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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

_____________________

FORM 10-Q
_____________________

(Mark One)

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the quarterly period ended June 30, 2023September 30, 2023;

or

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from_________to_________

Commission file number 001-38161

Cibus_Logo_RGB.jpg

_____________________

Cibus, Inc.
(Exact name of registrant as specified in its charter)

_____________________

Delaware 27-1967997

(State or other jurisdiction of


incorporation or organization)

(I.R.S. Employer

Identification No.)

 
6455 Nancy Ridge Drive

San Diego, CA 92121

(Address of principal executive offices) (Zip Code)

(858) 450-0008
(Registrant’s telephone number, including area code)

N/A
(Former name, former address and former fiscal year, if changed since last report)

_____________________

Securities registered pursuant to Section 12(b) of the Act.

Title of each class
Trading

Symbol(s) Name of each exchange on which registered

Class A Common Stock, $0.0001 par value per share CBUS The NASDAQ Stock Market LLC

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act of 1934 during the preceding 12
months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes x No o
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Indicate by check mark whether the registrant has submitted electronically every Interactive Data File required to be submitted pursuant to Rule 405 of Regulation S-T (§232.405 of
this chapter) during the preceding 12 months (or for such shorter period that the registrant was required to submit such files). Yes x No o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth company.
See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company”, and “emerging growth company” in Rule 12b-2 of the Exchange Act:

Large accelerated filer o Accelerated filer o

 

Non-accelerated filer x Smaller reporting company x

 

    Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. o

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). o Yes x No

As of August 9, 2023November 8, 2023, there were 16,641,50516,699,948 shares of the registrant's Class A Common Stock, $0.0001 par value per share (Class A Common Stock)
(excluding 983,323901,044 restricted shares of Class A Common Stock, which remain subject to vesting), and 4,642,636 shares of the registrant's Class B Common Stock, $0.0001 par
value per share, outstanding.
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Terms

When the terms “Cibus,” the “Company” or “its” are used in this report, unless the context otherwise requires, those terms are being used to refer to Cibus, Inc. (formerly Calyxt, Inc.) and its

consolidated subsidiaries (i) excluding Cibus Global, LLC and its consolidated subsidiaries, prior to the completion of the Merger Transactions (as defined under the heading “Explanatory Note”

below) and (ii) the combined entity, including Cibus Global, LLC and its consolidated subsidiaries, as of and following the consummation of the Merger Transactions. When the term “Legacy

Calyxt” is used, it is being used to exclusively refer to Calyxt, Inc. prior to the Merger Transactions. When the term “Cibus Global” is used, it is being used to refer to Cibus Global, LLC, both prior

to and after the completion of the Merger Transactions. When the term “Cellectis,” is used, it is being used to refer to Cellectis S.A. (société anonyme), the Company’s largest shareholder prior

to the completion of the Merger Transactions.

When the term “Class A Common Stock” is used, it is being used, unless the context requires otherwise, to refer prior to the Merger Transactions to Legacy Calyxt’s common stock, par value

$0.0001 per share (Legacy Common Stock) and following the Merger Transactions to the Class A Common Stock, $0.0001 par value per share (Class A Common Stock). Each share of Legacy

Common Stock existing and outstanding immediately prior to the Merger Transactions remained outstanding as a share of Class A Common Stock without any conversion or exchange thereof.

The Company owns or has the right to use the trademarks, service marks, and trade names that it uses in conjunction with the operation of its business. Some of the more important marks and

names that it owns or has rights to use that may appear in this Quarterly Report on Form 10-Q include: “Cibus®,” “RTDS®,” “Rapid Trait Development SystemTM,” “NucelisTM,” “Trait MachineTM,”

“PlantSpring,” and “BioFactory.” This report may also contain additional trade names, trademarks, and service marks belonging to other companies. The Company does not intend its use or

display of other parties’ trademarks, trade names, or service marks to imply, and such use or display should not be construed to imply a relationship with, or endorsement or sponsorship of

these other parties.
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Explanatory Note

Completion of Merger Transactions

On May 31, 2023, the Company completed the business combination transactions contemplated by the Agreement and Plan of Merger, dated as of January 13, 2023, as amended by the First

Amendment thereto dated as of April 14, 2023 (as amended, the Merger Agreement, and the transactions contemplated thereby, the Merger Transactions), by and among Legacy Calyxt;

Calypso Merger Subsidiary, LLC, a Delaware limited liability company and wholly-owned subsidiary of Legacy Calyxt; Cibus Global; and certain blocker entities party thereto. Among other

things, as part of the Merger Transactions, the Company’s amended and restated certificate of incorporation was further amended and restated (the Amended Certificate of Incorporation).

The Company is organized in an “Up-C” structure, and the Company’s only material asset consists of membership units of Cibus Global. The Amended Certificate of Incorporation designated

two classes of the Company’s common stock: (i) Class A Common Stock, par value $0.0001 per share (the Class A Common Stock), which shares have full voting and economic rights, and (ii)

Class B Common Stock, par value $0.0001 per share (the Class B Common Stock), which shares have full voting, but no economic rights.

The financial information presented in this Quarterly Report on Form 10-Q for the six nine months ended June 30, 2023 September 30, 2023, represents one month four months of Cibus,

inclusive of Cibus Global, and five months of Legacy Calyxt results only, except where proforma figures are presented. All financial information prior to the completion of the Merger

Transactions is that of Legacy Calyxt only. 

Reverse Stock Splits

Prior to the Merger Transactions, Legacy Calyxt effected a one-for-ten reverse stock split (the First Reverse Stock Split) of the Legacy

Common Stock, which became effective on April 24, 2023. The First Reverse Stock Split was reflected on the Nasdaq Capital Market beginning with the opening of trading on April 25, 2023.

Immediately prior to the Merger Transactions, the Company effected a one-for-five reverse stock split (the Second Reverse Stock Split and, together with the First Reverse Stock Split, the

Reverse Stock Splits) of the Legacy Common Stock, which became effective on May 31, 2023. The Second Reverse Stock Split was reflected on the Nasdaq Capital Market beginning with the

opening of trading of the Class A Common Stock on June 1, 2023.

No fractional shares were issued in connection with the Reverse Stock Splits and instead, fractional shares were rounded up to the nearest whole share number. The par value and authorized

shares of Legacy Common Stock and preferred stock of the Company were not adjusted as a result of the Reverse Stock Splits.

Pursuant to the Amended Certificate of Incorporation, following the consummation of the Merger Transactions, the Company is authorized to issue 310,000,000 shares, consisting of (i)
300,000,000 shares of common stock, par value $0.0001 per share, divided into (A) 210,000,000 shares of Class A Common Stock and (B) 90,000,000 shares of Class B Common Stock and (ii)
10,000,000 shares of preferred stock, par value $0.0001 per share. Unless otherwise noted, all share and per share amounts in this Quarterly Report on Form 10-Q have been retroactively
adjusted for all periods presented to give effect to the Reverse Stock Splits.

Cautionary Note Regarding Forward-Looking Statements

This Quarterly Report on Form 10-Q contains “forward-looking statements” within the meaning of the federal securities laws, including Section 27A of the Securities Act of 1933, as amended
(the Securities Act) and the rules and regulations promulgated thereunder, and Section 21E of the Securities Exchange Act of 1934, as amended (the Exchange Act) and the rules and
regulations promulgated thereunder. The Company may also make forward-looking statements in other reports filed with the Securities and Exchange Commission (SEC), in materials
delivered to stockholders, and in press releases. In addition, the Company’s representatives may from time-to-time make oral forward-looking statements.

The Company has made these forward-looking statements in reliance on the safe harbor provisions of the U.S. Private Securities Litigation Reform Act of 1995. Although the company believes
the expectations reflected in the forward-looking statements are reasonable, it cannot guarantee future results, level of activity, performance or achievements. In some cases, you can identify
these statements by forward-looking words such as “anticipates,” “believes,” “continue,” “estimates,” “expects,” “intends,” “may,” “might,” “plans,” “predicts,” “projects,” “should,” “targets,” “will,” or
the negative of these terms and other similar terminology. Forward-looking statements in this report include statements about the realization of anticipated benefits of the Merger
Transactions; integration of the combined company; the Company’s future financial performance, including its liquidity and capital resources, cash runway, and its ability to continue as a going
concern; the advancement, timing and progress of the Company’s platform development and trait development in crop platforms; the anticipated timing for the presentation of data related to
trait development and other operational activities; the timeframes for transferring traits in customers’ elite germplasm; the timeframe for commercialization of germplasm with the Company’s
traits by seed company customers; the timing for, and degree of, adoption by farmers of germplasm with the Company’s traits following commercialization; the capacity of the Company’s
productivity traits to deliver competitive yield improvements; the ability of gene editing to address climate change at scale; the timing and nature of regulatory developments relating to gene
editing; the market opportunity for the Company’s plant traits, including the number of addressable acres, and the trait fees that the Company expects to receive; and the Company’s ability to
enter into and maintain significant customer collaborations. These and other forward-looking statements are predictions and projections about future events and trends based on the
Company’s current expectations, objectives, and intentions and are premised on current assumptions. The Company’s actual results, level of activity, performance, or achievements could be
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materially different than those expressed, implied, or anticipated by forward-looking statements due to a variety of factors, including, but not limited to: risks associated with the possible failure
to realize certain anticipated benefits of the Merger Transactions; the effect of the completion of the Merger Transactions on the Company’s business relationships, operating results, and
business generally; the outcome of any litigation related to the Merger Transactions; changes in expected or existing competition; challenges to the Company’s intellectual property protection
and unexpected costs associated with defending intellectual property rights; increased or unanticipated time and resources required for the Company’s platform or trait product development
efforts; the Company’s reliance on third parties in connection with its development activities; challenges associated with the Company’s ability to effectively license its productivity traits and
sustainable ingredient products; the risk that farmers do not recognize the value in germplasm containing the Company’s traits or that farmers and processors fail to work effectively with
crops containing the Company’s traits; challenges that arise in respect of the Company’s production of high-quality plants and seeds cost effectively on a large scale; the Company’s need for
additional near term funding to finance its activities and challenges in obtaining additional capital on acceptable terms, or at all; the Company’s dependence on distributions from Cibus Global
to pay taxes and cover its corporate and overhead expenses; regulatory developments that disfavor or impose significant burdens on gene-editing processes or products; the Company’s ability
to achieve commercial success; commodity prices and other market risks facing the agricultural sector; technological developments that could render our technologies obsolete; impacts of our
headcount reductions and other cost reduction measures, which may include operational and strategic challenges; changes in macroeconomic and market conditions, including inflation,
supply chain constraints, and rising interest rates; dislocations in the capital markets and challenges in accessing liquidity and the impact of such liquidity challenges on the Company’s ability to
execute on its business plan; and other important factors discussed in “Risk Factors of Cibus, Inc.” filed as Exhibit 99.3 with the Company’s Current Report on Form 8-K, which was filed with the
SEC on June 1, 2023, under the heading "Item 8.01 - Other Events - Supplemental Risk Factors" in the Company's Current Report on Form 8-K filed on October 18, 2023, and any additional “Risk
Factors” identified in the Company’s other subsequent reports on Forms 10-Q and 8-K filed with the SEC, which should be considered an integral part of Item 2, “Management’s Discussion and
Analysis of Financial Condition and Results of Operations.”

Any forward-looking statements made by the Company in this Quarterly Report on Form 10-Q are based only on currently available information and speak only as of the date of this report.
Except as otherwise required by securities and other applicable laws, the Company does not assume any obligation to publicly provide revisions or updates to any forward-looking statements,
whether as a result of new information, future developments or otherwise, should circumstances change.

- 1 -

Market Data

Unless otherwise indicated, information contained in this Quarterly Report on Form 10-Q concerning the Company’s industry and the markets in which it operates is based on information from

various sources, including independent industry publications. In presenting this information, the Company has also made assumptions based on such data and other similar sources, and on its

knowledge of, and its experience to date in, the potential markets for its products. The industry in which the Company operates is subject to a high degree of uncertainty and risk due to a

variety of factors, including those described in the section entitled “Risk Factors of Cibus, Inc.” filed as Exhibit 99.3 with the Company’s Current Report on Form 8-K, which was filed with the SEC

on June 1, 2023, under the heading "Item 8.01 - Other Events - Supplemental Risk Factors" in the Company's Current Report on Form 8-K filed on October 18, 2023, and other subsequent

reports on Forms 10-Q and 8-K filed with the SEC. These and other factors could cause results to differ materially from those expressed in the estimates made by the independent parties and

by the Company. 

Website Disclosure

The Company uses its website (www.cibus.com), its corporate Twitter account (@CibusGlobal) and its corporate LinkedIn account (https://www.linkedin.com/company/cibus-global) as routine

channels of distribution of company information, including press releases, analyst presentations, and supplemental financial information, as a means of disclosing material non-public

information and for complying with its disclosure obligations under Regulation FD. Accordingly, investors should monitor its website and its corporate Twitter and LinkedIn accounts in addition

to following press releases, filings with the SEC, and public conference calls and webcasts.

Additionally, the Company provides notifications of announcements as part of its website. Investors and others can receive notifications of new press releases posted on the Company’s website
by signing up for email alerts.

None of the information provided on the Company’s website, in its press releases or public conference calls and webcasts, or through social media is incorporated into, or deemed to be a part
of, this Quarterly Report on Form 10-Q or in any other report or document it files with the SEC, and any references to its website or its corporate Twitter and LinkedIn accounts are intended to
be inactive textual references only.

- 2 -

PART I. FINANCIAL INFORMATION

Item 1. Condensed Consolidated Financial Statements

CIBUS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS

(Unaudited and in Thousands, Except Par Value and Share Amounts)

June 30,


2023

December 31,

2022

September 30,

2023

December 31,

2022
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Assets Assets     Assets    

Current assets: Current assets:     Current assets:    

Cash and cash

equivalents

Cash and cash

equivalents $ 50,895  $ 3,427 

Cash and cash

equivalents $ 31,883  $ 3,427 

Restricted cash Restricted cash —  99  Restricted cash —  99 

Accounts receivable Accounts receivable 858  —  Accounts receivable 560  — 

Prepaid expenses and

other current assets

Prepaid expenses and

other current assets 3,093  606 

Prepaid expenses and

other current assets 2,029  606 

Total current assets Total current assets 54,846  4,132  Total current assets 34,472  4,132 

Property, plant, and

equipment, net

Property, plant, and

equipment, net 14,989  4,516 

Property, plant, and

equipment, net 17,197  4,516 

Operating lease right-of-

use assets

Operating lease right-of-

use assets 22,550  13,615 

Operating lease right-of-

use assets 22,935  13,615 

Intangible assets, net Intangible assets, net 135,379  158  Intangible assets, net 134,921  158 

Goodwill Goodwill 585,266  —  Goodwill 585,266  — 

Other non-current assets Other non-current assets 1,238  —  Other non-current assets 1,444  — 

Total assets Total assets $ 814,268  $ 22,421  Total assets $ 796,235  $ 22,421 

Liabilities, redeemable

noncontrolling

interest, and

stockholders’ equity

Liabilities, redeemable

noncontrolling

interest, and

stockholders’ equity    

Liabilities, redeemable

noncontrolling

interest, and

stockholders’ equity    

Current liabilities: Current liabilities:     Current liabilities:    

Accounts payable Accounts payable $ 3,960  $ 340  Accounts payable $ 6,281  $ 340 

Accrued expenses Accrued expenses 5,036  173  Accrued expenses 5,092  173 

Accrued compensation Accrued compensation 4,378  107  Accrued compensation 3,704  107 

Due to related parties Due to related parties —  175  Due to related parties —  175 

Deferred revenue Deferred revenue 1,547  107  Deferred revenue 1,637  107 

Current portion of

notes payable

Current portion of

notes payable 1,562  — 

Current portion of

notes payable 1,165  — 

Current portion of

financing lease

obligations

Current portion of

financing lease

obligations 164  97 

Current portion of

financing lease

obligations 235  97 

Current portion of

operating lease

obligations

Current portion of

operating lease

obligations 5,102  367 

Current portion of

operating lease

obligations 5,436  367 

Class A common stock

warrants

Class A common stock

warrants 662  291 

Class A common stock

warrants 1,512  291 

Other current liabilities Other current liabilities

34  5 

Other current

liabilities 17  5 

Total current liabilities Total current liabilities 22,445  1,662  Total current liabilities 25,079  1,662 

Notes payable, net of

current portion

Notes payable, net of

current portion 719  — 

Notes payable, net of

current portion 629  — 

Financing lease

obligations, net of

current portion

Financing lease

obligations, net of

current portion 102  — 

Operating lease

obligations, net of

current portion

Operating lease

obligations, net of

current portion 18,870  13,447 

Operating lease

obligations, net of

current portion 18,844  13,447 

Royalty liability - related

parties

Royalty liability - related

parties 148,977  — 

Royalty liability - related

parties 157,113  — 

Other non-current

liabilities

Other non-current

liabilities 2,078  79 

Other non-current

liabilities 1,974  79 

Total liabilities Total liabilities 193,089  15,188  Total liabilities 203,741  15,188 
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Commitments and

contingencies (See Note

10)

Commitments and

contingencies (See Note

10)

Commitments and

contingencies (See Note

10)

Redeemable

noncontrolling interest

Redeemable

noncontrolling interest 136,866  — 

Redeemable

noncontrolling interest 129,104  — 

Stockholders’ equity: Stockholders’ equity:     Stockholders’ equity:    

Class A common stock, $0.0001 par value; 210,000,000
shares authorized; 17,658,330 shares issued and
16,606,401 shares outstanding as of June 30, 2023,
and 275,000,000 shares authorized; 978,915 shares
issued and 976,908 shares outstanding as of
December 31, 2022 8  5 

Class B common stock, $0.0001 par value; 90,000,000
shares authorized; 4,642,636 shares issued and
outstanding as of June 30, 2023, and no shares
authorized; no shares issued and outstanding as of
December 31, 2022 —  — 

Class A common stock,
$0.0001 par value;
210,000,000 shares
authorized; 17,656,831
shares issued and
16,659,996 shares
outstanding as of
September 30, 2023, and
275,000,000 shares
authorized; 978,915
shares issued and
976,908 shares
outstanding as of
December 31, 2022

Class A common stock,
$0.0001 par value;
210,000,000 shares
authorized; 17,656,831
shares issued and
16,659,996 shares
outstanding as of
September 30, 2023, and
275,000,000 shares
authorized; 978,915
shares issued and
976,908 shares
outstanding as of
December 31, 2022 8  5 

Class B common stock,
$0.0001 par value;
90,000,000 shares
authorized; 4,642,636
shares issued and
outstanding as of
September 30, 2023, and
no shares authorized; no
shares issued and
outstanding as of
December 31, 2022

Class B common stock,
$0.0001 par value;
90,000,000 shares
authorized; 4,642,636
shares issued and
outstanding as of
September 30, 2023, and
no shares authorized; no
shares issued and
outstanding as of
December 31, 2022 —  — 

Additional paid-in capital Additional paid-in capital 722,327  220,422  Additional paid-in capital 727,821  220,422 

Class A common stock in treasury, at cost; 32,647 shares
as of June 30, 2023, and 2,007 shares as of December
31, 2022 (1,785) (1,043)

Class A common stock in
treasury, at cost; 32,660
shares as of September
30, 2023, and 2,007
shares as of December
31, 2022

Class A common stock in
treasury, at cost; 32,660
shares as of September
30, 2023, and 2,007
shares as of December
31, 2022 (1,785) (1,043)

Accumulated deficit Accumulated deficit (236,235) (212,151) Accumulated deficit (262,664) (212,151)

Accumulated other comprehensive loss (2) — 

Accumulated other

comprehensive income

Accumulated other

comprehensive income 10  — 

Total stockholders’ equity Total stockholders’ equity 484,313  7,233 

Total stockholders’

equity 463,390  7,233 

Total liabilities,

redeemable

noncontrolling

interest, and

stockholders' equity

Total liabilities,

redeemable

noncontrolling

interest, and

stockholders' equity $ 814,268  $ 22,421 

Total liabilities,

redeemable

noncontrolling

interest, and

stockholders' equity $ 796,235  $ 22,421 

See accompanying notes to these condensed consolidated financial statements.
- 3 -
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CIBUS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited and in Thousands, Except Share and Per Share Amounts)

Three Months Ended June 30, Six Months Ended June 30, Three Months Ended September 30, Nine Months Ended September 30,

2023 2022 2023 2022 2023 2022 2023 2022

Revenue: Revenue: Revenue:

Revenue Revenue $ 197  $ 41  $ 239  $ 73  Revenue $ 475  $ 42  $ 714  $ 115 

Total revenue Total revenue 197  41  239  73 

Total

revenue 475  42  714  115 

Operating expenses: Operating expenses:         Operating expenses:        

Research and

development

Research and

development 8,429  3,250  10,638  6,191 

Research and

development 17,521  3,016  28,159  9,207 

Selling, general,

and

administrative

Selling, general,

and

administrative 11,079  3,556  13,375  6,736 

Selling, general,

and

administrative 8,751  3,229  22,126  9,965 

Total

operating

expenses

Total

operating

expenses 19,508  6,806  24,013  12,927 

Total

operating

expenses 26,272  6,245  50,285  19,172 

Loss from operations Loss from operations (19,311) (6,765) (23,774) (12,854)

Loss from

operations (25,797) (6,203) (49,571) (19,057)

Royalty liability

interest expense -

related parties

Royalty liability

interest expense -

related parties (2,617) —  (2,617) — 

Royalty liability

interest expense -

related parties (8,136) —  (10,753) — 

Interest, net 99  (16) 78  (33)

Other interest income

(expense), net

Other interest income

(expense), net 281  (47) 359  (80)

Non-operating income

(expenses)

Non-operating income

(expenses) 1,320  4,296  410  4,783 

Non-operating

income (expenses) (876) 300  (466) 5,083 

Loss before income

taxes

Loss before income

taxes (20,509) (2,485) (25,903) (8,104)

Loss before income

taxes (34,528) (5,950) (60,431) (14,054)

Income taxes Income taxes —  —  —  —  Income taxes —  —  —  — 

Net loss Net loss $ (20,509) $ (2,485) $ (25,903) $ (8,104) Net loss $ (34,528) $ (5,950) $ (60,431) $ (14,054)

Net loss attributable

to redeemable

noncontrolling

interest

Net loss attributable

to redeemable

noncontrolling

interest (1,819) —  (1,819) — 

Net loss attributable

to redeemable

noncontrolling

interest (8,099) —  (9,918) — 

Net loss attributable

to Cibus, Inc.

Net loss attributable

to Cibus, Inc. $ (18,690) $ (2,485) $ (24,084) $ (8,104)

Net loss attributable

to Cibus, Inc. $ (26,429) $ (5,950) $ (50,513) $ (14,054)

Basic and diluted

net loss per share

of Class A common

stock

Basic and diluted

net loss per share

of Class A common

stock $ (3.05) $ (2.66) $ (6.73) $ (9.14)

Basic and diluted

net loss per share

of Class A

common stock $ (1.59) $ (6.36) $ (6.33) $ (15.56)

Weighted average

shares of Class A

common stock

outstanding –

basic and diluted

Weighted average

shares of Class A

common stock

outstanding –

basic and diluted 6,136,114 933,274 3,576,350 887,096

Weighted average

shares of Class A

common stock

outstanding –

basic and diluted 16,641,127 935,702 7,979,132 903,476

See accompanying notes to these condensed consolidated financial statements.
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CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Unaudited and in Thousands)

Three Months Ended June 30, Six Months Ended June 30, Three Months Ended September 30, Nine Months Ended September 30,

2023 2022 2023 2022 2023 2022 2023 2022

Net loss Net loss $ (20,509) $ (2,485) $ (25,903) $ (8,104) Net loss $ (34,528) $ (5,950) $ (60,431) $ (14,054)

Foreign currency

translation

adjustments

Foreign currency

translation

adjustments (2) —  (2) — 

Foreign currency

translation

adjustments 15  —  13  — 

Comprehensive

loss

Comprehensive

loss (20,511) (2,485) (25,905) (8,104)

Comprehensive

loss (34,513) (5,950) (60,418) (14,054)

Comprehensive

loss attributable

to redeemable

noncontrolling

interest

Comprehensive

loss attributable

to redeemable

noncontrolling

interest (1,819) —  (1,819) — 

Comprehensive

loss attributable

to redeemable

noncontrolling

interest (8,096) —  (9,915) — 

Comprehensive

loss attributable

to Cibus, Inc.

Comprehensive

loss attributable

to Cibus, Inc. $ (18,692) $ (2,485) $ (24,086) $ (8,104)

Comprehensive

loss attributable

to Cibus, Inc. $ (26,417) $ (5,950) $ (50,503) $ (14,054)

See accompanying notes to these condensed consolidated financial statements.
- 5 -

CIBUS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF REDEEMABLE NONCONTROLLING INTEREST AND STOCKHOLDERS' EQUITY

(Unaudited and in Thousands, Except Shares Outstanding)

Class A Common

Stock

Class B Common

Stock

Class A Common

Stock

Class B Common

Stock

Three Months Ended


June 30, 2023

Redeemable

Noncontrolling

Interest Shares Amount Shares Amount

Additional


Paid-In


Capital

Shares


in


Treasury

Accumulated


Deficit

Accumulated

Other

Comprehensive

Loss

Total

Stockholders’


Equity

Balance at March 31, 2023 $ —  994,626 $ 5  — $ —  $ 221,250  $ (1,043) $ (217,545) $ —  $ 2,667 

Three Months

Ended


September 30,

2023

Three Months

Ended


September 30,

2023

Redeemable

Noncontrolling

Interest Shares Amount Shares Amount

Additional


Paid-In


Capital

Shares


in


Treasury

Accum

De

Balance at June

30, 2023

Balance at June

30, 2023 $ 136,866  16,606,401 $ 8  4,642,636 $ —  $ 722,327  $ (1,785) $ (2

Net loss Net loss (1,819) — —  — —  —  —  (18,690) —  (18,690) Net loss (8,099) — —  — —  —  —  (

Stock-based

compensation

Stock-based

compensation —  — —  — —  5,014  —  —  —  5,014 

Stock-based

compensation —  — —  — —  5,828  — 

Issuance of common stock resulting

from merger with Cibus Global,

LLC —  15,508,202 3  4,642,636 —  634,748  —  —  —  634,751 
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Issuance of

common stock

and payment

of minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units

Issuance of

common

stock and

payment of

minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units —  136,220 —  — —  —  —  —  —  — 

Issuance of

common stock

and payment

of minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units —  53,608 —  — —  —  — 

Shares withheld

for net share

settlement

Shares withheld

for net share

settlement —  (32,647) —  — —  —  (742) —  —  (742)

Shares withheld

for net share

settlement —  (13) —  — —  —  — 

Redeemable noncontrolling interest

resulting from merger with Cibus

Global, LLC 138,685  — —  — —  (138,685) —  —  —  (138,685)

Change in value of

redeemable

noncontrolling

interest

Change in value of

redeemable

noncontrolling

interest 334  (334)

Foreign currency

translation

adjustments

Foreign currency

translation

adjustments —  — —  — —  —  —  —  (2) (2)

Foreign currency

translation

adjustments 3  — —  — —  —  — 

Balance at June 30, 2023 $ 136,866  16,606,401 $ 8  4,642,636 $ —  $ 722,327  $ (1,785) $ (236,235) $ (2) $ 484,313 

Balance at

September 30,

2023

Balance at

September 30,

2023 $ 129,104  16,659,996 $ 8  4,642,636 $ —  $ 727,821  $ (1,785) $ (26

Three Months Ended


June 30, 2022

Class A

Shares

Outstanding

Class A

Common


Stock

Additional


Paid-In


Capital

Shares

in

Treasury

Accumulated


Deficit

Total


Stockholders’

Equity

Balance at March 31, 2022 854,838 $ 5  $ 216,838  $ (1,043) $ (200,879) $ 14,921 

Three Months Ended


September 30, 2022

Three Months Ended


September 30, 2022

Class A

Shares


Outstanding

Class A

Common

Stock

Additional

Paid-In

Capital

Shares

in

Treasury

Accumulated


Deficit

Total


Stockholders’

Equity

Balance at June

30, 2022

Balance at June

30, 2022 934,327 $ 5  $ 218,161  $ (1,043) $ (203,364) $ 13,759 

Net loss Net loss — —  —  —  (2,485) (2,485) Net loss — —  —  —  (5,950) (5,950)

Stock-based

compensation

Stock-based

compensation — —  1,323  —  —  1,323 

Stock-based

compensation — —  1,035  —  —  1,035 

Issuance of

Class A

common stock

and payment

of minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units

Issuance of

Class A

common stock

and payment

of minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units 1,889 —  —  —  —  — 

Issuance of

Class A

common

stock and

payment of

minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units 1,871 —  —  —  —  — 

Issuance of Class A common stock

upon exercise of pre-funded

warrants 77,600 —  —  —  —  — 

Balance at June 30, 2022 934,327 $ 5  $ 218,161  $ (1,043) $ (203,364) $ 13,759 
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Balance at

September 30,

2022

Balance at

September 30,

2022 936,198 $ 5  $ 219,196  $ (1,043) $ (209,314) $ 8,844 

- 6 -

CONDENSED CONSOLIDATED STATEMENTS OF REDEEMABLE NONCONTROLLING INTEREST AND STOCKHOLDERS' EQUITY, CONT.

Class A Common

Stock

Class B Common

Stock

Class A Common

Stock

Class B Common

Stock

Six Months Ended


June 30, 2023

Redeemable

Noncontrolling

Interest Shares Amount Shares Amount

Additional


Paid-In


Capital

Shares


in


Treasury

Accumulated


Deficit

Accumulated

Other

Comprehensive

Loss

Total

Stockholders’


Equity

Nine Months

Ended


September 30,

2023

Nine Months

Ended


September 30,

2023

Redeemable

Noncontrolling

Interest Shares Amount Shares Amount

Additional


Paid-In


Capital

Shares


in


Treasury

A

Balance at

December 31,

2022

Balance at

December 31,

2022 $ —  976,908 $ 5  — $ —  $ 220,422  $ (1,043) $ (212,151) $ —  $ —  $ 7,233 

Balance at

December 31,

2022 $ —  976,908 $ 5  — $ —  $ 220,422  $ (1,043) $

Net loss Net loss (1,819) — —  — —  —  —  (24,084) —  (24,084) Net loss (9,918) — —  — —  —  — 

Stock-based

compensation

Stock-based

compensation —  — —  — —  5,842  —  —  —  5,842 

Stock-based

compensation —  — —  — —  11,670  — 

Issuance of

common stock

resulting from

merger with

Cibus Global,

LLC

Issuance of

common stock

resulting from

merger with

Cibus Global,

LLC —  15,508,202 3  4,642,636 —  634,748  —  —  —  634,751 

Issuance of

common stock

resulting from

merger with

Cibus Global,

LLC —  15,508,202 3  4,642,636 —  634,748  — 

Issuance of

common stock

and payment

of minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units

Issuance of

common stock

and payment

of minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units —  153,938 —  — —  —  —  —  —  — 

Issuance of

common stock

and payment

of minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units —  207,546 —  — —  —  — 

Shares withheld

for net share

settlement

Shares withheld

for net share

settlement —  (32,647) —  — —  —  (742) —  —  (742)

Shares withheld

for net share

settlement —  (32,660) —  — —  —  (742)

Redeemable

noncontrolling

interest

resulting from

merger with

Cibus Global,

LLC

Redeemable

noncontrolling

interest

resulting from

merger with

Cibus Global,

LLC 138,685  — —  — —  (138,685) —  —  —  (138,685)

Redeemable

noncontrolling

interest

resulting from

merger with

Cibus Global,

LLC 138,685  — —  — —  (138,685) — 

Change in value of

redeemable

noncontrolling

interest

Change in value of

redeemable

noncontrolling

interest 334  (334)
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Foreign currency

translation

adjustments

Foreign currency

translation

adjustments —  — —  — —  —  —  —  (2) (2)

Foreign currency

translation

adjustments 3  — —  — —  —  — 

Balance at June 30, 2023 $ 136,866  16,606,401 $ 8  4,642,636 $ —  $ 722,327  $ (1,785) $ (236,235) $ (2) $ 484,313 

Balance at

September

30, 2023

Balance at

September

30, 2023 $ 129,104  16,659,996 $ 8  4,642,636 $ —  $ 727,821  $ (1,785) $

Six Months Ended


June 30, 2022

Class A

Shares

Outstanding

Class A

Common


Stock

Additional


Paid-In


Capital

Shares

in

Treasury

Accumulated


Deficit

Total


Stockholders’

Equity

Nine Months Ended


September 30, 2022

Nine Months Ended


September 30, 2022

Class A

Shares


Outstanding

Class A

Common

Stock

Additional

Paid-In

Capital

Shares

in

Treasury

Accumulated


Deficit

Total


Stockholders’

Equity

Balance at

December 31,

2021

Balance at

December 31,

2021 775,480 $ 4  $ 211,263  $ (1,043) $ (196,092) $ 14,132 

Balance at

December 31,

2021 775,480 $ 4  $ 211,263  $ (1,043) $ (196,092) $ 14,132 

Net loss Net loss — —  —  —  (8,104) (8,104) Net loss — —  —  —  (14,054) (14,054)

Stock-based

compensation

Stock-based

compensation — —  1,855  —  —  1,855 

Stock-based

compensation — —  2,890  —  —  2,890 

Issuance of

Class A

common stock

and payment

of minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units

Issuance of

Class A

common stock

and payment

of minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units 3,647 —  —  —  —  — 

Issuance of

Class A

common

stock and

payment of

minimum

employee

taxes withheld

upon net

share

settlement of

restricted

stock units 5,518 —  —  —  —  — 

Issuance of

Class A

common stock

from ATM

facility, net of

offering

expenses

Issuance of

Class A

common stock

from ATM

facility, net of

offering

expenses — —  (7) —  —  (7)

Issuance of

Class A

common

stock from

ATM facility,

net of offering

expenses — —  (7) —  —  (7)

Issuance of
Class A
common stock
and pre-
funded
warrants in
registered
offering, net of
$0.5 million of
offering costs

Issuance of
Class A
common stock
and pre-
funded
warrants in
registered
offering, net of
$0.5 million of
offering costs 77,600 1  5,050  —  —  5,051 

Issuance of
Class A
common stock
and pre-
funded
warrants in
registered
offering, net
of $0.5 million
of offering
costs 77,600 1  5,050  —  —  5,051 

Issuance of

Class A

common stock

upon exercise

of pre-funded

warrants

Issuance of

Class A

common stock

upon exercise

of pre-funded

warrants 77,600 —  —  —  —  — 

Issuance of

Class A

common

stock upon

exercise of

pre-funded

warrants 77,600 —  —  —  —  — 
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Cumulative

effect of

adoption of

lease

accounting

standard

Cumulative

effect of

adoption of

lease

accounting

standard — —  —  —  832  832 

Cumulative

effect of

adoption of

lease

accounting

standard — —  —  —  832  832 

Balance at June 30, 2022 934,327 $ 5  $ 218,161  $ (1,043) $ (203,364) $ 13,759 

Balance at

September 30,

2022

Balance at

September 30,

2022 936,198 $ 5  $ 219,196  $ (1,043) $ (209,314) $ 8,844 

See accompanying notes to these condensed consolidated financial statements.
- 7 -

CIBUS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited and in Thousands)

Six Months Ended June 30, Nine Months Ended September 30,

2023 2022 2023 2022

Operating activities Operating activities     Operating activities    

Net loss Net loss $ (25,903) $ (8,104) Net loss $ (60,431) $ (14,054)

Adjustments to reconcile

net loss to net cash

used by operating

activities:

Adjustments to reconcile

net loss to net cash

used by operating

activities:    

Adjustments to reconcile

net loss to net cash

used by operating

activities:    

Royalty liability interest

expense - related

parties

Royalty liability interest

expense - related

parties 2,617  — 

Royalty liability interest

expense - related

parties 10,753  — 

Depreciation and

amortization

Depreciation and

amortization 1,191  763 

Depreciation and

amortization 2,875  1,158 

Stock-based

compensation

Stock-based

compensation 5,842  1,855 

Stock-based

compensation 11,670  2,890 

Change in fair value of

liability classified

Class A common stock

warrants

Change in fair value of

liability classified

Class A common stock

warrants 371  (4,723)

Change in fair value of

liability classified

Class A common stock

warrants 1,221  (5,009)

Other Other 17  — 

Changes in operating

assets and liabilities,

net of acquisitions:

Changes in operating

assets and liabilities,

net of acquisitions:    

Changes in operating

assets and liabilities,

net of acquisitions:    

Accounts receivable Accounts receivable 1,377  —  Accounts receivable 1,674  — 

Due to/from related

parties

Due to/from related

parties (95) (71)

Due to/from related

parties (95) (34)

Prepaid expenses

and other current

assets

Prepaid expenses

and other current

assets 47  5 

Prepaid expenses

and other current

assets 1,111  297 

Accounts payable Accounts payable (2,270) (114) Accounts payable (61) (188)

Accrued expenses Accrued expenses 1,296  (87) Accrued expenses 1,357  41 

Accrued

compensation

Accrued

compensation 1,411  (250)

Accrued

compensation 738  (166)

Deferred revenues Deferred revenues 251  (74) Deferred revenues 340  (115)
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Right-of-use assets

and lease

liabilities, net

Right-of-use assets

and lease

liabilities, net 49  100 

Right-of-use assets

and lease

liabilities, net (28) 154 

Other assets and

liabilities, net

Other assets and

liabilities, net (303) (576)

Other assets and

liabilities, net (334) (575)

Net cash used by

operating activities

Net cash used by

operating activities (14,119) (11,276)

Net cash used by

operating activities (29,193) (15,601)

Investing activities Investing activities     Investing activities    

Cash acquired from

merger with Cibus

Global, LLC

Cash acquired from

merger with Cibus

Global, LLC 59,381  — 

Cash acquired from

merger with Cibus

Global, LLC 59,381  — 

Purchases of property,

plant, and equipment

Purchases of property,

plant, and equipment (560) (1,289)

Purchases of property,

plant, and equipment (3,872) (1,509)

Net cash provided by

(used) by investing

activities

Net cash provided by

(used) by investing

activities 58,821  (1,289)

Net cash provided by

(used) by investing

activities 55,509  (1,509)

Financing activities Financing activities     Financing activities    

Proceeds from Class A

common stock

issuance

Proceeds from Class A

common stock

issuance —  11,209 

Proceeds from Class A

common stock

issuance —  11,209 

Costs incurred related to

the issuance of Class

A common stock

Costs incurred related to

the issuance of Class

A common stock —  (961)

Costs incurred related to

the issuance of Class

A common stock —  (962)

Proceeds from draws on

revolving line of credit

from Cibus Global, LLC

Proceeds from draws on

revolving line of credit

from Cibus Global, LLC 2,500  — 

Proceeds from draws on

revolving line of credit

from Cibus Global, LLC 2,500  — 

Payment of taxes related

to vested restricted

stock units

Payment of taxes related

to vested restricted

stock units (742) — 

Payment of taxes related

to vested restricted

stock units (742) — 

Proceeds from issuance

of notes payable

Proceeds from issuance

of notes payable 1,287  — 

Proceeds from issuance

of notes payable 1,287  — 

Repayments of financing

lease obligations

Repayments of financing

lease obligations (110) (190)

Repayments of financing

lease obligations (242) (353)

Repayments of notes

payable

Repayments of notes

payable (273) — 

Repayments of notes

payable (760) — 

Net cash provided by

financing activities

Net cash provided by

financing activities 2,662  10,058 

Net cash provided by

financing activities 2,043  9,894 

Effect of exchange rate

changes on cash and cash

equivalents

Effect of exchange rate

changes on cash and cash

equivalents 5  — 

Effect of exchange rate

changes on cash and cash

equivalents (2) — 

Net increase (decrease) in

cash, cash equivalents,

and restricted cash

Net increase (decrease) in

cash, cash equivalents,

and restricted cash 47,369  (2,507)

Net increase (decrease) in

cash, cash equivalents,

and restricted cash 28,357  (7,216)

Cash, cash equivalents, and

restricted cash – beginning

of period

Cash, cash equivalents, and

restricted cash – beginning

of period 3,526  14,421 

Cash, cash equivalents, and

restricted cash – beginning

of period 3,526  14,421 

Cash, cash equivalents,

and restricted cash – end

of period

Cash, cash equivalents,

and restricted cash – end

of period $ 50,895  $ 11,914 

Cash, cash equivalents,

and restricted cash – end

of period $ 31,883  $ 7,205 

See accompanying notes to these condensed consolidated financial statements.
- 8 -
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CIBUS, INC.
NOTES TO THE CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(Unaudited)

1. BASIS OF PRESENTATION & SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

The unaudited condensed consolidated financial statements of Cibus, Inc. (Cibus or the Company) have been prepared in accordance with accounting principles generally accepted in the

United States (U.S. GAAP or GAAP) for interim financial information and the rules and regulations of the Securities and Exchange Commission (SEC) applicable to interim financial statements.

In the Company’s opinion, the accompanying condensed consolidated financial statements reflect all adjustments necessary for a fair presentation of its statements of financial position, results

of operations, and cash flows for the periods presented but they do not include all of the information and footnotes required by U.S. GAAP for complete financial statements. Except as

otherwise disclosed herein, these adjustments consist of normal recurring items. Operating results for interim periods are not necessarily indicative of results that may be expected for the

fiscal year as a whole or any other interim period.

For further information, refer to the audited consolidated financial statements and notes thereto included in the Company’s Annual Report on Form 10-K, as amended by the Company’s Form

10-K/A for the year ended December 31, 2022, filed with the SEC on March 2, 2023, and March 3, 2023, respectively (collectively, the Annual Report). The accompanying condensed

consolidated balance sheets as of December 31, 2022, was derived from the audited consolidated financial statements. This Quarterly Report on Form 10-Q should be read in conjunction with

the Company’s consolidated financial statements and notes thereto included in the Annual Report.

Description of Business

Cibus, Inc. (formerly Calyxt, Inc.) completed the Merger Transactions (as defined below under “—Merger Transactions”) on May 31, 2023, with Cibus Global, LLC (Cibus Global), and the

Company carries on its business through Cibus Global and its subsidiaries. Cibus is the sole managing member of Cibus Global and, as sole managing member, the Company operates and

controls all of the business and affairs of Cibus Global. As a result, the Company consolidates the financial results of Cibus Global and its subsidiaries and reports redeemable noncontrolling

interest representing the economic interest in Cibus Global held by the other members of Cibus Global.

Cibus Global, a Delaware limited liability company, was formed on May 10, 2019. Immediately prior to the effective date of this formation, Cibus Global was organized as a British Virgin Islands

company (Cibus Global, Ltd.), which was formed on November 5, 2001. On May 10, 2019, Cibus Global was converted to be a Delaware limited liability company.

Cibus Global is a plant trait company using gene editing technologies to develop and license gene edited plant traits that improve farming productivity or produce renewable low carbon plant

products.

Completion of Merger Transactions

On May 31, 2023, the Company completed the business combination transactions contemplated by the Agreement and Plan of Merger, dated as of January 13, 2023, as amended by the First

Amendment thereto dated as of April 14, 2023 (as amended, the Merger Agreement, and the transactions contemplated thereby, the Merger Transactions), by and among Legacy Calyxt;

Calypso Merger Subsidiary, LLC, a Delaware limited liability company and wholly-owned subsidiary of the Company; Cibus Global, LLC (Cibus Global); and certain blocker entities party thereto.

Among other things, as part of the Merger Transactions, the Company’s amended and restated certificate of incorporation was further amended and restated (the Amended Certificate of

Incorporation). The Company is organized in an “Up-C” structure, and the Company’s only material asset consists of membership units of Cibus Global. The Amended Certificate of

Incorporation designated two classes of the Company’s common stock: (i) Class A Common Stock, par value $0.0001 per share (the Class A Common Stock), which shares have full voting and

economic rights, and (ii) Class B Common Stock, par value $0.0001 per share (the Class B Common Stock), which shares have full voting, but no economic rights. Each share of Legacy Calyxt’s

common stock, par value $0.0001 per share (Legacy Common Stock) existing and outstanding immediately prior to the Merger Transactions remained outstanding as a share of Class A

Common Stock without any conversion or exchange thereof.

At the closing of the Merger Transactions, the Company contributed all of its assets and liabilities to Cibus Global, in exchange for Common Units. The Company issued an aggregate of

16,527,484 shares of Class A Common Stock (including 1,019,282 shares of restricted Class A Common Stock) and 4,642,636 shares of Class B Common Stock to Cibus Global equityholders, as

consideration in the Merger Transactions, pursuant to the terms of the Merger Agreement. Upon closing, Legacy Calyxt stockholders held approximately 4.8 percent of the issued and

outstanding common stock of the Company and legacy holders of membership units of Cibus Global (including profits interest units and warrants) held approximately 95.2 percent of the issued

and outstanding common stock of the Company.

The primary purpose of the merger was to bring together the technology platforms and facilities of two pioneering companies to create a leading agricultural technology company for the

development of productivity traits and to consolidated significant patented agricultural gene editing technology.

Reverse Stock Splits

Prior to the Merger Transactions, Legacy Calyxt effected a one-for-ten reverse stock split (the First Reverse Stock Split) of the Legacy Common Stock, which became effective on April 24, 2023.

The First Reverse Stock Split was reflected on the Nasdaq Capital Market
- 9 -
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beginning with the opening of trading on April 25, 2023.

Immediately prior to the Merger Transactions, the Company effected a one-for-five reverse stock split (the Second Reverse Stock Split and, together with the First Reverse Stock Split, the

Reverse Stock Splits) of the Legacy Common Stock, which became effective on May 31, 2023. The Second Reverse Stock Split was reflected on the Nasdaq Capital Market beginning with the

opening of trading of the Class A Common Stock on June 1, 2023.

No fractional shares were issued in connection with the Reverse Stock Splits and instead, fractional shares were rounded up to the nearest whole share number. The par value and authorized

shares of Legacy Common Stock and preferred stock of the Company were not adjusted as a result of the Reverse Stock Splits.

Pursuant to the Amended Certificate of Incorporation, following the consummation of the Merger Transactions, the Company is
- 9 -

authorized to issue 310,000,000 shares, consisting of (i) 300,000,000 shares of common stock, par value $0.0001 per share, divided into (A) 210,000,000 shares of Class A Common Stock and

(B) 90,000,000 shares of Class B Common Stock and (ii) 10,000,000 shares of preferred stock, par value $0.0001 per share. Unless otherwise noted, all share and per share amounts in this

Quarterly Report on Form 10-Q have been retroactively adjusted for all periods presented to give effect to the Reverse Stock Splits.

Share information related to the Company's common stock as of June 30, 2023 September 30, 2023, is as follows:

Class A Common

Stock

Class B Common

Stock Total Common Stock

Class A Common

Stock

Class B Common

Stock Total Common Stock

Authorized Authorized 210,000,000 90,000,000 300,000,000 Authorized 210,000,000 90,000,000 300,000,000

Issued Issued 17,658,330 4,642,636 22,300,966 Issued 17,656,831 4,642,636 22,299,467

Outstanding Outstanding 16,606,401 4,642,636 21,249,037 Outstanding 16,659,996 4,642,636 21,302,632

Class A Restricted Stock

In connection with the Merger Transactions, the Company issued restricted shares of Class A Common Stock (Class A Restricted Stock), which remain subject to vesting conditions, to Cibus

Global Members that held unvested profits interest units at the time of the consummation of the Merger Transactions. Shares of Class A Restricted Stock are considered to be legally issued

and outstanding as of the date of grant, notwithstanding that the shares remain subject to risk of forfeiture if the vesting conditions for such shares are not met. For financial statement

presentation purposes, Class A Restricted Stock is treated as issued, but will only be treated as outstanding after such awards have vested and, therefore, have ceased to be subject to a risk of

forfeiture. Accordingly, unvested shares of Class A Restricted Stock are excluded from items presenting Class A Common Stock, including the calculation of net loss per share of Class A

Common Stock.

Going Concern

The Company has incurred losses since its inception. The Company’s net loss was $25.9 million $60.4 million and cash used for operating activities was $14.1 million $29.2 million for the

six nine months ended June 30, 2023 September 30, 2023. The Company’s primary source of liquidity is its cash and cash equivalents, with additional capital resources accessible, subject to

market conditions and other factors, from the capital markets, including through offerings of common stock or other securities.

As of June 30, 2023 September 30, 2023, the Company had $50.9 million $31.9 million of cash and cash equivalents and $22.4 million $25.1 million of current liabilities.

The Company anticipates that it will continue to generate losses for the next several years. Over the longer term and until the Company can generate cash flows sufficient to support its
operating capital requirements, it expects to finance a portion of future cash needs through (i) cash on hand, (ii) commercialization activities, which may result in various types of revenue
streams from future product development agreements and technology licenses, including upfront and milestone payments, annual license fees, and royalties, (iii) government or other third-
party funding, (iv) public or private equity or debt financings, or (v) a combination of the foregoing.

The accompanying financial statements have been prepared on a going concern basis, which contemplates the realization of assets and satisfaction of liabilities in the ordinary course of
business. The financial statements do not include any adjustments relating to the recoverability and classification of recorded asset amounts or the amounts and classification of liabilities that
might result from the outcome of the uncertainties described above.

The Company's management has concluded there is substantial doubt regarding the Company's ability Management will need to raise additional capital to support its business plans to
continue as a going concern within one year after the date that these financial statements are issued because it will need issued. Although the Company has implemented a strategic
realignment, which has included headcount reductions, and has initiated cost reduction initiatives designed to raise additional preserve capital to support its business plans. If resources, if the
Company is unable to raise additional capital in a sufficient amount or on acceptable terms, the Company may have to implement various additional, more stringent cost reduction measures to
manage liquidity, and the Company may have to significantly delay, or scale back, operations. or cease operations, in part or in full. If the Company raises additional funds through the issuance
of additional debt or equity securities, including as part of a strategic alternative, it could result in substantial dilution to its existing stockholders and increased fixed payment obligations, and
these securities may have rights senior to those of the Company’s shares of common stock. These factors raise substantial doubt about the Company's ability to continue as a going concern
for at least one year from the date of issuance of these financial statements. Any of these events could significantly impact the Company’s business, financial condition, and prospects.
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Use of Estimates

The preparation of the Company’s condensed consolidated financial statements and related disclosures in conformity with GAAP requires management to make estimates and assumptions

that affect the reported amounts of assets and liabilities, and disclosures of contingent liabilities at the date of the condensed consolidated financial statements and the reported amounts of

revenue and expenses during the reporting period. Management evaluates its estimates on an ongoing basis. Although estimates are based on the Company’s historical experience,

knowledge of current events and actions it may undertake in the future, actual results may ultimately materially differ from these estimates and assumptions. Key estimates made by the

Company include revenue recognition, useful lives and impairment of long-lived assets, valuation of equity-based awards and related equity-based compensation expense, valuation of

intangible assets, valuation allowances on deferred tax assets, and the valuation of the Royalty Liability (defined below under "Royalty liability - Related Parties").

Fair Value Measurements of Financial Instruments

The Company follows Accounting Standards Codification (ASC) Topic 820, Fair Value Measurements and Disclosures, for financial assets and liabilities that are recognized or disclosed at fair

value in these condensed consolidated financial statements on a recurring basis. Under ASC 820, fair value refers to the price that would be received to sell an asset or paid to transfer a

liability in an orderly transaction
- 10 -

between market participants in the market in which the reporting entity transacts its business. ASC 820 clarifies fair value should be based on assumptions market participants would use when
pricing the asset or liability and establishes a hierarchy that prioritizes inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority to observable
unadjusted quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to unobservable inputs (Level 3 measurements).

The carrying amounts reflected in the accompanying condensed consolidated balance sheets for cash equivalents, accounts receivable, accounts payable, and accrued expenses approximate
their fair value due to their short-term nature. Based on the borrowing rates currently available to the Company for notes payable with similar terms and consideration of default and credit
risk, the carrying value of the notes payable approximates fair value, which is considered a Level 2 fair value measurement.

Cash and Cash Equivalents

The Company considers all liquid investments purchased with original maturities of three months or less to be cash equivalents. Cash and cash equivalents include cash in readily available

checking and money market accounts. The Company maintains its cash in bank deposit accounts which, at times, may exceed federally insured limits. The Company has not experienced any

losses with these financial institutions. As of June 30, 2023 September 30, 2023, the Company had cash balances deposited at major financial institutions.

Restricted Cash

The Company’s restricted cash balances are cash and cash equivalents deposited in an amount equal to the future rent payments as required under the Company’s equipment lease facility.

The Company may request the return of excess restricted cash collateral annually in December. The amount of the restricted cash balance as of December 31, 2022, was returned in March of

2023.

Accounts Receivable

Accounts receivable are recorded at the amounts billed relating to contracted research and development (R&D) services provided. The Company makes judgments as to its ability to collect

outstanding receivables and provides an allowance for receivables when collection becomes is doubtful. Accounts receivable are written off when management believes that all efforts to

collect the amounts outstanding have been exhausted. The allowance for credit losses is estimated by management based on evaluations of its historical bad debt, current collection

experience, and estimate of remaining collectability. Bad debt expense is recorded as necessary to maintain an appropriate level of allowance for credit losses in selling, general, and

administrative (SG&A) expense in the accompanying condensed consolidated statements of operations. Accounts receivable is presented net of allowance for credit losses which was $0 as of

June 30, 2023 September 30, 2023, and December 31, 2022.

Property, Plant, and Equipment, net

Property, plant, and equipment are recorded at cost, less accumulated depreciation and amortization. Depreciation of buildings, lab equipment, furniture, and computer equipment and

software is recorded using the straight-line method over the estimated useful lives of the respective assets, ranging from three to twenty years. Amortization of leasehold improvements are

recorded using a straight-line method over the lesser of the estimated useful lives of the improvements or the remaining life of the lease. Expenditures which substantially increase the useful

life of an asset, are capitalized. Expenditures for repairs and maintenance are expensed as incurred. Assets in progress include the construction of lab equipment and software to be used in
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the Company’s facility. The assets will be placed in service when the construction is completed and will be amortized over the useful life of the asset.

Goodwill and Acquired Intangible Assets

Goodwill is calculated as the excess of the purchase consideration paid in a business combination over the fair value of the assets acquired less liabilities assumed. Goodwill is not amortized
and is tested for impairment at least annually or when events and circumstances indicate that fair value of a reporting unit may be below its carrying value. The Company has one reporting
unit. The

- 11 -

Company first assesses qualitative factors to evaluate whether it is more likely than not that the fair value of a reporting unit is less than the carrying amount or elects to bypass such
assessment. If it is determined that it is more likely than not that the fair value of the reporting unit is less than its carrying value, or the Company elects to bypass the qualitative assessment, it
performs a quantitative test by determining the fair value of the reporting unit. If the carrying value of the reporting unit exceeds the fair value, then an impairment loss is recognized for the
difference.

Acquired in process R&D, developed technology, and trade names are related to the Merger Transactions. Acquired intangible assets are amortized on a straight-line basis over the estimated

period over which the Company expects to realize economic value related to the intangible asset. In process R&D is not amortized until it is determined to be ready for its intended use. The

acquired in process R&D will be tested for impairment annually, or more frequently, if an impairment indicator is identified. No impairment charges relating to acquired goodwill or indefinite

lived intangible assets were recorded for the six nine months ended June 30, 2023 September 30, 2023.

Leases

The Company determines if an arrangement is or contains a lease at inception. For leases with a term greater than one year, lease right-of-use assets and lease liabilities are recognized at the

lease commencement date based on the present value of lease payments over the lease term. The Company excludes short-term leases, if any, having initial terms of 12 months or less at

lease commencement as an accounting policy election. In determining the net present value of lease payments, the Company uses its incremental borrowing rate, which represents an

estimated rate of interest that the Company would have to pay to borrow equivalent funds on a collateralized basis,
- 11 -

at the lease commencement date. Leases are classified as finance or operating, with classification affecting the pattern and classification of expense recognition in the condensed consolidated
statements of operations. Variable lease payments primarily include common area maintenance, utilities, real estate taxes, insurance, and other operating costs that are passed on from the
lessor in proportion to the space leased by the Company. The Company has elected the practical expedient to not separate between lease and non-lease components.

Asset Retirement Obligation

The Company records an asset retirement obligation (ARO) for the estimated cost of removing constructed leasehold improvement assets and restoring the leased premises back to their

original condition, at the time when the contractual obligations are incurred. The ARO represents the present value of the expected cost for the related restoration activities. The ARO assets

and liabilities are recorded in property, plant, and equipment, net and other non-current liabilities, respectively, in the Company’s condensed consolidated balance sheets. The Company

records accretion expense, which represents the increase in the ARO, over the remaining or operational life of the associated leasehold improvements. Accretion expense is recorded as

SG&A R&D expense in the condensed consolidated statements of operations using an accretion rate based on the credit adjusted risk-free interest rate. Changes resulting from revisions to the

timing or amount of the original estimate of cash flows are recognized as an increase or a decrease in the asset retirement cost, or income when the asset retirement cost is depleted.

Revenue Recognition

The Company’s revenues represent amounts earned from collaboration agreements related to contract research. The Company recognizes revenues under Topic 606 Revenue from Contracts

with Customers (Topic 606) when control of services is transferred to the Company’s customers in an amount that reflects the consideration the Company expects to receive from the

Company’s customers in exchange for those services. This process involves identifying the contract with a customer, determining the performance obligations in the contract, determining the

contract price, allocating the contract price to the distinct performance obligations in the contract, and recognizing the revenue when the performance obligations have been satisfied. The

Company recognizes revenue for satisfied performance obligations only when the Company determines there are no uncertainties regarding payment terms or transfer of control. A

performance obligation is considered distinct from other obligations in a contract when it provides a benefit to the customer either on its own or together with other resources that are readily

available to the customer and is separately identified in the contract.

Collaboration Agreements Related to Contract Research

Performance obligations under collaboration arrangements include providing intellectual property licenses, performing R&D consulting services, and providing other materials. To date, the

Company has concluded that the licenses of intellectual property in its collaboration arrangements have not been distinct, as intellectual property has not been licensed without related R&D
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support services. Under Topic 606, milestone fees are variable consideration that is initially constrained and included in the arrangement consideration only when it is probable that the

milestones will be achieved. Arrangement consideration, including upfront fees, milestone fees, and fees for research services, is recognized over the period as services are provided using an

input method to determine the amount to recognize each reporting period. The Company reviews the inputs each period, such as the Company’s level of effort expended, including the time the

Company estimates it will take to complete the activities, or costs incurred relative to the total expected inputs to satisfy the performance obligation. Generally, input measures are labor hours

expended or a time-based measure of progress towards the satisfaction of the performance obligation.

Contract Liabilities

The Company records contract liabilities when cash payments are received or due in advance of performance, primarily related to advances of upfront and milestone payments from contract

research and collaboration agreements. Contract liabilities consist of deferred revenue on the accompanying condensed consolidated balance sheets. The Company expects to recognize the

amounts included in deferred revenues within one year.
- 12 -

The following table represents the deferred revenue activity:

In Thousands Deferred Revenue

Balance as of December 31, 2022 $ 107 

Acquired from merger with Cibus Global, LLC 1,186 

Consideration earned (239) (714)

Consideration received 493 1,058 

Balance as of June 30, 2023 September 30, 2023 $ 1,547 1,637 

For the six three months ended June 30, 2023 September 30, 2023, $0.5 million of deferred revenue was recognized as revenue in the accompanying condensed consolidated statements of

operations. For the nine months ended September 30, 2023, $0.1 million of the deferred revenue balance as of December 31, 2022, had been recognized as revenue in the accompanying

condensed consolidated statements of operations.

Selling, General, and Administrative Expenses

SG&A expense consists primarily of employee-related expenses, such as salaries for its executive, business development, legal,
- 12 -

intellectual property, information technology, finance, human resources, and other administrative functions. These costs include legal, professional, and consulting fees for external firms and
contractors. All selling and marketing expenses, including advertising expenses and allocated facility costs including rent, utilities, maintenance expenses, and depreciation and amortization,
are included in SG&A expense in the accompanying condensed consolidated statements of operations.

Beginning in the second quarter of 2023, SG&A expense includes costs related to its intellectual property portfolio and costs to write and support the research for filing patents. Historically, the
Company expensed patent application costs and related legal costs for maintenance of such patents as incurred and such costs were included in R&D expense in the accompanying condensed
consolidated statements of operations.

Costs related to In the completion of the Merger Transactions were previously included in non-operating income (expenses) in the first quarter of 2023. These prior period amounts have been
reclassified to SG&A expense in the three nine months ended June 30, 2023.

In the three months ended June 30, 2023 September 30, 2023, the Company recognized, during the second quarter of 2023, $0.4 million of deferred financing costs related to the liability
classified common warrants (Common Warrants) in SG&A expense in the accompanying condensed consolidated statements of operations.

Research and Development Expenses

R&D costs are expensed as incurred in performing R&D activities and include salaries, lab supplies, consultant fees, and allocated facility costs including rent, utilities, maintenance expenses,
and depreciation and amortization.

Historically, the Company recognized its intellectual property portfolio and costs to write and support the research for filing patents as R&D expense. Beginning in the second quarter of 2023,
these expenses are included in SG&A expense in the accompanying condensed consolidated statements of operations. The amounts in the prior reporting periods are not material and as such
no historical amounts have been reclassified.
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Royalty Liability – Related Parties

In 2014, Cibus Global entered into the warrant exchange agreement (Warrant Exchange Agreement), which remains in place following the Company’s acquisition of Cibus Global in the Merger

Transactions, Cibus Global is required to make ongoing quarterly payments equal to a portion of the aggregate amount of certain worldwide revenues received during the applicable quarter.

The Company refers to such payment obligations as its Royalty Liability. Management estimates the total amount of royalty payments over the life of the Warrant Exchange Agreement that

Cibus Global will be required to make to holders of certain warrants (Royalty Holders) that were exchanged for the rights to future royalty payments pursuant to the Warrant Exchange

Agreement. The Royalty Liability is based on the Company’s current estimates of future royalties expected to be paid over the life of the arrangement. The Company will periodically assess the

expected royalty payments using a combination of internal projections and external sources. In order to determine the amortization of the Royalty Liability, the Company is required to estimate

the total amount of future royalty payments to the Royalty Holders over the life of the Warrant Exchange Agreement. This estimate contains significant assumptions that impact both the

amount recorded at execution and the interest expense that will be recognized over the royalty period. The Company will periodically assess the estimated royalty payments and to the extent

the amount or timing of such payments is materially different than the original estimates, an adjustment will be recorded prospectively to increase or decrease interest expense. There are a

number of factors that could materially affect the amount and timing of royalty payments and correspondingly, the amount of interest expense recorded by the Company, most of which are not

within the Company’s control. Such factors include, but are not limited to, delays or discontinuation of development of the Company’s products, regulatory approval, the introduction of

competing products, manufacturing or other delays, intellectual property matters, adverse events that result in authority imposed restrictions on the use of the products, significant changes in

foreign exchange rates as the royalties are made in U.S. dollars, and other events or circumstances that are not currently foreseen. Changes to any of these factors could result in increases or

decreases to interest expense. See Note 11 for further details.

Non-Operating Income (Expenses)

Non-operating income (expenses) are income or expenses that are not directly related to ongoing operations and are primarily comprised of gains and losses from the mark-to-market of

Common Warrants to purchase Class A Common Stock and foreign exchange transactions. Costs related to the completion of the Merger Transactions were previously included in non-

operating income (expenses) in the first quarter of 2023. Approximately $0.8 million has been reclassified to SG&A expense in the three months ended June 30, 2023.

Net Loss Per Share of Class A Common Stock
- 13 -

Weighted average shares of Class A Common Stock outstanding excludes unvested Class A Common Stock, which will be treated as issued and outstanding for financial statement

presentation purposes only after such awards have vested and, therefore, have ceased to be subject to a risk of forfeiture. Accordingly, unvested shares of Class A Restricted Stock are

excluded from the calculation of net loss per share of Class A Common Stock.

For all periods presented, there is no difference in the number of shares used to calculate basic and diluted shares outstanding as inclusion of the common stock equivalent securities would be

anti-dilutive.

The Company’s potential dilutive securities, which include Common Warrants, unvested performance stock units, unvested restricted stock units, unvested restricted stock awards, and options

to purchase Class A Common Stock, have been excluded from the computation of diluted net loss per share of Class A Common Stock as the effect would be antidilutive. Therefore, the

weighted-average weighted average number of common shares outstanding used to calculate both basic and diluted net loss per share of Class A Common Stock is the same. The
- 13 -

following potential dilutive securities, presented on an as converted basis, were excluded from the calculation of net loss per share of Class A Common Stock due to their anti-dilutive effect:

As of June 30, As of September 30,

2023 2022 2023 2022

Stock options

outstanding

Stock options

outstanding 109,551 118,760

Stock options

outstanding 109,551 116,936

Unvested restricted stock

units

Unvested restricted stock

units 101 28,121

Unvested restricted stock

units 198,199 25,210

Unvested performance

stock units

Unvested performance

stock units — 22,600

Unvested performance

stock units — 22,600
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Unvested restricted stock

awards

Unvested restricted stock

awards 1,001,644 —

Unvested restricted stock

awards 945,780 —

Common Warrants Common Warrants 158,483 158,483 Common Warrants 158,483 158,483

Total Total 1,269,779 327,964 Total 1,412,013 323,229

Warrants

The Company issued pre-funded warrants (Pre-Funded Warrants) to purchase Class A Common Stock in a follow-on offering on February 23, 2022 (the Follow-On Offering). The Pre-Funded

Warrants, which were each exercisable for one share of the Company’s Class A Common Stock at an exercise price of $0.0001 per share, were exercised in full on May 4, 2022, and

subsequently settled with the counterparty. While outstanding, the Pre-Funded Warrants were considered equity instruments and reported in stockholders’ equity in the Company’s condensed

consolidated balance sheets, and the shares issuable upon exercise of the Pre-Funded Warrants were included in the determination of the Company’s net loss per share of Class A Common

Stock.

The Company also issued Common Warrants in the Follow-On Offering. The Common Warrants expire on August 23, 2027, and are each exercisable for one share of the Company’s Class A

Common Stock for $69.04 per share, after giving effect to the Reverse Stock Splits. The Common Warrants have been classified as a liability because they include a put option election available

to their holder that is contingently exercisable if the Company enters into a fundamental transaction (Fundamental Transaction). Pursuant to the terms of the Common Warrants, a

Fundamental Transaction occurs if (i) the Company, directly or indirectly, effects any merger or consolidation of the Company with or into another person in which the Company is not the

surviving entity, (ii) the Company (and all of its subsidiaries, taken as a whole), directly or indirectly, effects any sale, lease, license, assignment, transfer, conveyance or other disposition of all

or substantially all of its assets in one or a series of related transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer is completed pursuant to which holders of the

Company’s Class A Common Stock are permitted to sell, tender or exchange their shares for other securities, cash or property and has been accepted by the holders of 50 percent or more of

the outstanding Class A Common Stock of the Company, (iv) the Company, directly or indirectly, in one or more related transactions effects any reclassification, reorganization, or

recapitalization of the Class A Common Stock or any compulsory share exchange pursuant to which the Class A Common Stock is effectively converted into or exchanged for other securities,

cash, or property, or (v) the Company, directly or indirectly, in one or more related transactions consummates a stock or share purchase agreement or other business combination with

another person or group of persons whereby such other person or group acquires more than 50 percent of the voting power of the outstanding shares of Class A Common Stock (not including

any shares of Class A Common Stock held by the other person or other persons making or party to, or associated or affiliated with the other persons making or party to, such stock or share

purchase agreement or other business combination) (the Fundamental Change Put). If the Fundamental Change Put is exercised by the holder of a Common Warrant, holder may elect to

receive either the consideration of the Fundamental Transaction or put the Common Warrants back to the Company in exchange for cash, based on terms and timing specified in the Common

Warrant agreement. If the Fundamental Change Put option is exercised, the Company is required to pay cash to the holder in an amount as determined by the Black Scholes Black-Scholes

pricing model, with assumptions determined in accordance with the terms of the Common Warrants. The Company believes that the Merger Transactions did not qualify as a Fundamental

Transaction.

The Common Warrants are reported at fair value with changes in fair value reported in earnings. The Company reports the changes in fair value of the Common Warrants in non-operating

income (expenses) in its condensed consolidated statements of operations.

Employee Retention Credit

Prior to the Merger Transactions, Cibus Global qualified for federal government assistance through the Employee Retention Credit
- 14 -

(ERC) provisions of the CARES Act passed in 2020, for the second, third, and fourth fiscal quarters of 2020, as well as the first and second fiscal quarters of 2021. The purpose of the ERC was to

encourage employers to keep employees on the payroll, even if they were not working during the covered period because of the coronavirus outbreak. The Company recognizes amounts to be

refundable as tax credits if there is a reasonable assurance of compliance with the grant conditions and receipt of credits. As of June 30, 2023 September 30, 2023, the Company recognized

$0.2 million, $0.2 million related to the employee retention credit, and it expects a does not expect to receive any further refund totaling $0.2 million which is included in accounts receivable in

the Company's consolidated balance sheets. credits.

Foreign Currency

The accompanying condensed consolidated financial statements are presented in United States dollars (USD) as the reporting currency. For those foreign subsidiaries where the Company has

determined that the functional currency is the entity’s local currency, the assets and liabilities of such subsidiaries are translated into USD using exchange rates in effect at the balance sheet

date. The revenue and expenses of such subsidiaries are translated into USD using average exchange rates in effect during the reporting period. Any translation
- 14 -
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adjustments are presented as accumulated other comprehensive income (loss), within stockholders' equity in the accompanying condensed consolidated statements of redeemable

noncontrolling interest and stockholders' equity. Foreign currency transaction gains and losses are included in non-operating income (expenses) within the accompanying condensed

consolidated statements of operations and were immaterial for all periods presented.

Segment Reporting

Management has determined that the Company has one operating segment, R&D of plant gene editing, which is consistent with the Company's structure and how it manages the business.

Furthermore, the Company's Chief Operating Decision Maker, which is the Company's Chief Executive Officer, monitors and reviews financial information at a consolidated level for assessing

operating results and the allocation of resources.

Recently Issued Accounting Pronouncements

From time-to-time, new accounting pronouncements are issued by the FASB or other standard setting bodies and adopted by the Company as of the specified effective date. Unless otherwise

discussed, the impact of recently issued standards that are not yet effective are not expected to have a material impact on the Company’s financial position, results of operations, or cash flows

upon adoption.

In October 2021, the FASB issued ASU No. 2021-08, Business Combinations (Topic 805)—Accounting for Contract Assets and Contract Liabilities from Contracts with Customers. The

amendments in ASU No. 2021-08 address diversity and inconsistency related to the recognition and measurement of contract assets and contract liabilities acquired in a business combination.

The amendments in ASU No. 2021-08 require that an acquirer recognize and measure contract assets and contract liabilities acquired in a business combination in accordance with Topic 606,

Revenue from Contracts with Customers. Upon adoption, an acquirer should account for the related revenue contracts of the acquiree as if it has originated the contracts.

For public business entities, the amendments in ASU No. 2021-08 are effective for fiscal years beginning after December 15, 2022, including interim periods within those fiscal years. The

amendments in ASU No. 2021-08 should be applied prospectively to business combinations occurring on or after the effective date of the amendments. Early adoption of the amendments is

permitted. An entity that early adopts should apply the amendments (1) retrospectively to all business combinations for which the acquisition date occurs on or after the beginning of the fiscal

year that includes the interim period of early application and (2) prospectively to all business combinations that occur on or after the date of initial application. The Company has early

adopted applied ASU No. 2021-08 effective October 1, 2020. to the Merger Transactions.

2. MERGER WITH CIBUS GLOBAL

As described in Note 1, on May 31, 2023, the Company completed the Merger Transactions.

Redeemable Noncontrolling Interest

All of the issued and outstanding Cibus Global membership units (Common Units) are held solely by the Company and certain members of Cibus Global who elected in connection with the

Merger Transactions to receive units (Up-C Units), each consisting of one share of Class B Common Stock and one Common Unit at the closing of the Merger Transactions (Electing Members).

The Up-C Units are generally exchangeable for shares of Class A Common Stock on a one-for-one basis, subject to certain restrictions. In accordance with ASC 810, Consolidation, Cibus Global

is considered a Variable Interest Entity (VIE) with Cibus as its sole managing member and primary beneficiary. As such, Cibus consolidates Cibus Global, and the remaining Common Unit

holders that hold economic interest directly in Cibus Global are presented as redeemable noncontrolling interest on the Company’s financial statements. There are no restrictions on the use of

assets of Cibus Global.

Redeemable noncontrolling interest represents the portion of Cibus Global Common Units that are not owned directly by the Company. Redeemable noncontrolling interest is classified as

temporary equity because the Common Units contained certain redemption features that were not solely within the control of the Company. As of both May 31, 2023, (the closing date of the

Merger Transactions) and June 30, 2023 September 30, 2023, the Common Unit holders of the redeemable noncontrolling interest owned approximately 22 percent of Cibus Global. 

Purchase Price

The purchase price for Cibus Global was determined as follows:
- 15 -
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Number of shares of Common Stock received by Cibus Global, LLC equityholders as merger consideration (1) 20,150,838 

Multiplied by the fair value per share of Cibus, Inc. Class A Common Stock (2) $ 31.50 

Purchase price $ 634,751,397 

(1) This share number represents the aggregate number of shares of Common Stock issued to Cibus Global members in the Merger Transactions and comprises: 15,508,202 shares of Class A

Common Stock and 4,642,636 shares of Class B Common Stock. This share number excludes 1,019,282 shares of Class A Restricted Stock, which will be treated as issued and outstanding for

financial statement presentation purposes only after such awards have vested and, therefore, have ceased to be subject to a risk of forfeiture.
- 15 -

(2) Reflects the purchase price per share of the Company's Class A Common Stock, which was the closing price of the Class A Common Stock on May 31, 2023, the closing date of the Merger

Transactions.

Purchase Price Allocation

The acquisition of Cibus Global was accounted for using the acquisition method, whereby all of the assets acquired and liabilities assumed were recognized at their fair value on the acquisition

date, with any excess of the purchase price over the estimated fair value recorded as goodwill. Certain data to complete the The purchase price allocation is not yet available, preliminary and

subject to change, including but not limited to, final appraisals of certain assets acquired and liabilities assumed. The Company will finalize the purchase price allocation during the 12-month

period following the acquisition date, during which time the value completion of the assets and liabilities may be revised as appropriate. Company's analysis on the deferred tax impact of the

acquisition.

Identifiable assets acquired, liabilities assumed, and noncontrolling interest, if applicable, are recorded at their estimated fair values at the acquisition date. Significant judgment is required in

determining the acquisition date fair value of the assets acquired and liabilities assumed, predominantly with respect to property, plant, and equipment and intangible assets. Evaluations

included numerous inputs, including forecasted cash flows that incorporate the specific attributes of each asset. For property, plant, and equipment, the Company considered the remaining

useful life of equipment, current replacement costs for similar assets, and comparable market transactions. The Company evaluated all available information, as well as all appropriate

methodologies, when determining the fair value of assets acquired, liabilities assumed, and noncontrolling interest. In addition, the Company determined the remaining useful life for property,

plant, and equipment and the amortization period and method of amortization for each finite-lived intangible asset.

The purchase price allocation for the Company’s acquisition of Cibus Global is preliminary and subject to revision as additional information about the fair value of assets and liabilities becomes

available. As permitted under ASC 805, the Company is allowed a measurement period, which may not exceed one year, in which to complete its accounting for the acquisition.

- 1617 -

The following table sets forth the preliminary allocation of the consideration:
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In Thousands May 31, 2023

Cash and cash equivalents $ 59,381 

Accounts receivable 2,216 

Due from related parties, net 19 

Note receivable 2,500 

Prepaid expenses and other current assets 2,535 

Property, plant and equipment 10,588 

Operating lease right-of-use-assets 9,519 

Goodwill 585,266 

Intangible assets 135,429 

Other non-current assets 457 

Accounts payable (5,582)

Accrued expenses (3,477)

Accrued compensation (2,859)

Due to related parties (8)

Deferred revenue (1,186)

Current portion of notes payable (517)

Current portion of operating lease obligations (4,687)

Current portion of financing lease obligations (165)

Other current liabilities (17)

Notes payable, net of current portion (749)

Operating lease obligations, net of current portion (6,006)

Financing lease obligations, net of current portion (10)

Royalty liability - related parties (146,360)

Other non-current liabilities (1,536)

Consideration transferred $ 634,751 

Receivables have been recognized at their fair value, and the Company has not recognized, and it does not expect, any credit losses and therefore expects cash flows to match the recognized

receivables.
- 1718 -

Intangible Assets Acquired

Intangible assets acquired, and their related estimated average useful lives, are as follows:

In Thousands, except useful life May 31, 2023

Estimated Average Useful

Life (Years)

In-process research and development $ 99,051  Indefinite

Developed technology 14,148  20

Trade name 22,230  20

Total $ 135,429 

The weighted average amortization period for the Company's definite lived intangible assets, including developed technology and trade names, was 20 years.

The Company incurred expenses of approximately $8.2 million in connection with the completion of the Merger Transactions, of which approximately $0.4 million was recognized in 2022 in the

condensed consolidated statements of operations. For the six nine months ended June 30, 2023 September 30, 2023, approximately $3.5 million in legal and professional fees, $1.9 million in

severance costs resulting from pre-existing employment agreements, and $1.1 million in stock compensation expense from accelerated share vesting per the individual stock award

agreements, were included in SG&A expense in the condensed consolidated statements of operations. Additionally, for the six nine months ended June 30, 2023 September 30, 2023,
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approximately $1.3 million in stock compensation expense from accelerated share vesting per the individual stock award agreements, was included in R&D expense in the condensed

consolidated statements of operations.

The Company's condensed consolidated statements of operations are inclusive of activity relating to the acquired entity, Cibus Global, including $0.2 from the date of acquisition and include

$0.7 million in revenue, $6.5 $35.5 million in net loss attributable to controlling interest, and $1.8 $9.9 million in net loss attributable to redeemable noncontrolling interest, for both the three

and six nine months ended June 30, 2023 September 30, 2023.

These unaudited proforma pro forma figures have been prepared as though the business combination had occurred on January 1, 2022. Pro forma adjustments have been made to reflect non-

recurring stock compensation expense, legal and professional fees, severance costs, and amortization of acquired intangible assets, directly attributable to the business combination. The

unaudited pro forma condensed financial information is not indicative of the results of operations that would have been achieved had the acquisitions reflected herein been consummated on

the dates indicated or that will be achieved in the future.

Three Months Ended June 30, Six Months Ended June 30, Three Months Ended September 30, Nine Months Ended September 30,

Unaudited and in

Thousands

Unaudited and

in Thousands 2023 2022 2023 2022

Unaudited and in

Thousands 2023 2022 2023 2022

Pro forma

revenues

Pro forma

revenues $ 443  $ 300  $ 679  $ 685 

Pro forma

revenues $ 475  $ 307  $ 1,154  $ 992 

Pro forma net

loss

Pro forma net

loss (31,026) (2,948) (53,946) (41,638)

Pro forma net

loss (34,528) (20,365) (88,474) (61,603)

Pro forma net

loss attributable

to controlling

interest

Pro forma net

loss

attributable

to controlling

interest (27,352) (21,683) (46,280) (36,302)

Pro forma net

loss attributable

to controlling

interest (24,575) (17,301) (70,855) (53,178)

Pro forma net loss attributable

to noncontrolling interest $ (3,674) $ (2,948) $ (7,666) $ (5,336)

Pro forma net

loss attributable

to redeemable

noncontrolling

interest

Pro forma net

loss attributable

to redeemable

noncontrolling

interest $ (9,953) $ (3,064) $ (17,619) $ (8,425)

Tax Receivable Agreement

In conjunction with the Merger Transactions, the Company entered into a Tax Receivable Agreement (TRA) with the Electing Members. Pursuant to the TRA, the Company generally will be

required to pay to the Electing Members, in the aggregate, 85 percent of the net income tax savings that the Company actually realizes (or in certain circumstances, is deemed to realize) as a

result of (i) certain favorable tax attributes the Company acquired from the blocker entities party to the Merger Agreement in connection with the Merger Transactions (including net operating

losses), (ii) increases to the Company's allocatable share of the tax basis of Cibus Global's assets resulting from future redemptions or exchanges of Common Units for shares of Class A

Common Stock or cash, (iii) tax attributes resulting from certain payments made under the TRA and (iv) deductions in respect of interest under the TRA. The payment obligations under the TRA

are the Company's obligations and not obligations of Cibus Global.

As of June 30, 2023 September 30, 2023, no Up-C Units have been exchanged by Electing Members for shares of Class A Common Stock. As of June 30, 2023 September 30, 2023, the Company
has recorded a full valuation allowance against its net deferred tax assets as the realizability of the tax benefit is not at the more-likely-than-not threshold. Since the benefit has not been
recorded, the Company determined that the TRA liability is not probable and therefore no TRA liability existed as of June 30, 2023 September 30, 2023.

- 1819 -

3. FINANCIAL INSTRUMENTS MEASURED AT FAIR VALUE AND CONCENTRATIONS OF CREDIT RISK

Financial Instruments Measured at Fair Value and Financial Statement Presentation

The accounting guidance establishes a three-tier hierarchy, which prioritizes the inputs used in the valuation methodologies in measuring fair value as of the measurement date as follows:

Level 1: Fair values are based on unadjusted quoted prices in active trading markets for identical assets and liabilities.

Level 2: Fair values are based on observable quoted prices other than those in Level 1, such as quoted prices for similar assets or liabilities in active markets or quoted prices for identical
assets or liabilities in inactive markets.
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Level 3: Fair values are based on at least one significant unobservable input for the asset or liability.

Fair Value Measurements and Financial Statement Presentation

The Company’s financial instruments measured at fair value and their respective levels in the fair value hierarchy as of June 30, 2023 September 30, 2023, and December 31, 2022, were as

follows:

June 30, 2023 December 31, 2022 September 30, 2023 December 31, 2022

Fair Value of Assets Fair Value of Assets Fair Value of Assets Fair Value of Assets

In Thousands In Thousands Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total In Thousands Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total

Money

market

funds

(1)

Money

market

funds

(1) $ 22,260  $ —  $ —  $ 22,260  $ —  $ —  $ —  $ — 

Money

market

funds

(1) $ 7,389  $ —  $ —  $ 7,389  $ —  $ —  $ —  $ — 

Total Total $ 22,260  $ —  $ —  $ 22,260  $ —  $ —  $ —  $ —  Total $ 7,389  $ —  $ —  $ 7,389  $ —  $ —  $ —  $ — 

(1) Included in cash and cash equivalents on the accompanying condensed consolidated balance sheets

June 30, 2023 December 31, 2022 September 30, 2023 December 31, 2022

Fair Value of Liabilities Fair Value of Liabilities Fair Value of Liabilities Fair Value of Liabilities

In Thousands In Thousands Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total In Thousands Level 1 Level 2 Level 3 Total Level 1 Level 2 Level 3 Total

Common

Warrants

Common

Warrants $ —  $ —  $ 662  $ 662  $ —  $ —  $ 291  $ 291 

Common

Warrants $ —  $ —  $ 1,512  $ 1,512  $ —  $ —  $ 291  $ 291 

Total Total $ —  $ —  $ 662  $ 662  $ —  $ —  $ 291  $ 291  Total $ —  $ —  $ 1,512  $ 1,512  $ —  $ —  $ 291  $ 291 

The following table summarizes the Common Warrants activity for the period ended September 30, 2023:

Level 3 Fair Value of Liabilities

Balance as of December 31, 2022 291

Mark to market adjustment 1,221

Balance as of September 30, 2023 1,512

The Company estimates the fair value of the Common Warrants as of the date of issuance and at the end of every fiscal period using a Black-Scholes option pricing model, which requires it to

make assumptions regarding future stock price volatility and dividend yield. The Company estimates the risk-free interest rate based on the United States Treasury zero-coupon yield curve for

the remaining life of the Common Warrants. The Company estimates its future stock price volatility using its a weighted average historical volatility which takes into consideration the

Company's historical volatility and historical volatility from a group of guideline companies, over the remaining life of the Common Warrants. The Company does not pay dividends and does not

expect to pay dividends in the foreseeable future.

The estimated fair values of the Common Warrants, and the assumptions used for the Black-Scholes option pricing model were as follows:

As of June 30, 2023 As of December 31, 2022 As of September 30, 2023 As of December 31, 2022

Estimated fair value of

Common Warrants

Estimated fair value of

Common Warrants $ 4.18  $ 1.87 

Estimated fair value of

Common Warrants $ 9.54  $ 1.87 

Assumptions: Assumptions:   Assumptions:  

Risk-free interest

rate

Risk-free interest

rate 4.3  % 4.0  %

Risk-free interest

rate 4.7  % 4.0  %

Expected volatility Expected volatility 100.0  % 85.0  % Expected volatility 107.1  % 85.0  %

Expected term to

liquidation (in

years)

Expected term to

liquidation (in

years) 4.2 4.6

Expected term to

liquidation (in

years) 3.9 4.6

- 20 -
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As of June 30, 2023 September 30, 2023, the Company had no other financial instruments measured at fair value.

Concentrations of Credit Risk

The Company invests its cash and cash equivalents in highly liquid securities and interest-bearing deposit accounts. The Company diversifies the risk associated with investing in securities by
allocating its investments to a diverse portfolio of short-dated, high investment-grade securities, which it classifies as cash and cash equivalents that are recorded at fair value in its condensed
consolidated financial statements. The Company maintains the credit risk in this portfolio in accordance with its internal policies and, if necessary, makes changes to investments to minimize
credit risk. The Company has not experienced any counterparty credit losses. As of June 30, 2023 September 30, 2023,

- 19 -

and December 31, 2022, the Company did not hold any short-term investments.

4. PROPERTY, PLANT, AND EQUIPMENT, NET

Property, plant, and equipment, net consists of the following:

In Thousands, except

useful life

In Thousands, except

useful life

Useful Life

(Years) As of June 30, 2023 As of December 31, 2022

In Thousands, except

useful life

Useful Life

(Years) As of September 30, 2023 As of December 31, 2022

Property, plant,

and equipment,

net:

Property, plant,

and equipment,

net:

Property, plant,

and equipment,

net:

Buildings Buildings 10 - 20 $ 900  $ 900  Buildings 10 - 20 $ 900  $ 900 

Leasehold

improvements

Leasehold

improvements

shorter of
lease term

or - 15 3,654  364 

Leasehold

improvements

shorter of
lease term

or - 15 3,879  364 

Office furniture

and equipment

Office furniture

and equipment 5 - 10 12,394  7,803 

Office furniture

and equipment 5 - 10 13,570  7,803 

Office furniture and equipment under

capital lease 4 - 20 373  414 

Office furniture

and equipment

under financing

leases

Office furniture

and equipment

under financing

leases 4 - 20 373  414 

Computer

equipment and

software

Computer

equipment and

software 3 - 5 2,709  912 

Computer

equipment and

software 3 - 5 3,264  912 

Assets in progress Assets in progress N/A 1,801  —  Assets in progress N/A 3,272  — 

Total property,

plant, and

equipment

Total property,

plant, and

equipment 21,831  10,393 

Total property,

plant, and

equipment 25,258  10,393 

Less accumulated

depreciation and

amortization

Less accumulated

depreciation and

amortization (6,842) (5,877)

Less accumulated

depreciation and

amortization (8,061) (5,877)

Total Total $ 14,989  $ 4,516  Total $ 17,197  $ 4,516 

Depreciation and amortization expense is as follows:

Three Months Ended June 30, Six Months Ended June 30, Three Months Ended September 30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Depreciation and

amortization

expense

Depreciation and

amortization

expense $ 571  $ 365  $ 983  $ 722 

Depreciation and

amortization

expense $ 1,225  $ 369  $ 2,208  $ 1,091 

https://www.refinitiv.com/
https://www.refinitiv.com/en/contact-us


REFINITIV CORPORATE DISCLOSURES | www.refinitiv.com |
Contact Us

©2023 Refi nitiv.  Al l  rights reserved. Republ ication or redistribution of Refi nitiv content, including
by fram ing or sim i lar m eans, is prohibi ted
w ithout the prior w ri tten consent of Refi nitiv.  'Refi nitiv' and the Refi nitiv logo  are
registered tradem arks of Refi nitiv and i ts affi l iated
com panies.

28/64

Asset Retirement Obligation

Certain lease agreements require the Company to return designated areas of leased space to its original condition upon termination of the lease agreement. At the inception of such leases,

the Company records an ARO and a corresponding capital asset in an amount equal to the estimated fair value of the obligation. To determine the fair value of the ARO, the Company estimates

the cost for a third-party to perform the restoration work. In subsequent periods, for each ARO, the Company records operating expense to accrete the ARO liability to full value and

depreciation expense against the ARO, over the term of the associated lease agreement. The Company used a credit-adjusted risk free rate of 5.64 5.6 percent to discount the future obligation,

and an inflation rate of 5 5.0 percent to determine the future value of the original estimate of restoration costs. The ARO is expected to be resolved in July 2025.

The following table presents the changes in the ARO during the six nine months ended June 30, 2023 September 30, 2023.

In Thousands Asset Retirement Obligations

Balance as of December 31, 2022 $ — 

Acquired from merger with Cibus Global, LLC 264 

Obligations incurred — 

Accretion expense 1 5 

Balance as of June 30, 2023 September 30, 2023 $ 265 269 

- 21 -

5. GOODWILL AND INTANGIBLE ASSETS

Goodwill

In connection with the Merger Transactions with Cibus Global, the Company recognized goodwill totaling $585.3 million. The company had no goodwill prior to the Merger Transactions.

Goodwill represents future economic benefits arising from acquiring Cibus Global, primarily due to its strong market position and its assembled workforce that are not individually identified

and separately recognized as
- 20 -

intangible assets. None of the goodwill recognized is expected to be deductible for income tax purposes.

Intangible Assets

Intangible assets as of June 30, 2023 September 30, 2023, were as follows:

In Thousands In Thousands Gross Carrying Amount

Accumulated

Amortization Intangible Assets, Net In Thousands Gross Carrying Amount

Accumulated

Amortization Intangible Assets, Net

In-process

research and

development

In-process

research and

development $ 99,051  $ —  $ 99,051 

In-process

research and

development $ 99,051  $ —  $ 99,051 

Developed

technology

Developed

technology 14,148  59  14,089 

Developed

technology 14,148  236  13,912 

Trade name Trade name 22,230  92  22,138  Trade name 22,230  370  21,860 

Other Other 150  49  101  Other 150  52  98 

Total Total $ 135,579  $ 200  $ 135,379  Total $ 135,579  $ 658  $ 134,921 
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Total amortization expense is as follows:

Three Months Ended June 30,

Six Months Ended June 30, Three Months Ended September 30,

Nine Months Ended September

30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Amortization

expense

Amortization

expense $ 155  $ 6  208  11 

Amortization

expense $ 459  $ 5  667  16 

Intangible assets as of December 31, 2022, were immaterial.

As of June 30, 2023 September 30, 2023, amortization expense for each of the next five years is estimated as follows:

In Thousands In Thousands Amortization Expense In Thousands Amortization Expense

Remainder of 2023 Remainder of 2023 $ 917  Remainder of 2023 $ 458 

2024 2024 1,833  2024 1,833 

2025 2025 1,833  2025 1,833 

2026 2026 1,833  2026 1,833 

2027 2027 1,833  2027 1,833 

2028 2028 1,833  2028 1,833 

6. NOTES PAYABLE

The Company has financed certain the costs associated with its enterprise science platform annual license costs. software license. The financing arrangements arrangement for the licenses

have license has a term of one year and accrue accrues interest at an annual rate of 10 percent and 13 10.9 percent. The Company makes monthly principal and interest payments. The

notes note related to the annual licenses mature license matures in July 2023 and July 2024.

Additionally, the Company has purchased various fixed assets using notes. The notes on financed equipment are subject to annual interest rates between 7.3 percent and 17.6 percent and
have a weighted average remaining term of 3.1 2.8 years. Notes used to finance equipment mature between October 2023 and March 2028.

The Company has also financed certain annual insurance premiums using notes. a note. The insurance notes are note is subject to an annual interest rates between 6.3 percent and rate of 7.5
percent, have has a weighted average remaining term of 0.7 0.4 years, and mature between July 2023 and matures in February 2024.

- 2122 -

As of June 30, 2023 September 30, 2023, future minimum payments under notes payable were as follows:

In Thousands In Thousands Annual Licenses

Financed

Equipment Insurance

Total Notes

Payable In Thousands Annual Licenses

Financed

Equipment Insurance

Total Notes

Payable

Remainder of

2023

Remainder of

2023 $ 185  $ 278  $ 593  $ 1,056 

Remainder of

2023 $ 93  $ 137  $ 290  $ 520 

2024 2024 216  450  193  859  2024 216  450  194  860 

2025 2025 —  351  —  351  2025 —  351  —  351 

2026 2026 —  151  —  151  2026 —  151  —  151 

2027 2027 —  89  —  89  2027 —  89  —  89 

2028 2028 —  15  —  15  2028 —  15  —  15 

401  1,334  786  2,521  309  1,193  484  1,986 

Less:

interest

Less:

interest (21) (197) (22) (240)

Less:

interest (15) (168) (9) (192)

Total Total $ 380  $ 1,137  $ 764  $ 2,281  Total $ 294  $ 1,025  $ 475  $ 1,794 

Current portion Current portion 380  418  764  1,562  Current portion 294  396  475  1,165 
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Noncurrent

portion

Noncurrent

portion $ —  $ 719  $ —  $ 719 
Noncurrent

portion $ —  $ 629  $ —  $ 629 

7. STOCKHOLDERS’ EQUITY

Follow-On Public Offering

On February 23, 2022, the Company completed the Follow-On Offering, in which it issued 77,600 shares of Class A Common Stock, Pre-Funded Warrants to purchase up to 77,600 shares of
Class A Common Stock, and Common Warrants to purchase up to 158,483 shares of Class A Common Stock, in each case giving effect to the Reverse Stock Splits. The aggregate offering price
for each share of Class A Common Stock and accompanying Common Warrant was $70.50, as adjusted for the Reverse Stock Splits. The aggregate offering price for each Pre-Funded Warrant
and accompanying Common Warrant was $70.4999, adjusted for the Reverse Stock Splits. In the aggregate, the Company received net proceeds of $10.0 million, after deducting approximately
$0.9 million of underwriting discounts and estimated other offering expenses.

Pre-Funded Warrants

Each Pre-Funded Warrant entitled the holder to purchase one share of the Company’s Class A Common Stock at an exercise price of $0.0001 per share. While outstanding, the Pre-Funded
Warrants were recorded as a component of stockholders’ equity within additional paid-in capital. The Pre-Funded Warrants were exercised in full on May 4, 2022, and subsequently settled with
the counterparty.

Common Warrants

Each Common Warrant entitles the holder to purchase one share of Class A Common Stock at an exercise price of $69.04 per share. The Common Warrants became exercisable on August 23,
2022, and expire on August 23, 2027. The Common Warrants are recorded as a liability in the Company’s condensed consolidated balance sheets. Per the terms of the Common Warrants,
holders of outstanding Common Warrants are not entitled to exercise any portion of such warrant if, upon exercise, the holder’s ownership of the Company’s Class A Common Stock (together
with its affiliates) or the combined voting power of the Company’s securities beneficially owned by such holder (together with its affiliates) would exceed the 4.99 percent after giving effect to
the exercise.

Common Warrant transactions for the six nine months ended June 30, 2023 September 30, 2023, are as follows:

Common

Warrants

Weighted-Average
Exercise

Price Per Share

Common

Warrants

Weighted Average
Exercise

Price Per Share

Outstanding as of December 31, 2022: 158,483 $ 69.04 

Outstanding as of

December 31, 2022

Outstanding as of

December 31, 2022 158,483 $ 69.04 

Issued Issued — —  Issued — — 

Forfeited/canceled Forfeited/canceled — —  Forfeited/canceled — — 

Exercised Exercised — —  Exercised — — 

Outstanding as of June 30, 2023: 158,483 $ 69.04 

Exercisable as of June 30, 2023: 158,483 $ 69.04 

Outstanding as of

September 30, 2023

Outstanding as of

September 30, 2023 158,483 $ 69.04 

Exercisable as of

September 30, 2023

Exercisable as of

September 30, 2023 158,483 $ 69.04 
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ATM Facility

On September 21, 2021, the Company entered into an Open Market Sale AgreementSM (the ATM Facility) with Jefferies LLC, as sole selling agent. The Company issued approximately 40,000

shares of Class A Common Stock under the ATM Facility in 2022 for net proceeds of $0.1 million. The Company has not issued any additional shares under the ATM Facility during the 2023

fiscal year.

Merger with Cibus Global

At the closing of the Merger Transactions, the Company contributed all of its assets and liabilities to Cibus Global, in exchange for Common Units. The Company issued an aggregate of

16,527,484 shares of Class A Common Stock (including 1,019,282 shares of restricted Class A Common Stock) and 4,642,636 shares of Class B Common Stock to Cibus Global

unitholders, equityholders, as consideration in the Merger Transactions, pursuant to the terms of the Merger Agreement.

Class A Common Stock

Shares of Class A Common Stock have full voting and economic rights. Unvested shares of Class A Restricted Common Stock, which were issued as equity compensation to certain of our
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employees and executive officers, carry all voting, dividend, distribution, and other rights as apply to shares of Class A Common Stock generally, except that (i) shares of Class A Restricted

Common Stock are subject to transfer restrictions and (ii) dividends and distributions are held by the Company until vesting of the underlying shares of Class A Restricted Common Stock and

remain subject to the same forfeiture provisions as such shares.

Class B Common Stock

Upon the Closing of the Merger Transactions, the Company issued shares of Class B Common Stock. The Class B Common Stock have full voting rights. The Class B Common Stock have no

economic rights and do not participate in dividends or undistributed earnings. However, holders of Class B Common Stock hold a corresponding number of economic, non-voting Common

Units through which they would receive pro rata distributions from Cibus Global.

Cibus Global Common Units

In connection with the Merger Transactions, the Company, Cibus Global, and the Electing Members entered into an Exchange Agreement (the Exchange Agreement). The Exchange Agreement

sets forth the terms and conditions upon which holders of Up-C Units, comprising an equal number of shares of Class B Common Stock and Cibus Global Common Units, may exchange such

Up-C Units for shares of Class A Common Stock. The Up-C Units are generally exchangeable for shares of Class A Common Stock on a one-for-one basis, subject to certain restrictions. The

Electing Members’ ownership of Common Units represents the redeemable noncontrolling interest. As of June 30, 2023 September 30, 2023, there were 21,249,038 21,302,632 Cibus Common

Units outstanding. Of the 21,249,038 21,302,632 Cibus Common Units outstanding, 16,606,402 16,659,996 are held by Cibus Inc. and 4,642,636 are held by the Electing Members.

Preferred Stock

Pursuant to the Amended Certificate of Incorporation, following the consummation of the Merger Transactions, the Company is authorized to issue 10,000,000 shares of preferred stock, par

value $0.0001 per share. As of June 30, 2023 September 30, 2023, the Company has not issued any preferred stock.

8. STOCK-BASED COMPENSATION

The Company uses broad-based stock plans to attract and retain highly qualified officers and employees and to help ensure that management’s interests are aligned with those of its
shareholders. The Company has also granted equity-based awards to directors, non-employees, and certain employees of Cellectis.

In December 2014, Legacy Calyxt adopted the Calyxt, Inc. Equity Incentive Plan (2014 Plan), which allowed for the grant of stock options, and in June 2017, it adopted the Calyxt, Inc. 2017
Omnibus Plan (2017 Plan), which allowed for the grant of stock options, RSUs, PSUs, and other types of equity awards. As part of the Merger Transactions, the name of the 2017 plan was
amended to reflect the name change of the Company.

In July 2021, the Company also adopted the Calyxt, Inc. Employee Inducement Incentive Plan (the Inducement Plan), from which PSUs were granted to Michael A. Carr, the Company's former
Chief Executive Officer.

As of June 30, 2023 September 30, 2023, 2,127,061 1,925,024 shares were available for grant in the form of stock options, restricted stock, RSUs, and PSUs under the 2017 Plan. Stock-based
awards currently outstanding also include awards granted under the 2014 Plan. No further awards are available for grant or will be granted under either the 2014 Plan or the Inducement Plan.

Stock Options

The estimated fair values of stock options granted, and the assumptions used for the Black-Scholes option pricing model were as follows:
- 2324 -

Six Months Ended June 30, Nine Months Ended September 30,

2023 2022 2023 2022

Estimated fair values

of stock options

granted

Estimated fair values

of stock options

granted $ —  $ 27.67 

Estimated fair values

of stock options

granted $ —  $ 42.83 

Assumptions: Assumptions:     Assumptions:    

Risk-free interest

rate

Risk-free interest

rate —% 1.9% - 3.5%

Risk-free interest

rate —% 1.9% - 3.5%

Expected volatility Expected volatility —% 89.7% - 92.8% Expected volatility —% 89.7% - 92.8%

Expected term (in

years)

Expected term (in

years) — 5.50 - 6.89

Expected term (in

years) — 5.50 - 6.89

The Company estimates the fair value of each stock option on the grant date, or other measurement date if applicable, using a Black-Scholes option pricing model, which requires it to make
predictive assumptions regarding employee exercise behavior, future stock price volatility, and dividend yield. The Company estimates the risk-free interest rate based on the United States
Treasury zero-coupon yield curve at the date of grant for the expected term of the option. The Company estimates its future stock price volatility using the weighted-average a weighted
average historical volatility calculated which takes into consideration the Company's historical volatility and historical volatility from a group of comparable public guideline companies, over the
expected term of the option. The expected term of stock options is estimated using the average of the vesting tranches and the contractual life of each grant for employee options, or the
simplified method, as the Company has limited historical information to develop reasonable expectations about future exercise patterns and post-vesting employment termination behavior for
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its stock option grants. The use of the simplified method is dependent upon the type of equity award granted and the term of the award. The Company has not paid dividends and does not
expect to pay dividends in the foreseeable future.

Option strike prices are set at 100 percent or more of the closing share price on the date of grant and generally vest over three to six years following the grant date. Options generally expire 10

years after the date of grant.

Modification of Stock Options

On March 1, 2023, the Company’s Board of Directors (Board) approved the modification of the award terms of all outstanding stock options with a 90-day post-separation exercise period from
the current 90 days to five years from date of grant. The modification did not affect the vesting or service period of the stock options. These modifications were considered to be Type I and
incremental stock compensation expense of $0.2 million was determined for all modified awards, of which $0.1 million was recognized associated with vested awards in the three months
ended March 31, 2023. The remaining incremental expenses will be recognized over the remaining service period of the awards. The service period for these awards ended with the close of
the Merger Transactions and the remaining expense was recognized in the three months ended June 30, 2023.

Information on stock option activity is as follows:

Options
Exercisable

Weighted-
Average
Exercise
Price Per

Share
Options

Outstanding

Weighted-
Average
Exercise
Price Per

Share
Options

Exercisable

Weighted Average
Exercise
Price Per

Share
Options

Outstanding

Weighted Average
Exercise
Price Per

Share

Balance as of

December 31,

2022

Balance as of

December 31,

2022 67,978 $ 496.83  116,860 $ 367.58 

Balance as of

December 31,

2022 67,978 $ 496.83  116,860 $ 367.58 

Granted Granted — —  — —  Granted — —  — — 

Vested Vested 41,971 152.05  — —  Vested 42,195 154.28  — — 

Exercised Exercised — —  — —  Exercised — —  — — 

Forfeited or

expired

Forfeited or

expired (1,530) 441.63  (7,309) 369.43 

Forfeited or

expired (1,530) 441.63  (7,309) 369.43 

Balance as of June 30, 2023 108,419 $ 364.13  109,551 $ 367.46 

Balance as of

September 30,

2023

Balance as of

September 30,

2023 108,643 $ 364.57  109,551 $ 367.46 

Stock-based compensation expense related to stock option awards is as follows:

Three Months Ended June 30, Six Months Ended June 30,

Three Months Ended September

30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Stock-based

compensation

expense

Stock-based

compensation

expense $ 1,441  $ 709  $ 1,795  $ 890 

Stock-based

compensation

expense $ 40  $ 530  $ 1,835  $ 1,420 

As of June 30, 2023 September 30, 2023, both options outstanding and options exercisable had no nominal aggregate intrinsic value and a weighted average remaining contractual term of
4.3 4.0 years.

As of June 30, 2023 September 30, 2023, unrecognized compensation expense related to non-vested stock options was $0.1 million which has a weighted average remaining recognition period
of 1.1 years. 1.0 year.

Restricted Stock Awards
- 2425 -

Restricted Stock Awards

The Company granted awards of Class A Restricted Stock (RSAs), in connection with the Merger Transactions, to Cibus Global members who held unvested restricted profits interest units. The

Class A Restricted Stock will continue to vest following their original vesting schedules over the remaining life of the awards which is generally 2 months to four years after the date of grant.

Information on Class A Restricted Stock award activity is as follows:

Restricted Stock
Awards

Weighted-
Average Grant
Date Fair Value

Restricted Stock
Awards

Weighted Average Grant
Date Fair Value
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Unvested balance as

of December 31,

2022

Unvested balance as

of December 31,

2022 — $ — 

Unvested balance as

of December 31,

2022 — $ — 

Granted Granted 1,019,282 31.50  Granted 1,019,282 31.50 

Vested Vested (17,200) 31.50  Vested (71,969) 31.50 

Forfeited Forfeited (438) 31.50  Forfeited (1,533) 31.50 

Unvested balance as of June 30, 2023 1,001,644 $ 31.50 

Unvested balance as

of September 30,

2023

Unvested balance as

of September 30,

2023 945,780 $ 31.50 

The total grant-date fair value of RSAs that vested is as follows:

Three Months Ended June 30, Six Months Ended June 30, Three Months Ended September 30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Grant-date

fair value

Grant-date

fair value $ 542  $ —  $ 542  $ — 

Grant-date

fair value $ 1,725  $ —  $ 2,267  $ — 

Stock-based compensation expense related to RSAs is as follows:

Three Months Ended June 30, Six Months Ended June 30, Three Months Ended September 30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Stock-based

compensation

expense

Stock-based

compensation

expense $ 1,924  $ —  $ 1,924  $ — 

Stock-based

compensation

expense $ 5,631  $ —  $ 7,555  $ — 

As of June 30, 2023 September 30, 2023, unrecognized compensation expense related to RSAs was $30.2 million $24.5 million which has a weighted average remaining recognition period of
2.5 years.

Restricted Stock Units

The Company grants RSUs which generally vest over three to five years after the date of grant. Information on restricted stock unit activity is as follows:

Restricted Stock
Units

Weighted-
Average Grant
Date Fair Value

Restricted Stock
Units

Weighted Average Grant
Date Fair Value

Unvested balance as

of December 31,

2022

Unvested balance as

of December 31,

2022 24,575 $ 99.36 

Unvested balance as

of December 31,

2022 24,575 $ 99.36 

Granted Granted 69,753 21.68  Granted 272,885 19.02 

Vested Vested (91,696) 39.28  Vested (96,730) 38.27 

Forfeited Forfeited (2,531) 127.84  Forfeited (2,531) 127.84 

Unvested balance as of June 30, 2023 101 $ 283.78 

Unvested balance as

of September 30,

2023

Unvested balance as

of September 30,

2023 198,199 $ 18.19 

The total grant-date fair value of RSUs that vested is as follows:

Three Months Ended June 30, Six Months Ended June 30, Three Months Ended September 30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Grant-date

fair value

Grant-date

fair value $ 2,548  $ 539  $ 3,602  $ 1,156 

Grant-date

fair value $ 100  $ 530  $ 3,702  $ 1,686 

Stock-based compensation expense related to RSUs is as follows:

Three Months Ended June 30, Six Months Ended June 30, Three Months Ended September 30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Stock-based

compensation

expense

Stock-based

compensation

expense $ 2,082  $ 453  $ 2,393  $ 658 

Stock-based

compensation

expense $ 157  $ 334  $ 2,550  $ 992 
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As of June 30, 2023 September 30, 2023, unrecognized compensation expense related to RSUs was nominal. $3.5 million which has a weighted average remaining recognition period of 3.4
years.

The Company accounts accounted for stock-based compensation awards granted to employees of Cellectis as deemed dividends. These awards are fully vested as of December 31, 2022. The
Company recorded deemed dividends as follows:

Three Months Ended June 30, Six Months Ended June 30, Three Months Ended September 30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Deemed

dividends

from grants

to Cellectis

employees

Deemed

dividends

from grants

to Cellectis

employees $ —  $ 27  $ —  $ 64 

Deemed

dividends

from grants

to Cellectis

employees $ —  $ 18  $ —  $ 82 

Performance Stock Units

From time-to-time, the Company issues PSUs to certain individuals in management in order to align their objectives with stockholders of the Company. Depending upon the type of PSU award,
the Company uses a Monte Carlo simulation pricing model when estimating the fair value of these awards.

2023 Grant

On May 24, 2023, the Company granted 24,800 PSUs under the 2017 Plan to five employees including four executive officers. The PSUs included an annual performance period (2023) and
target performance levels for the period linked to the achievement of Company objectives as determined annually for the respective period by the Compensation Committee of the Board
(Compensation Committee). Once the annual objectives are approved, the associated expense will be recognized on a straight-line basis over the period through the determination date, which
can be no later than March 15 of the following year. Earned awards are settled in shares of Class A Common Stock no later than the March 15 determination date in the following calendar
year. In connection with the closing of the Merger Transactions, the Company’s Board determined the awards would vest at 100 percent.

2022 Grant

In March 2022, the Company granted 10,600 PSUs under the 2017 Plan to five employees including four executive officers. The PSUs included three annual performance periods (2022, 2023,

and 2024) and target performance levels for each of those periods linked to the achievement of Company objectives as determined annually for the respective period by the Compensation

Committee. Once the annual objectives are approved, the associated expense will be recognized on a straight-line basis over the period through the determination date, which can be no later

than March 15 of the following year. Earned awards are settled in shares of Class A Common Stock no later than the March 15 determination date in the following calendar year. The grant

date for the tranche of awards linked to 2022 performance was May 4, 2022, and on March 1, 2023, the Company’s Board determined the 2022 tranche of PSUs would vest at 100 percent. The

grant date for the tranche of awards linked to 2023 performance was May 17, 2023, and on May 31, 2023, in connection with the closing of the Merger Transactions, the Company’s Board

determined the 2023 tranche of PSUs would vest at 100 percent. Additionally on May 31, 2023, in connection with the closing of the Merger Transactions, the 2024 tranche of PSUs became

fully vested.

2021 Grant

In July 2021, the Company granted 12,000 PSUs under the Inducement Plan to Mr. Carr. The PSUs will vest if the Company’s stock remains above three specified price levels for thirty calendar

days over the three-year performance period. The PSUs will be settled in shares of Class A Common Stock on the vesting date. At the close of the Merger Transactions on May 31, 2023, 25

percent of these awards vested per the terms of the award agreement, and the remaining awards were forfeited due to the service period ending with Mr. Carr's termination upon the close of

the Merger Transactions.

2019 Grant

In June 2022, PSUs granted to two executive officers in 2019 were forfeited because the underlying performance criteria were not met. These PSUs contained a market condition and had a
five-year service period. At the close of the Merger Transactions, both of these executive officers were terminated. All expense for these awards was reversed in June 2023 due to the service
period ending prior to vesting date.

PSU activity for the six nine months ended June 30, 2023 September 30, 2023, is as follows:

  Performance Stock Units

Outstanding as of December 31, 2022: 22,600

Issued 24,800

Forfeited/canceled (9,333)

Exercised (38,067)

Outstanding as of June 30, 2023: September 30, 2023 —

- 2627 -
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Stock-based compensation expense related to PSUs is as follows:

Three Months Ended


June 30,

Six Months Ended


June 30,

Three Months Ended September

30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Stock-based

compensation

(benefit)

expense

Stock-based

compensation

(benefit)

expense $ (433) $ 161  $ (270) $ 307 

Stock-based

compensation

(benefit)

expense $ —  $ 171  $ (270) $ 478 

As of June 30, 2023 September 30, 2023, there is no unrecognized compensation expense related to PSUs.

9. INCOME TAXES

The Company provides for a valuation allowance when it is more likely than not that it will not realize a portion of the deferred tax assets. The Company has established a full valuation

allowance for deferred tax assets due to the uncertainty that enough taxable income will be generated in the taxing jurisdiction to utilize the assets. Therefore, the Company has not reflected

any benefit of such deferred tax assets in the accompanying condensed consolidated financial statements.

The Company uses an estimated annual effective tax rate, which is based on expected annual income, statutory tax rates, and tax planning opportunities available in the various jurisdictions in

which the Company operates, to determine its quarterly provision for income taxes. The Company did not record any income tax provision for the three months ended June 30, 2023 September

30, 2023, due to its history of net operating losses, and the maintenance of a full valuation allowance against its net deferred tax assets.

As of June 30, 2023 September 30, 2023, there have been no Up-C Units exchanged by Electing Members for Class A Common Stock. As described in Note 2, the Company has recorded a full

valuation allowance against its net deferred tax assets as the realizability of the tax benefit is not at the more-likely-than-not threshold. Since the benefit has not been recorded, the Company

determined that the TRA liability is not probable and therefore no TRA liability existed as of June 30, 2023 September 30, 2023.

As of June 30, 2023 September 30, 2023, there were no material changes to what the Company disclosed regarding tax uncertainties or penalties as of December 31, 2022.

10. LEASES, COMMITMENTS, AND CONTINGENCIES

Leases

The Company had an equipment financing arrangement at the Roseville, Minnesota location that was considered a financing-type lease. This equipment financing arrangement was repaid in
full in the first quarter of 2023. The Company was required to deposit cash into a restricted account in an amount equal to the future rent payments required by the lease. As of March 31, 2023,
the remaining restricted cash had been returned to the Company.

Upon the completion of the Merger Transactions, the Company assumed financing leases for certain equipment. In the third quarter of 2023, the Company added a financing lease for
hardware and software. The ROU asset is included in other non-current assets in the condensed consolidated balance sheets.

The Company is obligated under a non-cancellable operating leases, primarily for office, laboratory, greenhouse, and warehouse space, as follows:

As of June 30, 2023 As of December 31, 2022 As of September 30, 2023 As of December 31, 2022

In Thousands, except

remaining term

In Thousands, except

remaining term

Remaining

Term (years)

Right-of-Use-

Asset

Remaining

Term (years)

Right-of-Use-

Asset

In Thousands, except

remaining term

Remaining

Term (years)

Right-of-Use-

Asset

Remaining

Term (years)

Right-of-Use-

Asset

Roseville,

Minnesota

lease

Roseville,

Minnesota

lease 14.8 $ 13,369  15.3 $ 13,613 

Roseville,

Minnesota

lease 14.6 $ 13,244  15.3 $ 13,613 

San Diego,

California

laboratory

lease

San Diego,

California

laboratory

lease 2.2 4,311  —  — 

San Diego,

California

laboratory

lease 1.9 3,848  —  — 

San Diego,

California

headquarters

lease

San Diego,

California

headquarters

lease 1.9 4,233  —  — 

San Diego,

California

headquarters

lease 1.7 3,710  —  — 

San Diego,

California

greenhouse

lease

San Diego,

California

greenhouse

lease 4.9 1,541  —  — 
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Other leases Other leases < 1.0 - 4.0 637  < 1.0 - 4.0 2  Other leases < 1.0 - 3.0 592  < 1.0 2 

Total Total $ 22,550  $ 13,615  Total $ 22,935  $ 13,615 

The Roseville, Minnesota lease includes four options to extend the lease for five years. These options to extend the lease are not recognized as part of the ROU assets and operating lease
liabilities as it is not reasonably certain that the Company will exercise those options. The Company’s lease agreement does not include options to terminate the lease.

Upon the completion of the Merger Transactions, the company assumed additional operating leases.

The lease for the Company's San Diego, California headquarters includes office and laboratory space with terms that expire in May 2025 and August 2025, respectively. The Company has one
option to extend the laboratory space lease for one year. As the Company is not

- 28 -

reasonably certain to exercise this option at lease commencement, the option was not recognized as part of the associated operating lease ROU asset or liability.
- 27 -

Additionally, the Company has certain leases for greenhouse and warehouse facilities, with terms that expire in September 2023 August 2028 and August 2026, respectively. The Company
has had one option to extend the term of the greenhouse lease, for five years, and executed this right with an amended lease agreement beginning in September 2023 and expiring at the end
of August 2028. There are no other options to extend this lease. The Company has one option to extend the warehouse lease, for five years. However, as the Company is not reasonably certain
to exercise either of those options at lease commencement, neither option was recognized as part of the associated operating lease ROU asset or liability.

Certain leases include rent abatement, rent escalations, tenant improvement allowances, and additional charges for common area maintenance and other costs. The Company is required to
pay base rent expense as well as its proportionate share of the facilities operating expenses. The non-lease components, consisting primarily of common area maintenance, are paid
separately based on actual costs incurred. Therefore, the variable non-lease components were not included in the ROU asset or lease liability and are reflected as expense in the period
incurred.

The components of lease expense were as follows:

Three Months Ended


June 30,

Six Months Ended


June 30, Three Months Ended September 30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Finance lease

costs

Finance lease

costs $ 11  $ 7  $ 14  $ 16 

Finance lease

costs $ 65  $ 57  $ 79  $ 73 

Operating

lease costs

Operating

lease costs 807  394  1,195  793 

Operating

lease costs 1,635  381  2,830  1,174 

Total Total $ 818  $ 401  $ 1,209  $ 809  Total $ 1,700  $ 438  $ 2,909  $ 1,247 

Operating lease costs for short-term leases was not material for the three and six nine months ended June 30, 2023 September 30, 2023, or 2022.

Supplemental cash flow information related to leases was as follows:

Three Months Ended

June 30,

Six Months Ended


June 30, Three Months Ended September 30, Nine Months Ended September 30,

In Thousands, except

for lease term and

discount rate

In Thousands, except

for lease term and

discount rate 2023 2022 2023 2022

In Thousands, except

for lease term and

discount rate 2023 2022 2023 2022

Cash paid for

amounts

included in the

measurement of

lease liabilities:

Cash paid for

amounts

included in the

measurement of

lease liabilities:

Cash paid for

amounts

included in the

measurement of

lease liabilities:

Operating cash

flows

(operating

leases)

Operating cash

flows

(operating

leases) $ 479  $ 68  $ 551  $ 135 

Operating cash

flows

(operating

leases) $ 1,297  $ 70  $ 1,848  $ 205 
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Financing cash

flows

(finance

leases)

Financing cash

flows

(finance

leases) $ 13  $ 96  $ 110  $ 190 

Financing cash

flows

(finance

leases) $ 132  $ 163  $ 242  $ 353 

- 29 -

Supplemental balance sheet information related to leases was as follows:

As of June 30, 2023 As of December 31, 2022 As of September 30, 2023 As of December 31, 2022

Operating Financing Operating Financing Operating Financing Operating Financing

Weighted

average

remaining

lease term

(years)

Weighted

average

remaining

lease term

(years)   10.8 0.9 15.3 0.4

Weighted

average

remaining

lease term

(years)   10.5 1.4 15.3 0.4

Weighted

average

discount rate

Weighted

average

discount rate   7.4 % 9.0 % 7.9 % 8.1 %

Weighted

average

discount rate   7.5 % 9.5 % 7.9 % 8.1 %

As of June 30, 2023 September 30, 2023, future minimum payments under operating and finance leases were as follows:

In Thousands Operating Financing Total

Remainder of 2023 $ 3,370  $ 83  $ 3,453 

2024 6,788  90  6,878 

2025 4,414  —  4,414 

2026 1,580  —  1,580 

2027 1,479  —  1,479 

2028 1,553  —  1,553 

Thereafter 15,438  —  15,438 

  34,622  173  34,795 

Less: interest (10,650) (9) (10,659)

Total $ 23,972  $ 164  $ 24,136 

Current portion 5,102  164  5,266 

Noncurrent portion $ 18,870  $ —  $ 18,870 

- 28 -

In Thousands Operating Financing Total

Remainder of 2023 $ 1,758  $ 40  $ 1,798 

2024 7,132  210  7,342 

2025 4,797  120  4,917 

2026 1,993  —  1,993 

2027 1,920  —  1,920 

2028 1,863  —  1,863 

Thereafter 15,438  —  15,438 

  34,901  370  35,271 

Less: interest (10,621) (33) (10,654)

Total $ 24,280  $ 337  $ 24,617 

Current portion 5,436  235  5,671 
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Noncurrent portion $ 18,844  $ 102  $ 18,946 

Cibus Non-Profit Foundation

During 2022, Cibus Global created the Cibus Charitable Foundation, Inc., a nonprofit legal entity (the Cibus Non-Profit Foundation). As of June 30, 2023 September 30, 2023, the Cibus Non-Profit

Foundation has not received any donations or commenced operations. The Company is obligated to make donations to the Cibus Non-Profit Foundation each fiscal year at a rate of 1.0 percent

of all net royalty revenue in the applicable fiscal year that is equal to or greater than $100 million up to, and including, $1.0 billion, and then steps up to 2.0 percent in respect of any portion of

such net royalty revenue in excess of $1.0 billion. For purposes of this calculation, net royalty revenue refers to all royalty payments received by the Company, net of all taxes (other than

income taxes) and all amounts payable pursuant to the Royalty Liability. The donation payable by the Company may be reduced, including to zero, to the extent necessary to comply with any

covenant or obligation in any instrument evidencing third-party indebtedness, to permit a financing to occur, to preclude undercapitalization, to satisfy working capital requirements or provide

for strategic needs of the Company, to ensure timely payment of the Company's liabilities and debts to third parties as they become due, or to comply with applicable law. The Company has

agreed not to enter any change of control transaction unless the surviving entity assumes the obligation to pay such donations to the Cibus Non-Profit Foundation.

This obligation is contingent upon the Cibus Non-Profit Foundation obtaining and maintaining its status as a 501(c)(3) charitable organization, although such registration has not yet been
achieved. The Cibus Non-Profit Foundation must use all donations received consistent with its mission statement: to drive sustainable agriculture and sustainable agricultural communities in
the developing world. Accordingly, as of June 30, 2023 September 30, 2023, the Company had not recorded a liability related to its obligations to the Cibus Non-Profit Foundation within the
accompanying condensed consolidated financial statements.

Litigation and Claims

In the fourth quarter of 2022, the Company reached a settlement with one of its technology vendors regarding alleged intellectual property infringement. As a result of the settlement, the

Company received $0.75 million in the fourth quarter of 2022, and it received the final installment of $0.75 million in the first quarter of 2023.

The Company is not currently a party to any material pending legal proceeding.

11. ROYALTY LIABILITY - RELATED PARTIES

The Royalty Liability was assumed following the Company’s acquisition of Cibus Global in the Merger Transactions. In 2014, Cibus Global entered into the Warrant Exchange Agreement with
certain members holding Series A Preferred Units, including members of the

- 30 -

board of directors and management of Cibus Global, who were also the holders of warrants to purchase Series A Preferred Units. Under the Warrant Exchange Agreement, the Royalty Holders
are entitled to future royalty payments equal to 10 percent of the subject revenues (Subject Revenues), as defined, which includes all royalty revenues earned by Cibus Global, including
consideration attributable for licensing of plant traits to crop seed companies that use traits developed using by the Company’s gene editing technology, Company, but excludes specifically, (i)
revenues attributable to the Nucelis product line, (ii) amounts received from the sale or disposition of the Company’s assets to the extent the purchaser agrees to be bound by the Warrant
Exchange Agreement, (iii) payments for Cibus Global capital stock, and (iv) revenues attributable to collaboration and research projects. Royalty payments will not begin in until the first fiscal
quarter after which the aggregate Subject Revenues during any consecutive 12-month period equals or exceeds $50.0 million, at which point Cibus Global will be obligated to pay all
aggregated but unpaid payments under the Warrant Exchange Agreement. This condition had not occurred as of June 30, 2023 September 30, 2023. Additionally, Cibus Global granted the
Royalty Holders a continuing security interest in certain intellectual property of Cibus Global to secure the payment and performance of obligations of Cibus Global under the Warrant Exchange
Agreement. The initial term of the Warrant Exchange Agreement is 30 years and may be extended for an additional 30-year term if the holders provide written notice and make a payment of
$100.

For purposes of determining the Royalty Liability, the Company estimates the total amount of future revenues expected to be received from the Company's customers over the life of the
agreement. The Company then calculates the amount of future royalty payments required to be paid to Royalty Holders over based upon the life of the agreement. estimated future revenues.
The Company will periodically assess the expected royalty payments using a combination of internal projections and external sources. On a quarterly basis, the Company uses an annual
discount rate to calculate the present value of future royalty payments. As of June 30, 2023, an annual discount rate of 23.7 percent was used to calculate the present value of the Any change in
expected future royalty payments resulting in is recognized prospectively as an adjustment to the effective yield as interest expense. As of September 30, 2023, the Royalty Liability. Liability
reflected an effective yield of 23.7 percent.

The As of September 30, 2023, the Royalty Liability activity is as follows:

In Thousands Royalty Liability - Related Parties

Balance as of December 31, 2022 $ — 

Acquired from merger with Cibus Global, LLC 146,360 

Interest expense recognized 2,617 10,753 

Balance as of June 30, 2023 September 30, 2023 $ 148,977 157,113 
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12. SUPPLEMENTAL INFORMATION

Certain balance sheet amounts are as follows:

In Thousands In Thousands As of June 30, 2023 As of December 31, 2022 In Thousands As of September 30, 2023 As of December 31, 2022

Accrued Expenses: Accrued Expenses: Accrued Expenses:

Accrued consulting

and professional

fees

Accrued consulting

and professional

fees $ 3,479  $ 119 

Accrued consulting

and professional

fees $ 2,980  $ 119 

Accrued field trials Accrued field trials 1,264  —  Accrued field trials 1,716  — 

Other Other 293  54  Other 396  54 

Total Total $ 5,036  $ 173  Total $ 5,092  $ 173 

Certain statement of operations amounts are as follows:

Three Months Ended June 30, Six Months Ended June 30,

Three Months Ended September

30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 2023 2022 In Thousands 2023 2022 2023 2022

Stock-based

compensation

expense:

Stock-based

compensation

expense:

Stock-based

compensation

expense:

Research and

development

Research and

development $ 2,494  $ 380  $ 2,678  $ 410 

Research and

development $ 2,853  $ 210  $ 5,531  $ 620 

Selling, general,

and

administrative

Selling, general,

and

administrative 2,520  943  3,164  1,445 

Selling, general,

and

administrative 2,975  825  6,139  2,270 

Total Total $ 5,014  $ 1,323  $ 5,842  $ 1,855  Total $ 5,828  $ 1,035  $ 11,670  $ 2,890 

Supplemental statement of cash flows information is as follows:

Six Months Ended June 30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 In Thousands 2023 2022

Interest paid Interest paid $ 21  $ 14  Interest paid $ 98  $ 67 

- 31 -

Non-cash transactions not reported in the condensed consolidated statement of cash flows is as follows:

Six Months Ended June 30, Nine Months Ended September 30,

In Thousands In Thousands 2023 2022 In Thousands 2023 2022

Receivable from

Jefferies for shares

issued under ATM

facility

Receivable from

Jefferies for shares

issued under ATM

facility $ —  $ (260)

Receivable from

Jefferies for shares

issued under ATM

facility $ —  $ (260)

Property, plant, and

equipment

acquired through

assuming liabilities

Property, plant, and

equipment

acquired through

assuming liabilities 307  (618)

Property, plant, and

equipment

acquired through

assuming liabilities 419  (687)

Unpaid stock offering costs included in

stockholders’ equity —  1 

Shares issued for

consideration in

the merger with

Cibus Global

Shares issued for

consideration in

the merger with

Cibus Global 634,751  — 

Shares issued for

consideration in

the merger with

Cibus Global 634,751  — 
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Forgiveness of

interim funding

resulting from

merger with Cibus

Global

Forgiveness of

interim funding

resulting from

merger with Cibus

Global 2,500  — 

Forgiveness of

interim funding

resulting from

merger with Cibus

Global 2,500  — 

Cumulative effect of

adoption of lease

accounting

standard on

stockholders’

equity

Cumulative effect of

adoption of lease

accounting

standard on

stockholders’

equity —  832 

Cumulative effect of

adoption of lease

accounting

standard on

stockholders’

equity —  832 

Establishment of

financing lease

right-of-use assets

and associated

operating lease

liabilities

Establishment of

financing lease

right-of-use assets

and associated

operating lease

liabilities 307  — 

Establishment of

operating lease

right-of-use assets

and associated

operating lease

liabilities

Establishment of

operating lease

right-of-use assets

and associated

operating lease

liabilities $ 28  $ 14,090 

Establishment of

operating lease

right-of-use assets

and associated

operating lease

liabilities $ 1,606  $ 14,090 

13. INTERIM FUNDING

Pursuant to the Merger Agreement, beginning at the earlier of March 15, 2023, and the date the Company's unrestricted cash balance first dropped below $1.5 million, the Company could
request, and Cibus Global agreed to provide, an unsecured, interest-free revolving line of credit of up to $3.0 million in cash (Interim Funding). Funds could be drawn by the Company in
$0.5 million increments and could only be used to fund operating expenses incurred in the ordinary course of business consistent with past practice and consistent with the negative covenants
in the Merger Agreement. The Company received $2.5 million of Interim Funding in the aggregate from Cibus Global. The full balance of the Interim Funding was reduced to zero in connection
with the closing of the Merger Transactions pursuant to the terms of the Merger Agreement.

14. COLLABORATION AGREEMENT

Prior to the Merger Transactions, Cibus Global and Procter & Gamble (P&G), a leading multi-national consumer product company, entered into a collaboration agreement under which P&G will

fund a multi-year program to develop sustainable low carbon ingredients
- 30 -

or materials that do not negatively impact the environment during production, use, or disposal to help P&G advance its sustainability objectives. As of June 30, 2023 September 30, 2023, the

Company had $1.5 million $1.6 million of deferred revenue from R&D activities under the P&G agreement. The Company has determined the P&G agreement should be accounted for under

Topic 606, and it will recognize revenue over time proportional to the R&D activities performed by the Company related to the collaboration agreement. During the six nine months ended

June September 30, 2023, the Company recognized $0.1 million $0.4 million in revenue in the condensed consolidated statements of operations.

15. RELATED-PARTY TRANSACTIONS

Prior to the completion of the Merger Transactions, the Company was party to several agreements that governed its relationship with Cellectis, some of which required the Company to make
payments to Cellectis. Pursuant to the Company’s management services agreement with Cellectis, it incurred no management fee expenses for the three and six nine months ended June 30,
2023 September 30, 2023, and 2022. The management services agreement was terminated with respect to the Company upon the closing of the Merger Transactions.

Cellectis has guaranteed the lease agreement for the Company’s Roseville, Minnesota facility. Cellectis’ guarantee of the Company’s obligations under the lease will terminate at the end of the
second consecutive calendar year in which the Company’s tangible net worth exceeds $300 million. The Company agreed to indemnify Cellectis for any obligations incurred by Cellectis under
its guaranty of the obligations under the lease, effective upon Cellectis’ ownership falling to 50 percent or less of the Company’s outstanding common stock. This indemnification obligation was
triggered in October 2022.

TALEN® is one of the Company's gene editing technologies. TALEN® technology was invented by researchers at the University of Minnesota and Iowa State University and exclusively licensed

to Cellectis. The Company originally obtained an exclusive license for the TALEN® technology for commercial use in plants from Cellectis. Upon the closing of the Merger Transactions, the

license agreement was amended (the Amended Cellectis License) to provide exclusive use to certain intellectual property in the field of developing and commercializing microorganism,

agricultural, and food products, including, but not limited to traits, seeds, proteins, oils, carbohydrates, food, and food and animal feed ingredients, excluding (i) any application in connection
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with animals and animal cells and (ii) therapeutic applications (the Calyxt Field). This grant is non-exclusive solely in the non-exclusive fields as described in the Amended Cellectis License.

Cellectis also grants to the Company a non-exclusive, worldwide, perpetual, irrevocable, royalty-free, and fully paid-up license (with certain rights to sublicense) under certain licensed plant

patents in the Calyxt Field. Cellectis is entitled to royalties on any revenue the Company generates from sales of products less certain amounts as defined in the license agreement, royalties on

certain cumulative revenue thresholds, and a percentage of any sublicense revenues. The Company has incurred nominal license and royalty fees for the three and six nine months ended June

30, 2023 September 30, 2023, and 2022.

Prior to the Merger Transactions, amounts payable to Cellectis were reported in the Company's condensed consolidated balance sheets as Due to related parties. As of Beginning with the

three months ended June 30, 2023, any amounts payable to Cellectis are included in accrued
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expenses in the Company's condensed consolidated balance sheets.

16. SUBSEQUENT EVENTS

Strategic Realignment

On October 18, 2023, Cibus implemented a strategic realignment to align with its primary commercial objective of advancing its late-stage activities.

The strategic realignment resulted in a reduction in workforce in full time employees from 242 full-time employees as of October 17, 2023, to approximately 185 full-time employees. The

Company estimates that it will incur approximately $0.5 million of one-time costs in connection with the reduction in workforce, primarily related to cash payments for accrued vacation and

severance payments. The Company expects the majority of the associated costs to be incurred during the quarter ending December 31, 2023.

Loan Agreement

On October 20, 2023, Cibus entered into a binding term sheet (Binding Term Sheet) with Rory Riggs, the Company’s Chairman and Chief Executive Officer. Pursuant to the Binding Term Sheet,

Mr. Riggs has agreed to make available to the Company a line of credit (the Loan) in the aggregate principal amount of $5.0 million (the Loan Amount). Cibus may make draws, in increments of

$1.0 million, against the Loan Amount at any time during the period commencing January 1, 2024, and terminating on March 1, 2024. Amounts drawn under the Loan will bear simple interest at

a rate of 12 percent per annum and are repayable at maturity on January 1, 2026. The Loan is unsecured and may be prepaid by the Company at any time without penalty. The Binding Term

Sheet shall automatically terminate if the Company secures debt and/or equity financing in the aggregate amount of $20.0 million prior to January 1, 2024.
- 3133 -

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following discussion and analysis of the Company’s financial condition and results of operations should be read together with its condensed consolidated financial statements and related notes,
which are included elsewhere in this Quarterly Report on Form 10-Q and with its Annual Report, including the Consolidated Financial Statements and Notes incorporated therein.

EXECUTIVE OVERVIEW  AND BUSINESS UPDATE

Cibus is a leading agricultural technology company in the plant seed industry. Cibus is not a seed company. It is a that uses its proprietary gene editing-based technology company whose

business is editing technologies to develop and license plant traits to seed companies in exchange for royalties. The licensing of plant traits and germplasm with quantifiable benefits and

strong intellectual property company is an integral part of the seed industry. The Company's goal is to be a  technology leader in developing traits (or specific genetic characteristics) using

gene editing. Its primary business is the development of productivity traits in major agricultural crops, such as canola, rice and soybean. Productivity traits help make farmers more productive,

thereby driving greater farming profitability and efficiency. They do this segment in several ways such as making plants resistant to diseases or pests, thereby reducing the use of chemicals

like fungicides and insecticides, enabling plants to process nutrients more efficiently, thereby reducing the seed industry. use of fertilizers, and making crops more adaptable to their

environment and to climate change.

In agriculture, gene editing is an advanced plant breeding technology. The promise of gene editing in agriculture is the ability to develop new plant traits that are indistinguishable from traits

developed using conventional breeding but that can be developed at a fraction of the time and cost of conventional breeding or genetically-modified organism (GMO) breeding technologies. To

many, gene editing represents agriculture’s “analog to digital” technology moment. It is a technology that promises to change the speed and scale of trait development.

The closing of the Merger Transactions in the second quarter of 2023 brought together two pioneers in the gene editing business combining their technology platforms and facilities to create a

leader in precision gene editing focused on driving sustainable agriculture. This established one of the world’s most sophisticated facilities for trait development and next-generation plant

breeding and consolidated important gene editing intellectual property and technologies of both companies.
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In the second quarter of 2023, Cibus recently opened its Oberlin facility (Oberlin Facility), the first stand-alone high-throughput (gene editing) trait development facility for editing plants, which

is at the forefront of this moment. plants. The core of the Oberlin Facility is the Company's patented technology platform process: process called the Rapid Trait Development System™, or

RTDS® (RTDS) which is covered by over 400 patents or patents pending. RTDS is the underlying technology platform for the Company's high-throughput semi-automated gene editing system

that directly edits seed companies’ elite germplasm. The Company calls this semi-automated high-throughput system, the Trait Machine System (Trait Machine™). It is the set of proprietary

technologies that form the foundation for the Trait Machine™ process to integrate crop specific cell biology platforms with a series of time bound, reproducible, and predictable science-based

breeding process. In addition, Legacy Calyxt has significant patented agricultural gene editing technologies including the exclusive rights to enable a system of end-to-end crop specific

precision breeding. TALEN® for use in plants.

Importantly, the in many countries, regulations have separated gene edited traits from the Trait Machine process are indistinguishable from traits developed using GMO technologies as long

as the gene edited technologies, such as RTDS, do not contain transgenes in their final products. Over the past few years, many countries such as the US, Canada, large parts of South America,

India, and Japan, have introduced regulations or guidelines for crop varieties that were developed using genome editing that enable the use of such edited lines in agriculture in a similar way

as conventionally bred lines, provided, they do not contain a transgene or foreign genetic material. More recently in Europe, the UK approved a law to exempt genome-edited crops from GMO

regulations. In parallel, the EU recently published proposed regulations that would also treat most gene edited lines in a similar way to conventional breeding or from nature. Using breeding.

These regulatory distinctions are an important element of why gene edited traits are considered the beginning of the post GMO era in agriculture.

Because the Trait Machine process, is intended to be integrated into seed companies’ breeding operations, the customer relationship between Cibus and seed companies with which it engages

is able a progressive relationship. Typically, the customer relationship is initiated with Cibus through the entry into a material transfer agreement pursuant to develop traits at which seed

companies transfer elite germplasm lines to Cibus for gene-editing and delivery back to the seed company for pre-commercialization testing and validation. Accordingly, Cibus refers to seed

company “customers” in its disclosure once such a fraction customer relationship has been initiated. At present, all of the time Company's customers discussed in this overview and

cost business update are at this initial stage of conventional breeding. Under a relationship. While this initial stage of such customer relationships is a necessary prerequisite to the European

Commission's July 2023 proposed regulations on plants obtained from New Genomic Techniques, entry into a revenue generating commercial contract with such seed companies, currently,

Cibus has certain customer relationships which include commercial contract terms, however as the potential products from Cibus’ RTDS gene editing platform would be regulated as

"conventional-like" (breeding), as they already are in the United States. various stages of development, including some in field testing, they have not yet generated revenue.

Cibus believes that RTDS and the its Trait Machine, process represents a represent the technological breakthrough in plant breeding that is the ultimate promise of plant gene editing: high-

throughput gene editing systems operating as an extension of breeding programs.

The Company's commercial strategy is centered around it having an operational Trait Machine process for a specific crop. Its Trait Machine process is an end-to-end semi-automated system

in which Cibus has the ability to edit materially accelerate the trait breeding process that currently averages more than a single cell decade. The Trait Machine materially changes not only the

scale and speed of the breeding process, but it also exponentially changes the range of possible genetic solutions from breeding and with it, the capability to develop desired characteristics or

traits needed for greater farming sustainability and food security. The Oberlin Facility is operational and is currently serving canola (oil seed rape), and rice customers, and is expected to

service soybean customers as the system comes fully online with respect to soybean in 2024. In the more distant future, gene editing technologies from Cibus and others has the potential to

accelerate agriculture’s jump to a climate smart, more sustainable crop production system and industry’s move to sustainable low carbon ingredients.

2023 has been a major inflection point for Cibus. It transitioned from a customer’s elite germplasm, regenerate the single cell primarily research-focused company to the customer’s elite

germplasm, and return to the customer a primarily commercial-focused company based on its elite germplasm bearing the Cibus trait. Cibus calls this having a “Trait Machine (process)

platform” or being “operational” in a specific crop. Currently, Cibus has a Trait Machine platform successful development of three important productivity traits for canola and rice and its

development of its scalable editing platform in canola and rice. Based on the completion of successful validation field trials for these traits, the Company has witnessed increased demand for

these traits based on customers observing trait performance in field trials. In addition, due to the speed with which the company is able to develop new traits, it has two advanced traits under

development for Sclerotinia resistance and
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a new broad leaf herbicide trait. What added to this major inflection point was the opening of the Oberlin Facility, a stand-alone gene editing facility, that is projected to enable Cibus expects to

meet the editing demand from its new customer base to introduce its new traits to multiple lines on an accelerated basis. Lastly, the final highlight in this inflection year is the positive progress

the Company has made in the development of an editing platform for soybean, including significant advances toward enabling a scalable editing system for soybean. The key system work is

expected to be completed in the fourth quarter of 2023, with the soybean platform expected to be operational in 2024. Soybean is a 200+ million-acre crop for which our Sclerotinia and HT2

traits would have enormous potential to provide an important impact on productivity and value for soybean farmers. Once built, the editing platform for soybean could be a major platform for

developing alternative oils that have the potential to replace traditional less sustainable sources of oils such as palm oil and palm kernel oil.

The Company's three initially developed traits are critical components of its commercial business. They address important needs for canola and rice crops. Together, they form a diverse
product line of three key traits across multiple crops and geographies where these crops are grown. The Company's two additional advanced traits and its progress toward adding a third crop,
soybean, to its Trait Machine fill out its pipeline with five traits and three crops creating an over 250 million-acre commercial opportunity. For each of these traits, Cibus would be paid trait
royalties for each acre of seed a customer sells that incorporates a Cibus trait. This is identical to the trait royalty payments made to GMO trait providers for traits such as insect tolerance
(using the BT trait) or glyphosate tolerance. These payments are typically made at the end of each season for each acre the seed is sold on.

• Its pod shatter reduction (PSR) trait in canola and winter oilseed rape (WOSR), strengthens the sheath around the canola seeds that is important to maintaining yields in high winds and

extreme weather. Cibus has multiple years of successful field trials with this trait. Cibus currently has ten seed customers for PSR in canola and WOSR that have transferred to Cibus

their elite germplasm for editing. These customers represent approximately 20 million acres of potential opportunity for the Company's traits to be deployed on. Cibus has edited each
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customer’s canola/WOSR breeding lines and has begun transferring back to them their elite germplasm with the PSR trait. The first was to Nuseed in the first quarter of 2023. Through

the third quarter of 2023, Cibus has transferred three elite germplasm to different customers with the PSR trait. Taking advantage of the new rules in the UK for gene edited traits, a

potential opportunity for expansion into WOSR crops in the UK with this trait was created when Cibus started field trials in the UK in the summer of 2023.

• The Company's herbicide tolerance (HT) traits HT1 and HT3 in rice fulfill an important need in rice farming because rice has not had the benefit of the widely used GMO traits for weed

management that benefited, canola, corn, and soybean. These traits provide resistance to two different herbicides that could be used in rice farming. Cibus has multiple years of field

trials in rice for both traits. Based on these trials, Cibus has developed strong customer potential in North and South America and has begun transferring their elite germplasm to

Cibus. The Company made its first rice transfer back to Nutrien in the second half quarter of 2023. Herbicide resistance will form an economic base for Cibus in parallel with the

development of multiple traits in canola.

• The Company's two advanced traits for Sclerotinia resistance and for HT2 are both being developed for canola and WOSR. Sclerotinia is the costliest disease in canola and WOSR. In

some seasons, farmers can lose a majority of their crop yield to Sclerotinia. It expects will be both an extremely important and valuable trait for canola/WOSR. HT2 is a new herbicide

tolerance trait for broad leaf weeds. Because of the developing resistance of weeds due to have overused herbicides, new herbicide traits are important and a key target for gene

editing technologies. Together with PSR, these advanced traits will form an extremely important family of traits for Cibus.

• Soybean is expected to be the third leg of the Company's economic base and the key system work is expected to be completed in the fourth quarter of 2023, with the Trait Machine

platform for wheat soybean operational and corn by year end 2025. Accordingly, initiating edits in 2024 with its lead customer GDM, the leading soybean seed company in South

America. Both traits have strong demand in soybean which is a large 200+ million-acre crop. With canola and rice and the two advanced traits, soybean has the potential to provide a

large third economic base for Cibus.

The three crops: canola, rice, and soybean; with the Company's five traits: PSR, HT1, HT2, HT3, and Sclerotinia resistance make up the core of its three crop-five trait business model which is

the central focus of its business. The three crop-five trait core focus represents both an enormous business opportunity and an economic base from which to build Cibus is currently

commercializing upon. The three developed traits in canola and rice have strong customer demand already and expects initial transfers of customer elite germplasm have already started

towards commercialization in the field.

Cibus sees its business as the start of the important gene editing industry in agriculture, an industry characterized by the ability to be do high-throughput gene editing serving as extensions of

seed company plant breeding operations. Further, there is great demand for the ability to develop complex traits in elite soybean germplasm in 2024.

The Company's target trait market is productivity traits that improve yields, lower input (such such as chemicals) costs, and increase the sustainability and profitability of farming. Cibus has a

pipeline of six productivity traits, four of which are applicable to multiple crops. The Company's pipeline includes important traits for pod shatter resistance (PSR), disease resistance and

nitrogen-use efficiency (NUE). The Company's focus is multi-crop traits for the major crops: canola, rice, soybean, wheat, and corn. In other words, traits that can impact global agriculture

sustainability at scale. In addition, which historically has been very difficult to deliver. Cibus is developing output traits to meet the functional needs of the new sustainable ingredients industry

to replace current ingredients that are plastics or fossil fuel based or that cause deforestation or raise other sustainability challenges. The primary target crop for sustainable ingredients is

soybean, but there are crops such as cover crops that will be important in this new industry as well. The Company's goal is to be a leader in this area.

The Company's most advanced vision. Cibus and its Trait Machine do not compete with breeding operations, they augment them. Cibus provides traits have progressed to that it edits in the

commercialization stage. Of its initial six pipeline traits, three are developed, meaning that they have been validated in field trials and have started to be transferred to canola and rice

customers. Once a Cibus trait is developed, Cibus directly edits the customer’s elite germplasm of its customers for commercialization. Its role is to improve the efficiency and returns or

transfers effectiveness of developing the gene-edited complex traits needed to address agriculture’s, and farmers’, most pressing productivity issues. Importantly, Cibus and its Trait Machine

provide the ability to efficiently gene edit these new traits directly into elite germplasm with of major crops. Cibus sees itself as the Company's trait back to the customer. In other words, as

Cibus launches its traits leader in canola and rice, it is transferring to customers their elite germplasm with the Cibus traits. The Company's customers for these initial transfers include several

leading global seed companies. This Cibus commercialization process both accelerates the time to market and broadens the access to the market for each trait.

The Company's lead commercial traits are for PSR in canola, and for two developed herbicide tolerance traits in rice. Cibus has two other traits that are in advanced stages of development,

meaning that the gene editing process is underway with identified edit targets. One is for Sclerotinia resistance in canola and soybean and the second is a herbicide tolerance trait for a novel

herbicide that is applicable to many crops, including canola and soybean. The third trait in the pipeline, which is in the initial editing stage, is for NUE. It addresses the critical need in the

agricultural industry to reduce fertilizer use. Cibus expects to initiate editing for NUE in rice and canola by year end 2023.

Another area that differentiates Cibus is its technological approach to trait development enabled by its technology platform. The Company's Trait Machine process is a gene editing system that

fundamentally changes how traits are developed. These technologies, which generated the Company's current trait pipeline, speed up both the process aspects of trait development and the

time to commercialization once a trait is developed. These technologies have enabled Cibus to “industrialize” conventional breeding using gene editing technologies through the development

of its Trait Machine process, meaning that Cibus has developed a standardized end-to-end gene editing process that can precisely deliver edits associated with specific traits in a time bound,

predictable, and reproducible process. It is
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the Trait Machine process that drives the Company's commercial strategy and enables Cibus to develop traits in a fraction of the time and at a fraction of the cost of developing traits using

conventional breeding.
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Once a Trait Machine platform is operational in a specific crop, Cibus has the full capability to speed up trait development in that crop and the ability to commercialize existing traits in that

crop. Three of the Company's developed pipeline traits are multi-crop traits applicable to other crops. As Cibus adds Trait Machine platforms, it also opens the potential to commercialize its

initial pipeline in those crops, if applicable. Beyond the Company's initial pipeline, its focus is multi-crop traits, like disease resistance, that are important to many of the major crops, and the

ability to introduce such traits in multiple crops simultaneously.

In addition, Cibus is also leveraging its trait discovery capabilities and technology platform to advance plant and microorganism-based solutions and synthetic biology solutions, in each case,

for low-carbon and sustainability-focused ingredients, including through its subsidiary Nucelis, and the advancement of legacy projects initiated prior to the Merger Transactions.

Pre-Merger Transactions and Legacy Calyxt Projects this new industry.

Prior to the Merger Transactions, Legacy Calyxt’s focus was on plant-based synthetic biology, leveraging its proprietary PlantSpring™ technology platform to engineer plant metabolism to

produce innovative, high-value, and sustainable materials and products for use in helping customers meet their sustainability targets and financial goals. The legacy commercialization

strategy sought to engineer synthetic biology solutions through its PlantSpring platform for manufacture using its proprietary and differentiated BioFactory™ production system for a diverse

base of target customers across an expanded group of end markets including the cosmeceutical, nutraceutical, and pharmaceutical industries as well as through licensing arrangements.

Cibus is in the process of evaluating projects and partnerships from the Legacy Calyxt business and prioritizing projects within its broader development platform. Cibus continues to progress

three customer projects from the Legacy Calyxt business:

• supporting late-stage development activities for its improved quality (digestibility) alfalfa trait (IQA), which was developed with and licensed to S&W Seed Company;

• its research collaboration with a leading global food ingredient manufacturer to develop a soybean trait to serve as an alternative to palm oil; and

• its plant-based chemistry pilot project for a major consumer packaged goods company.
The Company has incurred net losses since its inception. As of June 30, 2023 September 30, 2023, the Company had an accumulated deficit of $236.2 million $262.7 million. The Company’s net
losses were $25.9 million $60.4 million for the six nine months ended June 30, 2023 September 30, 2023. As Cibus continues to develop its pipeline of productivity traits and as a result of its
limited commercial activities, Cibus expects to continue to incur significant expenses and operating losses for the next several years. Those expenses and losses may fluctuate significantly
from quarter-to-quarter and year-to-year.

BUSINESS UPDATE

Merger Transactions

On May 31, 2023, Cibus completed the Merger Transactions. At the closing of the Merger Transactions, the Company contributed all of its assets and liabilities to Cibus Global in exchange for

Common Units. The Company issued an aggregate of 16,527,484 shares of Class A Common Stock (including 1,019,282 shares of restricted Class A Common Stock) and 4,642,636    shares of

Class B Common Stock to Cibus Global unitholders as consideration in the Merger Transactions, pursuant to the terms of the Merger Agreement.

Following the completion of the Merger Transactions, the Company carries on its business through Cibus Global and its subsidiaries. Cibus is the sole managing member of Cibus Global and,

as sole managing member, the Company operates and controls all of the business and affairs of Cibus Global.

Company Business Update

During the first six months of 2023, there has been significant commercial and operational progress in the business carried out at Cibus Global, which is the Company’s core focus following the

consummation of the Merger Transactions. Accordingly, references to “Cibus” and “the Company” in this Company Business Update refer to Cibus Global.

Commercially, the Company has made great strides in the advancement of its initial pipeline of six traits in its two initial crop platforms: canola and rice.

The Company's lead developed trait, PSR in canola and winter oilseed rape, currently has ten customers who have entered into an initial PSR trait collaboration for which Cibus has received

elite germplasm and has begun the editing process. In the first quarter of 2023, Cibus made its initial transfer back to Nuseed of this customer’s elite germplasm with the PSR trait. Cibus has

progressed with its other customers and expects to make up to five additional transfers in the remainder of 2023.

The Company’s other two developed traits are its herbicide tolerance traits (HT1 and HT3) in rice. In the second quarter of 2023, Cibus transferred both its HT1 and HT3 traits in the elite

germplasm of its initial customer, Nutrien Ltd. During the period, the Company undertook significant customer engagement, particularly in the United States and in South America. Like in

canola, the Company aims to Strategic Realignment
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enter into potential broader breeding collaborations

On October 18, 2023, Cibus implemented a strategic realignment to align with customers its primary commercial objective of advancing its late-stage activities. In particular, Cibus is focusing
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its operations on completing the launch of its first three traits—PSR, HT1, and HT3—in rice regarding both existing Cibus rice traits as well as the development of additional rice traits.

Of the Company's other three traits, two are in advanced stages of development its crop programs in canola, Sclerotinia resistance, WOSR, and a new herbicide tolerance trait (HT2). In addition

to canola, both Sclerotinia resistance rice, enabling its soybean platform, and HT2 herbicide tolerance will also be important traits in soybean and are expected to be among the initial traits for

the soybean Trait Machine process when it becomes operational.

The second quarter was an important period for the Company's trait development activities for these Sclerotinia traits. During the second quarter of 2023, Cibus announced that additional

greenhouse test results had demonstrated successful resistance against white mold, Sclerotinia, in canola. These greenhouse tests showed both an enhanced and an additional mode of action

from previously noted field trial results of the Cibus Sclerotinia resistance trait. Together, these two different modes of action provide an increased level of resistance against Sclerotinia than

each alone. The advancing its Sclerotinia resistance trait is expected to enable yield improvement, cost reduction, and lower usage of fungicides. HT2 trait in canola, WOSR, and soybean.

The Company's last trait Company believes that this refocusing on its strengths and highest priorities best positions it to meet its strategic objectives.

The strategic realignment resulted in a reduction in workforce in full time employees from 242 full-time employees as of October 17, 2023, to approximately 185 full-time employees. This

reduction was intended to align the Company’s human capital resources to meet its current pipeline is for NUE. If successfully developed, this trait will have broad application commercial and

strategic goals. The Company communicated the workforce reduction to many crops. Like affected employees on October 18, 2023, and expects the Company's Sclerotinia disease

trait, majority of the final NUE trait is expected associated costs to consist be incurred during the quarter ending December 31, 2023.

As part of multiple modes of action. Cibus expects to initiate the editing of its first mode of action for NUE in 2023.

Commercially, strategic realignment, the Company has also made great progress in advancing its sustainable ingredients projects. Cibus expects that soybean will be a key crop in developing

a new class of sustainable ingredients initiated cost reduction initiatives designed to meet preserve capital resources for the sustainability goals of major corporations. In the first quarter of

2023, it entered a collaboration to develop output products for soybean that address Procter & Gamble’s sustainability objectives.

Operationally, the Company’s focus has been the continued institutionalization advancement of its technology platform, priority objectives, which initiatives include reductions in capital

expenditures, streamlining of independent contractor utilization, and its ability to edit customers’ commercial germplasm in a time bound, predictable, and reproducible system. During the

second quarter prioritization of 2023, the Company reached a critical milestone in achieving these objectives with the opening and completion of the first production run at its Oberlin Facility in

San Diego. The 32,000 square foot Oberlin Facility is the first high-throughput (gene editing) trait production facility for plant breeding. The Oberlin Facility is an important part of both

commercializing developed traits but also in the trait development process. Using the Trait Machine process, the Oberlin Facility is an end-to-end semi-automated gene editing facility that can

take a single cell from a customer’s commercial plant (its elite germplasm), edit the cell, and return to the customer its commercial plant with the Cibus trait. The Oberlin Facility is currently

operational in canola and rice. If the Company can validate the single cell to commercial plant process for soybean in the second half of 2023, as expected, the Oberlin Facility will also become

operational for editing soybean customers’ elite germplasm.

A central element of the Company's trait business is developing broader breeding collaborations with seed companies to progress its pipeline of traits as well as working with seed companies

in their trait development program. The Oberlin Facility is a key part of developing these broader breeding collaborations. The Trait Machine process provides the ability to prototype potential

traits, and once developed, to accelerate the time to commercialization. The Oberlin Facility changes the scale at which the Company can edit and enables these breeding partnerships.

Cibus is making great progress in transforming the initial customers for the PSR traits into becoming the Company's first broader breeding collaborators. In addition, the Oberlin Facility is

developing broader interest in the trait development industry. The company recently announced that it had entered into a collaboration with Bayer AG to evaluate Cibus' Trait Machine platform

and its capabilities. These collaborations move the Company closer to establishing the vision of our high-throughput breeding platform operating as a technological extension of conventional

breeding programs.

Lastly, the first half of 2023 was an important period for the global push to regulate gene edited traits comparably to traits from conventional breeding. In July 2023, the European Commission

proposed new regulation that would generally regulate traits from the Company's RTDS technologies and its Trait Machine process consistently with traits from conventional breeding. The

proposed EU legislation still requires approval of the EU parliament and Council (Member States) to be implemented.

In addition, in March 2023, an Act of Parliament (the Genetic Technology (Precision Breeding) Act 2023) was passed into law in the United Kingdom. This Act, which removes plants produced

using modern biotechnologies and the food and feed derived from them from GMO regulations if those organisms could have occurred naturally or been produced by conventional methods,

will enable the development and marketing of gene edited crops in England. Accordingly, the UK legislation, which is initially operational in England, would regulate gene editing similar to

conventional breeding. Importantly, as part of the broader regulatory push in the UK, additional legislation was also introduced to simplify the approval process for researchers to take crops to

field trials to develop crops better able to withstand the changing environment and reduce inputs such as fertilizers, fungicides, herbicides, and pesticides. The Company expects that this

legislation will enable it to perform field trials in England for winter oilseed rape. near-term payment obligations.

RELATIONSHIP WITH CELLECTIS AND COMPARABILITY OF RESULTS

Prior to the completion of the Merger Transactions, the Company's largest shareholder was Cellectis, which owned approximately 48.0 percent of the Company’s issued and outstanding
common stock. Immediately following the completion of the Merger Transactions, Cellectis reported in a Schedule 13D filing that it held 2.9 percent of the Company's outstanding Class A
Common Stock and did not hold any of the Company's Class B Common Stock. Upon the completion of the Merger Transactions, Cellectis no longer possesses any contractual governance
rights under the Company's Amended Certificate of Incorporation or bylaws.
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Cellectis has guaranteed the lease agreement for the Company’s Roseville, Minnesota facility. However, the Company previously agreed to indemnify Cellectis for any obligations under this
guaranty, effective upon Cellectis’ ownership falling to 50 percent or less of the Company’s outstanding common stock. Accordingly, the Company’s indemnification obligation was triggered in
October 2022.

The Company holds a license from Cellectis that broadly covers the use of engineered nucleases for plant gene editing. Information about the license can be found in Note 15 to the unaudited

condensed consolidated financial statements.

FINANCIAL OPERATIONS OVERVIEW

Revenue

Revenue is recognized from research collaboration agreements, sales of products, from licenses of technology, and from product development activities for customers.

Collaboration and research revenues are primarily related to revenues earned from performance obligations under collaboration arrangements. Pursuant to the terms of the collaboration
agreements, the Company receives non-refundable payments for ongoing R&D activities, reimbursements of R&D costs, and milestone payments upon the achievement of certain scientific,
regulatory, or commercial milestones. Pursuant to the collaboration agreements, the Company also will receive royalty payments in connection with the sale of commercialized products
containing the traits that are subject to those agreements.
In the future, the Company may continue to generate revenue from collaboration and research agreements, but it expects an increasing amount of its revenue to come from royalty payments
relating to its trait development activities. The Company is using advanced technologies, including RTDS, to develop desirable plant traits for the global seed industry. The Company plans to sell
or license its developed traits with royalty revenue from these licensing agreements increasingly becoming its main source of future revenues.

The Company's ability to generate substantial revenue from plant traits depends upon the ability to further expand its Trait Machine/RTDS platforms, which are fundamental for multiple

different plant traits. The Company is advancing the licensing for commercialization by seed companies of traits developed using RTDS and currently has three “developed” traits for two global

crops.

Research and Development Expenses

The company's R&D expenses primarily consist of expenses incurred while performing activities to discover and develop potential product candidates and to establish Trait Machine/RTDS
platforms such as:

• personnel costs, including salaries and related benefits, for employees engaged in scientific R&D functions;

• cost of third-party contractors and consultants who support its product candidate and Trait Machine/RTDS platform development;

• development costs associated with seed increases (small-scale and large-scale testing) for trait validation;

• purchases of laboratory supplies and non-capital equipment used for its R&D activities;

• facilities costs, including rent, utilities, and maintenance expenses, allocated to R&D activities; and

• costs of in-licensing or acquiring technology from third parties.

The Company's R&D efforts are focused on advancing its existing product candidates, enhancing its product candidate pipeline through the development of additional traits within its Trait
Machine/RTDS platforms, and establishing additional Trait Machine/RTDS

- 36 -

platforms for the development and advancement of additional traits. The Company's infrastructure resources are utilized across multiple R&D programs. In addition, employees typically work
across multiple R&D programs. The Company manages certain activities, such as field trials and seed production, through third-party vendors. Due to the number of ongoing projects and its
ability to use resources across several projects, it does not record or maintain information regarding the costs incurred for its R&D programs on a program-specific basis.

The Company's R&D efforts are central to its business and account for a significant portion of its operating expenses. R&D expenses are expected to increase for the foreseeable future as the
product candidate pipeline is expanded, additional Trait Machine/RTDS platforms are established, additional technologies are developed or acquired and additional personnel are hired to
support product development. Additionally, product candidates in later stages of development generally have higher development costs than those in earlier stages of development, primarily
due to the increased expense associated with large-scale field testing and seed increases (small scale and large-scale) for trait validation.

The Company recognizes R&D expenses as they are incurred, primarily due to the uncertainty of future commercial value. At this time, it cannot reasonably estimate or know the nature,
timing, and estimated costs of the efforts that will be necessary to complete the development of its current product candidates or any new product candidates that may be identified and
developed. The duration, costs, and timing of development of its product candidates are subject to numerous uncertainties and will depend on a variety of factors, including:

• levels of hiring and retaining R&D personnel;

• the extent to which any serious adverse events in its field trials are encountered;

• the impact of any business interruptions to operations or to those of the third parties with whom the Company works with; and

• the impact of any new or changing government regulations related to its product candidates.
- 35 -

Any of these factors could significantly impact the costs, timing, and viability associated with the development of its product candidates.
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Prior to the second quarter of 2023, the Company recognized its intellectual property portfolio and costs to write and support the research for filing patents as R&D expense. It made the

decision to classify these expenses as part of selling, general, and administrative (SG&A) expense going forward. The amounts in the prior reporting periods are not material and as such no

historical amounts have been reclassified.

Selling, General, and Administrative Expenses

SG&A expense consists primarily of employee-related expenses, such as salaries for its executive, business development, legal, intellectual property, information technology, finance, human
resources, and other administrative functions. These costs include legal, professional, and consulting fees for external firms and contractors. All selling and marketing expenses, including
advertising expenses and allocated facility costs including rent, utilities, maintenance expenses, and depreciation and amortization, are included in SG&A expense in the accompanying
condensed consolidated statements of operations.

Beginning in the second quarter of 2023, SG&A expense includes costs related to its intellectual property portfolio and costs to write and support the research for filing patents. Historically, the

Company expensed patent application costs and related legal costs for maintenance of such patents as incurred and such costs were included in R&D expense in the accompanying condensed

consolidated statements of operations.

Costs related to the completion of the Merger Transactions were previously included in non-operating income (expenses) in the first quarter of 2023. These prior period amounts have been

reclassified to SG&A expense in the three months ended June 30, 2023.

Royalty Liability Interest Expense - Related Parties

Royalty liability interest expense – related parties (Royalty Liability Interest) is based on the warrant exchange agreement (Warrant Exchange Agreement) Cibus Global entered into in 2014,

which remains in place following the Company's acquisition of Cibus Global in the Merger Transactions, Cibus Global is required to make ongoing quarterly payments equal to a portion of the

aggregate amount of certain worldwide revenues received during the applicable quarter. The Company refers to such payment obligations as its Royalty Liability. Management estimates the

total amount of royalty payments over the life of the Warrant Exchange Agreement that Cibus Global will be required to make to holders of certain warrants (Royalty Holders) that were

exchanged for the rights to future royalty payments pursuant to the Warrant Exchange Agreement. See Note 11 to the accompanying unaudited condensed consolidated financial statements

for information related to the calculation and valuation of the Royalty Liability.

The Company expects the Royalty Liability balance to continue to increase each year until the accretion of Royalty Liability Interest, which increases the Royalty Liability, outpaces the cash

payments for royalties due, which decreases the Royalty Liability. Similarly, the Company also expects the related non-cash Royalty Liability Interest it records to increase in conjunction with the

underlying Royalty Liability balance. There are risks associated with the Royalty Liability. See “Risk Factors—Risks Related to Cibus’ Organization and Operation—Cibus’ Royalty Liability may

contribute to net losses for Cibus and cause the value for securities of Cibus to fluctuate,” included in the Closing 8-K.

Other Interest Income (Expense), net

Interest, Other interest income (expense), net is comprised of interest income resulting from investments of cash and cash equivalents and interest expense incurred related to financing lease

obligations. obligations and notes payable. It is also driven by balances, yields, and timing of financing and other capital raising activities.

Non-Operating Income (Expenses)
- 37 -

Non-operating income (expenses) are income or expenses that are not directly related to ongoing operations and are primarily comprised of gains and losses from the mark-to-market of

Common Warrants, gain from a legal settlement, and foreign exchange-related transactions. Costs related to the completion of the Merger Transactions were previously included in non-

operating income (expenses) in the first quarter of 2023. Approximately $0.8 million has been reclassified to SG&A expense in the three months ended June 30, 2023.

Revenues and Costs

Prior to the Merger Transactions, Legacy Calyxt reduced employee headcount and streamlined and focused business activities on a limited scope of core projects. Subsequent to the

completion of the Merger Transactions, the Company’s employee headcount increased as a result of the acquisition of Cibus Global. As of June 30, 2023 September 30, 2023, the Company had

228 236 employees.
- 36 -

RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED JUNE SEPTEMBER 30, 2023, COMPARED TO THE THREE MONTHS ENDED JUNE SEPTEMBER 30, 2022

A summary of the Company’s results of operations for the three months ended June 30, 2023 September 30, 2023, and 2022 follows:

Three Months Ended June 30, Three Months Ended September 30,
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In Thousands, except per

share and percentage

values

In Thousands, except per

share and percentage

values 2023 2022 $ Change % Change

In Thousands, except per

share and percentage

values 2023 2022 $ Change % Change

Revenue Revenue $ 197  $ 41  $ 156  380  % Revenue $ 475  $ 42  $ 433  1,031  %

Research and

development

Research and

development 8,429  3,250  5,179  159  %

Research and

development 17,521  3,016  14,505  481  %

Selling, general, and

administrative

Selling, general, and

administrative

11,079  3,556  7,523  212  %

Selling, general,

and

administrative 8,751  3,229  5,522  171  %

Loss from

operations

Loss from

operations (19,311) (6,765) (12,546) (185) %

Loss from

operations (25,797) (6,203) (19,594) (316) %

Royalty liability

interest expense

- related parties

Royalty liability

interest expense

- related parties (2,617) —  (2,617) NM

Royalty liability

interest expense

- related parties (8,136) —  (8,136) NM

Interest, net 99  (16) 115  719  %

Other interest

income

(expense), net

Other interest

income

(expense), net 281  (47) 328  698  %

Non-operating

income (expenses)

Non-operating

income (expenses) 1,320  4,296  (2,976) (69) %

Non-operating

income (expenses) (876) 300  (1,176) (392) %

Net loss Net loss $ (20,509) $ (2,485) $ (18,024) (725) % Net loss $ (34,528) $ (5,950) $ (28,578) (480) %

Net loss

attributable to

redeemable

noncontrolling

interest

Net loss

attributable to

redeemable

noncontrolling

interest (1,819) —  (1,819) NM

Net loss

attributable to

redeemable

noncontrolling

interest (8,099) —  (8,099) NM

Net loss

attributable to

Cibus, Inc.

Net loss

attributable to

Cibus, Inc. $ (18,690) $ (2,485) $ (16,205) (652) %

Net loss

attributable to

Cibus, Inc. $ (26,429) $ (5,950) $ (20,479) (344) %

Basic and diluted

net loss per

share of Class A

common stock

Basic and diluted

net loss per

share of Class A

common stock $ (3.05) $ (2.66) $ (0.39) (15) %

Basic and diluted

net loss per

share of Class A

common stock $ (1.59) $ (6.36) $ 4.77  75  %

NM – not meaningful

Revenue

Revenue was $0.2 million $0.5 million in the second third quarter of 2023, an increase of $0.2 million $0.4 million, or 380 1,031 percent, from the second third quarter of 2022. The increase was

driven by the addition of Cibus Global revenue which included amounts earned from collaboration agreements related to contract research for rice and soybean. Revenue in the second third

quarter of 2023 and 2022 from Legacy Calyxt's operations was primarily associated with the Company’s agreement with a large food ingredient manufacturer to develop a palm oil alternative.

Research and Development Expense

R&D expense was $8.4 million $17.5 million in the second third quarter of 2023, an increase of $5.2 million $14.5 million, or 159 481 percent, from the second third quarter of 2022. The increase

was primarily driven by expenses of $4.2 million $12.7 million incurred due to the acquisition of Cibus Global which primarily included increases in headcount, laboratory supplies, and facility

costs $1.3 million of one-time stock compensation expense from accelerated share vesting per the individual stock award agreements due to the completion of the Merger Transactions, and

$1.0 million $2.8 million of stock compensation expense related to RSAs granted as part of the completion of the Merger Transactions. These expenses were partially offset by a $1.2

million $1.0 million decrease in Legacy Calyxt expenses due to lower headcount and cost reduction efforts in preparation for the Merger Transactions.

Selling, General, and Administrative Expense

SG&A expense was $11.1 million $8.8 million in the second third quarter of 2023, an increase of $7.5 million $5.5 million, or 212 171 percent, from the second third quarter of 2022. The

increase was primarily driven by $6.5 million in one-time expenses  of $5.1 million incurred due to the closing acquisition of the Merger Transactions Cibus Global which primarily included $3.5

million of legal increases in headcount and professional fees $1.9 million of severance resulting from pre-existing employment agreements, and $1.1 million related to stock compensation

expense from accelerated share vesting per the individual stock award agreements. In addition, an increase in $1.7 million due to the addition of Cibus Global and $1.0 million $2.9 million of

stock compensation expense related to RSAs granted as part of the completion of the Merger Transactions contributed to the increase. These expenses were partially offset by a $2.1

million $2.6 million decrease in Legacy Calyxt expenses due to lower headcount and cost reduction efforts in preparation of the Merger Transactions.
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Royalty Liability Interest Expense - Related Parties

Royalty Liability Interest was $2.6 million $8.1 million in the second third quarter of 2023, an increase of $2.6 million $8.1 million from the second third quarter of 2022. The increase was due to

the assumption of the Royalty Liability as part of the Merger Transactions.

Other Interest Income (Expense), net

Interest, Other interest income (expense), net was income of $0.1 million $0.3 million in the second third quarter of 2023, an increase in income of $0.1 million $0.3 million, or 719
- 38 -

698 percent, from the second third quarter of 2022. The increase in income was driven by interest earned on the $59.4 million cash received in connection with the closing of the Merger

Transactions.

Non-Operating Income (Expenses)

Non-operating income (expenses) was income expense of $1.3 million $0.9 million in the second third quarter of 2023, a decrease in income of $3.0 million $1.2 million, or 69 392 percent, from

the second third quarter of 2022. The decrease in income was driven by an increase in expense related to the mark-to-market of the Common Warrants due to a $4.3 million $0.9 million loss in

the current period in addition to a $0.3 million gain in the prior year period.
- 37 -

Net Loss Attributable to Redeemable Noncontrolling Interest

Net loss attributable to redeemable noncontrolling interest was $1.8 million $8.1 million in second third quarter of 2023, an increase in net loss attributable to redeemable noncontrolling

interest of $1.8 million $8.1 million, from the second third quarter of 2022. The increase in net loss attributable to redeemable noncontrolling interest is a result of the Up-C Units created as

part of the closing of the Merger Transactions, and the amount for the period is based on the percentage of Cibus Global that is not owned by Cibus Inc.

RESULTS OF OPERATIONS FOR THE SIX NINE MONTHS ENDED JUNE SEPTEMBER 30, 2023, COMPARED TO THE SIX NINE MONTHS ENDED JUNE SEPTEMBER 30, 2022

A summary of the Company’s results of operations for the six nine months ended June 30, 2023 September 30, 2023, and 2022 follows:
Six Months Ended June 30, Nine Months Ended September 30,

In Thousands, except per

share and percentage

values

In Thousands, except per

share and percentage

values 2023 2022 $ Change % Change

In Thousands, except per

share and percentage

values 2023 2022 $ Change % Change

Revenue Revenue $ 239  $ 73  $ 166  227  % Revenue $ 714  $ 115  $ 599  521  %

Research and

development

Research and

development 10,638  6,191  4,447  72  %

Research and

development 28,159  9,207  18,952  206  %

Selling, general, and

administrative

Selling, general, and

administrative

13,375  6,736  6,639  99  %

Selling, general,

and

administrative 22,126  9,965  12,161  122  %

Loss from

operations

Loss from

operations (23,774) (12,854) (10,920) (85) %

Loss from

operations (49,571) (19,057) (30,514) (160) %

Royalty liability

interest expense

- related parties

Royalty liability

interest expense

- related parties (2,617) —  (2,617) NM

Royalty liability

interest expense

- related parties (10,753) —  (10,753) NM

Interest, net 78  (33) 111  336  %

Other interest

income

(expense), net

Other interest

income

(expense), net 359  (80) 439  549  %
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Non-operating

income (expenses)

Non-operating

income (expenses) 410  4,783  (4,373) (91) %

Non-operating

income (expenses) (466) 5,083  (5,549) (109) %

Net loss Net loss $ (25,903) $ (8,104) $ (17,799) (220) % Net loss $ (60,431) $ (14,054) $ (46,377) (330) %

Net loss

attributable to

redeemable

noncontrolling

interest

Net loss

attributable to

redeemable

noncontrolling

interest (1,819) —  (1,819) NM

Net loss

attributable to

redeemable

noncontrolling

interest (9,918) —  (9,918) NM

Net loss

attributable to

Cibus, Inc.

Net loss

attributable to

Cibus, Inc. $ (24,084) $ (8,104) $ (15,980) (197) %

Net loss

attributable to

Cibus, Inc. $ (50,513) $ (14,054) $ (36,459) (259) %

Basic and diluted

net loss per

share of Class A

common stock

Basic and diluted

net loss per

share of Class A

common stock $ (6.73) $ (9.14) $ 2.41  26  %

Basic and diluted

net loss per

share of Class A

common stock $ (6.33) $ (15.56) $ 9.23  59  %

NM – not meaningful

Revenue

Revenue was $0.2 million $0.7 million in the first six nine months of 2023, an increase of $0.2 million $0.6 million, or 227 521 percent, from the first six nine months of 2022. The increase was

driven by the addition of Cibus Global revenue which included amounts earned from collaboration agreements related to contract research for rice and soybean. Revenue from Legacy Calyxt's

operations in the first six nine months of 2023 and 2022 was primarily associated with the Company’s agreement with a large food ingredient manufacturer to develop a palm oil alternative.

Research and Development Expense

R&D expense was $10.6 million $28.2 million in the first six nine months of 2023, an increase of $4.4 million $19.0 million, or 72 206 percent, from the first six nine months of 2022. The increase
was primarily driven by expenses of $4.2 million $16.9 million incurred due to the acquisition of Cibus Global which primarily included increases in headcount, laboratory supplies, and facility
costs, $3.8 million of stock compensation expense related to RSAs granted as part of the completion of the Merger Transactions, and $1.3 million of one-time stock compensation expense from
accelerated share vesting per the individual stock award agreements due to the completion of the Merger Transactions, and $1.0 million of stock compensation expense related to RSAs
granted as part of the completion of the Merger Transactions. These expenses were partially offset by a $2.1 million $3.1 million decrease in Legacy Calyxt expenses due to lower headcount
and cost reduction efforts in preparation for the Merger Transactions.

Selling, General, and Administrative Expense

SG&A expense was $13.4 million $22.1 million in the first six nine months of 2023, an increase of $6.6 million $12.2 million, or 99 122 percent, from the first six nine months of 2022. The
increase was primarily driven by an increase of $6.8 million due to the addition of Cibus Global which primarily included increases in headcount and professional fees and $3.9 million of stock
compensation expense related to RSAs granted as part of the completion of the Merger Transactions, In addition, $6.5 million in one-time expenses due to the closing of the Merger
Transactions which included $3.5 million of legal and professional fees, $1.9 million of severance resulting from pre-existing employment

- 39 -

agreements, and $1.1 million related to stock compensation expense from accelerated share vesting per the individual stock award agreements. In addition, an increase in $1.7 million due to

the addition of Cibus Global and $1.0 million of stock compensation expense related to RSAs granted as part of the completion of the Merger Transactions agreements contributed to this

increase. These expenses were partially offset by a $2.9 million $5.5 million decrease in Legacy Calyxt expenses due to lower headcount and cost reduction efforts in preparation of the Merger

Transactions.

Royalty Liability Interest Expense - Related Parties

Royalty Liability Interest was $2.6 million $10.8 million in the first six nine months of 2023, an increase of $2.6 million $10.8 million from the first six nine months of 2022. The increase was due

to the assumption of the Royalty Liability as part of the Merger Transactions.
- 38 -

Other Interest Income (Expense), net
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Interest, Other interest income (expense), net was nominal $0.4 million in the first six nine months of 2023, an increase in income of $0.1 million $0.4 million, or 336 549 percent, from the first

six nine months of 2022. The increase in income was driven by interest earned on the $59.4 million cash received in connection with the closing of the Merger Transactions.

Non-Operating Income (Expenses)

Non-operating income (expenses) was income expense of $0.4 million $0.5 million in the first six nine months of 2023, a decrease in income of $4.4 million $5.5 million, or 91 109 percent, from

the first six nine months of 2022. The decrease in income was driven by an increase of $5.1 million in expense  of $6.2 million related to the mark-to-market of the Common Warrants due to a

$4.7 million $5.0 million gain in the prior year period in addition to a $1.2 million loss in the current period. This expense was partially offset by a $0.8 million of gain contingency associated with

the final payment to the Company for settlement of a legal matter with one of the Company's technology vendors regarding alleged intellectual property infringement.

Net Loss Attributable to Redeemable Noncontrolling Interest
Net loss attributable to redeemable noncontrolling interest was $1.8 million $9.9 million in first six nine months of 2023, an increase in net loss attributable to redeemable noncontrolling
interest of $1.8 million $9.9 million, from the first six nine months of 2022. The increase in net loss attributable to redeemable noncontrolling interest is a result of the Up-C Units created as
part of the closing of the Merger Transactions, and the amount for the period is based on the percentage of Cibus Global that is not owned by Cibus Inc.

LIQUIDITY AND CAPITAL RESOURCES

Liquidity

The Company’s primary source of liquidity is its cash and cash equivalents, with additional capital resources accessible from the capital markets, subject to market conditions and other factors,
including limitations that may apply to the Company under applicable SEC and Nasdaq regulations.

In addition, on October 20, 2023, Cibus entered into a binding term sheet with Rory Riggs, the Company’s Chairman and Chief Executive Officer, which makes available to the Company,
beginning January 1, 2024, a line of credit (the Loan) in the aggregate principal amount of $5.0 million. The Loan, which automatically terminates if the Company secures additional financing in
the aggregate amount of $20.0 million prior to January 1, 2024, is intended to provide additional certainty with respect to the Company’s capital resources as it pursues additional debt and/or
equity financing.

As of June 30, 2023 September 30, 2023, the Company had $50.9 million $31.9 million of cash and cash equivalents. Current liabilities were $22.4 million $25.1 million as of June 30, 2023. The
Company’s current cash and cash equivalents is sufficient to cover all of its current liabilities as of June 30, 2023 September 30, 2023.

The Company’s liquidity funds its non-discretionary cash requirements and its discretionary spending. The Company has contractual obligations related to recurring business operations,
primarily related to lease payments for its corporate and laboratory facilities. The Company’s principal discretionary cash spending is for salaries, capital expenditures, short-term working
capital payments, and professional and other transaction-related expenses incurred as the Company pursues additional financing.

The Company incurred net losses of $25.9 million $60.4 million for the six nine months ended June 30, 2023 September 30, 2023. As of June 30, 2023 September 30, 2023, the Company had an
accumulated deficit of $236.2 million $262.7 million and expects to continue to incur losses in the future.
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Cash Flows from Operating Activities

Six Months Ended June 30, Nine Months Ended September 30,

In Thousands, except

percentage values

In Thousands, except

percentage values 2023 2022 $ Change % Change

In Thousands, except

percentage values 2023 2022 $ Change % Change

Net loss Net loss $ (25,903) $ (8,104) $ (17,799) (220) % Net loss $ (60,431) $ (14,054) $ (46,377) (330) %

Royalty liability

interest

expense -

related parties

Royalty liability

interest

expense -

related parties 2,617  —  2,617  NM

Royalty liability

interest

expense -

related parties 10,753  —  10,753  NM

Depreciation and

amortization

Depreciation and

amortization 1,191  763  428  56  %

Depreciation and

amortization 2,875  1,158  1,717  148  %

Stock-based

compensation

Stock-based

compensation 5,842  1,855  3,987  215  %

Stock-based

compensation 11,670  2,890  8,780  304  %
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Change in fair

value of liability

classified Class

A common

stock warrants

Change in fair

value of liability

classified Class

A common

stock warrants 371  (4,723) 5,094  108  %

Change in fair

value of liability

classified Class

A common

stock warrants 1,221  (5,009) 6,230  124  %

Other Other 17  —  17  NM

Changes in

operating assets

and liabilities

Changes in

operating assets

and liabilities 1,763  (1,067) 2,830  265  %

Changes in

operating assets

and liabilities 4,702  (586) 5,288  902  %

Net cash used by

operating

activities

Net cash used by

operating

activities $ (14,119) $ (11,276) $ (2,843) (25) %

Net cash used by

operating

activities $ (29,193) $ (15,601) $ (13,592) (87) %

NM – not meaningful

Net cash used by operating activities was $14.1 million $29.2 million in the first six nine months of 2023, an increase in cash used of $2.8 million $13.6 million, or 25 87 percent, from the first

six nine months of 2022. The increase in cash used was primarily driven by an increase in net loss related to the $17.8 million change operations acquired in Net loss the Merger Transactions

offset by an increase of $5.1 million in the liability related to the mark-to-market of the Common Warrants, an increase of $4.0 million in stock compensation expense as a result of the closing

of the Merger Transactions, $2.6 million driven by the Royalty Liability assumed by the Company as part of the Merger Transactions, and $2.8 million $5.3 million from the changes in operating

assets and liabilities primarily due related to assets and liabilities assumed from the operations acquired in closing of the Merger Transactions. Transactions with Cibus Global, LLC.

The Company expects cash used by operating activities in 2023 to be higher than 2022 driven by consummation of the Merger Transactions and the resulting operating activities conducted by

Cibus Global, as a subsidiary of the Company.
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Cash Flows from Investing Activities

Six Months Ended June 30, Nine Months Ended September 30,

In Thousands,

except percentage

values

In Thousands,

except percentage

values 2023 2022 $ Change % Change

In Thousands,

except percentage

values 2023 2022 $ Change % Change

Cash acquired

from merger

with Cibus

Global, LLC

Cash acquired

from merger

with Cibus

Global, LLC $ 59,381  $ —  $ 59,381  NM

Cash acquired

from merger

with Cibus

Global, LLC $ 59,381  $ —  $ 59,381  NM

Purchases of

property,

plant, and

equipment

Purchases of

property,

plant, and

equipment (560) (1,289) 729  57  %

Purchases of

property,

plant, and

equipment (3,872) (1,509) (2,363) (157) %

Net cash

provided by

(used) by

investing

activities

Net cash

provided by

(used) by

investing

activities $ 58,821  $ (1,289) $ 60,110  4,663  %

Net cash

provided by

(used) by

investing

activities $ 55,509  $ (1,509) $ 57,018  3,779  %

NM – not meaningful

Net cash provided by investing activities was $58.8 million $55.5 million in the first six nine months of 2023, an increase of $60.1 million $57.0 million, or 4,663 3,779 percent, from the first

six nine months of 2022. The increase was driven by the cash acquired resulting from the merger with Cibus Global. Global partially offset by an increase in capital expenditures.

The Company expects cash provided by investing activities in 2023 to be higher than 2022 driven by the cash acquired as a result of the Merger Transactions.

Cash Flows from Financing Activities

Six Months Ended June 30, Nine Months Ended September 30,

In Thousands, except

percentage values

In Thousands, except

percentage values 2023 2022 $ Change % Change

In Thousands, except

percentage values 2023 2022 $ Change % Change
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Proceeds from

Class A

common stock

issuance

Proceeds from

Class A

common stock

issuance $ —  $ 11,209  $ (11,209) (100) %

Proceeds from

Class A

common stock

issuance $ —  $ 11,209  $ (11,209) (100) %

Costs incurred

related to the

issuance of

Class A

common stock

Costs incurred

related to the

issuance of

Class A

common stock —  (961) 961  100  %

Costs incurred

related to the

issuance of

Class A

common stock —  (962) 962  100  %

Proceeds from

draws on

revolving line

of credit from

Cibus Global,

LLC

Proceeds from

draws on

revolving line

of credit from

Cibus Global,

LLC 2,500  —  2,500  NM

Proceeds from

draws on

revolving line

of credit from

Cibus Global,

LLC 2,500  —  2,500  NM

Payment of

taxes related

to vested

restricted

stock units

Payment of

taxes related

to vested

restricted

stock units (742) —  (742) NM

Payment of

taxes related

to vested

restricted

stock units (742) —  (742) NM

Proceeds from

issuance of

notes payable

Proceeds from

issuance of

notes payable 1,287  —  1,287  NM

Proceeds from

issuance of

notes payable 1,287  —  1,287  NM

Repayments of

financing

lease

obligations

Repayments of

financing

lease

obligations (110) (190) 80  42  %

Repayments of

financing

lease

obligations (242) (353) 111  31  %

Repayments of

notes payable

Repayments of

notes payable (273) —  (273) NM

Repayments of

notes payable (760) —  (760) NM

Net cash

provided by

financing

activities

Net cash

provided by

financing

activities $ 2,662  $ 10,058  $ (7,396) (74) %

Net cash

provided by

financing

activities $ 2,043  $ 9,894  $ (7,851) (79) %

NM – not meaningful

Net cash provided by financing activities was $2.7 million $2.0 million in the first six nine months of 2023, a decrease of $7.4 million $7.9 million, or 74 79 percent, from the first six nine months
of 2022. The decrease was primarily due to the receipt of $10.0 million of net proceeds from the Follow-On Offering in the first quarter of 2022, $0.8 million from repayments of notes payable,
and $0.7 million from payments of taxes related to
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vested restricted stock units. These decreases were partially offset by the $2.5 million receipt of the Interim Funding and $1.3 million issuance of notes payable related to equipment and

insurance policy purchases.

The Company expects cash provided by financing activities in 2023 to be higher than similar to 2022 driven by potential financing activity as the Company evaluates capital markets conditions

during the second half fourth quarter of 2023.

Capital Resources

Operating Capital Requirements

The Company has incurred losses since its inception and its net loss was $25.9 million $60.4 million for the six nine months ended June 30, 2023 September 30, 2023, and it used $14.1
million $29.2 million of cash for operating activities for the six nine months ended June 30, 2023 September 30, 2023. The Company’s primary source of liquidity is its cash and cash equivalents,
with additional capital resources accessible, subject to market conditions and other factors, including limitations that may apply to the Company under applicable SEC and Nasdaq regulations,
from the capital markets, including through stock offerings of common stock or other securities.
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securities, which may be implemented pursuant to the Company’s effective registration statement on Form S-3. In addition, the Loan, which automatically terminates if the Company secures
additional financing in the aggregate amount of $20.0 million prior to January 1, 2024, is intended to provide additional certainty with respect to the Company’s capital resources as it pursues
additional debt and/or equity financing.

As of June 30, 2023 September 30, 2023, the Company had $50.9 million $31.9 million of cash and cash equivalents. Current liabilities were $22.4 million $25.1 million as of June 30,
2023 September 30, 2023.

On June 30, 2023, As part of the Company’s strategic realignment discussed above, the Company filed a registration statement on Form S-3 with the SEC has initiated cost reduction initiatives
designed to preserve capital resources for the registration advancement of offers its priority objectives, which initiatives include reductions in capital expenditures, streamlining of independent
contractor utilization, and sales by the Company prioritization of shares of Class A Common Stock, shares of preferred stock, depository shares, warrants, subscription rights, and units of the
Company, which together shall have an aggregate initial offering price not to exceed $200 million. As of the date of this report, the registration statement on Form S-3 has not yet been
declared effective by the SEC. near-term payment obligations.

The Company has incurred losses since its inception and anticipates that it will continue to generate losses for the next several years. Over the longer term and until the Company can generate
cash flows sufficient to support its operating capital requirements, it expects to finance a portion of future cash needs through (i) cash on hand, (ii) commercialization activities, which may
result in various types of

- 40 -

revenue streams from future trait R&D collaboration agreements and technology licenses, including upfront and milestone payments, annual license fees, and royalties; (iii) government or
other third-party funding (iv) public or private equity or debt financings, or (v) a combination of the foregoing. However, capital generated by commercialization activities, if any, is expected to
be received over a period of time and near-term additional capital may not be available on reasonable terms, if at all.

The Company’s ability to continue as a going concern will depend on its ability to obtain additional public or private equity or debt financing, obtain government or private grants and other
similar types of funding, attain further operating efficiencies, reduce or contain expenditures, and, ultimately, to generate revenue. The Company believes that its cash and cash equivalents as
of June 30, 2023 is not sufficient to fund its operations for a period of 12 months or more from the date of this filing. The Company’s management has concluded there is substantial doubt
regarding its ability to continue as a going concern because it anticipates that it will need to raise additional capital to support its business plan for a period of 12 months or more from the date
of this filing.

The accompanying unaudited condensed consolidated financial statements have been prepared on a going concern basis, which contemplates the realization of assets and satisfaction of
liabilities in the ordinary course of business. The financial statements do not include any adjustments relating to the recoverability and classification of recorded asset amounts or the amounts
and classification of liabilities that might result from the outcome of the uncertainties described above.

If

The Company’s ability to continue as a going concern will depend on its ability to obtain additional public or private equity or debt financing, obtain government or private grants and other
similar types of funding, attain further operating efficiencies, reduce or contain expenditures, and, ultimately, to generate revenue. The Company believes that its cash and cash equivalents as
of September 30, 2023 is not sufficient to fund its operations for a period of 12 months or more from the date of this filing. Taking into account anticipated cost savings and without giving effect
to potential financing transactions that Cibus is pursuing, Cibus expects that existing cash and cash equivalents will fund planned operating expenses and capital expenditure requirements into
early in the first quarter of 2024.

Management will need to raise additional capital to support its business plans to continue as a going concern within one year after the date that these financial statements are issued. Although
the Company has implemented a strategic realignment, which has included headcount reductions, and has initiated cost reduction initiatives designed to preserve capital resources, if the
Company is unable to raise additional capital in a sufficient amount or on acceptable terms, the Company may have to implement additional, more stringent cost reduction measures to
manage liquidity, and the Company may have to significantly delay, or scale back, operations. or cease operations, in part or in full. If the Company raises additional funds through the issuance
of additional debt or equity securities, including as part of a strategic alternative, it could result in substantial dilution to its existing stockholders and increased fixed payment obligations, and
these securities may have rights senior to those of the Company’s shares of common stock. These factors raise substantial doubt about the Company's ability to continue as a going concern
for at least one year from the date of issuance of these financial statements. Any of these events could impact the Company’s business, financial condition, and prospects.

The Company’s financing needs are subject to change depending on, among other things, the success of its trait and product development efforts, the effective execution of its business model,
its revenue, and its efforts to effectively manage expenses. The effects of macroeconomic events and potential geopolitical developments on the financial markets and broader economic
uncertainties may make obtaining capital through equity or debt financings more challenging and may exacerbate the risk that such capital, if available, may not be available on terms
acceptable to the Company.

CONTRACTUAL OBLIGATIONS, COMMITMENTS, AND CONTINGENCIES

The following table summarizes the Company's contractual obligations and commitments as of June 30, 2023 September 30, 2023:
- 42 -
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In Thousands Operating Lease Obligations Financing Lease Obligations Notes Payable Total

Remainder of 2023 $ 3,370  $ 83  $ 1,056  $ 4,509 

2024 6,788  90  859  7,737 

2025 4,414  —  351  4,765 

2026 1,580  —  151  1,731 

2027 1,479  —  89  1,568 

2028 1,553  —  15  1,568 

Thereafter 15,438  —  —  15,438 

34,622  173  2,521  37,316 

Less: interest (10,650) (9) (240) (10,899)

Total $ 23,972  $ 164  $ 2,281  $ 26,417 

Current portion 5,102  164  1,562  6,828 

Noncurrent portion $ 18,870  $ —  $ 719  $ 19,589 
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In Thousands Operating Lease Obligations Financing Lease Obligations Notes Payable Total

Remainder of 2023 $ 1,758  $ 40  $ 520  $ 2,318 

2024 7,132  210  860  8,202 

2025 4,797  120  351  5,268 

2026 1,993  —  151  2,144 

2027 1,920  —  89  2,009 

2028 1,863  —  15  1,878 

Thereafter 15,438  —  —  15,438 

34,901  370  1,986  37,257 

Less: interest (10,621) (33) (192) (10,846)

Total $ 24,280  $ 337  $ 1,794  $ 26,411 

Current portion 5,436  235  1,165  6,836 

Noncurrent portion $ 18,844  $ 102  $ 629  $ 19,575 

Royalty Liability - Related Parties

The company assumed the Royalty Liability as part of the Merger Transactions. In 2014, Cibus Global entered into the Warrant Exchange Agreement. Under the Warrant Exchange Agreement,

the Royalty Holders are entitled to future royalty payments equal to 10 percent of the subject revenues (Subject Revenues), which includes all revenues earned by Cibus Global, including

consideration attributable to crop traits developed using the Company’s gene editing technology, but excludes specifically, (i) revenues attributable to the Nucelis product line, (ii) amounts

received from the sale or disposition of the Company’s assets to the extent the purchaser agrees to be bound by the Warrant Exchange Agreement, (iii) payments for the Cibus Global capital

stock, and (iv) revenues attributable to collaboration and research projects. Royalty payments will begin in the first fiscal quarter after which the aggregate Subject Revenues during any

consecutive 12-month period equals or exceeds $50.0 million, at which point Cibus Global will be obligated to pay all
- 41 -

aggregated but unpaid payments under the Warrant Exchange Agreement. This condition had not occurred as of June 30, 2023 September 30, 2023. Additionally, Cibus Global granted the

Royalty Holders a continuing security interest in certain intellectual property of Cibus Global to secure the payment and performance of obligations of Cibus Global under the Warrant Exchange

Agreement. The initial term of the Warrant Exchange Agreement is 30 years and may be extended for an additional 30-year term if the holders provide written notice and make a payment of

$100. The Company's payments under, and performance of, the Royalty Liability are secured by a security interest in substantially all of its intellectual property.

Cibus Non-Profit Foundation
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During 2022, Cibus Global created the Cibus Charitable Foundation, Inc., a nonprofit legal entity (the Cibus Non-Profit Foundation). As of June 30, 2023 September 30, 2023, the Cibus Non-Profit

Foundation has not received any donations or commenced operations. The Company is obligated to make donations to the Cibus Non-Profit Foundation each fiscal year at a rate of 1.0 percent

of all net royalty revenue in the applicable fiscal year that is equal to or greater than $100 million up to, and including, $1.0 billion, and then steps up to 2.0 percent in respect of any portion of

such net royalty revenue in excess of $1.0 billion. For purposes of this calculation, net royalty revenue refers to all royalty payments received by the Company, net of all taxes (other than

income taxes) and all amounts payable pursuant to the Royalty Liability. The donation payable by the Company may be reduced, including to zero, to the extent necessary to comply with any

covenant or obligation in any instrument evidencing third-party indebtedness, to permit a financing to occur, to preclude undercapitalization, to satisfy working capital requirements or provide

for strategic needs of the Company, to ensure timely payment of the Company's liabilities and debts to third parties as they become due, or to comply with applicable law. The Company has

agreed not to enter any change of control transaction unless the surviving entity assumes the obligation to pay such donations to the Cibus Non-Profit Foundation.

This obligation is contingent upon the Cibus Non-Profit Foundation obtaining and maintaining its status as a 501(c)(3) charitable organization, although such registration has not yet been
achieved. The Cibus Non-Profit Foundation must use all donations received consistent with its mission statement: to drive sustainable agriculture and sustainable agricultural communities in
the developing world. Accordingly, as of June 30, 2023 September 30, 2023, the Company had not recorded a liability related to its obligations to the Cibus Non-Profit Foundation within the
accompanying condensed consolidated financial statements.

As of June 30, 2023 September 30, 2023, there were no other material changes in the Company’s commitments under contractual obligations as disclosed in its Annual Report.

Off-Balance Sheet Arrangements

The Company enters into seed and grain production agreements with settlement values based on acreage and production yield. Otherwise, the Company does not have any off-balance sheet
arrangements as defined under applicable SEC rules and regulations.

- 44 -

CRITICAL ACCOUNTING ESTIMATES

The preceding discussion and analysis of the Company’s financial condition and results of operations are based upon its condensed consolidated financial statements and the related

disclosures, which have been prepared in accordance with U.S. GAAP. The preparation of these condensed consolidated financial statements requires the Company to make estimates,

assumptions, and judgments that affect the reported amounts in its condensed consolidated financial statements and accompanying notes. The Company bases its estimates on historical

experience and on various other assumptions that it believes to be reasonable under the circumstances, the results of which form the basis for making judgments about the carrying values of

assets and liabilities that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or conditions. The Company believes the

policies discussed in Note 1, Basis of Presentation & Summary of Significant Accounting Policies, are the most critical to an understanding of its financial condition and results of operations

because they require it to make estimates, assumptions, and judgments about matters that are inherently uncertain.

Valuation of Common Warrants

The Common Warrants have been classified as a liability in the Company’s condensed consolidated balance sheets because the warrants include a put option election available to the holder of
a Common Warrant that is contingently exercisable if the Company enters into a Fundamental Transaction through a Change of Control Put. If the Change of Control Put is exercised by the
holder of a Common Warrant, they may elect to receive either the consideration of the Fundamental Transaction or put the Common Warrant back to the Company in exchange for cash, based
on terms and timing specified in the Common Warrant. If the put option is exercised, the
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Company is required to pay cash to the holder in an amount as determined by the Black Scholes Black-Scholes pricing model, with assumptions determined in accordance with the terms of the
Common Warrants.

The estimated fair values of the Common Warrants, and the assumptions used for the Black-Scholes option pricing model were as follows:

As of June 30, 2023 As of December 31, 2022 As of September 30, 2023 As of December 31, 2022

Estimated fair value of

Common Warrants

Estimated fair value of

Common Warrants $ 4.18  $ 1.87 

Estimated fair value of

Common Warrants $ 9.54  $ 1.87 

Assumptions: Assumptions:   Assumptions:  

Risk-free interest

rate

Risk-free interest

rate 0.0% 0.0%

Risk-free interest

rate 4.7  % 4.0  %

Expected volatility Expected volatility 1.0% 0.9% Expected volatility 107.1  % 85.0  %

Expected term to

liquidation (in

years)

Expected term to

liquidation (in

years) 4.2 4.6

Expected term to

liquidation (in

years) 3.9 4.6
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A ten percent change in any of the assumptions would not have had a material effect on the Company’s results of financial condition or results of operations.

Royalty Liability - Related Parties

Changes in expected royalty payments, pursuant to the Royalty Liability, as a result of changes to estimates of the underlying revenues, are accreted recognized prospectively as an adjustment

to the effective yield as interest expense using an annual discount rate to calculate the present value of future royalty payments. expense. For purposes of determining the Royalty Liability, the

Company estimates the total amount of future revenues expected to be received from the Company's customers over the life of the agreement. The Company then calculates the amount of

future royalty payments required to be paid to Royalty Holders over based upon the life of the agreement. estimated future revenues. The Company will periodically assess the expected royalty

payments using a combination of internal projections and external sources. If global net sales of the company's products developed using RTDS technologies are greater than or less than

expected, the interest expense recorded with respect to the Royalty Liability would be greater or less, respectively, over the term of the arrangement. As of June 30, 2023 September 30, 2023,

the Royalty Liability reflected an annual discount rate effective yield of 23.7 percent was used to calculate the present value of the future royalty payments resulting in the Royalty

Liability. percent.

Accounting for Business Combinations

The Company applies Accounting Standards Codification (ASC) 805, Business Combinations, when accounting for acquisitions of a business under GAAP. Identifiable assets acquired, liabilities

assumed, and noncontrolling interest, if applicable, are recorded at their estimated fair values at the acquisition date. Significant judgment is required in determining the acquisition date fair

value of the assets acquired and liabilities assumed, predominantly with respect to property, plant, and equipment and intangible assets. Evaluations include numerous inputs, including

forecasted cash flows that incorporate the specific attributes of each asset. For property, plant, and equipment, the Company considers the remaining useful life of equipment, current

replacement costs for similar assets, and comparable market transactions. The Company evaluates all available information, as well as all appropriate methodologies, when determining the

fair value of assets acquired, liabilities assumed, and noncontrolling interest, if applicable, in a business combination. In addition, once the appropriate fair values are determined, the Company

must determine the remaining useful life for property, plant, and equipment and the amortization period and method of amortization for each finite-lived intangible asset. The estimates of fair

values of assets impact future depreciation and amortization and the initial amount of goodwill recorded.

Impairment Testing of Goodwill and Indefinite-Lived Intangible Assets

As of September 30, 2023, the Company performed a qualitative impairment assessment of goodwill and indefinite-lived intangible assets which included an evaluation of changes in industry,

market, and macroeconomic conditions as well as consideration of its
- 45 -

financial performance and any significant trends. The qualitative assessment indicated that it was not more likely than not that goodwill and indefinite-lived intangible assets are impaired as of
September 30, 2023. If the Company experiences a sustained decline in its stock price or other material changes in the significant assumptions that affect the determination of the fair value of
the Company’s single reporting unit, it may result in a goodwill and/or intangible asset impairment charge in future periods, and such charge may be material. On an annual basis, the Company
performs an impairment test which is planned for the fourth quarter of 2023.

As of June 30, 2023 September 30, 2023, there were no other significant changes to the Company’s critical accounting policies disclosure reported in “Critical Accounting Estimates” in its
Annual Report.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Interest Rate Risk

As of June 30, 2023, the Company's cash and cash equivalents consisted of readily available checking and money market accounts. The Company seeks to engage in prudent management of

its cash and cash equivalents, with cash held in interest-bearing and non-interest-bearing accounts at financial institutions and cash equivalents. Due to the short-term duration and low risk

profile of the Company's investments, the interest rate risk related to cash and cash equivalents is not significant.

Foreign Currency Exchange Risk

The Company is exposed to a limited amount of foreign currency exchange risk, principally in Euros, primarily as a result of its foreign subsidiaries, whose revenues and expenses are

translated into U.S. dollars using average exchange rates in effect during the applicable reporting period. The Company does not currently engage in any hedging activity to reduce its potential

exposure to currency fluctuations, although it may choose to do so in the future. The Company believes a hypothetical 100 basis point increase or decrease in foreign exchange rates during

any of the periods presented would not have had a material impact on its financial condition or results of
- 43 -
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operations.

For quantitative and qualitative disclosures about market risk that affect the Company, see “Quantitative and Qualitative Disclosures About Market Risk” in Item 7A of Part II of the Annual

Report. There have been no other material changes in information that would have been provided in the context of Item 3 from the end of the preceding fiscal year until June 30, 2023.

However, the Company does provide risk management discussion in various places in this Quarterly Report on Form 10-Q, primarily in Note 3. Financial Instruments Measured at Fair Value and

Concentrations of Credit Risk.

Item 4. Controls and Procedures

Management’s Evaluation of Disclosure Controls and Procedures

Based on an evaluation under the supervision and with the participation of the Company’s management, its principal executive officer and principal financial officer have concluded that the
Company’s disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, were effective as of June 30, 2023 September 30, 2023.

Changes in Internal Control over Financial Reporting
Following the completion of the Merger Transactions, the Company assessed the scope, design, and overall adequacy of the combined entity's internal control structure. Except for any
changes relating to the integration of Cibus Global with the Company, there were no No changes in the Company’s internal control over financial reporting that (as defined in Rules 13a-15(f)
and 15d-15(f) under the Exchange Act) occurred during the three months ended June 30, 2023 September 30, 2023, that have materially affected, or that are reasonably likely to materially
affect, the Company’s internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

The Company is not a party to any material pending legal proceedings as of June 30, 2023 September 30, 2023. From time to time, the Company may be involved in legal proceedings arising in
the ordinary course of business.

Item 1A. Risk Factors

There have been no material changes in risk factors in the period covered by this report. report, except for the supplemental risk factors reported by the Company in its Current Report on Form

8-K filed on October 18, 2023, which are incorporated by reference herein. See the discussion of risk factors described in Exhibit 99.3 to the Company's Current Report on Form 8-K filed on June

1, 2023, and under the heading “Item 8.01 – Other Events—Supplemental Risk Factors” in the Company's Current Report on Form 8-K filed on October 18, 2023.

Item 2. Unregistered Sales of Equity Securities, and Use of Proceeds. Proceeds, and Issuer Purchases of Equity Securities.

During the period covered by this Quarterly Report on Form 10-Q, the Company did not issue any unregistered equity securities, other than pursuant to transactions previously disclosed in the

Company’s Current Reports on Form 8-K.

The Company did not repurchase any shares of Class A Common Stock or Class B Common Stock during the period covered by this Quarterly Report on Form 10-Q. During the period covered

by this Quarterly Report on Form 10-Q, 30,640 30,653 shares of Class A Common Stock were withheld for net share settlement resulting from restricted stock unit award vesting.

Item 5. Other Information

During the Company’s fiscal quarter ended June 30, 2023 September 30, 2023, none of the Company’s directors or officers adopted, modified, or terminated a “Rule 10b5-1 trading

arrangement” or “non-Rule 10b5-1 trading arrangement” (as each term is defined in Regulation 408(a) of Regulation S-K).
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Item 6. Exhibits

(a) Index of Exhibits
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Exhibit
Number Description

2.1 Agreement and Plan of Merger, dated January 13, 2023, by and among Calyxt, Inc., Calypso MergerSubsidiary, LLC, Cibus Global,LLC and the other parties
thereto (incorporated by reference to Exhibit2.1 to the Company’s Current Report on Form 8-K filed with theSEC on January 17, 2023).

2.2 First Amendment to Agreement and Plan of Merger, dated as of April 14, 2023, by and among Calyxt, Inc. and Cibus Global, LLC (incorporated by reference
to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on April 14, 2023)

3.1 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Calyxt, Inc., dated April 24, 2023 (incorporated by reference to
Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on April 24, 2023)

3.2 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of Calyxt, Inc., dated May 31, 2023 (incorporated by reference to
Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the SEC on June 1, 2023)

3.3 Second Amended and Restated Certificate of Incorporation of Cibus, Inc., dated May 31, 2023 (incorporated by reference to Exhibit 3.2 to the Company’s
Current Report on Form 8-K filed on June 1, 2023)

3.2 Amended and Restated Bylaws of Cibus, Inc., dated May 31, 2023 (incorporated by reference to Exhibit 3.3 to the Company’s Current Report on Form 8-K
filed on June 1, 2023)

10.1† 10.1 Executive Employment Agreement, dated November 15, 2018, by and between Peter R. Beetham and Cibus Global, LLC (as successor to Cibus Global, Ltd.)
(incorporated by reference to Exhibit 10.46 to the Company’s Registration Statement on Form S-4 filed on February 14, 2023)

10.2† First Amendment to Executive Employment Agreement, dated September 17, 2021, by and between Peter R. Beetham and Cibus Global, LLC (as successor
to Cibus Global, Ltd.) (incorporated by reference to Exhibit 10.47 to the Company’s Registration Statement on Form S-4 filed on February 14, 2023)

10.3† Executive Employment Agreement, dated November 15, 2018, by and between Gregory F. Gocal and Cibus Global, LLC (as successor to Cibus Global, Ltd.)
(incorporated by reference to Exhibit 10.48 to the Company’s Registration Statement on Form S-4 filed on February 14, 2023)
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10.4† First Amendment to Executive Employment Agreement, dated September 17, 2021, by and between Gregory F. Gocal and Cibus Global, LLC (as successor to
Cibus Global, Ltd.) (incorporated by reference to Exhibit 10.49 to the Company’s Registration Statement on Form S-4 filed on February 14, 2023)

10.5† Amended and Restated Executive Employment Agreement, dated December 17, 2021, by and between Wade Hampton King and Cibus US, LLC
(incorporated by reference to Exhibit 10.50 to the Company’s Registration Statement on Form S-4 filed on February 14, 2023)

10.6† Executive Employment Agreement, dated October 4, 2021, by and between Rory B. Riggs and Cibus Global, LLC (incorporated by reference to Exhibit 10.51
to the Company’s Registration Statement on Form S-4 filed on February 14, 2023)

10.7† First Amendment to Executive Employment Agreement, dated December 2, 2021, by and between Rory B. Riggs and Cibus Global, LLC (incorporated by
reference to Exhibit 10.52 to the Company’s Registration Statement on Form S-4 filed on February 14, 2023)

10.10 Warrant IP Security Agreement, dated December 31, 2014, by and among Cibus Global Ltd., Cibus International GP, Ltd., Cibus International, L.P., Cibus
Netherland Partners, Ltd., Cibus Netherlands Holding Cooperatif U.A., Cibus Europe B.V., Cibus Europe Ltd., Cibus US LLC, Cibus Canada, Inc., Incima B.V.,
Incima IPCO B.V., and Incima US LLC as Grantors, and Rory Riggs, as the Secured Party (incorporated by reference to Exhibit 10.55 to the Company’s
Registration Statement on Form S-4 filed on February 14, 2023)

10.11 Warrant Transfer and Exchange Agreement, dated December 31, 2014, by and among Cibus Global Ltd.; Richard Spizzirri, DTC CFBO Richard Spizzirri IRA,
Rory Riggs, Rory Riggs Family Trust, Jean Pierre Lehmann, and New Venture Holdings, Inc. as Sellers; and Rory Riggs, as the Seller Representative
(incorporated by reference to Exhibit 10.56 to the Company’s Registration Statement on Form S-4 filed on February 14, 2023)

10.12† Second Amendment to Calyxt’s 2021 Executive Severance Plan Binding Term Sheet (incorporated by reference to Exhibit 10.1 to the Company’s Current
Report on Form 8-K filed with the SEC on May 17, 2023October 25, 2023)

10.13† Calyxt, Inc. 2023 Short Term Incentive Plan (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on
May 17, 2023)

10.14† Form of Performance Stock Unit Agreement (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on
May 17, 2023)

10.15† Form of Restricted Stock Agreement (incorporated by reference to Exhibit 99.10 to the Company’s Registration Statement on Form S-8 filed with the SEC on
June 30, 2023)

10.16 Registration Rights Agreement, dated May 31, 2023, by and among Cibus, Inc. and each of the persons identified on the Schedule of Investors attached
thereto (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on June 1, 2023)

10.17 Exchange Agreement, dated May 31, 2023, by and among Cibus, Inc., Cibus Global, LLC and each of the other persons identified on the signature pages
thereto (incorporated by reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K filed with the SEC on June 1, 2023)

10.18 Tax Receivable Agreement, dated May 31, 2023, by and among Cibus, Inc., Rory Riggs and each of the other persons identified on the signature pages
thereto (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on Form 8-K filed with the SEC on June 1, 2023)

10.19 Cibus Amended Operating Agreement, dated May 31, 2023, by and among Cibus, Inc., Cibus Global, LLC and the Members set forth on Exhibit A attached
thereto (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on June 1, 2023)

10.20 Form of Indemnification Agreement for Directors and Officers of Cibus, Inc. (incorporated by reference to Exhibit 10.5 to the Company’s Current Report on
Form 8-K filed with the SEC on June 1, 2023)

10.21+ First Amendment to the License Agreement, dated May 31, 2023, by and between Cellectis S.A. and Calyxt, Inc. (incorporated by reference to Exhibit 10.6 to
the Company’s Current Report on Form 8-K filed with the SEC on June 1, 2023)

10.22 Cibus, Inc. 2017 Omnibus Incentive Plan (As Amended) (incorporated by reference to Exhibit 10.7 to the Company’s Current Report on Form 8-K filed with
the SEC on June 1, 2023)
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31.1* Certification of the Chief Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) of the Exchange Act

31.2* Certification of the Chief Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) of the Exchange Act

32* Certification of the Chief Executive Officer and Chief Financial Officer Pursuant to 18 U.S.C. Section 1350, as adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

101.INS* Inline XBRL Instance Document

101.SCH* Inline XBRL Taxonomy Extension Schema Document

101.CAL* Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF* Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB* Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE* Inline XBRL Taxonomy Extension Presentation Linkbase Document

104* The cover page for the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2023September 30, 2023, has been formatted in Inline
XBRL

* Filed herewith
†    Indicates management contract or compensatory plan.
+ Certain confidential portions of this exhibit were omitted by means of marking such portions with brackets (“[***]”) because the identified confidential portions (i) are not

material and (ii) is the type of information that the Company treats as private or confidential.
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SIGNATURE

Pursuant to the requirements of the Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized, on
August 10, 2023November 9, 2023.

CIBUS, INC.

By: /s/ Rory Riggs

Name: Rory Riggs

Title: Chief Executive Officer and Chairman
(Principal Executive Officer)

By: /s/ Wade King

Name: Wade King

Title: Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 31.1

CERTIFICATION PURSUANT TO RULES 13a-l4(a) AND l5d-l4(a)
UNDER THE SECURITIES EXCHANGE ACT, AS AMENDED

I, Rory Riggs, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Cibus, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;
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3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and I 5d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: August 10, 2023November 9, 2023

/s/ Rory Riggs

Rory Riggs

Chief Executive Officer and Chairman

Exhibit 31.2

CERTIFICATION PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
UNDER THE SECURITIES EXCHANGE ACT, AS AMENDED

I, Wade King, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Cibus, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made,
in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-
15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and I 5d-15(f)) for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
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d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s auditors
and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: August 10, 2023November 9, 2023

/s/ Wade King

Wade King

Chief Financial Officer

Exhibit 32

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Cibus, Inc. (the “Company”) on Form 10-Q for the period ended June 30, 2023September 30, 2023, as filed with the Securities and
Exchange Commission on the date hereof (the “Report”), each of the undersigned hereby certifies, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley
Act of 2002, that, to his knowledge:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: August 10, 2023November 9, 2023

/s/ Rory Riggs

Rory Riggs

Chief Executive Officer and Chairman

/s/ Wade King

Wade King

Chief Financial Officer
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DISCLAIMER

THE INFORMATION CONTAINED IN THE REFINITIV
CORPORATE DISCLOSURES DELTA REPORT™ IS A COMPARISON OF TWO FINANCIALS
PERIODIC REPORTS. THERE MAY BE MATERIAL ERRORS, OMISSIONS, OR
INACCURACIES IN THE REPORT INCLUDING THE TEXT AND THE
COMPARISON DATA AND TABLES. IN NO WAY DOES REFINITIV OR THE APPLICABLE COMPANY ASSUME
ANY RESPONSIBILITY FOR ANY
INVESTMENT OR OTHER DECISIONS MADE BASED UPON THE INFORMATION PROVIDED IN THIS REPORT. USERS ARE ADVISED TO
REVIEW
THE APPLICABLE COMPANY’S ACTUAL SEC FILINGS BEFORE MAKING ANY INVESTMENT OR OTHER DECISIONS.
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