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Item 1.01.Entry into a Material Definitive Agreement

 
On November 12, 2020, Arcadia Biosciences, Inc. (the “Company”) entered into a Master Transaction Agreement (the “Agreement”) with Bioceres

Crop Solutions Corp. (“BIOX”) pursuant to which (i) the Company sold all of its memberships interests it owned in Verdeca, LLC (“Verdeca”) to Bioceres,
Inc., a wholly owned subsidiary of BIOX, and (ii) the Company and BIOX entered into a license agreement for certain intellectual property rights,
including rights to the Company’s HB4 soybean trait and its GoodWheat portfolio of specialty wheat products in South and Central America.   Prior to the
transaction, Verdeca was equally owned by the Company and Bioceres, Inc.  

 
In consideration for the sale of the membership interests in Verdeca and entering into the license agreement, on November 12, 2020 BIOX paid the

Company $5,000,000 in cash and issued the Company 1,875,000 shares of BIOX common stock.  BIOX will also pay the Company an additional (i)
$1,000,000 payable in five equal monthly payments beginning on December 12, 2020 for transaction expenses and fees and (ii) $2,000,000 payable in four
equal quarterly payments with the first payment commencing within thirty days of either BIOX reaching commercial plantings of at least 200,000 hectares
of HB4 soybeans or if China approves the HB4 soybean trait for “food and feed”.  In addition to the above payments, BIOX will also pay the Company
quarterly royalty payments equal to six percent (6%) for the net revenues BIOX, or its affiliates, receive from HB4 soybean sales and twenty-five percent
(25%) from wheat sales; provided that royalty payments for HB4 soybeans shall not exceed $10,000,000.

 
The Company agreed not to sell or transfer any shares of BIOX common stock it received in this transaction for a period of 180 days without the

prior written consent of BIOX, subject to certain exceptions allowing the Company to pledge shares to a lender as collateral.  In addition, by December 12,
2020, the Company is required to seek consents from certain third parties who have right of first refusal or other similar rights to the traits being licensed
by the Company to BIOX.  If a third party exercises their rights of first refusal on the same terms and conditions as agreed upon by BIOX, then the
Company has an option to pay BIOX $5,000,000 or 625,000 shares of BIOX common stock.  Upon such payment, BIOX shall have no further rights to
such trait which was subject to the right of first refusal. The Company entered into a pledge and security agreement with BIOX for the 625,000 shares of
BIOX common stock that are subject to the potential clawback.

Rabo Securities USA, Inc. acted as financial advisor to the Company for the transaction. The Company incurred a closing success fee of $500,000,
and additional costs that consist of direct incremental legal, advisory, and accounting fees customary in the industry.

The Company’s unaudited pro forma condensed consolidated financial information as of September 30, 2020, and December 31, 2019, giving effect
to the sale of the Company’s interests in Verdeca is filed as Exhibit 99.1 and incorporated by reference herein.

 
Item 2.01Completion of Acquisition or Disposition of Assets.

 
The information contained in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference.

 
Item 9.01Financial Statements and Exhibits.
 

(b) Pro Forma Financial Information.

The Company’s unaudited pro forma condensed consolidated financial information as of September 30, 2020, and December 31, 2019, giving effect
to the sale of the Company’s interests in Verdeca is filed as Exhibit 99.1 and incorporated by reference herein.
 

(d) Exhibits
 

Exhibit
Number  Description

   
99.1 Unaudited Pro Forma Condensed Consolidated Financial Information as of September 30, 2020, and December 31, 2019

   
 

 



 
SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
 ARCADIA BIOSCIENCES, INC.
Date: November 18, 2020   
 By: /s/ Pamela Haley
 Name: Pamela Haley
 Title: Chief Financial Officer
 

 



Exhibit 99.1
 

Arcadia Biosciences, Inc.
Unaudited Pro Forma Condensed Consolidated Financial Information as of September 30, 2020, and December 31, 2019

 
The following unaudited pro forma condensed consolidated financial information (“pro forma financial information”) is disclosed
to show the effect on the historical condensed consolidated financial statements of Arcadia Biosciences, Inc. (the “Company”) of
the sale of 100% of the Company’s membership interests in its Argentine soy joint venture Verdeca, LLC (“Verdeca”). Complete
pro forma condensed consolidated financial statements are not presented due to the limited scope of Verdeca operations from its
inception to the date of sale. All impacted line items on the unaudited historical condensed consolidated statements of operations
and comprehensive loss and the balance sheet are disclosed pro forma here below.
 
The unaudited pro forma financial information for the periods presented is for illustrative and informational purposes only and is
not intended to represent, or be indicative of, what the Company’s financial position or results of operations would have been, as
if the sale had been completed on the date noted below. The pro forma results should be read in conjunction with the condensed
consolidated financial statements and notes thereto in the Company’s Annual Report on Form 10-K for the year ended December
31, 2019 and the Quarterly Report on Form 10-Q for the period ended September 30, 2020.
 
The unaudited historical condensed consolidated statement of operations and comprehensive loss pro forma financial results
disclosed are for the nine months ended September 30, 2020 and year ended December 31, 2019. The unaudited historical
condensed consolidated balance sheet pro forma balances disclosed is as of September 30, 2020. All financial information
presented assumes the Verdeca sale was completed on December 31, 2018.
 
Pro forma condensed consolidated statement of operations and comprehensive loss (unaudited)
 
The Company’s pro forma selling, general and administrative expenses for the nine months ended September 30, 2020, excluding
Verdeca operations, would have been $11.6 million versus $11.7 million, a decrease of $100,000. The Company’s selling, general
and administrative expenses for the year ended December 31, 2019, excluding Verdeca operations, would have been $13.5
million versus $13.6 million, a decrease of $100,000.
 
The Company’s pro forma research and development expenses for the nine months ended September 30, 2020, excluding
Verdeca operations, would have been $5.4 million versus $6.0 million, a decrease of $600,000. The Company’s research and
development expenses for the year ended December 31, 2019, excluding Verdeca operations, would have been $5.6 million
versus $7.1 million, a decrease of $1.5 million.
 
The Company’s pro forma net loss attributable to common shareholders for the nine months ended September 30, 2020,
excluding Verdeca operations, would have been $12.9 million versus $13.6 million, a decrease of $700,000. The Company’s net
loss attributable to common shareholders for the year ended December 31, 2019, excluding Verdeca operations, would have been
$27.2 million versus $28.8 million, a decrease of $1.6 million.

 



 
 
Pro forma condensed consolidated balance sheet (unaudited)
 
The Company’s pro forma net inventory balance as of September 30, 2020, excluding Verdeca, would have been $8.0 million
versus $9.4 million, a decrease of $1.4 million. The Company’s prepaid expenses and other current assets balance as of
September 30, 2020, excluding Verdeca, would have been $1.1 million versus $1.2 million, a decrease of $100,000.
 
The Company’s pro forma accounts payable and accrued expenses balance as of September 30, 2020, excluding Verdeca, would
have been $6.2 million versus $6.7 million, a decrease of $500,000.
 
The Company’s pro forma accumulated deficit as of September 30, 2020, excluding Verdeca, would have been $218.4 million
versus $220.7 million, a decrease of $2.3 million.
 

 


