stock equal to 5% of
the shares of common stock sold in this offering at an exercise price equal to no less than 100% of the public offering
price in this offering (the a€oceplacement agent warrantsa€). The placement agent warrants shall be exercisable 180
days after the effective date of the registration statement of which this prospectus forms a part and will expire five
years after the initial exercise date. This offering also relates to the offering of the shares of common stock issuable
upon the exercise of the placement agent warrants.A A A A Placement agent compensation: A A Upon the closing of
this offering, we will pay Maxim a cash transaction fee equal to 7% of the aggregate gross cash proceeds to us from the
sale of the securities in the offering. In addition, we will reimburse Maxim for certain out-of-pocket expenses related to
the offering. See 4€cePlan of Distribution.A€ A A A Reasonable best efforts offering: A We have agreed to offer and
sell the securities offered hereby directly to the purchasers.A We have retained Maxim Group LLC to act as our
exclusive placement agent to use its reasonable best efforts to solicit offers to purchase the securities offered by this
prospectus.A A The placement agent is not required to buy or sell any specific number or dollar amount of the securities
offered hereby. See 4€cePlan of Distributiond€ beginning on page 26 of this prospectus. A A A Nasdaq trading symbol:
A Our common stock currently trades on Nasdaq under the symbol &€eEDBL.A€ We do not intend to list the Pre-
Funded Warrants or warrants offered hereunder on any stock exchange. A A A Transfer agent, warrant agent and
registrar: A The transfer agent and registrar for our common stock and the warrant agent for the warrants is Equiniti
Trust Company, LLC. A A A Risk factors: A The securities offered by this prospectus are speculative and involve a
high degree of risk. Investors purchasing securities should not purchase the securities unless they can afford the loss of
their entire investment. See 4€ceRisk Factorsa€ beginning on page 10. A A 9 Table of Contents A (1) The number of
shares of our common stock to be outstanding following this offering is based on 549,392A outstanding shares of
common stock as of April 19, 2024, and excludes: A A A A A- 179,345 shares of our common stock issuable upon the
exercise of warrants at a weighted average exercise price of $133.65 per share (the 4€oeOutstanding Warrantsa€); A A
15,957 shares of common stock available for issuance under our 2022 Equity Incentive Plan (the 4€0e2022 Plana€); A
A- 1,090 shares of common stock issuable upon vesting of restricted stock units (4€eRSUsa€) granted pursuant to the
2022 Plan; A A-2,396,167A shares of our common stock issuable upon the exercise of the warrants to be issued in this
offering; and A A- 119,809A shares of our common stock issuable upon the exercise of the placement agent warrants to
be issued in this offering. A A A Unless otherwise indicated, this prospectus reflects and assumes that the following
are not converted into, exchanged or exercised for shares of our common stock: A A A- 179,345 shares of our common
stock issuable upon the exercise of the Outstanding Warrants; A A- 15,957 shares of common stock issuable upon
vesting of RSUs granted pursuant to the 2022 Plan; A A- 2,396,167A shares of our common stock issuable upon the
exercise of the warrants to be issued in this offering; andA A A- 1 19,809AAsh§rqs of our common stock issuable upon
the exercise of the placement agent warrants to be issued in this offering. A A A Unless otherwise indicated, this
prospectus also assumes that no Pre-Funded Warrants are issued. Unless otherwise noted, the share and per share
information in this prospectus reflects the effect of the reverse stock split of the common stock at a ratio of 1-for-20,
which became effective April 5, 2024. A A 10 Table of Contents A RISK FACTORSA A Investing in our common stock
and warrants is highly speculative and involves a significant degree of risk. You should carefully consider the following
risks and uncertainties as well as the risks and uncertainties described in the section entitled "Risk Factors" contained
in the 2023 Form 10-K , as well as in our subsequent Quarterly and Annual Reports filed with the Securities and
Exchange Commission (a€0eSECa€), which filings are incorporated in this prospectus by reference in their entirety, as
well as in any prospectus supplement hereto. These risk factors could materially and adversely affect our business,
results of operations or financial condition. Our business faces significant risks and the risks described below or
incorporated by reference herein may not be the only risks we face. Additional risks not presently known to us or that
we currently believe are immaterial may materially affect our business, results of operations, or financial condition. If
any of these risks occur, the trading price of our common stock could decline and you may lose all or part of your
investment. A Risks Related to this Offering and Ownership of our Securities A This is a reasonable best efforts
offering, with no minimum amount of securities required to be sold, and we may sell fewer than all of the securities



offered hereby. A The placement agent has agreed to use its reasonable best efforts to solicit offers to purchase the
Units in this offering. The placement agent has no obligation to buy any of the securities from us or to arrange for the
purchase or sale of any specific number or dollar amount of the securities. There is no required minimum number of
securities that must be sold as a condition to complete this offering. As there is no minimum offering amount required
as a condition to the closing of this offering, the actual offering amount, placement agent fees and proceeds to us are
not presently determinable and may be substantially less than the maximum amounts set forth in this prospectus. We
may sell fewer than all of the securities offered hereby, which would significantly reduce the amount of proceeds
received by us, and investors in this offering will not receive a refund in the event that we do not sell all of the Units
offered in this offering. The success of this offering will impact our ability to use the proceeds to execute our business
plans. We may have insufficient capital to implement our business plans, potentially resulting in greater operating
losses or dilution unless we are able to raise capital from alternative sources. A Investors in this offering will
experience immediate and substantial dilution in the book value of their investment. A The public offering price will be
substantially higher than the net tangible book value per share of our outstanding shares of common stock. As a result,
investors in this offering will incur immediate dilution ofA $1.33A per share based on the assumed public offering price
of $6.26 per Unit. Investors in this offering will pay a price per Unit that substantially exceeds the book value of our
assets after subtracting our liabilities. See d€ceDilutiona€ for a more complete description of how the value of your
investment will be diluted upon the completion of this offering. A Our management will have broad discretion over the
use of the proceeds we receive in this offering and might not apply the proceeds in ways that increase the value of your
investment. A Our management will have broad discretion over the use of our net proceeds from this offering, and you
will be relying on the judgment of our management regarding the application of these proceeds. Our management
might not apply our net proceeds in ways that ultimately increase the value of your investment. We expect to use the
net proceeds from this offering for working capital, capital expenditures relating to greenhouse properties,
organizational build out, repayment of the Advance Agreement, payments due under a separation agreement with our
former chief financial officer, a transaction bonus for our chief executive officer, and general corporate purposes. Our
management might not be able to yield a significant return, if any, on any investment of these net proceeds. You will not
have the opportunity to influence our decisions on how to use our net proceeds from this offering. A A A 11 Table of
Contents A We have a history of losses, expect to continue to incur losses in the near term and may not achieve or
sustain profitability in the future, and as a result, our management has identified and our auditors agreed that there is a
substantial doubt about our ability to continue as a going concern. A We have incurred significant losses since our
inception. We experienced net losses of approximately $10.2 million and $12.5 million for the years ended December
31, 2023 and 2022, respectively. We expect our capital expenses and operational expenses to increase in the future due
to increased sales and marketing expenses, operational costs, packhouse construction costs, and general and
administrative costs and, therefore, our operating losses will continue or even increase at least through the near term.
Furthermore, to the extent that we are successful in increasing our customer base, we will also incur increased
expenses because costs associated with generating and supporting customer agreements are generally incurred up
front, while revenue is generally recognized ratably over the term of the relationship. You should not rely upon our past
results as indicative of future performance. We may not reach profitability in the near future or at any specific time in
the future. If and when our operations do become profitable, we may not sustain profitability. A The report of our
independent registered public accounting firm that accompanies our audited consolidated financial statements in the
2023 Form 10-K contains a going concern qualification in which such firm expressed substantial doubt about our ability
to continue as a going concern. Our consolidated financial statements do not include any adjustments that might result
if we are unable to continue as a going concern. If we are unable to continue as a going concern, holders of our
securities might lose their entire investment. A We are currently not in compliance with the Nasdaq continued listing
requirements. If we are unable to regain compliance with Nasdaga€™s listing requirements, our securities could be
delisted, which could affect our common stocka€™ s market price and liquidity and reduce our ability to raise capital. A
On April 11, 2024, we received a letter from the Listing Qualifications Department of Nasdaq indicating that we do not
comply with the minimum stockholdersa€™ equity requirement for continued listing on Nasdaq under the
Stockholdersa€™ Equity Rule because: (i) our stockholdersa€™ equity was less than the required minimum of
$2,500,000; and (ii) as of August 19, 2022, we did not meet the alternative compliance standards of market value of
listed securities of $35 million or net income from continuing operations of $500,000 in the most recently completed
fiscal year or in two of the last three most recently completed fiscal years. As of December 31, 2023, our
stockholdersa€™ deficit is $288,000 and, as of the date of this prospectus, we have not regained compliance with the
Stockholdersa€™ Equity Rule. A In addition, on April 11, 2024, we received a letter from the Listing Qualifications
Staff of Nasdaq indicating that we were not in compliance with the Publicly Held Shares Rule, which requires us to
have a minimum of 500,000 publicly held shares. This notice of noncompliance has no immediate impact on the
continued listing or trading of our securities on Nasdaq, which will continue to be listed and traded on Nasdaq, subject
to our compliance with the other Nasdaq continued listing requirements. We have until May 28, 2024 to submit a letter
to Nasdaq with our plan to regain compliance with the Stockholdersa€™ Equity Rule and the Publicly Held Shares Rule.
If Nasdaq does not accept our plan, Nasdaq will provide notice that our common stock will be subject to delisting, and
we would then be entitled to appeal that determination to a Nasdaq hearings panel. As of April 19, 2024, we have
549,392 shares of common stock outstanding, and if this offering is completed, we believe we will regain compliance
with the Publicly Held Shares Rule. A We cannot assure you that we will be able to regain compliance with Nasdaq
listing standards. Our failure to continue to meet these requirements would result in our common stock being delisted
from Nasdaq, and if our common stock is delisted, our warrants will also be delisted. We and holders of our securities
could be materially adversely impacted if our securities are delisted from Nasdaq. In particular: A A A- we may be
unable to raise equity capital on acceptable terms or at all; A A- we may lose the confidence of our customers, which
would jeopardize our ability to continue our business as currently conducted; A A- the price of our common stock will
likely decrease as a result of the loss of market efficiencies associated with Nasdaq and the loss of federal preemption
of state securities laws; A A- holders may be unable to sell or purchase our securities when they wish to do so; A A- we
may become subject to stockholder litigation; A A- we may lose the interest of institutional investors in our common
stock; A A 12 Table of Contents A A A- we may lose media and analyst coverage; A A- our common stock could be
considered a &€cepenny stock,a€ which would likely limit the level of trading activity in the secondary market for our
common stock; and A A- we would likely lose any active trading market for our common stock, as it may only be traded
on one of the over-the-counter markets, if at all. A We may seek to raise additional funds, finance acquisitions or
develop strategic relationships by issuing securities that would dilute your ownership. Depending on the terms available



to us, if these activities result in significant dilution, it may negatively impact the trading price of our common stock. A
Any additional financing that we secure may require the granting of rights, preferences or privileges senior to, or pari
passu with, those of our common stock. Any issuances by us of equity securities may be at or below the prevailing
market price of our common stock and in any event may have a dilutive impact on your ownership interest, which could
cause the market price of our common stock to decline. We may also raise additional funds through the incurrence of
debt or the issuance or sale of other securities or instruments senior to our shares of common stock, which may be
highly dilutive. The holders of any securities or instruments we may issue may have rights superior to the rights of our
common stockholders. If we experience dilution from the issuance of additional securities and we grant superior rights
to new securities over holders of our common stock, it may negatively impact the trading price of our common stock
and you may lose all or part of your investment. A The warrants and the Pre-Funded Warrants are speculative in nature
and there is not expected to be an active trading market for the warrants. A The warrants and the Pre-Funded
Warrants offered in this offering do not confer any rights of common stock ownership on their holders, such as voting
rights or the right to receive dividends, but rather merely represent the right to acquire shares of our common stock at
a fixed price for a limited period of time. Specifically, commencing on the date of issuance, holders of the warrants may
exercise their right to acquire the common stock and pay an exercise price of $6.26 per share (100% of the public
offering price of a Unit), prior to five years from the date of issuance, after which date any unexercised warrants will
expire and have no further value. In the case of Pre-Funded Warrants, holders may exercise their right to acquire the
common stock and pay an exercise price of $0.01 per share. The Pre-Funded Warrants do not expire. In addition, there
is no established trading market for the warrants or Pre-Funded Warrants and we do not expect an active trading
market to develop. Without an active trading market, the liquidity of the warrants and Pre-Funded Warrants will be
limited. A Holders of the warrants or Pre-Funded Warrants will have no rights as a common stockholder until they
acquire our common stock. A Until holders of the warrants or Pre-Funded Warrants acquire shares of our common
stock upon exercise of the warrants or Pre-Funded Warrants, the holders will have no rights with respect to shares of
our common stock issuable upon exercise of the warrants or Pre-Funded Warrants. Upon exercise of the warrants or
Pre-Funded Warrants, the holder will be entitled to exercise the rights of a common stockholder as to the security
exercised only as to matters for which the record date occurs after the exercise. A Provisions of the warrants could
discourage an acquisition of us by a third party. A Certain provisions of the warrants could make it more difficult or
expensive for a third party to acquire us. The warrants prohibit us from engaging in certain transactions constituting
d€cefundamental transactionsa€ unless, among other things, the surviving entity assumes our obligations under the
warrants. These and other provisions of the warrants offered by this prospectus could prevent or deter a third party
from acquiring us even where the acquisition could be beneficial to you. A A 13 Table of Contents A A possible
a€oeshort squeezea€ due to a sudden increase in demand of our shares of common stock that largely exceeds supply
may lead to price volatility in our shares of common stock. A Following this offering, investors may purchase our shares
of common stock to hedge existing exposure in our shares of common stock or to speculate on the price of our shares of
common stock. Speculation on the price of our shares of common stock may involve long and short exposures. To the
extent aggregate short exposure exceeds the number of shares of our common stock available for purchase in the open
market, investors with short exposure may have to pay a premium to repurchase our shares of common stock for
delivery to lenders of our shares of common stock. Those repurchases may in turn, dramatically increase the price of
our shares of common stock until investors with short exposure are able to purchase additional common shares to cover
their short position. This is often referred to as a a&€ceshort squeeze.a€ A short squeeze could lead to volatile price
movements in our shares of common stock that are not directly correlated to the performance or prospects of our
company and once investors purchase the shares of common stock necessary to cover their short position the price of
our common stock may decline. A An active, liquid and orderly trading market for our common stock may not develop,
the price of our stock may be volatile, and you could lose all or part of your investment. A Even though our common
stock is currently listed on Nasdaq, we cannot predict the extent to which investor interest in our company will lead to
the development of an active trading market in our securities or how liquid that market might become. If such a market
does not develop or is not sustained, it may be difficult for you to sell your shares of common stock at the time you wish
to sell them, at a price that is attractive to you, or at all. There could be extreme fluctuations in the price of our
common stock if there are a limited number of shares in our public float. A The trading price of our common stock may
be highly volatile and could be subject to wide fluctuations in response to various factors, some of which are beyond our
control. Our stock price could be subject to wide fluctuations in response to a variety of factors, which include: A A A-
whether we achieve our anticipated corporate objectives; A A- actual or anticipated fluctuations in our quarterly or
annual operating results; A A- changes in our financial or operational estimates; A A- our ability to implement our
operational plans; A A- changes in the economic performance or market valuations of companies similar to ours; and A
A- general economic or political conditions in the United States or elsewhere. A In addition, broad market and industry
factors may seriously affect the market price of companiesa€™ stock, including ours, regardless of actual operating
performance. These fluctuations may be even more pronounced in the trading market for our stock shortly following
this offering. In addition, in the past, following periods of volatility in the overall market and the market price of a
particular companya€™ s securities, securities class action litigation has often been instituted against these companies.
This litigation, if instituted against us, could result in substantial costs and a diversion of our managementa€™s
attention and resources. A This offering may cause the trading price of our common stock to decrease. A The number
of shares of common stock underlying the securities we propose to issue and ultimately will issue if this offering is
completed, may result in an immediate decrease in the trading price of our common stock. This decrease may continue
after the completion of this offering. We cannot predict the effect, if any, that the availability of shares for future sale
represented by the Pre-Funded Warrants or warrants issued in connection with the offering will have on the trading
price of our common stock from time to time. A A A 14 Table of Contents If our shares of common stock become
subject to the penny stock rules, it would become more difficult to trade our shares. A The SEC has adopted rules that
regulate broker-dealer practices in connection with transactions in penny stocks. Penny stocks are generally equity
securities with a price of less than $5.00, other than securities registered on certain national securities exchanges or
authorized for quotation on certain automated quotation systems, provided that current price and volume information
with respect to transactions in such securities is provided by the exchange or system. If we do not retain a listing on
Nasdaq and if the price of our common stock is less than $5.00, our common stock will be deemed a penny stock. The
penny stock rules require a broker-dealer, before a transaction in a penny stock not otherwise exempt from those rules,
to deliver a standardized risk disclosure document containing specified information. In addition, the penny stock rules
require that before effecting any transaction in a penny stock not otherwise exempt from those rules, a broker-dealer



must make a special written determination that the penny stock is a suitable investment for the purchaser and receive
(i) the purchasera€™s written acknowledgment of the receipt of a risk disclosure statement; (ii) a written agreement to
transactions involving penny stocks; and (iii) a signed and dated copy of a written suitability statement. These
disclosure requirements may have the effect of reducing the trading activity in the secondary market for our common
stock, and therefore stockholders may have difficulty selling their shares. A If we were to dissolve, the holders of our
securities may lose all or substantial amounts of their investments. A If we were to dissolve as a corporation, as part of
ceasing to do business or otherwise, we will be required to pay all amounts owed to any creditors before distributing
any assets to holders of our capital stock. There is a risk that in the event of such a dissolution, there will be insufficient
funds to repay amounts owed to holders of any of our indebtedness and insufficient assets to distribute to our capital
stock holders, in which case investors could lose their entire investment. A If securities or industry analysts do not
publish or cease publishing research or reports about us, our business or our market, or if they change their
recommendations regarding our securities adversely, our stock price and trading volume could decline. A The trading
market for our common stock is influenced by the research and reports that industry or securities analysts may publish
about us, our business, our market or our competitors. If any of the analysts who may cover us change their
recommendation regarding our common stock adversely, or provide more favorable relative recommendations about
our competitors, our stock price would likely decline. If any analyst who may cover us were to cease coverage of our
company or fail to regularly publish reports on us, we could lose visibility in the financial markets, which in turn could
cause our stock price or trading volume to decline. A In making your investment decision, you should understand that
we and the placement agent have not authorized any other party to provide you with information concerning us or this
offering. A You should carefully evaluate all of the information in this prospectus before investing in our company. We
may receive media coverage regarding our company, including coverage that is not directly attributable to statements
made by our officers, that incorrectly reports on statements made by our officers or employees, or that is misleading as
a result of omitting information provided by us, our officers or employees. We and the placement agent have not
authorized any other party to provide you with information concerning us or this offering, and you should not rely on
unauthorized information in making an investment decision. A Purchasers who purchase our securities in this offering
pursuant to a securities purchase agreement may have rights not available to purchasers that purchase without the
benefit of a securities purchase agreement. A In addition to rights and remedies available to all purchasers in this
offering under federal securities and state law, the purchasers that enter into a securities purchase agreement will also
be able to bring claims for breach of contract against us. The ability to pursue a claim for breach of contract provides
those investors with the means to enforce the covenants uniquely available to them under the securities purchase
agreement including timely delivery of shares and indemnification for breach of contract. A A 15 Table of Contents A
CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS A This prospectus, and the documents
incorporated by reference herein may contain forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, as amended (the &€ceSecurities Acta€), and Section 21E of the Securities Exchange Act of 1934,
as amended (the a€ceExchange Acta€). All statements other than statements of historical facts contained in this
prospectus, including statements regarding our future results of operations and financial position, business strategy
and plans and our objectives for future operations, are forward-looking statements. The words a€ceanticipate,a€
a€webelieve,a€ a€oecould,a€ a€ceestimate,a€ a€oeexpect,a€ a€oeforecast,a€ d€weintend,a€ d€cemay,a€ a€ceplan,a€
a€cepotential,a€ a€oceshould,a€ a€cewill,a€ a€cewould,a€ and similar expressions are intended to identify forward-
looking statements. These forward-looking statements are subject to certain risks and uncertainties that could cause
actual results to differ materially from historical results or anticipated results, including: A A- our history of losses and
our ability to continue as a going concern; A- our ability to obtain additional financing to fund our operations; A- the
departure of members of our management team; A- our ability to continue to access and operate our Belvidere, New
Jersey facility; A- our ability to regain compliance with the listing standards of Nasdaq; A- our market opportunity; A-
our ability to effectively manage our growth; A- our ability to integrate business acquisitions; A- the effects of increased
competition as well as innovations by new and existing competitors in our market; A- our ability to retain our existing
customers and to increase our customer base; A- the future growth of the indoor agriculture industry and demands of
our customers; A A- our expected use of proceeds from this offering; A A- our ability to maintain, or strengthen
awareness of, our brand; A A- our ability to expand the product lines we offer; A A- our ability to maintain, protect, and
enhance our intellectual property; A- future revenue, hiring plans, expenses and capital expenditures; A- our ability to
comply with new or modified laws and regulations that currently apply or become applicable to our business; A- our
ability to recruit and retain key employees and management personnel; A- our financial performance and capital
requirements; A- the material weaknesses in our internal control over financial reporting and the potential insufficiency
of our disclosure controls and procedures to detect errors or acts of fraud; and A- the potential lack of liquidity and
trading of our securities. A We caution you that the foregoing list may not contain all of the forward-looking statements
made in this prospectus. We have based these forward-looking statements largely on our current expectations about
future events and financial trends that we believe may affect our financial condition, results of operations, business
strategy, short term and long-term business operations and objectives, and financial needs. These forward-looking
statements are subject to a number of risks, uncertainties and assumptions, including those described in 4€ceRisk
Factors.a€ Moreover, we operate in a very competitive and rapidly changing environment. New risks emerge from time
to time. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on our
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from
those contained in any forward-looking statements we may make. In light of these risks, uncertainties and assumptions,
the forward-looking events and circumstances discussed in this prospectus may not occur and actual results could differ
materially and adversely from those anticipated or implied in the forward-looking statements. A You should not rely
upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in
the forward-looking statements are reasonable, we cannot guarantee that the future results, levels of activity,
performance or events and circumstances reflected in the forward-looking statements will be achieved or occur. We
undertake no obligation to update publicly any forward-looking statements for any reason after the date of this
prospectus to conform these statements to actual results or to changes in our expectations. A You should read this
prospectus and the documents that we reference in this prospectus and have filed with the SEC as exhibits to the
registration statement of which this prospectus is a part with the understanding that our actual future results, levels of
activity, performance and events and circumstances may be materially different from what we expect. A A 16 Table of
Contents A USE OF PROCEEDS A We estimate that the net proceeds from this offering will be approximately $13.575
million (assuming the sale of all Units offered hereby at the assumed public offering price of $6.26 per unit, which



represents the closing price of our common stock on Nasdaq on April 22, 2024 and assuming no issuance of Pre-Funded
Warrants), after deducting placement agent fees and estimated offering expenses payable by us. However, because this
is a reasonable best efforts offering with no minimum number of securities or amount of proceeds as a condition to
closing, the actual offering amount, placement agent fees and net proceeds to us are not presently determinable and
may be substantially less than the maximum amounts set forth on the cover page of this prospectus, and we may not
sell all or any of the securities we are offering. As a result, we may receive significantly less in net proceeds. Based on
the assumed offering price set forth above, we estimate that our net proceeds from the sale of 75%, 50% or 25% of the
Units offered in this offering would be approximately $10.1 million, $6.6 million and $3.1 million, respectively, after
deducting placement agent fees and estimated offering expenses payable by us. A A $0.50 increase (decrease) in the
assumed public offering price of $6.26 per Unit, would increase (decrease) the net proceeds to us from this offering by
approximately $1.5 million, assuming the number of shares offered by us, as set forth on the cover page of this
prospectus, remains the same and after deducting placement agent fees. A We currently intend to use the net proceeds
of this offering as follows: A A A- Up to $300,000 for payments under a separation agreement with our former chief
financial officer. Payments of $191,667 will become due and payable if we raise gross proceeds of at least $3.0 million
in this offering. Up to an additional $108,333 may become payable if the former chief financial officer achieves
milestones set forth in the separation agreement; A A- $100,000 as a cash bonus payable to our chief executive officer
upon completion of this offering; A A- Up to $1.2 million to repay the Advance Agreement; A A- Capital expenditures
relating to our greenhouse properties, including amounts to improve the packhouse at New Jersey facility. In addition,
may include potential acquisitions of greenhouse or related properties. We have no current plans to acquire existing
greenhouses, but we may do so as part of our growth strategy in the future; A A- Organizational build-out, including
hiring a chief financial officer, chief operating officer and support and operational staff; and A A- The remainder as
working capital and for general corporate purposes. A The actual allocation of proceeds realized from this offering will
depend upon our operating revenue, cash position, our working capital requirements. We cannot currently allocate
specific percentages of the net proceeds to us from this offering that we may use for these purposes. Therefore, as of
the date of this prospectus, we cannot specify with certainty all of the particular uses for the net proceeds to be
received upon the completion of this offering. Accordingly, we will have discretion in the application of the net
proceeds, and investors will be relying on our judgment regarding the application of the proceeds of this offering.
Pending our use of the net proceeds from this offering, we intend to invest the net proceeds in a variety of capital
preservation investments, including short-term, investment-grade, interest-bearing instruments and U.S. government
securities. A A 17 Table of Contents A CAPITALIZATIONA A The following table sets forth our capitalization as of
December 31, 2023 as follows: A A A- on an actual basis; A A- on a pro forma basis to reflect the proceeds of the
Advance Agreement after December 31, 2023; and A A- on a pro forma, as adjusted basis to reflect the issuance and
sale by us of $15 million in Units in this offering at the assumed public offering price of $6.26 per Unit (assuming no
issuance of Pre-Funded Warrants), after deducting placement agent fees and estimated offering expenses payable by us
and the receipt by us of the proceeds of such sale. A The information below is illustrative only. Our capitalization
following the closing of this offering will change based on the actual public offering price and other terms of this
offering determined at pricing. You should read this table in conjunction with &€eeManagementa€™ s Discussion and
Analysis of Financial Condition and Results of Operationsa€ and the financial statements and related notes included in
the 2023 Form 10-K. A A A As of December 31, 2023 A A A Audited, A A Unaudited, A A Unaudited, Pro Forma As
A (In thousands) A Actual A A Pro Forma A A AdJusted A AAAAAAAAA A Cashand Cash Equ1va1ents A s
510 A A $ 1,510 A A $ 15085A A AAAAAAAAAAAA Longtermdebt net of discounts A A 4,040 A A
A 4,040 A A A 4,040 A LongtermleasehablhtiesA Aa”"AAAae"AAA€AAAAAAAAAAAAA
A Stockholdersa€™ Equity A A A AAAAAA A A A Common stock ($0.0001 par value, 100,000,000 shares
authorized, 285,283 shares outstanding as of December 31, 2023; 285,283 shares outstanding on a pro forma basis;
2,681,450 shares outstanding on a pro forma, as adjusted basis) A A 1A A A 1A A A 1A Additional paid in capital
A A 29,971 A A A 29,971 A A A 43,546 A Accumulated Deficit A A (30,260 ) A A (30,260 ) A A (30,260 ) Total
stockholdersa€™ (deficit) equity A A (288)A A (288)A A 13,287 A Total capitalization A $ 3,752 A A $ 3,752 A
A $17,327 A A A The number of shares of our common stock outstanding set forth in the table above excludes, as of
December 31, 2023: A A A- 179,345 shares of our common stock issuable upon the exercise of the Outstanding
Warrants; A A- 15,957 shares of common stock available for issuance under our 2022 Plan; A A- 1,090 shares of
common stock issuable upon vesting of RSUs granted pursuant to the 2022 Plan; A A- 2,396,167 shares of our common
stock issuable upon the exercise of the warrants to be issued in this offering; and A A- 1 19,809[& shares of our common
stock issuable upon the exercise of the placement agent warrants to be issued in this offering. A A 18 Table of
Contents A DILUTION A If you invest in our Units in this offering, your investment will be immediately and
substantially diluted to the extent of the difference between the public offering price per share of our common stock
that is part of the Unit and the pro forma net tangible book value per share of our common stock after giving effect to
the offering. A Our net tangible book value (deficit) as of December 31, 2023 was $(354) thousand, or approximately
$(1.24) per share. Net tangible book value per share represents our total tangible assets less total liabilities, divided by
the number of shares of common stock outstanding. A Our pro forma net tangible book value (deficit) as of December
31, 2023 was $(354) thousand, or approximately $(1.24)A per share after taking into account the pro forma adjustments
described in 4€ceCapitalization.a€ A Pro forma, as adjusted net tangible book value dilution per share of common stock
to new investors represents the difference between the amount per share of common stock that is part of the Unit paid
by investors in the offering and the pro forma net tangible book value per share of common stock immediately after
completion of the offering. After giving effect to the offering and our sale of the Units in the offering at an assumed
public offering price of $6.26 per Unit, and after deduction of placement agent fees from gross proceeds raised in the
offering and estimated offering expenses payable by us, our pro forma, as adjusted net tangible book value as of
December 31, 2023 would have been $13.2 million, or $4.93 per share of common stock. This represents an immediate
increase in pro forma net tangible book value of $6.17 per share of common stock to existing stockholders and an
immediate dilution in net tangible book value ofA $1.33A per share of common stock to investors of the offering, as
illustrated in the following table, based on shares outstanding as of December 31, 2023. A The information below is
illustrative only. The dilution caused by this offering will change based on the actual public offering price and other
terms of this offering determined at pricing. You should read this table in conjunction with &4€ceManagementa€™s
Discussion and Analysis of Financial Condition and Results of Operationsa€ and the financial statements and related
notes included in the 2023 Form 10-K. A Assumed offering price per share of common stock (attributing no value to
warrants) A A A A $6.26 A Actual Net tangible book value per share of common stock before this offering(1) A $



(1.24)A A A A Pro forma adjustments(2) A A 4€” A A A A A Pro forma net tangible book value per share A $
(1.24)A A A A A A A A AAAA A Increase (decrease) in net tangible book value per share attributable to new
1nvestors(3) A $6.17A A A A A Pro forma net tangible book value per share after this offer1ng(4) AAAAAST
4.93 A Immediate dilution in net tangible book value per share to new investors A A A A A $1.33A

A A (1) Determined by dividing (i) net tangible book value (total assets less intangible assets) less total
liabilities by (ii) the total number of shares of common stock issued and outstanding prior to the offering. (2) Represents
the proceeds of the Advance Agreement after December 31, 2023. (3) Represents the difference between (i) pro forma,
as adjusted net tangible book value per share after this offering and (ii) net tangible book value per share as of
December 31, 2023. (4) Determined by dividing (i) pro forma, as adjusted net tangible book value, which is our pro
forma net tangible book value plus the cash proceeds of this offering, after deducting the estimated offering expenses
payable by us, by (ii) the total number of shares of common stock to be outstanding following this offering. A Each
$0.50 increase (decrease) in the assumed public offering price of $6.26 per Unit would increase (decrease) the pro
forma net tangible book value per share after this offering by $0.42A per share and the dilution to new investors
purchasing Units in this offering by $0.08 per share, assuming the number of Units offered by us, as set forth on the
cover page of this prospectus, remains the same, and after deducting placement agent fees and estimated offering
expenses payable by us. A A 19 Table of Contents A If we only sell 75%, 50% or 25% of the maximum offering amount,
our pro forma net tangible book value per share after this offering would be $4.67, $4.21 or $3.12, respectively, and the
immediate dilution in net tangible book value per share to new investors purchasing Units in this offering would be
$1.59, $2.05 or $3.14, respectively, assuming no Pre-Funded Warrants are issued and no warrants are exercised, and
after deducting placement agent fees and estimated offering expenses payable by us. A The information discussed
above is illustrative only and will adjust based on the actual public offering price, the actual number of Units that we
offer in this offering, and other terms of this offering determined at the time of pricing. The foregoing discussion and
table assume no issuance of Pre-Funded Warrants, which if sold, would reduce the number of Units that we are offering
on a one-for-one basis. In addition, we may choose to raise additional capital due to market conditions or strategic
considerations. To the extent that additional capital is raised through the sale of equity or convertible debt securities,
the issuance of these securities could result in further dilution to our stockholders. A The number of shares of our
common stock outstanding set forth in the table above excludes, as of December 31, 2023: A A A- 179,345 shares of
our common stock issuable upon the exercise of the Outstanding Warrants; A A- 15,957 shares of common stock
available for issuance under our 2022 Plan; A A- 1,090 shares of common stock issuable upon vesting of RSUs granted
pursuant to the 2022 Plan; A A- 2,396,167 shares of our common stock issuable upon the exercise of the warrants to be
issued in this offering; and A A- 119,809A shares of our common stock issuable upon the exercise of the placement
agent warrants to be issued in this offering. A A 20 Table of Contents A SELECTED HISTORICAL FINANCIAL DATA
A On April 5, 2024, we effected a 1-for-20 reverse stock split of our common stock. The following selected historical
financial data was derived from our historical financial statements that have been incorporated by reference into this
prospectus, and recasts certain portions of such financial statements to give effect to the reverse stock split. No other
changes to our historical financial statements were made in recasting the amounts set forth below Consolidated
Statements of “ Operations DataA (in thousands, except shares) A Years Ended December 31, A A A 2023 A A 2022 A
A AAAAAA RevenueA $14,049A A $ 11,552 A Cost of goods sold A A 13,227 A A A 11,188 A Gross profit
A A 822 A A A 364 A Selling, general and administrative expenses A A 10,009 A AA 9368A Impairment loss A
A 686 A A A -A Loss from operations A A (9,873 )A A (9,004 ) Other income / (expense) A A A A AAAA
Interest expense, net A A (390) A A (2,033 ) Gain (Loss) from extinguishment of debt A A 70 A A A (826 ) Other
income / (loss) A A 5A A A (590 ) Total other income / (expense) A A (315 YA A (3,449 ) NET LOSS A $(10,188)
A $ (12,453 ) Net income / (loss) per common share - basic and diluted (1) A $(61.67)A $(973.73) Weighted-
average number of common shares outstanding 4€“ basic and diluted (1) A A 165,198 A A A 12,789 A A (1) Adjusted
to give effect to 1-for-20 reverse stock split that became effective on April 5, 2024. A Consolidated Balance Sheet
DataA (in thousands, except shares) A A December 31, A A A December 31, A A A 2023 A A 2022 A Total current
assets A $2,647A A $ 1,863 A Total assets A A 6,656 A A A 6,965 A Total current liabilities A A 2,904 A A A
4,829 A Total liabilities A A 6,944 A A A 9,145 A Common stock ($0.0001A par value,A 100,000,000A shares
authorized;A 285,282A andA 18,136A shares outstanding as of December 31, 2023 and 2022, respectively(1)) A A 1A
A A - A Additional paid-in capital A A 29,971 A A A 17,892 A Accumulated deficit A A (30,260 )A A (20,072)
Total stockholdersa€™ deficit A A (288 )A A (2,180 ) A (1) Adjusted to give effect to 1-for-20 reverse stock split that
became effective on April 5, 2024. A A 21 Table of Contents A DESCRIPTION OF SECURITIESA A General A Our
certificate of incorporation, as amended, authorizes the issuance of up to 100,000,000 shares of common stock, par
value $0.0001 per share, and up to 10,000,000 shares of preferred stock, par value $0.0001 per share. As of April 19,
2024, there were 549,392 shares of common stock outstanding, which were held by approximately 1,600 stockholders
of record, and no shares of preferred stock outstanding. A On April 5, 2024, we effected a reverse stock split of our
common stock at a ratio of 1-for-20. Unless otherwise noted, the share and per share information in this prospectus
reflects the effect of the reverse stock split. A Common Stock A Each holder of common stock is entitled to one vote
for each share of common stock held on all matters submitted to a vote of the stockholders, including the election of
directors. Our certificate of incorporation, as amended and bylaws do not provide for cumulative voting rights. A
Subject to preferences that may be applicable to any then outstanding preferred stock, the holders of our outstanding
shares of common stock are entitled to receive dividends, if any, as may be declared from time to time by our board of
directors out of legally available funds. In the event of our liquidation, dissolution or winding up, holders of common
stock will be entitled to share ratably in the net assets legally available for distribution to stockholders after the
payment of all of our debts and other liabilities, subject to the satisfaction of any liquidation preference granted to the
holders of any outstanding shares of preferred stock. A Holders of our common stock have no preemptive, conversion
or subscription rights, and there are no redemption or sinking fund provisions applicable to the common stock. The
rights, preferences and privileges of the holders of common stock are subject to, and may be adversely affected by, the
rights of the holders of shares of any series of our preferred stock that are outstanding or that we may designate and
issue in the future. A Warrants A Overview. The following summary of certain terms and provisions of the warrants
offered hereby is not complete and is subject to, and qualified in its entirety by, the provisions of the warrant agent
agreement between us the Warrant Agent, and the form of warrant, both of which will be filed as exhibits to the
registration statement of which this prospectus is a part. Prospective investors should carefully review the terms and
provisions set forth in the warrant agent agreement, including the annexes thereto, and form of warrant. Each warrant
issued in this offering entitles the registered holder to purchase one share of our common stock at an assumed price



equal to $6.26A per share (equal to 100% ofA the public offering price of the Units), subject to adjustment as discussed
below, immediately following the issuance of such warrant and terminating at 5:00 p.m., New York City time, five years
after the closing of this offering. A Exercisability. The warrants are exercisable at any time after their original issuance
and until the date that is five years after their original issuance. The warrants may be exercised upon surrender of the
warrant on or prior to the expiration date at the offices of the Warrant Agent, with the exercise form included with the
warrant completed and executed as indicated. If we fail to maintain the effectiveness of the registration statement and
current prospectus relating to the common stock issuable upon exercise of the warrants, the holders of the warrants
shall have the right to exercise the warrants via a cashless exercise feature provided for in the warrants, until such time
as there is an effective registration statement and current prospectus. See 4€0ea€” Cashless Exercisea€ below. A
Exercise Limitation. A holder (together with its affiliates) may not exercise any portion of the warrant to the extent that
the holder would own more than 4.99% (or, at the election of the holder, 9.99%) of the outstanding common stock
immediately after exercise, except that upon at least 61 daysa€™ prior notice from the holder to us, the holder may
increase the amount of ownership of outstanding stock after exercising the holdera€™s warrants up to 9.99% of the
number of shares of our common stock outstanding immediately after giving effect to the exercise, as such percentage
ownership is determined in accordance with the terms of the warrants. A A 22 Table of Contents A Exercise Price. The
assumed exercise price per whole share of our common stock purchasable upon the exercise of the warrants is $6.26
(or 100% of the public offering price per Unit) per share of common stock. The warrants will be immediately exercisable
and may be exercised at any time up to the date that is five years after their original issuance. The exercise price and
number of shares of common stock issuable upon exercise of the warrants may be adjusted in certain circumstances,
including in the event of a stock dividend or recapitalization, reorganization, merger or consolidation. However, the
warrants will not be adjusted for issuances of common stock at prices below their exercise price. A Cashless Exercise.
If, at any time after the issuance of the warrants, a holder of the warrants exercises the warrants and a registration
statement registering the issuance of the shares of common stock underlying the warrants under the Securities Act is
not then effective or available (or a prospectus is not available for the resale of shares of common stock underlying the
warrants), then in lieu of making the cash payment otherwise contemplated to be made to us upon such exercise in
payment of the aggregate exercise price, the holder shall instead receive upon such exercise (either in whole or in part)
only the net number of shares of common stock determined according to a formula set forth in the warrants. A
Fractional Shares. No fractional shares of common stock will be issued upon exercise of the warrants. If, upon exercise
of the warrant, a holder would be entitled to receive a fractional interest in a share, we will, in our discretion and upon
exercise, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by
the exercise price or round up to the next whole share. A Transferability. Subject to applicable laws, the warrants may
be offered for sale, sold, transferred or assigned at the option of the holder without our consent. A Warrant Agent;
Global Certificate. The warrants will be issued in registered form under a warrant agent agreement between the
Warrant Agent and us. The warrants shall initially be represented only by one or more global warrants deposited with
the Warrant Agent, as custodian on behalf of The Depository Trust Company (a€0eDTCa€) and registered in the name of
Cede & Co., a nominee of DTC, or as otherwise directed by DTC. A Fundamental Transactions. In the event of a
a€cefundamental transaction,a€ as described in the warrants and generally including any reorganization,
recapitalization or reclassification of our common stock, the sale, transfer or other disposition of all or substantially all
of our properties or assets, our consolidation or merger with or into another person, the acquisition of more than 50%
of our outstanding common stock, or any person or group becoming the beneficial owner of 50% of the voting power
represented by our outstanding common stock, the holders of the warrants will be entitled to receive upon exercise of
the warrants the kind and amount of securities, cash or other property that the holders would have received had they
exercised the warrants immediately prior to such fundamental transaction. A Rights as a Stockholder. Except by virtue
of such holdera€™s ownership of shares of our common stock, the holder of a warrant does not have the rights or
privileges of a holder of our common stock, including any voting rights, until the holder exercises the warrant. A Pre-
Funded Warrants A The terms of the Pre-Funded Warrants, if any, are identical to the terms of the warrants, except
that: A A A- the exercise price of the Pre-Funded Warrants is $0.01; and A A- the Pre-Funded Warrants may be
exercised on a cashless basis at any time. A Placement Agent Warrants A The registration statement of which this
prospectus is a part also registers for sale the placement agent warrants, as a portion of the placement agenta€™s
compensation in connection with this offering. The placement agent warrants will be exercisable 180 days after the
effective date of the registration statement of which this prospectus forms a part at an assumed exercise price of
$AAAAAAAAAA Apershare (no less than 100% of the assumed public offering price per Unit) and will expire five
years after the initial exercise date. Please see a€cePlan of Distribution a€” Placement Agent Warrantsa€ for a
description of the warrants we have agreed to issue to the placement agent in this offering, subject to the completion of
the offering. A A 23 Table of Contents A Preferred Stock A Our board of directors is authorized, without vote or
action by our stockholders, to issue from time to time up to an aggregate of 10,000,000 shares of preferred stock in one
or more series and to fix or alter the designations, preferences, rights and any qualifications, limitations or restrictions
of the shares of each of these series, including, if applicable, the dividend rights and preferences, conversion rights,
voting rights, terms and rights of redemption, including without limitation sinking fund provisions, redemption price or
prices, liquidation rights and preferences, and the number of shares constituting any series. The issuance of preferred
stock may have the effect of delaying, deferring or preventing a change in control of us without further action by our
stockholders and may adversely affect the dividend, liquidation and voting and other rights of the holders of common
stock. The issuance of preferred stock with voting and conversion rights may adversely affect the voting power of the
holders of common stock, including the loss of voting control to others. We currently have no plans to issue any
additional shares of preferred stock. A We believe that the ability to issue preferred stock without the expense and
delay of a special stockholdersa€™ meeting provides us with increased flexibility in structuring possible future
financings and acquisitions, and in meeting other corporate needs that might arise. This also permits the Board of
Directors of the Company (the a€eBoarda€) to issue preferred stock containing terms which could impede the
completion of a takeover attempt. This could discourage an acquisition attempt or other transaction which stockholders
might believe to be in their best interests or in which they might receive a premium for their stock over the then market
price of the stock.A A Anti-Takeover Effects of Certain Provisions in our Certificate and Bylaws A Exclusive Forum A
The certificate of incorporation provides that, unless we consent to the selection of an alternative forum, the Court of
Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding
brought on our behalf, (ii) any action asserting a claim of breach of fiduciary duty owed by any of our directors, officers,
or other employee to us or to our stockholders, (iii) any action asserting a claim against us arising pursuant to any



provision of the Delaware General Corporation Law, the certificate of incorporation or the bylaws or (iv) any action
asserting a claim governed by the internal affairs doctrine. However, this provision does not apply to suits brought to
enforce a duty or liability created by the Exchange Act. In addition, the Court of Chancery of the State of Delaware and
the federal district courts will have concurrent jurisdiction for the resolution of any suit brought to enforce any duty or
liability created by the Securities Act. Notwithstanding the foregoing, the inclusion of such provisions in the certificate
of incorporation will not be deemed to be a waiver by us or our stockholders of the obligation to comply with federal
securities laws, rules and regulations. A Although we believe these provisions benefit the Company by providing
increased consistency in the application of Delaware law in the types of lawsuits to which it applies, these provisions
may have the effect of discouraging lawsuits against the Companya€™s directors and officers. Furthermore, the
enforceability of choice of forum provisions in other companiesa€™ certificates of incorporation has been challenged in
legal proceedings, and it is possible that a court could find these types of provisions to be inapplicable or
unenforceable. A Advance Notice of Stockholder Proposals and Nominations A Our bylaws include an advance notice
procedure for stockholders to nominate candidates for election as directors or to bring other business before any
meeting of our stockholders. The stockholder notice procedure provides that only persons who are nominated by, or at
the direction of, the Board, or by a stockholder who has given timely written notice prior to the meeting at which
directors are to be elected, will be eligible for election as directors and that, at a stockholdersa€™ meeting, only such
business may be conducted as has been brought before the meeting by, or at the direction of, the Board or by a
stockholder who has given timely written notice of such stockholderda€™ s intention to bring such business before such
meeting. A A 24 Table of Contents A Under the stockholder notice procedure, for notice of stockholder nominations or
other business to be made at a stockholdersa€™ meeting to be timely, such notice must be received by us not earlier
than the close of business on the 120th calendar day and not later than the close of business on the 90th calendar day
prior to the one-year anniversary of the immediately preceding yeara€™ s annual meeting or as otherwise provided in
the bylaws. A A stockholdera€™s notice to us proposing to nominate a person for election as a director or proposing
other business must contain certain information specified in the bylaws, including the identity and address of the
nominating stockholder, a representation that the stockholder is a record holder of our stock entitled to vote at the
meeting and information regarding each proposed nominee or each proposed matter of business that would be required
under the federal securities laws to be included in a proxy statement soliciting proxies for the proposed nominee or the
proposed matter of business. A The stockholder notice procedure may have the effect of precluding a contest for the
election of directors or the consideration of stockholder proposals if the proper procedures are not followed, and of
discouraging or deterring a third party from conducting a solicitation of proxies to elect its own slate of directors or to
approve its own proposal, without regard to whether consideration of such nominees or proposals might be harmful or
beneficial to us and our stockholder. A Restrictions on Call of Special Meetings A Our bylaws provide that special
meetings of stockholders can only be called by the Board, the Board Chair or by the Secretary of the Company upon the
written request of the holders of at least 50% of the voting power of the outstanding shares entitled to vote at the
meeting. A No Cumulative Voting A The certificate of incorporation does not authorize cumulative voting for the
election of directors. A Preferred Stock Authorization A Our Board, without stockholder approval, has the authority
under our certificate of incorporation to issue preferred stock with rights superior to the rights of the holders of
common stock. As a result, preferred stock, while not intended as a defensive measure against takeovers, could be
issued quickly and easily, could adversely affect the rights of holders of common stock and could be issued with terms
calculated to delay or prevent a change of control of the Company or make removal of management more difficult. A
Transfer and Warrant Agent A The transfer agent and registrar for our common stock and the Warrant Agent for the
warrants and Pre-Funded Warrants is Equiniti Trust Company, LLC. A Nasdaq Listing A Our common stock is
currently listed on Nasdaq under the symbol 4€0eEDBL.A€ A A 25 Table of Contents A PLAN OF DISTRIBUTION A
We are offering on a reasonable best efforts basis up to 2,396,167 units, based on an assumed public offering price of
$6.26 per unit, which represents the closing price of our common stock on Nasdaq on April 22, 2024, for gross proceeds
of up to approximately $15 million before deduction of placement agent fees and offering expenses. There is no
minimum amount of proceeds that is a condition to closing of this offering. The actual amount of gross proceeds, if any,
in this offering could vary substantially from the gross proceeds from the sale of the maximum amount of securities
2024, we have engaged Maxim to act as our exclusive placement agent to solicit offers to purchase the securities
offered by this prospectus. The placement agent is not purchasing or selling any securities, nor is it required to arrange
for the purchase and sale of any specific number or dollar amount of securities, other than to use its a€cereasonable
best effortsa€ to arrange for the sale of the securities by us. Therefore, we may not sell the entire amount of securities
being offered. Investors purchasing securities offered hereby will have the option to execute a securities purchase
agreement with us. In addition to the rights and remedies available to all investors in this offering under federal and
state securities laws, the investors who enter into a securities purchase agreement will also be able to bring claims of
breach of contract against us. Investors who do not enter into a securities purchase agreement shall rely solely on this
prospectus in connection with the purchase of our securities in this offering. The placement agent may engage one or
more subagents or selected dealers in connection with this offering. A The placement agency agreement provides that
the placement agenta€™ s obligations are subject to conditions contained in the placement agency agreement. A The
Units will be offered at a fixed price and are expected to be issued in a single closing. There is no minimum number of
Units to be sold or minimum aggregate offering proceeds for this offering to close. We expect this offering to be
completed not later than two business days following the commencement of this offering and we will deliver all
securities issued in connection with this offering delivery versus payment (3€eDVPa€)/receipt versus payment
(a&€eRVPa€) upon our receipt of investor funds. Accordingly, neither we nor the placement agent has made any
arrangements to place investor funds in an escrow account or trust account since the placement agent will not receive
investor funds in connection with the sale of securities offered hereunder. A We will deliver the securities being issued
to the investors upon receipt of investor funds for the purchase of the securities offered pursuant to this prospectus. We
expect to deliver the securities being offered pursuant to this prospectus on or about, 2024. A Placement Agent Fees
and Expenses A Upon the closing of this offering, we will pay the placement agent a cash transaction fee equal to 7% of
the aggregate gross cash proceeds to us from the sale of the securities in the offering. The cash transaction fee will be
reduced to 3.5% of the public offering price of the Units for any investors we introduce to the placement agent. In
addition, we will reimburse the placement agent for certain of its out-of-pocket expenses incurred in connection with
this offering, including the placement agenta€™s legal fees, and actual travel and reasonable out-of-pocket expenses, in
an amount not to exceed $80,000 if this offering is completed. A The following table shows the public offering price,



placement agent fees and proceeds, before expenses to us, assuming the sale of all Units in this offermg and no sale of
any Pre-Funded Warrants in this offerlng A A Per Unit(1) A A Total A Public offerlng price A $AAS$A
Placement agent fees(2) A $A A A $A A Proceeds to us, before expenses A $A A $A A A 26 Table of Contents A
We estimate that the total expenses of the offering, including registration and filing fees, printing fees and legal and
accounting expenses, but excluding the placement agent fees, will be approximately $375,000, all of which are payable
by us. This figure includes, among other things, the placement agenta€™s expenses (including the legal fees, costs and
expenses for the placement agenta€™s legal counsel) that we have agreed to reimburse. A Placement Agent Warrants
A We have also agreed to issue to Maxim (or its permitted assignees) warrants to purchase a number of our shares of
common stock equal to an aggregate of 5% of the total number of shares of common stock sold in this offering, or the
placement agent warrants. The placement agent warrants will have an exercise price equal to no less than 100% of the
offering price of per Unit sold in this offering and may be exercised on a cashless basis. The placement agent warrants
are exercisable 180 days after the effective date of the registration statement of which this prospectus forms a part, and
will expire five years after the initial exercise date. The placement agent warrants are not redeemable by us. We have
agreed to a one-time demand registration of our shares of common stock underlying the placement agent warrants at
our expense for a period of five years from the effective date of the registration statement related to this offering and
an additional demand registration at the holdersa€™ expense for a period of five years from the effective date of the
registration statement related to this offering. The placement agent warrants also provide for unlimited
d€cepiggybacka€ registration rights at our expense with respect to the underlying shares of common stock during the
five-year period commencing from the effective date of the registration statement related to this offering. The
placement agent warrants and our shares of common stock underlying the placement agent warrants have been
deemed compensation by the Financial Industry Regulatory Authority, or FINRA, and are therefore subject to a 180-day
lock-up pursuant to Rule 5110(g)(1) of FINRA. The placement agent (or permitted assignees under the Rule) may not
sell, transfer, assign, pledge or hypothecate the placement agent warrants or the securities underlying the placement
agent warrants, nor will they engage in any hedging, short sale, derivative, put or call transaction that would result in
the effective economic disposition of the placement agent warrants or the underlying securities for a period of six
months from the effective date of this offering, except to any FINRA member participating in the offering and their
bona fide officers or partners. The placement agent warrants will provide for adjustment in the number and price of
such placement agent warrants (and our shares of common stock underlying such placement agent warrants) to prevent
dilution in the event of a forward or reverse stock split, stock dividend or similar recapitalization. A Right of First
Refusal A We have agreed to grant Maxim, upon the closing of this offering for a period of nine months from the
closing, a right of first refusal to act as sole managing underwriter and sole book runner, sole placement agent and /or
sole sales agent, for any and all future public and private equity, equity-linked or debt (excluding commercial bank
debt) offerings for which the Company retains the service of an underwriter, agent, adviser, finder or other person or
entity in connection with such offering during such nine (9) month period of the Company or any successor to or any
subsidiary of the Company. A Lock-Up Agreements A We and each of our officers and directors and executive officers
have agreed, subject to certain exceptions, not to offer, issue, sell, contract to sell, encumber, grant any option for the
sale of or otherwise dispose of any shares of our common stock or other securities convertible into or exercisable or
exchangeable for our common stock for a period of 90 days after this offering is completed without the prior written
consent of the placement agent, subject to certain exceptions. A The placement agent may in its sole discretion and at
any time without notice release some or all of the shares subject to lock-up agreements prior to the expiration of the
lock-up period. When determining whether or not to release shares from the lock-up agreements, the placement agent
will consider, among other factors, the security holdera€™s reasons for requesting the release, the number of shares
for which the release is being requested and market conditions at the time. A Tail A If there is a closing of this
offering, or if our engagement agreement with the placement agent is terminated prior to closing of this offering, then
if within nine (9) months following such time, the Company completes any financing of equity, equity-linked, convertible
or debt or other capital raising activity with, or receives any proceeds from, any of the investors contacted or
introduced by the placement agent during the term of the engagement agreement, then the Company will pay the
placement agent upon the closing of such financing or receipt of such proceeds a cash transaction fee equal to seven
percent (7.0%) of the aggregate gross cash proceeds of such transaction. A Indemnification A We have agreed to
indemnify the placement agent against certain liabilities, including liabilities under the Securities Act, and to contribute
to payments that the placement agent may be required to make for these liabilities. A A 27 Table of Contents A
Regulation M A The placement agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of
the Securities Act, and any commissions received by it and any profit realized on the resale of the securities sold by it
while acting as principal might be deemed to be underwriting discounts or commissions under the Securities Act. As an
underwriter, the placement agent would be required to comply with the requirements of the Securities Act and the
Exchange Act, including, without limitation, Rule 10b-5 and Regulation M under the Exchange Act. These rules and
regulations may limit the timing of purchases and sales of our securities by the placement agent acting as principal.
Under these rules and regulations, the placement agent (i) may not engage in any stabilization activity in connection
with our securities and (ii) may not bid for or purchase any of our securities or attempt to induce any person to
purchase any of our securities, other than as permitted under the Exchange Act, until it has completed its participation
in the distribution. A Determination of Offering Price and Warrant Exercise Price A The actual public offering price of
the securities we are offering, and the exercise price of the warrants and the Pre-Funded Warrants included in the
Units that we are offering, were negotiated between us, the placement agent and the investors in the offering based on
the trading of our common stock prior to the offering, among other things. Other factors considered in determining the
public offering price of the securities we are offering, as well as the exercise price of the warrants that we are offering,
include our history and prospects, the market price of our common stock on Nasdaq, the stage of development of our
business, our business plans for the future and the extent to which they have been implemented, an assessment of our
management, the general conditions of the securities markets at the time of the offering and such other factors as were
deemed relevant. A Electronic Distribution A A prospectus in electronic format may be made available on a website
maintained by the placement agent or an affiliate. Other than this prospectus, the information on the placement
agenta€™s website and any information contained in any other website maintained by the placement agent is not part
of this prospectus or the registration statement of which this prospectus form a part, has not been approved and/or
endorsed by us or the placement agent, and should not be relied upon by investors. In connection with the offering, the
placement agent or selected dealers may distribute prospectuses electronically. No forms of electronic prospectus other
than prospectuses that are printable as AdobeA® PDF will be used in connection with this offering. A Other than the



prospectus in electronic format, the information on the placement agenta€™s website and any information contained in
any other website maintained by the placement agent is not part of the prospectus or the registration statement of
which this prospectus forms a part, has not been approved and/or endorsed by us or the placement agent in its capacity
as placement agent and should not be relied upon by investors. A Other Relationships and Affiliations A The placement
agent and its affiliates are full service financial institutions engaged in various activities, which may include securities
trading, commercial and investment banking, financial advisory, investment management, investment research,
principal investment, hedging, financing and brokerage activities. The placement agent and its affiliates may from time
to time in the future engage with us and perform services for us or in the ordinary course of their business for which
they will receive customary fees and expenses. In the ordinary course of their various business activities, the placement
agent and its affiliates may make or hold a broad array of investments and actively trade debt and equity securities (or
related derivative securities) and financial instruments (including bank loans) for their own account and for the
accounts of their customers, and such investment and securities activities may involve securities and/or instruments of
us. The placement agent and its respective affiliates may also make investment recommendations and/or publish or
express independent research views in respect of these securities or instruments and may at any time hold, or
recommend to clients that they acquire, long and/or short positions in these securities and instruments. A A 28 Table
a€eEDBLA€ The warrants issued in our initial public offering are currently listed on Nasdaq under the symbol
4€0eEDBLW.A€ A Transfer Agent and Registrar A The transfer agent and registrar for our common stock is Equiniti
Trust Company, LLC. A Selling Restrictions A Other than in the United States, no action has been taken by us or the
placement agent that would permit a public offering of the securities offered by this prospectus in any jurisdiction
where action for that purpose is required. The securities offered by this prospectus may not be offered or sold, directly
or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and
sale of any such securities be distributed or published, in any jurisdiction, except under circumstances that will result in
compliance with the applicable rules and regulations of that jurisdiction. Persons into whose possession this prospectus
comes are advised to inform themselves about and to observe any restrictions relating to this offering and the
distribution of this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any
securities offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful. A Australia.
No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with
the Australian Securities and Investments Commission (ASIC), in relation to the offering. A This prospectus does not
constitute a prospectus, product disclosure statement or other disclosure document under the Corporations Act 2001
(the Corporations Act) and does not purport to include the information required for a prospectus, product disclosure
statement or other disclosure document under the Corporations Act. A Any offer in Australia of the securities may only
be made to persons (the Exempt Investors) who are a€eesophisticated investorsa€ (within the meaning of section 708(8)
of the Corporations Act), &€ceprofessional investorsa€ (within the meaning of section 708(11) of the Corporations Act)
or otherwise pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to
offer the securities without disclosure to investors under Chapter 6D of the Corporations Act. A The securities applied
for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of
allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the
Corporations Act would not be required pursuant to an exemption under section 708 of the Corporations Act or
otherwise or where the offer is pursuant to a disclosure document which complies with Chapter 6D of the Corporations
Act. Any person acquiring securities must observe such Australian on-sale restrictions. A This prospectus contains
general information only and does not take account of the investment objectives, financial situation or particular needs
of any particular person. It does not contain any securities recommendations or financial product advice. Before making
an investment decision, investors need to consider whether the information in this prospectus is appropriate to their
needs, objectives and circumstances, and, if necessary, seek expert advice on those matters. A Brazil. The offer of
securities described in this prospectus will not be carried out by means that would constitute a public offering in Brazil
under Law No. 6,385, of December 7, 1976, as amended, under the CVM Rule (InstruA§A£o) No. 400, of December 29,
2003. The offer and sale of the securities have not been and will not be registered with the ComissAfo de Valores
MA3bilearios in Brazil. The securities have not been offered or sold, and will not be offered or sold in Brazil, except in
circumstances that do not constitute a public offering or distribution under Brazilian laws and regulations. A A 29
Table of Contents A Canada. The securities may be sold in Canada only to purchasers purchasing, or deemed to be
purchasing, as principal that are accredited investors, as defined in National Instrument 45-106 Prospectus Exemptions
or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National Instrument 31
103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the securities must be
made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of
applicable securities laws. A Securities legislation in certain provinces or territories of Canada may provide a
purchaser with remedies for rescission or damages if this prospectus supplement (including any amendment thereto)
contains a misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser
within the time limit prescribed by the securities legislation of the purchasera€™s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchasera€™s province or territory for
particulars of these rights or consult with a legal advisor. A Pursuant to section 3A.3 of National Instrument 33 105
Underwriting Conflicts (NI 33 105), the placement agent is not required to comply with the disclosure requirements of
NI 33-105 regarding conflicts of interest in connection with this offering. A Cayman Islands. No invitation, whether
directly or indirectly, may be made to the public in the Cayman Islands to subscribe for our securities. A European
Economic Area. In relation to each Member State of the European Economic Area which has implemented the
Prospectus Directive (each, a 4€ceRelevant Member Statea€) an offer to the public of any securities may not be made in
that Relevant Member State, except that an offer to the public in that Relevant Member State of any securities may be
made at any time under the following exemptions under the Prospectus Directive, if they have been implemented in that
Relevant Member State: A A A- to any legal entity which is a qualified investor as defined in the Prospectus Directive;
A A- to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD
Amending Directive, 150, natural or legal persons (other than qualified investors as defined in the Prospectus
Directive), as permitted under the Prospectus Directive, subject to obtaining the prior consent of the representatives for
any such offer; or A A- in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that
no such offer of securities shall result in a requirement for the publication by us or any placement agent of a prospectus
pursuant to Article 3 of the Prospectus Directive. A For the purposes of this provision, the expression an 4€ceoffer to



the publica€ in relation to any securities in any Relevant Member State means the communication in any form and by
any means of sufficient information on the terms of the offer and any securities to be offered so as to enable an investor
to decide to purchase any securities, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State, the expression a€ceProspectus Directivea€ means Directive 2003/71/EC
(and amendments thereto, including the 2010 PD Amending Directive, to the extent implemented in the Relevant
Member State), and includes any relevant implementing measure in the Relevant Member State, and the expression
4€022010 PD Amending Directived€ means Directive 2010/73/EU. A Hong Kong. The contents of this prospectus have
not been reviewed by any regulatory authority in Hong Kong. You are advised to exercise caution in relation to the
offer. If you are in any doubt about any of the contents of this prospectus, you should obtain independent professional
advice. Please note that (i) our shares may not be offered or sold in Hong Kong, by means of this prospectus or any
document other than to a&€ceprofessional investorsa€ within the meaning of Part I of Schedule 1 of the Securities and
Futures Ordinance (Cap.571, Laws of Hong Kong) (SFO) and any rules made thereunder, or in other circumstances
which do not result in the document being a 4€ceprospectusa€ within the meaning of the Companies Ordinance
(Cap.32, Laws of Hong Kong) (CO) or which do not constitute an offer or invitation to the public for the purpose of the
CO or the SFO, and (ii) no advertisement, invitation or document relating to our shares may be issued or may be in the
possession of any person for the purpose of issue (in each case whether in Hong Kong or elsewhere) which is directed
at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if permitted to do so
under the securities laws of Hong Kong) other than with respect to the shares which are or are intended to be disposed
of only to persons outside Hong Kong or only to a€ceprofessional investorsa€ within the meaning of the SFO and any
rules made thereunder. A A 30 Table of Contents A Israel. This document does not constitute a prospectus under the
Israeli Securities Law, 5728-1968, or the Securities Law, and has not been filed with or approved by the Israel
Securities Authority. In the State of Israel, this document is being distributed only to, and is directed only at, and any
offer of the shares is directed only at, investors listed in the first addendum, or the Addendum, to the Israeli Securities
Law, consisting primarily of joint investment in trust funds, provident funds, insurance companies, banks, portfolio
managers, investment advisors, members of the Tel Aviv Stock Exchange, underwriters, venture capital funds, entities
with equity in excess of NIS 50 million and a€cequalified individualsa€, each as defined in the Addendum (as it may be
amended from time to time), collectively referred to as qualified investors (in each case purchasing for their own
account or, where permitted under the Addendum, for the accounts of their clients who are investors listed in the
Addendum). Qualified investors will be required to submit written confirmation that they fall within the scope of the
Addendum, are aware of the meaning of same and agree to it. A The Peopled€™ s Republic of China. This prospectus
may not be circulated or distributed in the PRC and the shares may not be offered or sold, and will not offer or sell to
any person for re-offering or resale directly or indirectly to any resident of the PRC except pursuant to applicable laws,
rules and regulations of the PRC. For the purpose of this paragraph only, the PRC does not include Taiwan and the
special administrative regions of Hong Kong and Macau. A Switzerland. The securities may not be publicly offered in
Switzerland and will not be listed on the SIX Swiss Exchange (the SIX) or on any other stock exchange or regulated
trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for
issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations or the disclosure standards for
listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or
regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to
the securities or the offering may be publicly distributed or otherwise made publicly available in Switzerland. A Neither
this document nor any other offering or marketing material relating to the offering, or the securities have been or will
be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the
offer of securities will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA, and the offer of
securities has not been and will not be authorized under the Swiss Federal Act on Collective Investment Schemes
(CISA). Accordingly, no public distribution, offering or advertising, as defined in CISA, its implementing ordinances and
notices, and no distribution to any non-qualified investor, as defined in CISA, its implementing ordinances and notices,
shall be undertaken in or from Switzerland, and the investor protection afforded to acquirers of interests in collective
investment schemes under CISA does not extend to acquirers of securities. A Taiwan. The securities have not been and
will not be registered with the Financial Supervisory Commission of Taiwan pursuant to relevant securities laws and
regulations and may not be sold, issued or offered within Taiwan through a public offering or in circumstances which
constitutes an offer within the meaning of the Securities and Exchange Act of Taiwan that requires a registration or
approval of the Financial Supervisory Commission of Taiwan. No person or entity in Taiwan has been authorized to
offer, sell, give advice regarding or otherwise intermediate the offering and sale of the securities in Taiwan. A United
Kingdom. This prospectus has only been communicated or caused to have been communicated and will only be
communicated or caused to be communicated as an invitation or inducement to engage in investment activity (within
the meaning of Section 21 of the Financial Services and Markets Act of 2000, or the FSMA) as received in connection
with the issue or sale of our common stock in circumstances in which Section 21(1) of the FSMA does not apply to us.
All applicable provisions of the FSMA will be complied with in respect to anything done in relation to our common stock
in, from or otherwise involving the United Kingdom. A A 31 Table of Contents A LEGAL MATTERS A The validity of
the securities offered by this prospectus will be passed upon by Harter Secrest & Emery LLP, Rochester, New York, NY.
Loeb & Loeb LLP, New York, NY, is acting as counsel to the placement agent. A EXPERTS A Marcum LLP, our
independent, registered public accounting firm, has audited our consolidated financial statements as of December 31,
2023 and 2022 and for the years then ended included in our annual report on Form 10-K for the year ended December
31, 2023, which is incorporated by reference into this prospectus and elsewhere in the registration statement of which
this prospectus is a part. Our financial statements are incorporated by reference in reliance on Marcum LLPa€™s
report, which includes an explanatory paragraph as to the Companya€™s ability to continue as a going concern, given
on their authority as experts in accounting and auditing. A INCORPORATION OF CERTAIN INFORMATION BY
REFERENCE A The SEC allows us to incorporate by reference into this prospectus certain information we file with it,
which means that we can disclose important information by referring you to those documents. The information
incorporated by reference is considered to be part of this prospectus. Because we are incorporating by reference future
filings with the SEC, this prospectus is continually updated and those future filings may modify or supersede some of
the information included or incorporated in this prospectus. We incorporate by reference the documents listed below
and all documents subsequently filed with the SEC (excluding any portions of any Form 8-K that are not deemed
a€cefileda€ pursuant to the General Instructions of Form 8-K) pursuant to Section 13(a), 13(c), 14 or 15(d) of the
Exchange Act, after the date of this prospectus and prior to the date this offering is terminated or we issue all of the



securities under this prospectus: A A A- our Annual Report on Form 10-K for the year ended December 31, 2023, filed
with the SEC on April 1, 2024; A A A A A- our Current Reports on Form 8-K filed with the SEC on January 26, 2024,
February 7, 2024, February 12, 2024, March 20, 2024, AApril 2, 2024, and April 17, 2024 (Film No. 24849383); and A
A A A A- the description of our common stock contained in the registration statement on Form 8-A, filed with the SEC
on April 29, 2022, and any amendment or report filed for the purpose of updating such description (including Exhibit
4.12 to the 2023 Form 10-K). A To obtain copies of these filings, see &€eWhere You Can Find More Informationa€ in
this prospectus. Nothing in this prospectus shall be deemed to incorporate information furnished, but not filed, with the
SEC, including pursuant to Item 2.02 or Item 7.01 of Form 8-K and any corresponding information or exhibit furnished
under Item 9.01 of Form 8-K. A Information in this prospectus supersedes related information in the documents listed
above and information in subsequently filed documents supersedes related information in both this prospectus and the
incorporated documents. A WHERE YOU CAN FIND MORE INFORMATIONA A We are subject to the periodic
reporting requirements of the Exchange Act, and we will file periodic reports, proxy statements and other information
with the SEC. These periodic reports, proxy statements and other information are available at www.sec.gov. We
maintain a website at https://ediblegardenag.com/. We have not incorporated by reference into this prospectus the
information contained in, or that can be accessed through, our website, and you should not consider it to be a part of
this prospectus. You may access our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports
on Form 8-K and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act
with the SEC free of charge at our website as soon as reasonably practicable after such material is electronically filed
with, or furnished to, the SEC. You may also request a copy of these filings (other than exhibits to these documents
unless the exhibits are specifically incorporated by reference into these documents or referred to in this prospectus), at
no cost, by writing us at 283 County Road 519, Belvidere, New Jersey 07823 or contacting us at (908) 750-3953. A We
have filed with the SEC a registration statement under the Securities Act relating to the offering of these securities. The
registration statement, including the attached exhibits, contains additional relevant information about us and the
securities. This prospectus does not contain all of the information set forth in the registration statement. You may
review a copy of the registration statement and the documents incorporated by reference herein through the SECa€™s
website at www.sec.gov. A A 32 Table of Contents A Up to 2,396,167 Units, each consisting of A One Share of
Common Stock or One Pre-Funded Warrant to purchase One Share of Common Stock and One Warrant to purchase up
to One Share of Common Stock A Up to 2,396,167 Shares of Common Stock Underlying the Pre-Funded Warrants A
Up to 2,396,167 Shares of Common Stock Underlying the Warrants A Up to 119,809 Placement Agent Warrants to
purchase up to 119,809 Shares of Common Stock A Up to 119,809 Shares of Common Stock Underlying the Placement
Agent Warrants A EDIBLE GARDEN AG INCORPORATED A
PROSPECTUS A Sole Placement Agent Maxim Group LLC A , 2024 A A 33 Table of Contents A PART IT A
INFORMATION NOT REQUIRED IN PROSPECTUS A Item 13. Other Expenses of Issuance and Distribution A The
following table sets forth the various expenses, all of which will be borne by the registrant, in connection with the sale
and distribution of the securities being registered, other than the placement agent fees. All amounts shown are
estimates except for the SEC registration fee and the FINRA filing fee. A SEC registration fee AA $ 4,561 A FINRA fees
A $ A[5,135] A Printing and engraving expenses A $ 10,000 A Accounting fees and expenses A $ 50,000 A Legal
fees and expenses A $ 200,000 A Miscellaneous A $ 105,304 A Total A $ 375,000 A A Item 14. Indemnification of
Directors and Officers. A Section 102(b)(7) of the Delaware General Corporation Law (4€0eDGCLA€) provides that a
Delaware corporation, in its certificate of incorporation, may limit the personal liability of a director to the corporation
or its stockholders for monetary damages for breach of fiduciary duties as a director, except for liability for any: A A A-
transaction from which the director derived an improper personal benefit; A A- act or omission not in good faith or that
involved intentional misconduct or a knowing violation of law; A A- unlawful payment of dividends or redemption of
shares; or A A- breach of the directora€™ s duty of loyalty to the corporation or its stockholders. A Under Section 145
of the DGCL, we can indemnify our directors and officers against liabilities they may incur in such capacities, including
liabilities under the Securities Act of 1933, as amended (the a€meSecurities Acta€). Our certificate of incorporation
(Exhibit 3.1 to this registration statement) provides that we must indemnify our directors and officers to the fullest
extent permitted by law and requires us to pay expenses incurred in defending or other participating in any proceeding
in advance of its final disposition upon our receipt of an undertaking by the director or officer to repay such advances if
it is ultimately determined that the director or officer is not entitled to indemnification. Our certificate of incorporation
further provides that rights conferred under such certificate of incorporation do not exclude any other right such
persons may have or acquire under the certificate of incorporation, the bylaws, any statute, agreement, vote of
stockholders or disinterested directors or otherwise. A The certificate of incorporation also provides that, pursuant to
Delaware law, our directors shall not be liable for monetary damages for breach of the directorsa€™ fiduciary duty of
care to us and our stockholders. This provision in the certificate of incorporation does not eliminate the duty of care,
and in appropriate circumstances equitable remedies such as injunctive or other forms of non-monetary relief will
remain available under Delaware law. In addition, each director will continue to be subject to liability for breach of the
directora€™s duty of loyalty to us for acts or omissions not in good faith or involving intentional misconduct, or knowing
violations of law, for actions leading to improper personal benefit to the director, and for payment of dividends or
approval of stock repurchases or redemptions that are unlawful under Delaware law. The provision also does not affect
a directora€™ s responsibilities under any other law, such as the federal securities laws or state or federal
environmental laws. We also intend to obtain directorsa€™ and officersa€™ liability insurance pursuant to which our
directors and officers are insured against liability for actions taken in their capacities as directors and officers. A In
addition, we have entered into agreements to indemnify our directors and certain of our officers in addition to the
indemnification provided for in the certificate of incorporation. These agreements, among other things, indemnify our
directors and some of our officers for certain expenses (including attorneya€™ s fees), judgments, fines and settlement
amounts incurred by such person in any action or proceeding, including any action by or in our right, on account of
services by that person as a director or officer of our company or as a director or officer of our subsidiary, or as a
director or officer of any other company or enterprise that the person provides services to at our request. A A II-1
Table of Contents A Item 15. Recent Sales of Unregistered Securities. A The information below lists all of the
securities sold by us during the past three years which were not registered under the Securities Act: A A A- On
October 26, 2022, we issued 1,526,183 shares of Series A Convertible Preferred Stock to Evergreen Capital
Management LLC, in exchange for approximately $962,000 in principal, interest, and prepayment premium under the
Amended and Restated Consolidated Senior Secured Promissory Note, dated as of June 30, 2022, between the parties,
pursuant to exemption from registration under Section 3(a)(9) of the Securities Act. A A-On August 30, 2022, we




granted an aggregate of 5,586 shares of time-vested restricted common stock to Mathew McConnell and Ryan Rogers
as compensation for their service as directors pursuant to the exemption from registration under Section 4(a)(2) of the
Securities Act. A A- On June 30, 2022, we issued an amended and restated consolidated secured promissory note to
Evergreen Capital Management LLC, in exchange for the consolidation of convertible notes that were due to mature on
July 7, August 8, and August 22, 2022, pursuant to exemption from registration under Section 3(a)(9) of the Securities
Act. A A- On June 30, 2022, we issued 6,667 shares of common stock to Evergreen Capital Management LLC pursuant
to an exemption from registration under Section 4(a)(2) of the Securities Act. A A- From October 7, 2021 through
March 30, 2022, we issued 15% original issue discount secured promissory notes to Evergreen Capital Management
LLC, warrants to purchase an aggregate of 9,079 shares of our common stock for an aggregate of $3.2 million, and
2,667 shares of our common stock. As part of the private placement, Maxim received a cash fee equal to 6% of the
private placement proceeds. The offering was conducted pursuant to an exemption from registration under the
Securities Act in reliance upon Rule 506(b) promulgated under the Securities Act. A AAAAAAAA A A From
October 2020 through April 2021, we issued approximately $538 thousand through simple agreements for future equity
pursuant to an exemption from registration under the Securities Act available under Regulation Crowdfunding for cash.
A A 1I-2 Table of Contents A Item 16. Exhibits and Financial Statement Schedules. A The following exhibits to this
registration statement included in the Index to Exhibits are incorporated by reference. A INDEX TO EXHIBITS A A A
A A Incorporated by Reference (Unless Otherwise Indlcated) Exhibit Number A Exhibit Title A Form A File A Exhibit
A Filing Date A 3.1 A Certificate of Incorporation. A Form S-1 A 333-260655 A 3.1 A November 1, 2021 A A A A
A AAAAAAAA 32A Certificate of Amendment to the Certificate of Incorporation filed September 8, 2021. A
Form S-1 A 333-260655 A 3.2 A November 1,2021A A A AAAAAAAA A A 3.3A Certificate of Amendment
to the Certificate of Incorporation, filed May 3, 2022. A Form 10-Q A 001-41371 A 3.1 A June 21,2022A A A A A

A AAAAAAA 34A Certificate of Amendment to the Certificate of Incorporation, filed January 24, 2023. A
Form 8-K A 001-41371 A 3.1 A January 25,2023 A A A A AAAAAAAA A 3.5A Certificate of Amendment to
Certificate of Incorporation, filed June 8, 2023. A Form 8-K A 001-41371 A 3.1 A June 9,2023A A A AAAAAA
A A A A 3.6 A Certificate of Amendment to the Certificate of Incorporation, filed November 7, 2023. A Form 8-K A
001-41371 A 3.1 A November 9,2023A A A AAAAAAAAA A 3.7A Certificate of Amendment to the
Certificate of Incorporation, filed April 1, 2024. A Form 8-K A 001-41371 A 3.1 A April2,2024A A A A A A A A

A A A A A 3.8A Amended and Restated Bylaws of Edible Garden AG Incorporated. A Form S-1/A A 333-260655 A
3.4 A December21,2021A A AAAAAAAAAAA 3.9A Amendment No. 1 to the Amended and Restated
Bylaws of Edible Garden AG Incorporated. A Form 8-K A 001-41371 A 3.1 A January 26,2024 A A A A A AAAA
A'A A A 41A Common Stock Purchase Warrant, dated October 7, 2021. A Form S-1 A 333-260655 A 10.17b A
November 1,2021A A A AAAAAAAAAA 42A Form of Subsequent Evergreen Common Stock Purchase
Warrant. A Form S-1/A A 333-260655 A 10.17d A March 24,2022 A A A A AAAAAAAA A 43A Form of
Warrant dated May 9, 2022. A Form S-1 A 333-268800 A 4.1 A December 15,2022A A A A AAAAAAAAA
4.4 A Warrant Agency Agreement, dated as of May 9, 2022, between the Company and American Stock Transfer &
Trust Company, LLC. A Form 8-K A 001-41371 A 4.2 A May 10,2022A A A A AAAAAAAAA 45A Form
of Representatived€™s Warrant dated May 9, 2022. A Form 8-K A 001-41371 A 4.1 A May 10, 2022 A A A 1I-3 Table
of Contents A 4.6 A Form of Warrant dated February 7, 2023. A Form 8-K A 001-41371 A 4.1 A February 8, 2023 A
AAAAAAAAAAAA 47A Form of Representatived€™s Warrant dated February 7, 2023. A Form 8-K A
001-41371 A 4.2 A February 8,2023 A A A AAAAAAAAA A 48A Warrant Agency Agreement dated as of
February 7, 2023 between the Company and American Stock Transfer & Trust Company, LLC. A Form 8-K A 001-
41371 A 4.3 A February 8, 2023A A A AAAAAAAAA A 49A Form of Warrant dated September 8, 2023.
A Form 8-KA 001-41371 A 4.1 A September 11, 2023A A A A AAA A A AA A A 410A Form of
Representativea€™ s Warrant dated September 8, 2023. A Form 8-KA 001-41371 A 4.2 A September 11 2023 A A
AAAAAAAAAAA411A Warrant Agency Agreement dated as of September 7, 2023 between the Company

and Equiniti Trust Company, LLC. A Form 8-K A 001-41370 A 4.3 A September 11,2023 A A A A A A A AAAA
A A 4.12 A Form of Warrant. A -A --A --A To be filed by amendment A A A A AAAAAAAAA A413A
Form of Pre-Funded Warrant. A --A --A - A To be filed by amendment A A A A AAAAAAAAAA414A
Form of Warrant Agency Agreement. A --A - A -- A To be filed by amendment A A A A AAAAAAAAA 415
A Form of Placement Agent Warrant. A --A --A -- A To be filed by amendment A A A A AAAAAAAAASI
A Opinion of Harter Secrest & Emery LLP. A - A - A -- A To be filed by amendmentA A A A AAAAAAAA
A 10.1+ A Executive Employment Agreement, by and between the Company and James E. Kras, dated as of August 18,
2021. A Form S-1 A 333-260655A 10.15 A November 1,2021A A A AAAAAAAAA A 10.2+ A First

Amendment to Executive Employment Agreement, by and between the Company and James E. Kras, dated as of January
18, 2022. A Form S-1/A A 333-260655 A 10.27 A January 19,2022 A A A A AAAAAAAAA103+A
Executive Employment Agreement, by and between the Company and Michael C. James, dated as of August 18, 2021. A
Form S-1 A 333-260655 A 10.16 A November 1,2021A A A A AAAAAAA A A 10.4+ A First Amendment to
Executive Employment Agreement, by and between the Company and Michael C. James, dated as of January 18, 2022.

A Form S-1/A A 333-260655A 10.28 A January 19,2022A A A A AA A AAAAA A 105+A+A Separation
Agreement, dated January 24, 2024, between Edible Garden AG Incorporated and Michael James. A Form 8-K A 001-
41371 A 10.2 A January 26, 2024 A A A 1I-4 Table of Contents A 10.6+ A Edible Garden AG Incorporated 2022
Equity Incentive Plan. A Form S-1/A A 333-260655 A 10.22 A January 19,2022A A A A A AAAAAAAA
10.7+ A First Amendment to the Edible Garden AG Incorporated 2022 Equity Incentive Plan. A Form 8-K A 001-41370
A 10.1 A June9,2023A A AAAAAAAAAA A 10.8+4 A Form of Director Restricted Stock Award Agreement
under the Edible Garden AG Incorporated 2022 Equity Incentive Plan. A Form 10-Q A 001-41371 A 10.6 A November
10,2022A A AAAAAAAAAAA 10.9A Secured Promissory Note by the Company in favor of Sament
Capital Investments, Inc., dated March 30, 2020. A Form S-1 A 333-260655 A 10.3 A November 1, 2021 A A A A A
AAAAAAAA IO 10 A Security Agreement, by and between Sament Capital Investments, Inc. and the Company,
dated March 30, 2020. A Form S-1 A 333-260655 A 10.4 A November 1,2021A A A AAAAAAAAAA
10.11 A Assignment Agreement, dated November 15, 2023, by and between Sament Capital Investments, Inc. and the
Assignees. A Form 10-K A 001-41371 A 10.11 A April 1, 2024AAAAAAAAAAAAA10.12A Promissory
Note, by and between 2900 Madison Ave Holdings, LLC and NJD Investments, LLC, dated as of August 31, 2022. A
Form 8-K A 001-41371 A 10.2 A September6,2022A A A AAAAAAAAAAI1013A Mortgage, by and
between 2900 Madison Ave Holdings, LLC and NJD Investments, LLC, dated as of August 30, 2022. A Form 8-K A 001-
41371 A 10.3 A A September 6, 2022A A A A AAAAAAAA A 10.14 A Security Agreement, by and between



2900 Madison Ave Holdings, LLC and NJD Investments, LLC, dated as of August 30, 2022. A Form 8-K A 001-41371 A
10.4 A September 6,2022A A A A AAAAAAAA A 10.15A Guaranty, by Edible Garden AG Incorporated,
dated as of August 30, 2022. A Form 8-K A 001-41371 A 10.5 A September 6,2022A A A AAAAAAAA
10.16+ A Form of Indemnification Agreement. A Form 8-K A 001-41371 A 10.1 A January 26,2024 A A A A A
A AAAA A 10.17 A Equity Distribution Agreement, dated February 6, 2024, by and between Edible Garden AG
Incorporated and Maxim Group LLC. A Form 8-KA 001-41371 A 1.1 A February7,2024A A A AAAAAA
A A 10.18A+# A Purchase Agreement: Fresh Cut Herbs & Basil, dated as of January 1, 2024, by and between the
Company and Meijer Distribution, Inc. A Form 8-K A 001-41371 A 10.1 A February 12,2024 A A A A A A A A A
A A A A 10.19A+# A Purchase Agreement: Potted Herbs & Wheatgrass, dated as of January 1, 2024, by and between
the Company and Meijer Distribution, Inc. A Form 8-K A 001-41371 A 10.2 A February 12,2024 A A A A A A A A
A A'A A A 10.20 A Standard Merchant Cash Advance Agreement, dated as of March 12, 2024, by and between the
Company and Cedar Advance LLC. A Form 8-KA 001-41371 A 10.1 A March 20, 2024 A A A 1I-5 Table of Contents
A 10.21 A Form of Placement Agency Agreement. A A A --A To be filed by amendment A A A AAAAAA

A A A A 21.1A List of Subsidiaries. A Form S-1 A 333-268800 A 21.1 A December 15,2022A A A A A A A A A
A A A A 23.1 A Consent of Marcum LLP, Independent Registered Public Accounting Firm. A --A - A --A Filed
herewith A A A AAAAAAAAA A 24.1 A Power of Attorney (included on signature page hereto). A A A -
- A Filed herewithA A AAAAAAAAAAAI107A Filing Fee Table. A - A - A -- A Filed herewith A A

+A A Management contract or compensatory arrangement. A+A A Certain information has been omitted from this
exhibit in reliance upon Item 601(a)(5) of Regulation S-K and will be furnished to the Securities and Exchange
Commission upon request. # Certain portions of this exhibit have been omitted (indicated by asterisks) pursuant to Item
601(b) of Regulation S-K because the omitted information is (i) not material and (ii) the type of information that the
Company treats as private or confidential. A A II-6 Table of Contents A Item 17. Undertakings. A The undersigned
registrant hereby undertakes: A A (a)(1) To file, during any period in which offers or sales are being made, a post-
effective amendment to this registration statement: A A (i) To include any prospectus required by section 10(a)(3) of
the Securities Act of 1933; A A A A (ii) To reflect in the prospectus any facts or events arising after the effective date
of the registration statement (or the most recent post-effective amendment thereof) which, individually or in the
aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding
the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20% change in the maximum aggregate offering
price set forth in the a&€ceCalculation of Registration Feea€ table in the effective registration statement; and A A A A
(iii) To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement; A provided, however,
that the undertakings set forth in paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the SEC by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934
that are incorporated by reference in this registration statement or are contained in a form of prospectus filed pursuant
to Rule 424(b) that is part of this registration statement. A A (2) That, for the purposes of determining any liability
under the Securities Act of 1933, each post-effective amendment that contains a form of prospectus shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof. A A A A (3) To remove from registration by means of a
post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.
A A 1I-7 Table of Contents A A (4) That in a primary offering of securities of the undersigned registrant pursuant to
this registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the
securities are offered or sold to such purchaser by means of any of the following communications, the undersigned
registrant will be a seller to the purchaser and will be considered to offer or sell such securities to such purchaser: A A
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424; A A A A (ii) Any free writing prospectus relating to the offermg prepared by or on behalf of the
undersigned registrant or used or referred to by the undersigned registrant; A A A A (iii) The portion of any other
free writing prospectus relating to the offering containing material information about the undersigned registrant or its
securities provided by or on behalf of the undersigned registrant; and A A A A (iv) Any other communication that is
an offer in the offering made by the undersigned registrant to the purchaser. A A (b) The undersigned registrant
hereby undertakes that, for the purposes of determining any liability under the Securities Act of 1933, each filing of the
registranta€™ s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit pland€™s annual report pursuant to Section 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. A A A A (c) Insofar as indemnification for liabilities arising under
the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant pursuant to
the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final adjudication of such issue. A AA A @)
That, A A (1) For purposes of determining any liability under the Securities Act of 1933, the information omitted from
the form of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act of 1933 shall be
deemed to be part of this registration statement as of the time it was declared effective. A A A A (2) For the purpose
of determining any liability under the Securities Act of 1933, each post-effective amendment that contains a form of
prospectus shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. A A II-8 Table of
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Contents A SIGNATURES A Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused
this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of
Belvidere, State of New Jersey, on April 26, 2024. A A EDIBLE GARDEN AG INCORPORATED A A A By: /s/ James E.
Kras A A Name: James E. Kras A A Title: Chief Executive Officer and President A A A (principal executive officer) A
A POWER OF ATTORNEY A Each person whose signature appears below appoints James E. Kras and Kostas Dafoulas,
and each of them, each of whom may act without the joinder of the other, as his true and lawful attorney-in-fact and
agent, with full power of substitution and resubstitution for him and in his name, place and stead, in any and all
capacities to sign any and all amendments (including post-effective amendments) to this registration statement (and to
any registration statement filed pursuant to Rule 462 under the Securities Act of 1933, as amended), and to file the
same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every
act and thing requisite and necessary to be done, as fully to all intents and purposes as he might or would do in person,
hereby ratifying and confirming all that said attorneys-in-fact and agents or any of them or their or his substitute or
substitutes, may lawfully do or cause to be done by virtue hereof. A Pursuant to the requirements of the Securities Act
of 1933, this registration statement has been signed by the following persons in the capacities and on the dates
indicated. A Signature A Title A Date A A A A A /s/James E. Kras A Chief Executive Officer, President, Treasurer,
Secretary and Director A April 26, 2024 James E. Kras A (principal executive officer) A A A A A A A /s/ Kostas
Dafoulas A Interim Chief Financial Officer A April 26, 2024 Kostas Dafoulas A (principal financial and accounting
officery A A A A A A A /s/Pamela DonAroma A Director A April 26, 2024 Pamela DonAromaA A A A A AAAA
/s/ Mathew McConnell A Director A April 26, 2024 Mathew McConnellA A A A A A A A A /s/ Ryan Rogers A
Director A April 26, 2024 Ryan Rogers A A A A A A 1I-9 A EX-23.1 2 edbl ex231.htm CONSENT edbl ex231.htmA
EXHIBIT 23.1A A INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRMA€™S CONSENT A We consent to the
incorporation by reference in this Registration Statement of Edible Garden AG Incorporated on Form S-1 of our report,
which includes an explanatory paragraph as to the Companya€™s ability to continue as a going concern, dated April 1,
2024, with respect to our audits of the consolidated financial statements of Edible Garden AG Incorporated as of
December 31, 2023 and 2022 and for the years ended December 31, 2023 and 2022 appearing in the Annual Report on
Form 10-K of Edible Garden AG Incorporated for the year ended December 31, 2023. We also consent to the reference
to our firm under the heading 4€ceExpertsa€ in the Prospectus, which is part of this Registration Statement. A /s/
Marcum LLP A Marcum LLP Costa Mesa, California April 26, 2024 A EX-FILING FEES 3 edbl ex107.htm FILING FEE
TABLE edbl ex107.htmEXHIBIT 107 A Calculation of Filing Fee Tables A FORM S-1 (Form Type) A EDIBLE GARDEN
AG INCORPORATED (Exact name of registrant as specified in its charter) A Table 1: Newly Registered Securities A
Security Type A Security Class Title(1) A Fee Calculation Rule A Amount Registered A Proposed Maximum Offering
Price Per Unit A Maximum Aggregate Offering Price(2) A Fee Rate A Amount of Registration Fee Fees to Be Paid A
Equity A Units consisting of either one share of Common Stock, par value $0.0001 per share, or one Pre-funded
Warrant to purchase one share of Common Stock, and one Warrant to purchase one share of Common Stock A Other A
4€” A a€” A a€” A a€” A &€” Fees to Be Paid A Equity A Common Stock included as part of the Unit A 457(0) A &€”
A a€” $ 15,000,000(3) $ 0.0001476 $ 2,214 Fees to Be Paid A Equity A Pre-funded Warrants to purchase shares of
Common Stock included as part of the Units(4) A Other A 4€” A a€” A 4€” A 4€” A 4€” Fees to Be Paid A Equity A
Common Stock Underlying Pre-funded Warrants A 457(0) A &€” A 4€” A 4€”(3) A a€” A a€” Fees to Be Paid A Equity
A Warrants to purchase shares of Common Stock included as part of the Units(4) A Other A a€” A a€” A a€” A a€” A
a€” Fees to Be Paid A Equity A Common Stock Underlying Warrants A 457(0) A 4€” A 4€” $ 15,000,000 $ 0.0001476
A 2,214 Fees to Be Paid A Equity A Placement Agent Warrants to purchase Common Stock(4) A Other A 4€” A a4€” A
4€” A &€” $ a€” Fees to Be Paid A Equity A Common Stock Underlying Placement Agent Warrants(5) A 457(0) A a€”
A a€” $ 750,000 $ 0.0001476 $ 111 A A A Total Offerlng Amounts A A A A A A $30,750,000A A $4,539A A A
Total Fees Previously Paid AAAAAAAAAAAZ BAAA Total FeeOffsets A A AAAAAAAAA ae”
A A A NetFeeDueA A AAAAAAAA $4,539A (1) Pursuant to Rule 416 under the Securities Act, the
securities being registered hereunder include such indeterminate number of additional shares of common stock as may
be issued after the date hereof as a result of stock splits, stock dividends or similar transactions. (2) Estimated solely
for the purpose of calculating the registration fee in accordance with Rule 457(0) under the Securities Act of 1933, as
amended (the a€ceSecurities Acta€). (3) The proposed maximum aggregate offering price of the common stock
proposed to be sold in the offering will be reduced on a dollar-for-dollar basis based on the offering price of any pre-
funded warrants sold in the offering, and, as such, the proposed maximum aggregate offering price of the common
stock and pre-funded warrants (including the common stock issuable upon exercise of the pre-funded warrants), if any,
is $15,000,000. (4) Pursuant to Rule 457(g) of the Securities Act, no separate registration fee is required for the
warrants because the warrants are being registered in the same registration statement as the common stock issuable
upon exercise of the warrants. (5) The Placement Agent Warrants are exercisable for a number of shares of common
stock equal to 5.0% of the number of shares of common stock sold in this offering (including the shares of common
stock issuable upon the exercise of pre-funded warrants), at a per share exercise price equal to no less than 100% of the
public offering price per unit. A



