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Up to $200,000,000
Common Stock

 
 

We, Beyond Meat, Inc., have entered into an equity distribution agreement with B. Riley Securities, Inc., as our sales agent (the “equity
distribution agreement”), relating to the sale of shares of our common stock, par value $0.0001 per share, offered by this prospectus supplement. In
accordance with the terms of the equity distribution agreement, we may offer and sell common stock having an aggregate offering price of up to
$200,000,000 from time to time through or to the sales agent, acting as our agent or principal.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “BYND.” The last reported sale price of our common stock on
November 6, 2024 was $6.58 per share.

Sales of our common stock, if any, under this prospectus supplement and the accompanying prospectus will be made in sales deemed to be “at the
market offerings” as defined in Rule 415 promulgated under the Securities Act of 1933, as amended (the “Securities Act”), in ordinary brokers’
transactions, to or through a market maker, on or through the Nasdaq Global Select Market or any other market venue where our common stock may be
traded, in the over-the-counter market, in privately negotiated transactions or through a combination of any such methods of sale. The sales agent may
also sell our common stock by any other method permitted by law. The sales agent is not required to sell any specific amount of securities but, subject to
the terms and conditions of the equity distribution agreement, has agreed to use its reasonable efforts consistent with its normal trading and sales
practices to sell shares of our common stock up to the amount specified. There is no arrangement for funds to be received in any escrow, trust or similar
arrangement.

Under the equity distribution agreement, we may also sell our common stock to the sales agent as principal for its own account, at a price to be
agreed upon at the time of sale.

The compensation to the sales agent for sales of common stock sold pursuant to the equity distribution agreement will be up to 3.0% of the gross
offering proceeds of any common stock sold under the equity distribution agreement. See “Plan of Distribution” beginning on page S-18 for additional
information regarding the compensation to be paid to the sales agent. In connection with the sale of common stock on our behalf, the sales agent may be
deemed to be an “underwriter” within the meaning of the Securities Act, and the compensation paid to the sales agent may be deemed to be underwriting
commissions or discounts. We have also agreed to provide indemnification and contribution to the sales agent with respect to certain liabilities,
including civil liabilities under the Securities Act.
 

 

INVESTING IN OUR COMMON STOCK INVOLVES A HIGH DEGREE OF RISK. SEE “RISK FACTORS”
BEGINNING ON PAGE S-3 OF THIS PROSPECTUS SUPPLEMENT AND IN THE DOCUMENTS
INCORPORATED BY REFERENCE INTO THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS BEFORE INVESTING IN OUR COMMON STOCK.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus supplement is truthful or complete. Any representation to the contrary is a criminal offense.
 

 

B. Riley Securities
November 7, 2024
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of common stock and adds to
and updates information contained in the accompanying prospectus and the documents incorporated by reference into this prospectus supplement and
the accompanying prospectus. The second part, the accompanying prospectus dated April 12, 2024, provides more general information. Generally, when
we refer to this prospectus, we are referring to both parts of this document combined. To the extent there is a conflict between the information contained
in this prospectus supplement, on the one hand, and the information contained in the accompanying prospectus or in any document incorporated by
reference that was filed with the Securities and Exchange Commission (the “SEC”) before the date of this prospectus supplement, on the other hand, you
should rely on the information in this prospectus supplement. If any statement in one of these documents is inconsistent with a statement in another
document having a later date—for example, a document incorporated by reference in this prospectus supplement—the statement in the document having
the later date modifies or supersedes the earlier statement. Our business, financial condition, results of operations, and prospects may have changed
since that date.

You should read this prospectus supplement and the accompanying prospectus together with the additional information described under
the heading “Where You Can Find Additional Information” and “Incorporation of Certain Information by Reference” in this prospectus
supplement. Neither we nor the sales agent have authorized anyone to provide you with any information other than that contained in this
prospectus supplement, the accompanying prospectus, the documents incorporated by reference, any amendment or supplement to this
prospectus supplement or the accompanying prospectus or in any free writing prospectus prepared by or on behalf of us or to which we have
referred you. We and the sales agent take no responsibility for, and can provide no assurance as to the reliability of, any other information that
others may give you. You should assume that the information in this prospectus supplement and the accompanying prospectus, as well as the
information we have previously filed, or subsequently file, with the SEC and incorporated by reference in this prospectus supplement or the
accompanying prospectus, is accurate only as of its date or the dates which are specified in those documents.

When we refer to “Beyond Meat,” “we,” “our,” “us” and the “Company” in this prospectus supplement, we mean Beyond Meat, Inc., a Delaware
corporation, and its consolidated subsidiaries, unless otherwise specified. When we refer to “you,” we mean potential holders of our common stock.
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PROSPECTUS SUPPLEMENT SUMMARY

The following summary highlights and, in certain cases, updates some of the information contained elsewhere in this prospectus supplement and
the accompanying prospectus and the documents incorporated by reference herein and therein. Because this is only a summary, however, it does not
contain all of the information that may be important to you. You should carefully read this entire prospectus supplement and the accompanying
prospectus, and the information incorporated by reference herein and therein, especially the matters discussed under “Risk Factors” beginning on page
S-3 of this prospectus supplement and the “Risk Factors” sections of our most recent Annual Report on Form 10-K and subsequent Quarterly Reports
on Form 10-Q or Current Reports on Form 8-K, along with our consolidated financial statements and the related notes thereto, before making an
investment decision.

Company Overview

Beyond Meat is a leading plant-based meat company, offering a portfolio of revolutionary plant-based meats. We build meat directly from plants,
an innovation that enables consumers to experience the taste, texture and other sensory attributes of popular animal-based meat products while enjoying
the nutritional and environmental benefits of eating our plant-based meat products. Our brand promise, “Eat What You Love,” represents a strong belief
that there is a better way to feed our future and that the positive choices we all make, no matter how small, can have a great impact on our personal
health and the health of our planet. By shifting from animal-based meat to plant-based meat, we can positively impact four growing global issues:
human health, climate change, constraints on natural resources and animal welfare.

We sell a range of plant-based meat products across our three core platforms of beef, pork and poultry. As of September 2024, Beyond Meat
branded products were available at approximately 129,000 retail and foodservice outlets in more than 60 countries worldwide, across mainstream
grocery, mass merchandiser, club store and natural retailer channels, and various food-away-from-home channels, including restaurants, foodservice
outlets and schools. The number of retail and foodservice outlets where Beyond Meat branded products are available was derived from rolling 52-week
data as of September 2024 and excludes retail outlets unique to Beyond Meat Jerky. In 2023, as part of our review of our global operations (the “Global
Operations Review”), we made the decision to discontinue the Beyond Meat Jerky product line.

Corporate Information

Beyond Meat, Inc. was incorporated in Delaware on April 8, 2011 originally under the name “J Green Natural Foods Co.” On October 5, 2011, we
changed our corporate name to “Savage River, Inc.,” with “Beyond Meat” being our “doing business as” name. On September 7, 2018, we changed our
corporate name to “Beyond Meat, Inc.” Our principal executive offices are located at 888 N. Douglas St., Suite 100, El Segundo, CA 90245, and our
telephone number is (866) 756-4112. Our website address is www.beyondmeat.com. The information contained on or accessible through our website is
not part of, or incorporated by reference into, this prospectus supplement or the accompanying prospectus, and the inclusion of our website address in
this prospectus supplement and the accompanying prospectus is an inactive textual reference only.
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THE OFFERING
 
Issuer Beyond Meat, Inc.
 

Common stock offered by us Shares of common stock, par value $0.0001 per share, having an aggregate offering price of
up to $200,000,000.

 

Common stock to be outstanding immediately after this
offering

Up to 95,566,264 shares (as more fully described in the notes following this table), assuming
sales of 30,395,136 shares of common stock in this offering at an offering price of $6.58 per
share, the last reported sale price of our common stock on the Nasdaq Global Select Market on
November 6, 2024. The actual number of shares of common stock issued will vary depending
on the sale price under this offering.

 

Manner of Offering “At the market offering” that may be made from time to time through or to B. Riley Securities,
Inc., as our sales agent or principal. See “Plan of Distribution” on page S-18.

 

Use of Proceeds We currently intend to use the net proceeds from this offering for general corporate and
working capital purposes. See “Use of Proceeds” on page S-11 for more information.

 

Risk Factors Investing in our common stock involves a high degree of risk. You should carefully read and
consider the information set forth under the heading “Risk Factors” beginning on page S-3 of
this prospectus supplement and in the documents incorporated by reference in this prospectus
supplement and the accompanying prospectus before investing in our common stock.

 

Nasdaq Global Select Market Symbol “BYND”

The number of shares of our common stock that will be outstanding after this offering is based on 65,171,128 shares of our common stock outstanding
as of September 28, 2024 and excludes:
 

 •  5,406,662 shares of common stock issuable upon the exercise of stock options outstanding as of September 28, 2024 at a weighted average
exercise price of $20.13 per share;

 

 •  2,400,113 shares of common stock issuable upon the vesting of restricted stock units unvested as of September 28, 2024;
 

 •  225,967 shares of common stock issuable upon the vesting of performance stock units outstanding as of September 28, 2024;
 

 •  8,234,230 shares of common stock issuable upon the conversion of our outstanding 0% Convertible Senior Notes due 2027;
 

 •  7,462,253 shares of common stock reserved for future grant or issuance under our 2018 Equity Incentive Plan, as of September 28, 2024,
plus shares that will automatically be added to the share reserve each year; and

 

 •  3,484,845 shares of common stock reserved for future issuance under our 2018 Employee Stock Purchase Plan, as of September 28,
2024, plus shares that will automatically be added to the share reserve each year.
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RISK FACTORS

Investment in our common stock offered pursuant to this prospectus supplement and accompanying prospectus involves risks. Before deciding
whether to invest in our common stock, you should carefully consider the risk factors incorporated by reference into our most recent Annual Report on
Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, all other information contained in or incorporated
by reference into this prospectus supplement and accompanying prospectus including our consolidated financial statements and the related notes
thereto, as updated by our subsequent filings under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), the risk factors described
below and other information contained in this prospectus supplement. Please also carefully read the section entitled “Note Regarding Forward-Looking
Statements” contained herein and included in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or
Current Reports on Form 8-K.

The risks and uncertainties described in this report may not be the only ones we face. If any of the risks actually occurs, our business, financial
condition, operating results, cash flows and prospects could be materially and adversely affected. In this case, the trading price of our common stock
would likely decline and you might lose part or all of your investment in our common stock. These risks and uncertainties include, but are not limited to,
the following:

Risks Related to This Offering

If you purchase shares of our common stock sold in this offering, you will experience immediate and substantial dilution in the net tangible book
value of your shares. In addition, we may issue additional shares of common stock or securities convertible into or exchangeable for our common
stock in the future, which may result in additional dilution to you.

The price per share of our common stock being offered may be higher than the net tangible book value per share of our outstanding common stock
prior to this offering. Assuming that an aggregate of 30,395,136 shares of our common stock are sold at a price of $6.58 per share, the last reported sale
price of our common stock on the Nasdaq Global Select Market on November 6, 2024, for an aggregate offering price of approximately $200,000,000,
and after deducting commissions and estimated offering expenses payable by us, new investors in this offering will incur immediate dilution of $2.20
per share. For a more detailed discussion of the foregoing, see the section entitled “Dilution” below. To the extent outstanding stock options are
exercised, outstanding restricted stock units or performance stock units vest, or the convertible senior notes are converted into common stock, there will
be further substantial dilution to new investors. In addition, to the extent we raise additional capital in the future and issue additional shares of common
stock or securities convertible into or exchangeable for our common stock, our then existing stockholders would experience further dilution and the new
securities may have rights senior to those of our common stock offered in this offering.

We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.

Our management will have broad discretion in the application of the net proceeds from this offering, including for any of the purposes described
in the section entitled “Use of Proceeds,” and you will not have the opportunity as part of your investment decision to assess whether the net proceeds
are being used appropriately. Because of the number and variability of factors that will determine our use of the net proceeds from this offering, their
ultimate use may vary substantially from their currently intended use. Our management might not apply our net proceeds in ways that ultimately
increase the value of your investment. We expect to use the net proceeds from this offering for general corporate and working capital purposes. The
failure by our management to apply these funds effectively could harm our business. Pending their use, we plan to invest the net proceeds from this
offering in short- and intermediate-term, interest-bearing obligations, investment-grade instruments, certificates of deposit or direct or guaranteed
obligations of the U.S. government. These investments may not yield a favorable return to our stockholders. If we do not invest or apply the net
proceeds from this offering in ways that enhance stockholder value, we may fail to achieve expected financial results, which could cause the trading
price of our common stock to decline.
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Future sales or issuances of our common stock or securities convertible into or exchangeable for our common stock in the public markets, or the
perception of such sales, could depress the trading price of our common stock.

The sale of additional shares of our common stock or securities convertible into or exchangeable for our common stock in the public markets, or
the perception that such sales could occur, could depress the trading price of our common stock and impair our ability to raise capital through the sale of
additional equity securities. We may sell large quantities of our common stock at any time pursuant to this prospectus supplement or in one or more
separate offerings. We cannot predict the effect that future sales of common stock or other securities convertible into or exchangeable for our common
stock would have on the trading price of our common stock.

The actual number of shares we will issue under the equity distribution agreement, at any one time or in total, is uncertain.

Subject to certain limitations in the equity distribution agreement and compliance with applicable law, we have the discretion to deliver a
placement notice to the sales agent at any time throughout the term of the equity distribution agreement. The number of shares that are sold by the sales
agent after delivering a placement notice will fluctuate based on the market price of our common stock during the period in which sales can be made
pursuant to this offering and the equity distribution agreement and limits we set with the sales agent. Because the price per share of each share sold will
fluctuate based on the market price of our common stock during the sales period, it is not possible at this stage to predict the number of shares that will
be ultimately issued or the gross proceeds that will be raised in connection with such sales.

The common stock offered hereby will be sold in “at the market offerings,” and investors who buy shares at different times will likely pay different
prices.

Investors who purchase shares of our common stock in this offering at different times will likely pay different prices, and so may experience
different outcomes in their investment results. We will have discretion, subject to market demand, to vary the timing, prices and numbers of shares of
our common stock sold, and there is no minimum or maximum sales price. Investors may experience a decline in the value of their shares of our
common stock as a result of sales made at prices lower than the prices they paid.
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus and documents incorporated by reference herein and therein include forward-
looking statements within the meaning of the federal securities laws that involve risks and uncertainties concerning the business, products and financial
results of the Company. We have based these forward-looking statements largely on our current opinions, expectations, beliefs, plans, objectives,
assumptions and projections about future events and financial trends affecting the operating results and financial condition of our business. Forward-
looking statements should not be read as a guarantee of future performance or results, and will not necessarily be accurate indications of the times at, or
by, which such performance or results will be achieved. Forward-looking statements are based on information available at the time those statements are
made and/or management’s good faith belief as of that time with respect to future events, and are subject to risks and uncertainties that could cause
actual performance or results to differ materially from those expressed in or suggested by the forward-looking statements. Important factors that could
cause such differences include, but are not limited to:
 

 
•  the sufficiency of our cash and cash equivalents to meet our liquidity needs, including estimates of our expenses, future revenues, capital

expenditures, capital requirements and our ability to obtain additional equity or debt financing, including the terms of such financing (if at
all), and to bolster and restructure our balance sheet;

 

 •  the availability of our “at-the-market” offering program;
 

 

•  risks related to our significant debt, including our ability to repay our indebtedness, limitations on our cash flow from operations and our
ability to satisfy our obligations under the convertible senior notes; our ability to refinance the convertible senior notes; our ability to raise
the funds necessary to repurchase the convertible senior notes for cash, under certain circumstances, or to pay any cash amounts due upon
conversion; the significant dilution to existing stockholders that will result if we exchange any portion of our outstanding convertible notes
for equity; provisions in the indenture governing the convertible senior notes delaying or preventing an otherwise beneficial takeover of us;
and any adverse impact on our reported financial condition and results from the accounting methods for the convertible senior notes;

 

 •  a continued decrease in demand, and the underlying factors negatively impacting demand, in the plant-based meat category;
 

 
•  risks and uncertainties related to certain cost-reduction initiatives, cost structure improvements, workforce reductions and executive

leadership changes, and the timing and success of reducing operating expenses and achieving certain financial goals and cash flow positive
objectives;

 

 

•  the timing and success of narrowing our commercial focus to certain anticipated growth opportunities; accelerating activities that prioritize
gross margin expansion and cash generation, including as part of our Global Operations Review; changes to our pricing architecture within
certain channels including price increases of certain of our products in our U.S. retail and foodservice channels; and accelerated, cash-
accretive inventory reduction initiatives;

 

 

•  our ability to successfully execute our Global Operations Review, including the exit or discontinuation of select product lines such as
Beyond Meat Jerky; the impact of non-cash charges such as provision for excess and obsolete inventory and potential impairment charges,
accelerated depreciation on write-offs and disposals of fixed assets, and losses on sale and write-down of fixed assets; further optimization
of our manufacturing capacity and real estate footprint; reductions in our workforce; and the continued review of our operations in China,
which may include scaling back or discontinuing some or all of our operations in China;

 

 

•  matters relating to our El Segundo Campus and Innovation Center (“Campus Headquarters”) including, without limitation, the ability to
meet our obligations under our Campus Headquarters lease, the timing of occupancy and completion of the build-out of our remaining
space, any cost overruns or delays, the unavailability of the tenant improvement allowance to pay for the build-out of our remaining space,
the
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impact of workforce reductions or other cost-reduction initiatives on our space demands, and the timing and success of subleasing,
assigning or otherwise transferring excess space or negotiating a partial lease termination at our Campus Headquarters on terms
advantageous to us or at all, including any potential impairment charges that may result;

 

 •  our ability to meet our obligations under leases for our corporate offices, manufacturing facilities and warehouses, or risks related to excess
space capacity under our leases due to workforce reductions or other cost-reduction initiatives;

 

 
•  reduced consumer confidence and changes in consumer spending, including spending to purchase our products, and negative trends in

consumer purchasing patterns due to levels of consumers’ disposable income, credit availability and debt levels, and economic conditions,
including due to recessionary and inflationary pressures;

 

 
•  our inability to properly manage and ultimately sell our inventory in a timely manner, which has in the past and could in the future require

us to sell our products through liquidation channels at lower prices, write-down or write-off obsolete inventory, or increase inventory
provision;

 

 

•  any future impairment charges, including due to any future changes in estimates, judgments or assumptions, failure to achieve forecasted
operating results, weakness in the economic environment, changes in market conditions, declines in our market capitalization, failure to
sublease, assign or otherwise transfer excess space or negotiate a partial lease termination at our Campus Headquarters on terms
advantageous to us or at all, and our continued review of our operations in China, which may include scaling back or discontinuing some
or all of our operations in China;

 

 
•  our ability to accurately predict consumer taste preferences, trends and demand and successfully innovate, introduce and commercialize

new products and improve existing products such as our Beyond IV platform and our Beyond Sun Sausage line, including in new
geographic markets;

 

 •  the effects of competitive activity from our market competitors and new market entrants;
 

 

•  our ability to protect our brand against misinformation about our products and the plant-based meat category, real or perceived quality or
health issues with our products, marketing campaigns aimed at generating negative publicity regarding our products and the plant-based
meat category, including regarding the nutritional value of our products, and other issues that could adversely affect our brand and
reputation;

 

 •  the impact of inflation and higher interest rates across the economy and on consumer behavior, including higher food, grocery, raw
materials, transportation, energy, labor and fuel costs;

 

 •  the impact of adverse and uncertain economic and political conditions in the U.S. and international markets, including concerns about the
likelihood of an economic recession, downturn or periods of high inflation, and the 2024 U.S. presidential election;

 

 •  disruption to, and the impact of uncertainty in, our domestic and international supply chain, including labor shortages and disruption,
shipping delays and disruption, and the impact of cyber incidents at suppliers and vendors;

 

 
•  our ability to streamline operations and improve cost efficiencies, which could result in the contraction of our business and the

implementation of significant cost cutting measures such as further downsizing and exiting certain operations, including product lines,
domestically and/or abroad;

 

 •  the impact of uncertainty as a result of doing business in China and Europe, including our continued review of our operations in China,
which may include scaling back or discontinuing some or all of our operations in China;

 

 •  the volatility of or inability to access the capital markets, including due to macroeconomic factors, geopolitical tensions or the outbreak of
hostilities or war– for example, the war in Ukraine and the conflict in Israel, Gaza and surrounding areas;
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•  changes in the retail landscape, including our ability to maintain and expand our distribution footprint, the timing, success and level of
trade and promotion discounts, our ability to maintain and grow market share and increase household penetration, repeat purchases, buying
rates (amount spent per buyer) and purchase frequency, our ability to maintain and increase sales velocity of our products, and the timing
and success of the Beyond IV and Beyond Sun Sausage product launches;

 

 
•  changes in the foodservice landscape, including the timing, success and level of marketing and other financial incentives to assist in the

promotion of our products, our ability to maintain and grow market share and attract and retain new foodservice customers or retain
existing foodservice customers, and our ability to introduce and sustain offering of our products on menus;

 

 •  the timing and success of distribution expansion and new product introductions, including the timing and success of the Beyond IV and
Beyond Sun Sausage product launches, in increasing revenues and market share;

 

 •  our ability to differentiate and continuously create innovative products, respond to competitive innovation and achieve speed-to-market,
including the timing and success of the Beyond IV and Beyond Sun Sausage product launches;

 

 •  the timing and success of strategic Quick Service Restaurant partnership launches and limited time offerings resulting in permanent menu
items;

 

 •  the outcomes of legal or administrative proceedings, or new legal or administrative proceedings filed against us;
 

 •  foreign currency exchange rate fluctuations;
 

 •  our ability to identify and execute cost-down initiatives intended to improve our profitability;
 

 •  the effectiveness of our business systems and processes;
 

 •  our estimates of the size of our market opportunities and ability to accurately forecast market growth;
 

 
•  our ability to effectively optimize our manufacturing and production capacity and real estate footprint, including consolidating

manufacturing facilities and production lines, exiting co-manufacturing arrangements and effectively managing capacity for specific
products with shifts in demand;

 

 
•  risks associated with underutilization of capacity which have in the past and could in the future give rise to increased costs per unit,

underutilization fees, termination fees and other costs to exit certain supply chain arrangements and product lines, and/or the write-down or
write-off of certain equipment and other fixed assets;

 

 •  our ability to accurately forecast our future results of operations and financial goals or targets, including as a result of fluctuations in
demand for our products and in the plant-based meat category generally and increased competition;

 

 
•  our ability to accurately forecast demand for our products and manage our inventory, including the impact of customer orders ahead of

holidays and shelf reset activities, customer and distributor changes and buying patterns, such as reductions in targeted inventory levels,
and supply chain and labor disruptions, including due to the impact of cyber incidents at suppliers and vendors;

 

 •  our operational effectiveness and ability to fulfill orders in full and on time;
 

 •  variations in product selling prices and costs, the timing and success of changes to our pricing architecture within certain channels
including the price increases of certain of our products in our U.S. retail and foodservice channels, and the mix of products sold;

 

 
•  our ability to successfully enter new geographic markets, manage our international business and comply with any applicable laws and

regulations, including risks associated with doing business in foreign countries, substantial investments in our manufacturing operations in
China and the Netherlands, and our ability to comply with the U.S. Foreign Corrupt Practices Act or other anti-corruption laws;
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 •  the effects of global outbreaks of pandemics (such as the COVID-19 pandemic), epidemics or other public health crises, or fear of such
crises;

 

 
•  the success of our marketing initiatives and the ability to maintain and grow our brand awareness, maintain, protect and enhance our brand,

attract and retain new customers and maintain and grow our market share, particularly while we are seeking to reduce our operating
expenses;

 

 •  our ability to attract, maintain and effectively expand our relationships with key strategic foodservice partners;
 

 •  our ability to attract and retain our suppliers, distributors, co-manufacturers and customers;
 

 •  our ability to procure sufficient high-quality raw materials at competitive prices to manufacture our products;
 

 •  the availability of pea and other proteins and avocado oil that meet our standards;
 

 •  our ability to diversify the protein sources used for our products;
 

 •  our ability to successfully execute our strategic initiatives;
 

 •  the volatility associated with ingredient, packaging, transportation and other input costs;
 

 •  our ability to keep pace with technological changes impacting the development of our products and implementation of our business needs;
 

 

•  significant disruption in, or breach in security of our or our suppliers’ or vendors’ information technology systems, including any inability
to detect or timely report any cybersecurity incidents and resultant interruptions in service and any related impact on our reputation,
including data privacy, and any potential impact on our supply chain, including on customer demand, order fulfillment and lost sales, and
the resulting timing and/or amount of net revenues recognized;

 

 •  the ability of our transportation providers to ship and deliver our products in a timely and cost effective manner;
 

 •  senior management and key personnel changes, the attraction, training and retention of qualified employees and key personnel, and our
ability to maintain our company culture;

 

 •  the effects of organizational changes including reductions-in-force and realignment of reporting structures;
 

 •  the success of operations conducted by joint ventures where we share ownership and management of a company with one or more parties
who may not have the same goals, strategies or priorities as we do and where we do not receive all of the financial benefit;

 

 •  the impact of the discontinuation of the Beyond Meat Jerky product line;
 

 
•  risks related to use of a professional employer organization to administer human resources, payroll and employee benefits functions for

certain of our international employees, and use of certain third party service providers for the performance of several business operations
including payroll and human capital management services;

 

 •  the impact of potential workplace hazards;
 

 
•  the effects of natural or man-made catastrophic or severe weather events, including events brought on by climate change, particularly

involving our or any of our co-manufacturers’ manufacturing facilities, our suppliers’ facilities, or any other vital aspects of our supply
chain;

 

 •  the effectiveness of our internal controls;
 

 •  accounting estimates based on judgment and assumptions that may differ from actual results;
 

 •  changes in laws and government regulation affecting our business, including the U.S. Food and Drug Administration and the U.S. Federal
Trade Commission governmental regulation, and state, local and foreign regulation;
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 •  new or pending legislation, or changes in laws, regulations or policies of governmental agencies or regulators, both in the U.S. and abroad,
affecting plant-based meat, the labeling or naming of our products, or our brand name or logo;

 

 •  the failure of acquisitions and other investments to be efficiently integrated and produce the results we anticipate;
 

 •  risks inherent in investment in real estate;
 

 •  adverse developments affecting the financial services industry;
 

 •  the financial condition of, and our relationships with our suppliers, co-manufacturers, distributors, retailers, and foodservice customers, and
their future decisions regarding their relationships with us;

 

 •  our ability and the ability of our suppliers and co-manufacturers to comply with food safety, environmental or other laws or regulations and
the impact of any non-compliance on our operations, brand reputation and ability to fulfill orders in full and on time;

 

 •  seasonality, including increased levels of grilling activity and higher levels of purchasing by customers ahead of holidays, customer shelf
reset activity and the timing of product restocking by our retail customers;

 

 •  the impact of increased scrutiny from a variety of stakeholders, institutional investors and governmental bodies on environmental, social
and governance (“ESG”) practices, including expanding mandatory and voluntary reporting, diligence and disclosure on ESG matters;

 

 •  our, our suppliers’ and our co-manufacturers’ ability to protect our proprietary technology, intellectual property and trade secrets
adequately;

 

 •  the impact of tariffs and trade wars;
 

 •  the impact of changes in tax laws; and
 

 
•  the risks discussed in Part I, Item 1A, “Risk Factors,” included in our most recent Annual Report on Form 10-K and any subsequent

Quarterly Reports on Form 10-Q or Current Reports on Form 8-K and all other information contained in or incorporated by reference into
this prospectus supplement and the accompanying prospectus, as updated by our subsequent filings under the Exchange Act.

In some cases, you can identify forward-looking statements by terms such as “may,” “should,” “expects,” “might,” “plans,” “anticipates,” “could,”
“intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential,” “seek,” “would” or “continue,” or the negative of these
terms or other similar expressions. We have based these forward-looking statements largely on our current expectations and projections about future
events and financial trends that we believe may affect our business, financial condition and results of operations. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance or
events and circumstances reflected in the forward-looking statements will be achieved or occur. Because forward-looking statements are inherently
subject to risks and uncertainties, some of which cannot be predicted or quantified, you should not rely on these forward-looking statements as
predictions of future events. The events and circumstances reflected in our forward-looking statements may not be achieved or occur and actual results
could differ materially from those projected in the forward-looking statements.

This prospectus supplement also contains estimates and other statistical data obtained from independent parties and by us relating to market size
and growth and other data about our industry and ultimate consumers. The number of retail and foodservice outlets where Beyond Meat branded
products are available was derived from rolling 52-week data as of September 2024 and excludes retail outlets unique to Beyond Meat Jerky. This data
involves a number of assumptions and limitations, and you are cautioned not to give undue weight to such estimates and data. In 2023, as part of our
Global Operations Review, we made the decision to discontinue the Beyond Meat Jerky product line.
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All forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary
statements set forth above. Forward-looking statements speak only as of the date of this prospectus supplement. You should not put undue reliance on
any forward-looking statements. We assume no obligation to publicly update or revise any forward-looking statements because of new information,
future events, changes in assumptions or otherwise, except to the extent required by applicable laws. If we update one or more forward-looking
statements, no inference should be drawn that we will make additional updates with respect to those or other forward-looking statements.

“Beyond Meat,” “Beyond Sun Sausage” the Caped Steer Logo and “Eat What You Love” are registered or pending trademarks of Beyond Meat,
Inc. in the United States and, in some cases, in certain other countries. All other brand names or trademarks appearing in this report are the property of
their respective holders. Solely for convenience, the trademarks and trade names contained herein are referred to without the ® and ™ symbols, but such
references should not be construed as any indicator that their respective owners will not assert, to the fullest extent under applicable law, their rights
thereto.
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USE OF PROCEEDS

We may issue and sell shares of common stock having an aggregate offering price of up to $200,000,000 from time to time. Because there is no
minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions, and proceeds to us, if any,
are not determinable at this time. There can be no assurance that we will sell any shares of our common stock under or fully utilize the equity
distribution agreement with the sales agent as a source of financing.

We currently plan to use the net proceeds we receive from this offering for general corporate and working capital purposes. We may find it
necessary or advisable to use the net proceeds for other purposes, and we will have broad discretion in the application of the net proceeds. Pending the
use of the net proceeds from this offering, we intend to invest the net proceeds in short-term, interest-bearing, investment-grade securities, certificates of
deposit or government securities.
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DILUTION

If you invest in our common stock in this offering, your ownership interest will be diluted immediately to the extent of the difference between the
public offering price per share of our common stock and the as adjusted net tangible book value per share of our common stock immediately after this
offering.

Our historical net tangible book value as of September 28, 2024 was $(611,938,860), or $(9.39) per share of common stock. Our historical net
tangible book value is the amount of our total tangible assets less our total liabilities. Historical net tangible book value per share represents historical
net tangible book value divided by the 65,171,128 shares of common stock outstanding as of September 28, 2024.

After giving effect to the sale of $200,000,000 shares of our common stock in this offering assuming for illustrative purposes that an aggregate of
30,395,136 shares of our common stock are sold during the term of the equity distribution agreement at a price of $6.58 per share, the last reported sale
price of our common stock on the Nasdaq Global Select Market on November 6, 2024, and after deducting estimated offering commissions and
estimated offering expenses payable by us, our as adjusted net tangible book value as of September 28, 2024, would have been approximately
$(418,438,860), or $(4.38) per share. This represents an immediate increase in net tangible book value of $5.01 per share to existing stockholders and
immediate dilution in net tangible book value of $2.20 per share to investors purchasing shares of our common stock in this offering at the assumed
public offering price.

The following table illustrates this dilution on a per-share basis:
 

Public offering price per share     $ 6.58 
Historical net tangible book value per share as of September 28, 2024   $ (9.39)   
Increase in as adjusted net tangible book value per share attributable to this

offering    5.01   
    

 
  

As adjusted net tangible book value per share after this offering      (4.38) 
      

 

Dilution per share to new investors purchasing common stock in this offering     $ 2.20 
      

 

The above table is based on 65,171,128 shares of common stock outstanding as of September 28, 2024, and excludes as of that date:
 

 •  5,406,662 shares of common stock issuable upon the exercise of stock options outstanding as of September 28, 2024 at a weighted average
exercise price of $20.13 per share;

 

 •  2,400,113 shares of common stock issuable upon the vesting of restricted stock units unvested as of September 28, 2024;
 

 •  225,967 shares of common stock issuable upon the vesting of performance stock units outstanding as of September 28, 2024;
 

 •  8,234,230 shares of common stock issuable upon the conversion of our outstanding 0% Convertible Senior Notes due 2027;
 

 •  7,462,253 shares of common stock reserved for future grant or issuance under our 2018 Equity Incentive Plan, as of September 28,
2024, plus shares that will automatically be added to the share reserve each year; and

 

 •  3,484,845 shares of common stock reserved for future issuance under our 2018 Employee Stock Purchase Plan, as of September 28,
2024, plus shares that will automatically be added to the share reserve each year.
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To the extent that any options are exercised, new options are issued under our equity incentive plans, or we otherwise issue additional shares of
common stock in the future (including shares issued in connection with acquisitions), there will be further dilution to new investors.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS

The following discussion is a summary of the material U.S. federal income tax consequences to Non-U.S. Holders (as defined below) of the
ownership and disposition of our common stock issued pursuant to this offering, but does not purport to be a complete analysis of all potential tax
effects. The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local or non-U.S. tax laws are not discussed.
This discussion is based on the U.S. Internal Revenue Code of 1986, as amended, or the Code, Treasury Regulations promulgated thereunder, judicial
decisions, and published rulings and administrative pronouncements of the U.S. Internal Revenue Service, or the IRS, in each case in effect as of the
date hereof. These authorities may change or be subject to differing interpretations. Any such change or differing interpretation may be applied
retroactively in a manner that could adversely affect a Non-U.S. Holder. We have not sought and will not seek any rulings from the IRS regarding the
matters discussed below. There can be no assurance the IRS or a court will not take a contrary position to the discussion below regarding the tax
consequences of the ownership and disposition of our common stock.

This discussion is limited to Non-U.S. Holders that hold our common stock as a “capital asset” within the meaning of Section 1221 of the Code
(generally, property held for investment). This discussion does not address all U.S. federal income tax consequences relevant to a Non-U.S. Holder’s
particular circumstances, including the impact of the Medicare contribution tax on net investment income and any alternative minimum tax. In addition,
it does not address consequences relevant to Non-U.S. Holders subject to special rules, including, without limitation:
 

 •  U.S. expatriates and former citizens or long-term residents of the United States;
 

 •  persons holding our common stock as part of a hedge, straddle or other risk reduction strategy or as part of a conversion transaction or
other integrated investment;

 

 •  banks, insurance companies and other financial institutions;
 

 •  real estate investment trusts or regulated investment companies;
 

 •  brokers, dealers or traders in securities;
 

 •  “controlled foreign corporations,” “passive foreign investment companies” and corporations that accumulate earnings to avoid U.S. federal
income tax;

 

 •  partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and investors therein);
 

 •  tax-exempt organizations or governmental organizations;
 

 •  persons deemed to sell our common stock under the constructive sale provisions of the Code;
 

 •  “qualified foreign pension funds” as defined in Section 897(l)(2) of the Code and entities all of the interests of which are held by qualified
foreign pension funds;

 

 •  persons who hold or receive our common stock pursuant to the exercise of any employee stock option or otherwise as compensation; and
 

 •  tax-qualified retirement plans.

If an entity or arrangement treated as a partnership for U.S. federal income tax purposes holds our common stock, the tax treatment of a partner in
the partnership will depend on the status of the partner, the activities of the partnership and certain determinations made at the partner level.
Accordingly, partnerships holding our common stock and the partners in such partnerships should consult their tax advisors regarding the U.S. federal
income tax consequences to them.

THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. INVESTORS SHOULD CONSULT
THEIR TAX ADVISORS WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR
PARTICULAR
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SITUATIONS AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF OUR COMMON
STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF ANY STATE, LOCAL OR
NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.

Definition of a Non-U.S. Holder

For purposes of this discussion, a “Non-U.S. Holder” is any beneficial owner of our common stock that is neither a “U.S. person” nor an entity
treated as a partnership for U.S. federal income tax purposes. A U.S. person is any person that, for U.S. federal income tax purposes, is or is treated as
any of the following:
 

 •  an individual who is a citizen or resident of the United States;
 

 •  a corporation created or organized under the laws of the United States, any state thereof, or the District of Columbia;
 

 •  an estate, the income of which is subject to U.S. federal income tax regardless of its source; or
 

 
•  a trust that (1) is subject to the primary supervision of a U.S. court and the control of one or more “United States persons” (within the

meaning of Section 7701(a)(30) of the Code), or (2) has a valid election in effect to be treated as a United States person for U.S. federal
income tax purposes.

Distributions

We have not paid any cash dividends on our common stock since inception and do not anticipate paying cash dividends in the foreseeable future.
However, if we do make distributions of cash or property on our common stock, such distributions will constitute dividends for U.S. federal income tax
purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. Amounts not
treated as dividends for U.S. federal income tax purposes will constitute a return of capital and first be applied against and reduce a Non-U.S. Holder’s
adjusted tax basis in its common stock, but not below zero. Any excess will be treated as capital gain and will be treated as described below under “—
Sale or Other Taxable Disposition.”

Subject to the discussion below regarding effectively connected income, dividends paid to a Non-U.S. Holder will be subject to U.S. federal
withholding tax at a rate of 30% of the gross amount of the dividends (or such lower rate specified by an applicable income tax treaty, provided the
Non-U.S. Holder furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation) certifying qualification for the lower treaty
rate). A Non-U.S. Holder that does not timely furnish the required documentation, but that qualifies for a reduced treaty rate, may obtain a refund of any
excess amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. Holders should consult their tax advisors regarding
their entitlement to benefits under any applicable tax treaties.

If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United
States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the United States to which such
dividends are attributable), the Non-U.S. Holder will be exempt from the U.S. federal withholding tax described above. To claim the exemption, the
Non-U.S. Holder must furnish to the applicable withholding agent a valid IRS Form W-8ECI, certifying that the dividends are effectively connected
with the Non-U.S. Holder’s conduct of a trade or business within the United States. Any such effectively connected dividends will be subject to U.S.
federal income tax on a net income basis at the regular rates applicable to U.S. persons. A Non-U.S. Holder that is a corporation may also be subject to a
branch profits tax at a rate of 30% (or such lower rate specified by an applicable income tax treaty) on such effectively connected dividends, as adjusted
for certain items. Non-U.S. Holders should consult their tax advisors regarding any applicable tax treaties that may provide for different rules.
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Sale or Other Taxable Disposition

A Non-U.S. Holder generally will not be subject to U.S. federal income tax on any gain realized upon the sale or other taxable disposition of our
common stock unless:
 

 
•  the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States (and, if required by an

applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the United States to which such gain is
attributable);

 

 •  the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more during the taxable year of the
disposition and certain other requirements are met; or

 

 •  our common stock constitutes a U.S. real property interest, or USRPI, by reason of our status as a U.S. real property holding corporation,
or USRPHC, for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the regular rates
applicable to U.S. persons. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate
specified by an applicable income tax treaty) on such effectively connected gain, as adjusted for certain items.

A Non-U.S. Holder described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate
specified by an applicable income tax treaty) on gain realized upon the sale or other taxable disposition of our common stock, which may be offset by
certain U.S. source capital losses of the Non-U.S. Holder (even though the individual is not considered a resident of the United States), provided the
Non-U.S. Holder has timely filed U.S. federal income tax returns with respect to such losses.

With respect to the third bullet point above, we do not anticipate becoming a USRPHC. Because the determination of whether we are a USRPHC
depends, however, on the fair market value of our USRPIs relative to the fair market value of our non-U.S. real property interests and our other business
assets which may vary from time to time, there can be no assurance we are not currently a USRPHC or that we will not become a USRPHC in the
future. Even if we are or were to become a USRPHC, gain arising from the sale or other taxable disposition of our common stock by a Non-U.S. Holder
will not be subject to U.S. federal income tax if our common stock is “regularly traded,” as defined by applicable Treasury Regulations, on an
established securities market (including the Nasdaq Global Select Market, on which our common stock is listed) and such Non-U.S. Holder owned,
actually and constructively, 5% or less of our common stock throughout the shorter of the five-year period ending on the date of the sale or other taxable
disposition or the Non-U.S. Holder’s holding period.

Non-U.S. Holders should consult their tax advisors regarding any applicable tax treaties that may provide for different rules.

Information Reporting and Backup Withholding

Payments of dividends on our common stock will not be subject to backup withholding, provided the applicable withholding agent does not have
actual knowledge or reason to know the holder is a United States person and the holder either certifies its non-U.S. status, such as by furnishing a valid
IRS Form W-8BEN, W-8BEN-E or W-8ECI, or otherwise establishes an exemption. However, information returns are required to be filed with the IRS
in connection with any distributions on our common stock paid to the Non-U.S. Holder, regardless of whether such distributions constitute dividends or
whether any tax was actually withheld.

In addition, proceeds of the sale or other taxable disposition of our common stock within the United States or conducted through certain U.S.-
related brokers generally will not be subject to backup withholding or information reporting if the applicable withholding agent receives the certification
described above and does not have actual knowledge or reason to know that such holder is a United States person or the holder otherwise establishes an
exemption. Proceeds of a disposition of our common stock conducted through a non-U.S. office of a non-U.S. broker generally will not be subject to
backup withholding or information reporting.
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Copies of information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty or agreement to
the tax authorities of the country in which the Non-U.S. Holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a credit
against a Non-U.S. Holder’s U.S. federal income tax liability, provided the required information is timely furnished to the IRS.

Additional Withholding on Payments Made to Foreign Accounts

Withholding may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as the Foreign Account Tax
Compliance Act, or FATCA) on certain types of payments made to non-U.S. financial institutions and certain other non-U.S. entities. Specifically, 30%
withholding may be imposed on dividends on, or (subject to the proposed Treasury Regulations discussed below) gross proceeds from the sale or other
disposition of, our common stock paid to a “foreign financial institution” or a “non-financial foreign entity” (each as defined in the Code), unless (1) the
foreign financial institution undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it does not have
any “substantial United States owners” (as defined in the Code) or furnishes identifying information regarding each substantial United States owner, or
(3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these rules. If the payee is a foreign
financial institution and is subject to the diligence and reporting requirements in clause (1) above, it must enter into an agreement with the U.S.
Department of the Treasury requiring, among other things, that it undertake to identify accounts held by certain “specified United States persons” or
“United States owned foreign entities” (each as defined in the Code), annually report certain information about such accounts, and withhold 30% on
certain payments to non-compliant foreign financial institutions and certain other account holders. Foreign financial institutions located in jurisdictions
that have an intergovernmental agreement with the United States governing FATCA may be subject to different rules.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies to payments of dividends on
our common stock. While withholding under FATCA would have applied also to payments of gross proceeds from the sale or other disposition of our
common stock, proposed Treasury Regulations eliminate FATCA withholding on payments of gross proceeds entirely. Taxpayers generally may rely on
these proposed Treasury Regulations until final Treasury Regulations are issued.

Prospective investors should consult their tax advisors regarding the potential application of withholding under FATCA to their investment in our
common stock.
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PLAN OF DISTRIBUTION

We have entered into an equity distribution agreement with B. Riley Securities, Inc., as our sales agent (the “sales agent”), under which we may
offer and sell from time to time our common stock having an aggregate offering price of up to $200,000,000. The sales agent may act as agent on our
behalf or purchase shares of our common stock as principal.

Sales of our common stock, if any, under the equity distribution agreement may be made in ordinary brokers’ transactions, to or through a market
maker, on or through the Nasdaq Global Select Market or any other market venue where our common stock may be traded, in the over-the-counter
market, in privately negotiated transactions, or through a combination of any such methods of sale. The sales agent may also sell our common stock by
any other method permitted by law. The sales agent is not required to sell any specific amount of securities but, subject to the terms and conditions of the
equity distribution agreement, has agreed to use its reasonable efforts consistent with its normal trading and sales practices to sell shares of our common
stock up to the amount specified.

Common stock may be sold at market prices prevailing at the time of sale, at prices related to such prevailing market prices or at negotiated prices.

We will designate the maximum amount of common stock to be sold through the sales agent on a daily basis or otherwise as we and the sales
agent agree and the minimum price per share at which such common stock may be sold. We may instruct the sales agent not to sell any common stock if
the sales cannot be effected at or above the price designated by us in any such instruction. We or the sales agent may suspend the offering of our
common stock by notifying the other party.

The sales agent will provide to us written confirmation following the close of trading on the Nasdaq Global Select Market each day on which
shares of common stock are sold under the equity distribution agreement. Each confirmation will include the number of shares of common stock sold on
such day, the gross sales proceeds and the compensation payable by us to the sales agent. We will report at least quarterly the number of shares of
common stock sold through the sales agent under the equity distribution agreement, the net proceeds to us (before expenses) and the compensation paid
by us to the sales agent in connection with the sales of the shares of common stock.

Under the terms of the equity distribution agreement, we may also sell our common stock to the sales agent as principal for its own account, at a
price to be agreed upon at the time of sale.

We will pay the sales agent a commission of up to 3.0% of the gross offering proceeds per share of common stock sold under the equity
distribution agreement. We have also agreed to reimburse the sales agent for certain of its expenses.

Settlement of any sales of common stock will occur on the first business day following the date on which such sales were made. There is no
arrangement for funds to be received in an escrow, trust or similar arrangement. Sales of our common stock as contemplated in this prospectus
supplement will be settled through the facilities of The Depository Trust Company or by such other means as we and the sales agent may agree.

The offering of our common stock pursuant to the equity distribution agreement will terminate upon the earlier of (i) the sale of shares of common
stock having an aggregate offering price of $200,000,000 subject to the equity distribution agreement or (ii) termination of the equity distribution
agreement by us or by the sales agent as provided therein.

In connection with the sale of common stock on our behalf, the sales agent may be deemed to be an “underwriter” within the meaning of the
Securities Act, and the compensation paid to the sales agent may be deemed to be underwriting commissions or discounts.
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We have agreed to provide indemnification and contribution to the sales agent with respect to certain liabilities, including civil liabilities under the
Securities Act.

The sales agent and/or its affiliates may in the future provide various investment banking and other financial services for us for which services
they have received and, may in the future receive, customary fees. In the course of its business, the sales agent may actively trade our securities for its
own account or for the accounts of customers, and, accordingly, the sales agent may at any time hold long or short positions in such securities. If we
have any reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of Regulation M under the Exchange Act are not satisfied, we will
promptly notify the sales agent.
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LEGAL MATTERS

The validity of the shares of common stock offered hereby will be passed upon for us by Latham & Watkins LLP. Certain legal matters will be
passed upon for the sales agent by Hunton Andrews Kurth LLP, New York, New York and Houston, Texas.

EXPERTS

The financial statements of Beyond Meat, Inc. incorporated by reference in this prospectus supplement, and the effectiveness of Beyond Meat,
Inc.’s internal control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated
in their reports. Such financial statements are incorporated by reference in reliance upon the reports of such firm, given their authority as experts in
accounting and auditing.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file reports, proxy statements and other information with the SEC. The SEC maintains a website that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of that website is www.sec.gov.

Our website address is www.beyondmeat.com. The information contained on or accessible through our website is not part of, or incorporated by
reference into, this prospectus supplement or the accompanying prospectus, and the inclusion of our website address in this prospectus supplement and
the accompanying prospectus is an inactive textual reference only.

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the SEC and do not contain all
of the information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Documents
establishing the terms of the offered securities are or may be filed as exhibits to the registration statement or documents incorporated by reference in the
registration statement. Statements in this prospectus supplement and the accompanying prospectus about these documents are summaries and each
statement is qualified in all respects by reference to the document to which it refers. You should refer to the actual documents for a more complete
description of the relevant matters. You may inspect a copy of the registration statement through the SEC’s website or our website, as provided above.
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INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC’s rules allow us to “incorporate by reference” information into this prospectus supplement and the accompanying prospectus, which
means that we can disclose important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is deemed to be part of this prospectus supplement, and subsequent information that we file with the SEC will automatically
update and supersede that information. Any statement contained in this prospectus supplement or a previously filed document incorporated by reference
will be deemed to be modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in this prospectus
supplement or a subsequently filed document incorporated by reference modifies or replaces that statement.

This prospectus supplement and the accompanying prospectus incorporate by reference the documents set forth below that have previously been
filed with the SEC:
 

 •  Our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on March 1, 2024.
 

 •  The information specifically incorporated by reference into our Annual Report on Form 10-K from our Definitive Proxy Statement
on Schedule 14A, filed with the SEC on April 10, 2024.

 

 
•  Our Quarterly Reports on Form 10-Q for the quarterly period ended March 30, 2024, filed with the SEC on May 9, 2024, for the

quarterly period ended June 29, 2024, filed with the SEC on August 8, 2024, and for the quarterly period ended September  28,
2024, filed with the SEC on November 7, 2024.

 

 •  Our Current Reports on Form 8-K filed with the SEC on January  8, 2024, February  13, 2024, February 27, 2024 (other than the
information furnished pursuant to Item 2.02 and Exhibit 99.1), April  22, 2024 and May 24, 2024.

 

 

•  The description of our common stock contained in Exhibit 4.3 of our Annual Report on Form 10-K for the year ended December 31,
2023, filed with the SEC on March 1, 2024, which updated the description thereof contained in our Registration Statement on
Form 8-A, dated and filed with the SEC on April 24, 2019, and any amendment or report filed with the SEC for the purpose of
updating the description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the termination of
this offering but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by reference into this prospectus
supplement and the accompanying prospectus and deemed to be part of this prospectus supplement from the date of the filing of such reports and
documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus supplement by writing or telephoning us at the
following address:

Beyond Meat, Inc.
888 N. Douglas Street, Suite 100

El Segundo, California 90245
(866) 756-4112

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus
supplement or the accompanying prospectus.
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PROSPECTUS
 

Beyond Meat, Inc.
$250,000,000
Common Stock
Preferred Stock
Debt Securities

Warrants
Purchase Contracts

Units
 

 

We may offer and sell up to $250,000,000 in the aggregate of the securities identified above from time to time in one or more offerings. This
prospectus provides you with a general description of the securities.

Each time we offer and sell securities, we will provide a supplement to this prospectus that contains specific information about the offering and
the amounts, prices and terms of the securities. The supplement may also add, update or change information contained in this prospectus with respect to
that offering. You should carefully read this prospectus and the applicable prospectus supplement before you invest in any of our securities.

We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or more underwriters, dealers
and agents, or directly to purchasers, or through a combination of these methods. If any underwriters, dealers or agents are involved in the sale of any of
the securities, their names and any applicable purchase price, fee, commission or discount arrangement between or among them will be set forth, or will
be calculable from the information set forth, in the applicable prospectus supplement. See the sections of this prospectus entitled “About this
Prospectus” and “Plan of Distribution” for more information. No securities may be sold without delivery of this prospectus and the applicable
prospectus supplement describing the method and terms of the offering of such securities.
 

 

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE “RISK FACTORS” ON PAGE 13 OF THIS
PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT AND IN THE DOCUMENTS INCORPORATED BY REFERENCE HEREIN OR THEREIN
CONCERNING FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR SECURITIES.

Our common stock is listed on the Nasdaq Global Select Market under the symbol “BYND.” On March 15, 2024, the last reported sale price of
our common stock on the Nasdaq Global Select Market was $8.50 per share.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

 

The date of this prospectus is April 12, 2024.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission (the “SEC”), using a “shelf”
registration process. By using a shelf registration statement, we may sell securities from time to time and in one or more offerings up to a total dollar
amount of $250.0 million as described in this prospectus. Each time that we offer and sell securities, we will provide a prospectus supplement to this
prospectus that contains specific information about the securities being offered and sold and the specific terms of that offering. We may also authorize
one or more free writing prospectuses to be provided to you that may contain material information relating to these offerings. The prospectus
supplement or free writing prospectus may also add, update or change information contained in this prospectus with respect to that offering. If there is
any inconsistency between the information in this prospectus and the applicable prospectus supplement or free writing prospectus, you should rely on
the prospectus supplement or free writing prospectus, as applicable. Before purchasing any securities, you should carefully read both this prospectus and
the applicable prospectus supplement (and any applicable free writing prospectuses), together with the additional information described under the
heading “Where You Can Find More Information; Incorporation by Reference.”

We have not authorized anyone to provide you with any information or to make any representations other than those contained in this prospectus,
any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which we have referred you. We take no
responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. We will not make an offer to sell
these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus and the
applicable prospectus supplement to this prospectus is accurate only as of the date on its respective cover, that the information appearing in any
applicable free writing prospectus is accurate only as of the date of that free writing prospectus, and that any information incorporated by reference is
accurate only as of the date of the document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations and prospects may have changed since those dates. This prospectus incorporates by reference, and any prospectus supplement or free writing
prospectus may contain and incorporate by reference, market data and industry statistics and forecasts that are obtained by us or based on independent
industry publications and other publicly available information. Although we believe these sources are reliable, we do not guarantee the accuracy or
completeness of this information and we have not independently verified this information. In addition, the market and industry data and forecasts that
may be included or incorporated by reference in this prospectus, any prospectus supplement or any applicable free writing prospectus may involve
estimates, assumptions and other risks and uncertainties and are subject to change based on various factors, including those discussed under the heading
“Risk Factors” contained in this prospectus, the applicable prospectus supplement and any applicable free writing prospectus, and under similar
headings in other documents that are incorporated by reference into this prospectus. Accordingly, investors should not place undue reliance on this
information.

When we refer to “Beyond Meat,” “we,” “our,” “us” and the “Company” in this prospectus, we mean Beyond Meat, Inc., a Delaware corporation,
and its consolidated subsidiaries, unless otherwise specified. When we refer to “you,” we mean the potential holders of the applicable series of
securities.
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NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus includes forward-looking statements within the meaning of the federal securities laws that involve risks and uncertainties
concerning the business, products and financial results of the Company. We have based these forward-looking statements largely on our current
opinions, expectations, beliefs, plans, objectives, assumptions and projections about future events and financial trends affecting the operating results and
financial condition of our business. Forward-looking statements should not be read as a guarantee of future performance or results, and will not
necessarily be accurate indications of the times at, or by, which such performance or results will be achieved. Forward-looking statements are based on
information available at the time those statements are made and/or management’s good faith belief as of that time with respect to future events, and are
subject to risks and uncertainties that could cause actual performance or results to differ materially from those expressed in or suggested by the
forward-looking statements. Important factors that could cause such differences include, but are not limited to:
 

 •  the impact of inflation and higher interest rates across the economy, including higher food, grocery, raw materials, transportation, energy,
labor and fuel costs;

 

 •  a continued decrease in demand, and the underlying factors negatively impacting demand, in the plant-based meat category;
 

 
•  risks and uncertainties related to certain cost-reduction initiatives, cost structure improvements, workforce reductions and executive

leadership changes, and the timing and success of reducing operating expenses and achieving certain financial goals and cash flow positive
objectives;

 

 

•  the timing and success of narrowing our commercial focus to certain growth opportunities; accelerating activities that prioritize gross
margin expansion and cash generation, including as part of our review of our global operations that we announced in November 2023 (the
“Global Operations Review”); changes to our pricing architecture within certain channels; and accelerated, cash-accretive inventory
reduction initiatives;

 

 

•  our ability to successfully execute our Global Operations Review, including the exit or discontinuation of select product lines such as
Beyond Meat Jerky; the impact of non-cash charges such as provision for excess and obsolete inventory, accelerated depreciation on
planned write-offs and disposals of fixed assets, and losses on sale and write-down of fixed assets; further optimization of our
manufacturing capacity and real estate footprint; and the continued review of our operations in China;

 

 •  the impact of adverse and uncertain economic and political conditions in the U.S. and international markets, including concerns about the
likelihood of an economic recession, downturn or periods of rising or high inflation;

 

 
•  reduced consumer confidence and changes in consumer spending, including spending to purchase our products, and negative trends in

consumer purchasing patterns due to levels of consumers’ disposable income, credit availability and debt levels, and economic conditions,
including due to recessionary and inflationary pressures;

 

 •  our inability to properly manage and ultimately sell our inventory in a timely manner, which could require us to sell our products through
liquidation channels at lower prices, write-down or write-off obsolete inventory, or increase inventory provision;

 

 •  any future impairment charges, including due to any future changes in estimates, judgments or assumptions, failure to achieve forecasted
operating results, weakness in the economic environment, changes in market conditions and/or declines in our market capitalization;

 

 •  the sufficiency of our cash and cash equivalents to meet our liquidity needs, including estimates of our expenses, future revenues, capital
expenditures, capital requirements and our needs for and ability to obtain additional financing, if at all;
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 •  our ability to accurately predict consumer taste preferences, trends and demand and successfully innovate, introduce and commercialize
new products and improve existing products such as our new Beyond IV platform, including in new geographic markets;

 

 •  the effects of competitive activity from our market competitors and new market entrants;
 

 •  disruption to, and the impact of uncertainty in, our domestic and international supply chain, including labor shortages and disruption,
shipping delays and disruption, and the impact of cyber incidents at suppliers and vendors;

 

 
•  our ability to streamline operations and improve cost efficiencies, which could result in the contraction of our business and the

implementation of significant cost cutting measures such as further downsizing and exiting certain operations, including product lines,
domestically and/or abroad;

 

 •  the impact of uncertainty as a result of doing business in China and Europe, including as a result of our continued review of our operations
in China;

 

 
•  the volatility of or inability to access the capital markets, including due to macroeconomic factors, our loss of well-known seasoned issuer

status, geopolitical tensions or the outbreak of hostilities or war—for example, the war in Ukraine and the conflict in Israel, Gaza and
surrounding areas;

 

 

•  changes in the retail landscape, including our ability to maintain and expand our distribution footprint, the timing, success and level of
trade and promotion discounts, our ability to maintain and grow market share and increase household penetration, repeat purchases, buying
rates (amount spent per buyer) and purchase frequency, our ability to maintain and increase sales velocity of our products, and the timing
and success of the Beyond IV launch;

 

 
•  changes in the foodservice landscape, including the timing, success and level of marketing and other financial incentives to assist in the

promotion of our products, our ability to maintain and grow market share and attract and retain new foodservice customers or retain
existing foodservice customers, and our ability to introduce and sustain offering of our products on menus;

 

 •  the timing and success of distribution expansion and new product introductions, including the timing and success of the Beyond IV launch,
in increasing revenues and market share;

 

 •  the timing and success of strategic Quick Service Restaurant partnership launches and limited time offerings resulting in permanent menu
items;

 

 •  foreign currency exchange rate fluctuations;
 

 •  our ability to identify and execute cost-down initiatives intended to improve our profitability;
 

 •  the effectiveness of our business systems and processes;
 

 •  our estimates of the size of our market opportunities and ability to accurately forecast market growth;
 

 
•  our ability to effectively optimize our manufacturing and production capacity, and real estate footprint, including consolidating

manufacturing facilities and production lines, exiting co-manufacturing arrangements and effectively managing capacity for specific
products with shifts in demand;

 

 
•  risks associated with underutilization of capacity which could give rise to increased costs per unit, underutilization fees, termination fees

and other costs to exit certain supply chain arrangements and product lines, and/or the write-down or write-off of certain equipment and
other fixed assets;

 

 •  our ability to accurately forecast our future results of operations and financial goals or targets, including as a result of fluctuations in
demand for our products and in the plant-based meat category generally and increased competition;

 

 
•  our ability to accurately forecast demand for our products and manage our inventory, including the impact of customer orders ahead of

holidays and shelf reset activities, customer and distributor changes and buying patterns, such as reductions in targeted inventory levels,
and supply chain and labor disruptions, including due to the impact of cyber incidents at suppliers and vendors;
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 •  our operational effectiveness and ability to fulfill orders in full and on time;
 

 •  variations in product selling prices and costs, the timing and success of changes to our pricing architecture within certain channels, and the
mix of products sold;

 

 
•  our ability to successfully enter new geographic markets, manage our international business and comply with any applicable laws and

regulations, including risks associated with doing business in foreign countries, substantial investments in our manufacturing operations in
China and the Netherlands, and our ability to comply with the U.S. Foreign Corrupt Practices Act (“FCPA”) or other anti-corruption laws;

 

 

•  our ability to protect our brand against misinformation about our products and the plant-based meat category, real or perceived quality or
health issues with our products, marketing campaigns aimed at generating negative publicity regarding our products and the plant-based
meat category, including regarding the nutritional value of our products, and other issues that could adversely affect our brand and
reputation;

 

 •  the effects of global outbreaks of pandemics (such as the COVID-19 pandemic), epidemics or other public health crises, or fear of such
crises;

 

 
•  the success of our marketing initiatives and the ability to maintain and grow our brand awareness, maintain, protect and enhance our brand,

attract and retain new customers and maintain and grow our market share, particularly while we are seeking to reduce our operating
expenses;

 

 •  our ability to attract, maintain and effectively expand our relationships with key strategic foodservice partners;
 

 •  our ability to attract and retain our suppliers, distributors, co-manufacturers and customers;
 

 •  our ability to procure sufficient high-quality raw materials at competitive prices to manufacture our products;
 

 •  the availability of pea and other proteins and avocado oil that meet our standards;
 

 •  our ability to diversify the protein sources used for our products;
 

 •  our ability to differentiate and continuously create innovative products, respond to competitive innovation and achieve speed-to-market,
including the timing and success of the Beyond IV launch;

 

 •  our ability to successfully execute our strategic initiatives;
 

 •  the volatility associated with ingredient, packaging, transportation and other input costs;
 

 •  our ability to keep pace with technological changes impacting the development of our products and implementation of our business needs;
 

 
•  significant disruption in, or breach in security of our or our suppliers’ or vendors’ information technology systems, and resultant

interruptions in service and any related impact on our reputation, including data privacy, and any potential impact on our supply chain,
including on customer demand, order fulfillment and lost sales, and the resulting timing and/or amount of net revenues recognized;

 

 •  the ability of our transportation providers to ship and deliver our products in a timely and cost effective manner;
 

 •  senior management and key personnel changes, the attraction, training and retention of qualified employees and key personnel, and our
ability to maintain our company culture;

 

 •  the effects of organizational changes including reductions-in-force and realignment of reporting structures;
 

 •  the success of operations conducted by joint ventures where we share ownership and management of a company with one or more parties
who may not have the same goals, strategies or priorities as we do and where we do not receive all of the financial benefit;
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 •  the impact of the discontinuation of the Beyond Meat Jerky product line;
 

 
•  risks related to use of a professional employer organization to administer human resources, payroll and employee benefits functions for

certain of our international employees, and use of certain third party service providers for the performance of several business operations
including payroll and human capital management services;

 

 •  the impact of potential workplace hazards;
 

 
•  the effects of natural or man-made catastrophic or severe weather events, including events brought on by climate change, particularly

involving our or any of our co-manufacturers’ manufacturing facilities, our suppliers’ facilities, or any other vital aspects of our supply
chain;

 

 •  the effectiveness of our internal controls;
 

 •  accounting estimates based on judgment and assumptions that may differ from actual results;
 

 •  the requirements of being a public company and effects of increased administrative costs related to compliance and reporting obligations;
 

 

•  risks related to our debt, including our ability to repay our indebtedness, limitations on our cash flow from operations and our ability to
satisfy our obligations under the convertible senior notes; our ability to raise the funds necessary to repurchase the convertible senior notes
for cash, under certain circumstances, or to pay any cash amounts due upon conversion; provisions in the indenture governing the
convertible senior notes delaying or preventing an otherwise beneficial takeover of us; and any adverse impact on our reported financial
condition and results from the accounting methods for the convertible senior notes;

 

 

•  our ability to meet our obligations under our El Segundo Campus and Innovation Center (“Campus Headquarters”) lease, the timing of
occupancy and completion of the build-out of our space, cost overruns, delays, the impact of workforce reductions or other cost-reduction
initiatives on our space demands, and the timing and success of subleasing, assigning or otherwise transferring excess space at our Campus
Headquarters;

 

 •  our ability to meet our obligations under leases for our corporate offices, manufacturing facilities and warehouses, or risks related to excess
space capacity under our leases due to workforce reductions or other cost-reduction initiatives;

 

 •  changes in laws and government regulation affecting our business, including the U.S. Food and Drug Administration (“FDA”) and the
U.S. Federal Trade Commission governmental regulation, and state, local and foreign regulation;

 

 •  new or pending legislation, or changes in laws, regulations or policies of governmental agencies or regulators, both in the U.S. and abroad,
affecting plant-based meat, the labeling or naming of our products, or our brand name or logo;

 

 •  the failure of acquisitions and other investments to be efficiently integrated and produce the results we anticipate;
 

 •  risks inherent in investment in real estate;
 

 •  adverse developments affecting the financial services industry;
 

 •  the financial condition of, and our relationships with our suppliers, co-manufacturers, distributors, retailers, and foodservice customers, and
their future decisions regarding their relationships with us;

 

 •  our ability and the ability of our suppliers and co-manufacturers to comply with food safety, environmental or other laws or regulations and
the impact of any non-compliance on our operations, brand reputation and ability to fulfill customer orders in full and on time;
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 •  seasonality, including increased levels of grilling activity and higher levels of purchasing by customers ahead of holidays, customer shelf
reset activity and the timing of product restocking by our retail customers;

 

 •  the impact of increased scrutiny from a variety of stakeholders, institutional investors and governmental bodies on environmental, social
and governance (“ESG”) practices, including expanding mandatory and voluntary reporting, diligence and disclosure on ESG matters;

 

 •  the outcomes of legal or administrative proceedings, or new legal or administrative proceedings filed against us;
 

 •  our, our suppliers’ and our co-manufacturers’ ability to protect our proprietary technology, intellectual property and trade secrets
adequately;

 

 •  the impact of tariffs and trade wars;
 

 •  the impact of changes in tax laws; and
 

 
•  the risks discussed in Part I, Item 1A, Risk Factors, included in our most recent Annual Report on Form 10-K and in any subsequent

Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, and those discussed in other documents
we file from time to time with the SEC.

In some cases, you can identify forward-looking statements by terms such as “may,” “should,” “expects,” “might,” “plans,” “anticipates,” “could,”
“intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential,” “seek,” “would” or “continue,” or the negative of these
terms or other similar expressions. We have based these forward-looking statements largely on our current expectations and projections about future
events and financial trends that we believe may affect our business, financial condition and results of operations. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance or
events and circumstances reflected in the forward-looking statements will be achieved or occur. Because forward-looking statements are inherently
subject to risks and uncertainties, some of which cannot be predicted or quantified, you should not rely on these forward-looking statements as
predictions of future events. The events and circumstances reflected in our forward-looking statements may not be achieved or occur and actual results
could differ materially from those projected in the forward-looking statements.

This prospectus also contains estimates and other statistical data obtained from independent parties and by us relating to market size and growth
and other data about our industry and ultimate consumers. The number of retail and foodservice outlets where Beyond Meat branded products are
available was derived from rolling 52-week data as of December 2023 and excludes outlets unique to Beyond Meat Jerky. As of December 2023, total
U.S. retail outlets unique to Beyond Meat Jerky were approximately 44,000 on a rolling 52-week basis, or approximately 2,300 on a rolling 12-week
basis . This data involves a number of assumptions and limitations, and you are cautioned not to give undue weight to such estimates and data. In 2023,
we continued the process of renegotiating certain contracts and changing operating activities related to Beyond Meat Jerky and assumed distribution
responsibilities for Beyond Meat Jerky in the fourth quarter of 2023. In 2023, as part of our Global Operations Review, we made the decision to
discontinue the Beyond Meat Jerky product line.

All forward-looking statements attributable to us or persons acting on our behalf are expressly qualified in their entirety by the cautionary
statements set forth above. Forward-looking statements speak only as of the date of this prospectus. You should not put undue reliance on any
forward-looking statements. We assume no obligation to publicly update or revise any forward-looking statements because of new information, future
events, changes in assumptions or otherwise, except to the extent required by applicable laws. If we update one or more forward-looking statements, no
inference should be drawn that we will make additional updates with respect to those or other forward-looking statements.
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“Beyond Meat,” “Beyond Burger,” “Beyond Beef,” “Beyond Sausage,” “Beyond Breakfast Sausage,” “Beyond Meatballs,” “Beyond Chicken,”
“Beyond Fried Chicken,” “Beyond Popcorn Chicken,” “Beyond Steak,” the Caped Steer Logo, “Go Beyond,” “Cookout Classic,” “The Future of
Protein,” “The Future of Protein Beyond Meat” and design, and “Eat What You Love” are registered or pending trademarks of Beyond Meat, Inc. in the
United States and, in some cases, in certain other countries. All other brand names or trademarks appearing in this prospectus are the property of their
respective holders. Solely for convenience, the trademarks and trade names contained herein are referred to without the ® and ™ symbols, but such
references should not be construed as any indicator that their respective owners will not assert, to the fullest extent under applicable law, their rights
thereto.
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WHERE YOU CAN FIND MORE INFORMATION; INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. The SEC maintains a website that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of that website is http://www.sec.gov.

Our web site address is http://www.beyondmeat.com. The information on our website, however, is not, and should not be deemed to be, a part of,
or incorporated by reference into, this prospectus.

This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not contain all of the
information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Forms of the indenture
and other documents establishing the terms of the offered securities are or may be filed as exhibits to the registration statement or documents
incorporated by reference in the registration statement. Statements in this prospectus or any prospectus supplement about these documents are
summaries and each statement is qualified in all respects by reference to the document to which it refers. You should refer to the actual documents for a
more complete description of the relevant matters. You may inspect a copy of the registration statement through the SEC’s website, as provided above.

Incorporation by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose important information
to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, and subsequent information that we file with the SEC will automatically update and supersede that information. Any statement contained in
this prospectus or a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to
the extent that a statement contained in this prospectus or a subsequently filed document incorporated by reference modifies or replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been
filed with the SEC:
 

 •  Our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on March 1, 2024.
 

 •  The information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2022 filed
with the SEC on March  1, 2023 from our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 12, 2023.

 

 •  Our Current Reports on Form 8-K filed with the SEC on January 8, 2024, February  13, 2024 and February 27, 2024.
 

 

•  The description of our common stock contained in Exhibit 4.3 of our Annual Report on Form 10-K for the year ended December 31, 2022,
filed with the SEC on March  1, 2023, which updated the description thereof contained in our Registration Statement on Form 8-A, dated
April 24, 2019, filed with the SEC on April 24, 2019, and any amendment or report filed with the SEC for the purpose of updating the
description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended, which we refer to as the “Exchange Act” in this prospectus, prior to the termination of this offering, including all such reports and other
documents filed with the SEC after the date of the initial filing of the registration statement of which this prospectus forms a part and prior to the
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effectiveness of such registration statement, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by
reference into this prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or telephoning us at the following
address:

Beyond Meat, Inc.
888 N. Douglas Street, Suite 100

El Segundo, California 90245
(866) 756-4112

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus or any
accompanying prospectus supplement.
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THE COMPANY

Overview

Beyond Meat is a leading plant-based meat company, offering a portfolio of revolutionary plant-based meats. We build meat directly from plants,
an innovation that enables consumers to experience the taste, texture and other sensory attributes of popular animal-based meat products while enjoying
the nutritional and environmental benefits of eating our plant-based meat products. Our brand promise, “Eat What You Love,” represents a strong belief
that there is a better way to feed our future and that the positive choices we all make, no matter how small, can have a great impact on our personal
health and the health of our planet. By shifting from animal-based meat to plant-based meat, we can positively impact four growing global issues:
human health, climate change, constraints on natural resources and animal welfare.

We sell a range of plant-based meat products across our three core platforms of beef, pork and poultry. As of December 2023, Beyond Meat
branded products were available at approximately 133,000 retail and foodservice outlets in more than 65 countries worldwide, across mainstream
grocery, mass merchandiser, club store and natural retailer channels, and various food-away-from-home channels, including restaurants, foodservice
outlets and schools. The number of retail and foodservice outlets where Beyond Meat branded products are available was derived from rolling 52-week
data as of December 2023 and excludes approximately 44,000 U.S. retail outlets unique to Beyond Meat Jerky or 2,300 outlets on a rolling 12-week
basis. In 2023, we continued the process of renegotiating certain contracts and changing operating activities related to Beyond Meat Jerky and assumed
the distribution responsibilities for Beyond Meat Jerky in the fourth quarter of 2023. As part of our Global Operations Review, we made the decision to
discontinue the Beyond Meat Jerky product line.

Corporate Information

Beyond Meat, Inc. was incorporated in Delaware on April 8, 2011 originally under the name “J Green Natural Foods Co.” On October 5, 2011, we
changed our corporate name to “Savage River, Inc.,” with “Beyond Meat” being our “doing business as” name. On September 7, 2018, we changed our
corporate name to “Beyond Meat, Inc.” Our principal executive offices are located at 888 N. Douglas St., Suite 100, El Segundo, CA 90245, and our
telephone number is (866) 756-4112. Our website address is www.beyondmeat.com. The information contained on or accessible through our website is
not part of this prospectus or any prospectus supplement, and the inclusion of our website address in this prospectus or any prospectus supplement is an
inactive textual reference only.

Risk Factor Summary

Investing in our securities involves a high degree of risk. Below is a summary of certain factors that make an investment in our securities
speculative or risky. Importantly, this summary does not address all of the risks that we face. Additional discussion of the risks summarized below, as
well as other risks that we face, can be found under the heading “Risk Factors” contained in the applicable prospectus supplement and in any free
writing prospectuses we have authorized for use in connection with a specific offering, and under similar headings in the documents that are
incorporated by reference into this prospectus. If any of the risks actually occurs, our business, financial condition, operating results, cash flows and
prospects could be materially and adversely affected. In this case, the trading price of our common stock would likely decline and you might lose part or
all of your investment in our common stock. These risks and uncertainties include, but are not limited to, the following:
 

 

•  Risks Related to Our Business, such as, adverse and uncertain economic and political conditions in the U.S. and international markets,
including concerns about the likelihood of an economic recession, downturn, periods of rising or high inflation or economic uncertainty;
risks associated with inflationary price pressures including the effects of higher interest rates; reduced consumer confidence and changes in
consumer spending and negative trends in consumer purchasing patterns; our history of losses and

 
10



Table of Contents

 

ability to achieve or sustain profitability; a continued decrease in demand, and the underlying factors negatively impacting demand in the
plant-based meat category; our cost-reduction initiatives, cost structure improvements, workforce reductions and executive leadership
changes, and the timing and success of reducing operating expenses and achieving certain financial goals and cash flow positive
objectives; the timing and success of narrowing our commercial focus to certain growth opportunities; accelerating activities that prioritize
gross margin expansion and cash generation, including as part of our Global Operations Review; changes to our pricing architecture within
certain channels; and accelerated, cash-accretive inventory reduction initiatives; our ability to successfully execute our Global Operations
Review, including the exit or discontinuation of select product lines such as Beyond Meat Jerky, further optimization of our manufacturing
capacity and real estate footprint and the continued review of our operations in China; the substantial non-cash impacts resulting from our
Global Operations Review; our ability to accurately forecast demand for our products; our ability to utilize our capacity efficiently or
accurately plan our capacity requirements; our ability to sell our inventory in a timely manner which may require us to sell our products
through liquidation channels at lower prices, write-down or write-off obsolete inventory, or increase inventory provision; our ability to
forecast future results of operations and financial goals or targets; our reliance on a limited number of third-party suppliers and our ability
to procure sufficient high quality raw materials; disruptions to our supply chain; limited availability of pea protein that meets our
standards; our limited number of distributors; consolidation of customers, loss of a significant customer or our inability to acquire new
customers; loss of one or more of our co-manufacturers; damage or disruption at our internal or co-manufacturing facilities; difficulties
expanding into new markets; slow, declining or negative revenue growth rates; revenue and earnings fluctuations; seasonal fluctuations;
delays in product delivery by third-party transportation providers; failure to retain our senior management and attract and retain
employees; use of professional employer organizations to employ certain of our international employees; failure of acquisitions or
investments to be efficiently integrated; our ESG practices and reporting of such matters; accounting estimate risks; risks from changes in
estimating judgments and assumptions used in the preparation of financial statements in accordance with GAAP or any future impairment
charges; technological changes that might impact our products and/or business; and risks stemming from workplace accidents or safety
incidents.

 

 

•  Risks Related to Our Products, such as, incidents of food safety and food-borne illnesses or advertising or product misbranding;
reduction in sales of the Beyond Burger; changing consumer preferences; failure to introduce new products or successfully improve
existing products; our ability to accurately predict consumer taste preferences and respond quickly to new trends; risks related to planned
price increases of our products and volatility of ingredient and packaging costs.

 

 
•  Risks Related to Our Industry and Brand, such as, increased competition in our market and new market entrants; general softness in the

plant-based meat category; harm to our brand or reputation due to real or perceived quality or health issues with our products; and failure
to develop and maintain our brand.

 

 
•  Risks Related to Our International Operations, such as, business, regulatory, political, financial and economic risks of doing business in

China and Europe, including as a result of the continued review of our operations in China; foreign exchange rate fluctuations; and
potential violations of the FCPA and other anti-corruption laws.

 

 •  Risks Related to Our Investments, such as, our manufacturing operations in China and the Netherlands; our ownership of real property;
and the operations of and participation in joint ventures, including the discontinuation of the Beyond Meat Jerky product line.

 

 

•  Risks Related to Our Intellectual Property, Information Technology, Cybersecurity and Privacy, such as, our ability to adequately
protect our proprietary technology and intellectual property; our reliance on information technology systems; the occurrence of a
cybersecurity incident or other technology disruptions or failure to comply with the laws and regulations relating to privacy and the
protection of individual data.
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•  Risks Related to Our Lease Obligations, Indebtedness, Financial Position and Need for Additional Capital, such as, delays or cost
overruns associated with the build out of our new Campus Headquarters and the impact of workforce reductions or other cost-reduction
initiatives on our space demands; our ability to sublease, assign or otherwise transfer excess space; failure to meet our significant lease
obligations or risks related to excess space capacity under our leases due to workforce reductions or other cost-reduction initiatives; risks
related to our convertible senior notes; inability to access restricted cash that collateralizes letters of credit; sufficiency of our cash and cash
equivalents to meet our liquidity needs; and failure to obtain additional financing or access capital markets to achieve our goals.

 

 •  Risks Related to the Environment, Climate and Weather, such as, a major natural disaster or severe weather event in areas where our
internal or co-manufacturing facilities are located; and negative effects from climate changes.

 

 
•  Risks Related to Being a Public Company, such as, the effectiveness of our internal controls; limitations in our internal control system

resulting in undetected errors or fraud; and increased costs associated with complying with the requirements applicable to public
companies.

 

 

•  Risks Related to Regulatory and Legal Compliance Matters, Litigation and Legal Proceedings, such as, FDA compliance; legal
claims, government investigations and other regulatory enforcement actions; compliance with international regulations; changes in existing
laws or regulations or the adoption of new laws or regulations; failure by our suppliers of raw materials or co-manufacturers to comply
with food safety, environmental or other laws or with the specifications and requirements of our products; and ongoing litigation or legal
proceedings.

 

 

•  General Risk Factors, such as, high volatility in our share price; reduction in our share price due to a substantial number of sales; decline
in our share price and trading volume due to adverse or misleading opinions by securities or industry analysts regarding our business; no
history of paying dividends or plans to pay dividends to our stockholders in the foreseeable future; provisions included in our charter
documents to delay or prevent a change in control of our company; limitation of stockholders’ ability to obtain a favorable judicial forum
for disputes due to the exclusive forum provision in our restated certificate of incorporation and forum selection provision in our amended
and restated bylaws; and limitation of our ability to utilize our federal net operating loss and tax credit carryforwards.

 
12



Table of Contents

RISK FACTORS

Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves risks. Before deciding whether
to invest in our securities, you should carefully consider the risk factors incorporated by reference to our most recent Annual Report on Form 10-K and
any subsequent Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, and all other information contained
or incorporated by reference into this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other
information contained in the applicable prospectus supplement and any applicable free writing prospectus. The occurrence of any of these risks might
cause you to lose all or part of your investment in the offered securities. There may be other unknown or unpredictable economic, business, competitive,
regulatory or other factors that could have material adverse effects on our future results. Past financial performance may not be a reliable indicator of
future performance, and historical trends should not be used to anticipate results or trends in future periods. If any of these risks actually occurs, our
business, financial condition, results of operations or cash flow could be seriously harmed. This could cause the trading price of our securities to decline,
resulting in a loss of all or part of your investment. Please also carefully read the section entitled “Note Regarding Forward-Looking Statements”
included in our most recent Annual Report on Form 10-K and any subsequent Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q or
Current Reports on Form 8-K. When determining whether to invest, you should also refer to the other information contained or incorporated in this
prospectus and in the applicable prospectus supplement and any applicable free writing prospectus.
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of the securities as set forth in the applicable prospectus supplement.
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock is not complete and may not contain all the information you should consider before investing in our
capital stock. This description is summarized from, and qualified in its entirety by reference to, our restated certificate of incorporation and amended and
restated bylaws, each of which has been publicly filed with the SEC. See “Where You Can Find More Information; Incorporation by Reference.”

Our authorized capital stock consists of 500,500,000 shares of capital stock, par value $0.0001 per share, of which:
 

 •  500,000,000 shares are designated as common stock; and
 

 •  500,000 shares are designated as preferred stock.

Our board of directors is authorized, without stockholder approval except as required by the listing standards of the Nasdaq Global Select Market
(“Nasdaq”), to issue additional shares of our capital stock.

Common Stock

As of February 28, 2024, we had 64,677,261 shares of common stock issued and outstanding.

Voting Rights

Each holder of common stock is entitled to one vote for each share on all matters submitted to a vote of the stockholders, including the election of
directors. Our restated certificate of incorporation and amended and restated bylaws do not provide for cumulative voting rights. Because of this, the
holders of a majority of the shares of common stock entitled to vote in any uncontested election of directors can elect all of the directors standing for
election, if they should so choose; provided, however, that the holders of a plurality of the shares of common stock entitled to vote in any contested
election of directors can elect all of the directors standing for election, if they should so choose. With respect to matters other than the election of
directors, at any meeting of the stockholders at which a quorum is present or represented, the affirmative vote of a majority of the voting power of the
shares present in person or represented by proxy at such meeting and entitled to vote on the subject matter shall be the act of the stockholders, except as
otherwise required by law. The holders of one-third of the stock issued and outstanding and entitled to vote, present in person or represented by proxy,
shall constitute a quorum for the transaction of business at all meetings of the stockholders.

Dividends

Subject to preferences that may be applicable to any then-outstanding preferred stock, holders of our common stock are entitled to receive
dividends, if any, as may be declared from time to time by our board of directors out of legally available funds.

Liquidation

In the event of our liquidation, dissolution or winding up, holders of our common stock will be entitled to share ratably in the net assets legally
available for distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction of any liquidation preference
granted to the holders of any then-outstanding shares of preferred stock.

Rights and Preferences

Holders of our common stock have no preemptive, conversion, subscription or other rights, and there are no redemption or sinking fund provisions
applicable to our common stock. The rights, preferences and privileges of the holders of our common stock are subject to and may be adversely affected
by the rights of the holders of shares of any series of our preferred stock that we may designate in the future.
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Fully Paid and Nonassessable

All of our outstanding shares of common stock are fully paid and nonassessable.

Transfer Agent

The transfer agent and registrar for our common stock is EQ Shareowner Services. The transfer agent and registrar’s address is 1110 Centre Point
Curve, Mendota Heights, Minnesota 55120-4101.

Dividends

We have never declared or paid cash dividends on our capital stock. We currently intend to retain all available funds and any future earnings for
use in the operation of our business and do not anticipate paying any cash dividends in the foreseeable future. Any decision to declare dividends in the
future will be made at the discretion of our board of directors and will depend on, among other things, our results of operations, cash requirements,
financial condition, contractual restrictions, and other factors that out board of directors may deem relevant.

Preferred Stock

We had no shares of preferred stock outstanding as of February 28, 2024. Our board of directors has the authority, without further action by the
stockholders, to issue up to 500,000 shares of preferred stock in one or more series and to fix the rights, preferences, privileges and restrictions thereof.
These rights, preferences and privileges could include dividend rights, conversion rights, voting rights, redemption rights, liquidation preferences,
sinking fund terms and the number of shares constituting any series or the designation of such series, any or all of which may be greater than the rights
of common stock. The issuance of preferred stock could adversely affect the voting power of holders of common stock and the likelihood that such
holders will receive dividend payments and payments upon liquidation. In addition, the issuance of preferred stock could have the effect of delaying,
deferring or preventing change in our control or other corporate action. We will set forth in the applicable prospectus supplement a description of any
preferred stock issued by us that may be offered and sold pursuant to this prospectus.

Anti-Takeover Effects of Certain Provisions of Delaware Law, Our Restated Certificate of Incorporation and Our Amended and Restated
Bylaws

Certain provisions of Delaware law and certain provisions in our restated certificate of incorporation and amended and restated bylaws
summarized below may be deemed to have an anti-takeover effect and may delay, deter, or prevent a tender offer or takeover attempt that a stockholder
might consider to be in its best interests, including attempts that might result in a premium being paid over the market price for the shares held by
stockholders.

Preferred Stock

Our restated certificate of incorporation contains provisions that permit our board of directors to issue, without any further vote or action by the
stockholders, shares of preferred stock in one or more series and, with respect to each such series, to fix the number of shares constituting the series and
the designation of the series, the voting rights (if any) of the shares of the series, and the powers, preferences or relative, participation, optional and other
special rights, if any, and any qualifications, limitations or restrictions, of the shares of such series.

Classified Board of Directors

Our restated certificate of incorporation provides that our board of directors is divided into three classes, designated Class I, Class II, and Class III.
Each class has an equal number of directors, as nearly as possible,
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consisting of one-third of the total number of directors constituting our entire board of directors. At each annual meeting of stockholders, successors to
the class of directors whose term expires at that annual meeting will be elected for a three-year term.

Removal of Directors

Our restated certificate of incorporation provides that stockholders may only remove a director for cause by a vote of no less than two-thirds of the
shares present in person or by proxy at the meeting and entitled to vote.

Director Vacancies

Our restated certificate of incorporation authorizes only our board of directors to fill vacant directorships.

No Cumulative Voting

Our restated certificate of incorporation provides that stockholders do not have the right to cumulate votes in the election of directors.

Special Meetings of Stockholders

Our restated certificate of incorporation and amended and restated bylaws provide that, except as otherwise required by law, special meetings of
the stockholders may be called only by an officer at the request of a majority of our board of directors, by the chairperson of our board of directors, by
the lead independent director or by our Chief Executive Officer.

Advance Notice Procedures for Director Nominations

Our amended and restated bylaws provide that stockholders seeking to nominate candidates for election as directors at an annual or special
meeting of stockholders must provide timely notice thereof in writing. To be timely, a stockholder’s notice generally will have to be delivered to and
received at our principal executive offices before notice of the meeting is issued by the Secretary of the Company, with such notice being served not less
than 90 nor more than 120 days before the first anniversary of the preceding year’s annual meeting.

Although the amended and restated bylaws do not give our board of directors the power to approve or disapprove stockholder nominations of
candidates to be elected at an annual meeting, the amended and restated bylaws may have the effect of precluding the conduct of certain business at a
meeting if the proper procedures are not followed or may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect its
own slate of directors or otherwise attempting to obtain control of the company.

Action by Written Consent

Our restated certificate of incorporation and amended and restated bylaws provide that any action to be taken by the stockholders must be effected
at a duly called annual or special meeting of stockholders and may not be effected by written consent.

Amending our Certificate of Incorporation and Bylaws

Our restated certificate of incorporation may be amended or altered in any manner provided by the Delaware General Corporation Law (the
“DGCL”). Our amended and restated bylaws may be adopted, amended, altered, or repealed by stockholders only upon approval of at least a majority of
the voting power of all the then outstanding shares of the common stock, except for any amendment of the above provisions, which would require the
approval of a two-thirds majority of our then outstanding common stock. Additionally, our restated certificate of incorporation provides that our bylaws
may be amended, altered, or repealed by our board of directors.
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Authorized but Unissued Shares

Our authorized but unissued shares of common stock and preferred stock will be available for future issuances without stockholder approval,
except as required by the listing standards of Nasdaq, and could be utilized for a variety of corporate purposes, including future offerings to raise
additional capital, acquisitions and employee benefit plans. The existence of authorized but unissued and unreserved common stock and preferred stock
could render more difficult or discourage an attempt to obtain control of the Company by means of a proxy contest, tender offer, merger or otherwise.

Exclusive Forum

Our restated certificate of incorporation provides that, unless we consent to the selection of an alternative forum, the Court of Chancery of the
State of Delaware shall be the sole and exclusive forum for:
 

 •  any derivative action or proceeding brought on our behalf;
 

 •  any action asserting a claim of breach of a fiduciary duty owed by, or other wrongdoing by, any of our directors, officers, employees or
agents to us or our stockholders;

 

 •  any action asserting a claim against us arising pursuant to the DGCL, our restated certificate of incorporation, or our amended and restated
bylaws;

 

 •  any action to interpret, apply, enforce or determine the validity of our restated certificate of incorporation or our amended and restated
bylaws; and

 

 •  any action asserting a claim against us that is governed by the internal affairs doctrine;

with our amended and restated bylaws providing that stockholders will have been deemed to consent to the personal jurisdiction of the state and federal
courts in the State of Delaware for such actions. In addition, our restated certification of incorporation provides, that with respect to any derivative
action or proceeding brought on our behalf to enforce any liability or duty created by the Exchange Act or the rules and regulations thereunder, the
exclusive forum will be the federal district courts of the United States of America.

Our restated certificate of incorporation further provides that the federal district courts of the United States of America will be the exclusive forum
for resolving any complaint asserting a cause of action arising under the Securities Act of 1933, as amended (the “Securities Act”).

The exclusive forum provisions described above may limit a stockholder’s ability to bring a claim in a judicial forum that it finds favorable for
disputes with us or our directors, officers, or other employees, which may discourage lawsuits against us and our directors, officers and other employees.

Business Combinations with Interested Stockholders

Subject to certain exceptions, Section 203 of the DGCL prohibits a public Delaware corporation from engaging in a business combination (as
defined in such section) with an “interested stockholder” (defined generally as any person who beneficially owns 15% or more of the outstanding voting
stock of such corporation or any person affiliated with such person) for a period of three years following the time that such stockholder became an
interested stockholder, unless (i) prior to such time the board of directors of such corporation approved either the business combination or the transaction
that resulted in the stockholder becoming an interested stockholder; (ii) upon consummation of the transaction that resulted in the stockholder becoming
an interested stockholder, the interested stockholder owned at least 85% of the voting stock of such corporation at the time the transaction commenced
(excluding for purposes of determining the voting stock of such corporation outstanding (but not the outstanding voting stock owned by the interested
stockholder) those shares owned (A) by persons who are directors and also officers of such corporation and (B) by employee stock plans in which
employee participants do not have the right to determine confidentially whether shares held subject to the plan
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will be tendered in a tender or exchange offer); or (iii) at or subsequent to such time the business combination is approved by the board of directors of
such corporation and authorized at a meeting of stockholders (and not by written consent) by the affirmative vote of at least 66 2/3% of the outstanding
voting stock of such corporation not owned by the interested stockholder.

Listing

Our common stock is listed on the Nasdaq Global Select Market under the symbol “BYND.”
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DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus supplement or free writing prospectus,
summarizes certain general terms and provisions of the debt securities that we may offer under this prospectus. When we offer to sell a particular series
of debt securities, we will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in the supplement to what
extent the general terms and provisions described in this prospectus apply to a particular series of debt securities.

We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange for, other securities described
in this prospectus. Debt securities may be our senior, senior subordinated or subordinated obligations and, unless otherwise specified in a supplement to
this prospectus, the debt securities will be our direct, unsecured obligations and may be issued in one or more series.

The debt securities will be issued under an indenture between us and U.S. Bank Trust Company, National Association, as trustee. We have
summarized select portions of the indenture below. The summary is not complete. The form of the indenture has been filed as an exhibit to the
registration statement and you should read the indenture for provisions that may be important to you. In the summary below, we have included
references to the section numbers of the indenture so that you can easily locate these provisions. Capitalized terms used in the summary and not defined
herein have the meanings specified in the indenture.

As used in this section only, “Beyond Meat,” “we,” “our” or “us” refer to Beyond Meat, Inc. excluding our subsidiaries, unless expressly stated or
the context otherwise requires.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and set forth or determined in
the manner provided in a resolution of our board of directors, in an officer’s certificate or by a supplemental indenture. (Section 2.2) The particular
terms of each series of debt securities will be described in a prospectus supplement relating to such series (including any pricing supplement or term
sheet).

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities, at
par, at a premium, or at a discount. (Section 2.1) We will set forth in a prospectus supplement (including any pricing supplement or term sheet) relating
to any series of debt securities being offered, the aggregate principal amount and the following terms of the debt securities, if applicable:
 

 •  the title and ranking of the debt securities (including the terms of any subordination provisions);
 

 •  the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;
 

 •  any limit on the aggregate principal amount of the debt securities;
 

 •  the date or dates on which the principal of the securities of the series is payable;
 

 

•  the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any commodity,
commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or dates from which
interest will accrue, the date or dates on which interest will commence and be payable and any regular record date for the interest payable
on any interest payment date;

 

 
•  the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of such payment), where

the securities of such series may be surrendered for registration of transfer or exchange, and where notices and demands to us in respect of
the debt securities may be delivered;
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 •  the period or periods within which, the price or prices at which and the terms and conditions upon which we may redeem the debt
securities;

 

 
•  any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at the option of a

holder of debt securities and the period or periods within which, the price or prices at which and in the terms and conditions upon which
securities of the series shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

 

 •  the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt securities and
other detailed terms and provisions of these repurchase obligations;

 

 •  the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple thereof;
 

 •  whether the debt securities will be issued in the form of certificated debt securities or global debt securities;
 

 •  the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the
principal amount;

 

 •  the currency of denomination of the debt securities, which may be United States Dollars or any foreign currency, and if such currency of
denomination is a composite currency, the agency or organization, if any, responsible for overseeing such composite currency;

 

 •  the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the debt securities
will be made;

 

 
•  if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or currency units other than

that or those in which the debt securities are denominated, the manner in which the exchange rate with respect to these payments will be
determined;

 

 
•  the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt securities will be determined, if these

amounts may be determined by reference to an index based on a currency or currencies or by reference to a commodity, commodity index,
stock exchange index or financial index;

 

 •  any provisions relating to any security provided for the debt securities;
 

 •  any addition to, deletion of or change in the Events of Default described in this prospectus or in the indenture with respect to the debt
securities and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

 

 •  any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;
 

 •  any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities;
 

 
•  the provisions, if any, relating to conversion or exchange of any debt securities of such series, including if applicable, the conversion or

exchange price and period, provisions as to whether conversion or exchange will be mandatory, the events requiring an adjustment of the
conversion or exchange price and provisions affecting conversion or exchange;

 

 
•  any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it applies to that series,

including any terms that may be required under applicable law or regulations or advisable in connection with the marketing of the
securities; and

 

 •  whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including the terms of subordination, if
any, of such guarantees. (Section 2.2)
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We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax considerations and
other special considerations applicable to any of these debt securities in the applicable prospectus supplement.

If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the
principal of and any premium and interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency unit or
units, we will provide you with information on the restrictions, elections, general tax considerations, specific terms and other information with respect to
that issue of debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus supplement.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of The Depository Trust Company, or the
Depositary, or a nominee of the Depositary (we will refer to any debt security represented by a global debt security as a “book-entry debt security”), or a
certificate issued in definitive registered form (we will refer to any debt security represented by a certificated security as a “certificated debt security”) as
set forth in the applicable prospectus supplement. Except as set forth under the heading “Global Debt Securities and Book-Entry System” below,
book-entry debt securities will not be issuable in certificated form.

Certificated Debt Securities. You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance
with the terms of the indenture. (Section 2.4) No service charge will be made for any transfer or exchange of certificated debt securities, but we may
require payment of a sum sufficient to cover any tax or other governmental charge payable in connection with a transfer or exchange. (Section 2.7)

You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on certificated debt
securities only by surrendering the certificate representing those certificated debt securities and either reissuance by us or the trustee of the certificate to
the new holder or the issuance by us or the trustee of a new certificate to the new holder.

Global Debt Securities and Book-Entry System. Each global debt security representing book-entry debt securities will be deposited with, or on
behalf of, the Depositary, and registered in the name of the Depositary or a nominee of the Depositary. Please see “Global Securities.”

Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt securities. (Article IV)

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions which may afford holders of
the debt securities protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not such transaction
results in a change in control) which could adversely affect holders of debt securities.
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Consolidation, Merger and Sale of Assets

We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to any person (a
“successor person”) unless:
 

 
•  we are the surviving entity or the successor person (if other than Beyond Meat) is a corporation, partnership, trust or other entity organized

and validly existing under the laws of any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and
under the indenture; and

 

 •  immediately after giving effect to the transaction, no Default or Event of Default, shall have occurred and be continuing.

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties to us. (Section 5.1)

Events of Default

“Event of Default” means with respect to any series of debt securities, any of the following:
 

 
•  default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance of such

default for a period of 30 days (unless the entire amount of the payment is deposited by us with the trustee or with a paying agent prior to
the expiration of the 30-day period);

 

 •  default in the payment of principal of any security of that series at its maturity;
 

 

•  default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant or warranty that has
been included in the indenture solely for the benefit of a series of debt securities other than that series), which default continues uncured
for a period of 60 days after we receive written notice from the trustee or Beyond Meat and the trustee receive written notice from the
holders of not less than 25% in principal amount of the outstanding debt securities of that series as provided in the indenture;

 

 •  certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of Beyond Meat;
 

 •  any other Event of Default provided with respect to debt securities of that series that is described in the applicable prospectus supplement.
(Section 6.1)

No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an Event of Default with respect to any other series of debt securities. (Section 6.1) The occurrence of certain Events of Default
or an acceleration under the indenture may constitute an event of default under certain indebtedness of ours or our subsidiaries outstanding from time to
time.

We will provide the trustee written notice of any Default or Event of Default within 30 days of becoming aware of the occurrence of such Default
or Event of Default, which notice will describe in reasonable detail the status of such Default or Event of Default and what action we are taking or
propose to take in respect thereof. (Section 6.1)

If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the holders
of not less than 25% in principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the trustee if given by
the holders), declare to be due and payable immediately the principal of (or, if the debt securities of that series are discount securities, that portion of the
principal amount as may be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt securities of that series. In the case of
an Event of Default resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and accrued
and unpaid
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interest, if any, on all outstanding debt securities will become and be immediately due and payable without any declaration or other act on the part of the
trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with respect to debt securities of any series has been
made, but before a judgment or decree for payment of the money due has been obtained by the trustee, the holders of a majority in principal amount of
the outstanding debt securities of that series may rescind and annul the acceleration if all Events of Default, other than the non-payment of accelerated
principal and interest, if any, with respect to debt securities of that series, have been cured or waived as provided in the indenture. (Section 6.2) We refer
you to the prospectus supplement relating to any series of debt securities that are discount securities for the particular provisions relating to acceleration
of a portion of the principal amount of such discount securities upon the occurrence of an Event of Default.

The indenture provides that the trustee may refuse to perform any duty or exercise any of its rights or powers under the indenture unless the
trustee receives indemnity satisfactory to it against any cost, liability or expense which might be incurred by it in performing such duty or exercising
such right or power. (Section 7.1(e)) Subject to certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt
securities of any series will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or
exercising any trust or power conferred on the trustee with respect to the debt securities of that series. (Section 6.12)

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or
for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:
 

 •  that holder has previously given to the trustee written notice of a continuing Event of Default with respect to debt securities of that series;
and

 

 

•  the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made written request, and offered
indemnity or security satisfactory to the trustee, to the trustee to institute the proceeding as trustee, and the trustee has not received from
the holders of not less than a majority in principal amount of the outstanding debt securities of that series a direction inconsistent with that
request and has failed to institute the proceeding within 60 days. (Section 6.7)

Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that debt security and to institute suit
for the enforcement of payment. (Section 6.8)

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with the indenture.
(Section 4.3) If a Default or Event of Default occurs and is continuing with respect to the securities of any series and if it is known to a responsible
officer of the trustee, the trustee shall mail to each Securityholder of the securities of that series notice of a Default or Event of Default within 90 days
after it occurs or, if later, after a responsible officer of the trustee has knowledge of such Default or Event of Default. The indenture provides that the
trustee may withhold notice to the holders of debt securities of any series of any Default or Event of Default (except in payment on any debt securities of
that series) with respect to debt securities of that series if the trustee determines in good faith that withholding notice is in the interest of the holders of
those debt securities. (Section 7.5)

Modification and Waiver

We and the trustee may modify, amend or supplement the indenture or the debt securities of any series without the consent of any holder of any
debt security:
 

 •  to cure any ambiguity, defect or inconsistency;
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 •  to comply with covenants in the indenture described above under the heading “Consolidation, Merger and Sale of Assets”;
 

 •  to provide for uncertificated securities in addition to or in place of certificated securities;
 

 •  to add guarantees with respect to debt securities of any series or secure debt securities of any series;
 

 •  to surrender any of our rights or powers under the indenture;
 

 •  to add covenants or events of default for the benefit of the holders of debt securities of any series;
 

 •  to comply with the applicable procedures of the applicable depositary;
 

 •  to make any change that does not adversely affect the rights of any holder of debt securities;
 

 •  to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as permitted by the indenture;
 

 •  to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to or change any of the
provisions of the indenture to provide for or facilitate administration by more than one trustee; or

 

 •  to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust Indenture Act.
(Section 9.1)

We may also modify and amend the indenture with the consent of the holders of at least a majority in principal amount of the outstanding debt
securities of each series affected by the modifications or amendments. We may not make any modification or amendment without the consent of the
holders of each affected debt security then outstanding if that amendment will:
 

 •  reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;
 

 •  reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;
 

 •  reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or postpone the date fixed
for, the payment of any sinking fund or analogous obligation with respect to any series of debt securities;

 

 •  reduce the principal amount of discount securities payable upon acceleration of maturity;
 

 
•  waive a default in the payment of the principal of, premium or interest on any debt security (except a rescission of acceleration of the debt

securities of any series by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of that
series and a waiver of the payment default that resulted from such acceleration);

 

 •  make the principal of or premium or interest on any debt security payable in currency other than that stated in the debt security;
 

 
•  make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt securities to receive

payment of the principal of, premium and interest on those debt securities and to institute suit for the enforcement of any such payment and
to waivers or amendments; or

 

 •  waive a redemption payment with respect to any debt security. (Section 9.3)

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of any series may
on behalf of the holders of all debt securities of that series waive our compliance with provisions of the indenture. (Section 9.2) The holders of a
majority in principal amount of
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the outstanding debt securities of any series may on behalf of the holders of all the debt securities of such series waive any past default under the
indenture with respect to that series and its consequences, except a default in the payment of the principal of, premium or any interest on any debt
security of that series; provided, however, that the holders of a majority in principal amount of the outstanding debt securities of any series may rescind
an acceleration and its consequences, including any related payment default that resulted from the acceleration. (Section 6.13)

Defeasance of Debt Securities and Certain Covenants in Certain Circumstances

Legal Defeasance. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, we may be
discharged from any and all obligations in respect of the debt securities of any series (subject to certain exceptions). We will be so discharged upon the
irrevocable deposit with the trustee, in trust, of money and/or U.S. government obligations or, in the case of debt securities denominated in a single
currency other than U.S. Dollars, government obligations of the government that issued or caused to be issued such currency, that, through the payment
of interest and principal in accordance with their terms, will provide money or U.S. government obligations in an amount sufficient in the opinion of a
nationally recognized firm of independent public accountants or investment bank to pay and discharge each installment of principal, premium and
interest on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of those payments in
accordance with the terms of the indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from,
or there has been published by, the United States Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a
change in the applicable United States federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the
holders of the debt securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a result of the
deposit, defeasance and discharge and will be subject to United States federal income tax on the same amounts and in the same manner and at the same
times as would have been the case if the deposit, defeasance and discharge had not occurred. (Section 8.3)

Defeasance of Certain Covenants. The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities,
upon compliance with certain conditions:
 

 
•  we may omit to comply with the covenant described under the heading “Consolidation, Merger and Sale of Assets” and certain other

covenants set forth in the indenture, as well as any additional covenants which may be set forth in the applicable prospectus supplement;
and

 

 •  any omission to comply with those covenants will not constitute a Default or an Event of Default with respect to the debt securities of that
series (“covenant defeasance”).

The conditions include:
 

 

•  depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency
other than U.S. Dollars, government obligations of the government that issued or caused to be issued such currency, that, through the
payment of interest and principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a nationally
recognized firm of independent public accountants or investment bank to pay and discharge each installment of principal of, premium and
interest on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of those
payments in accordance with the terms of the indenture and those debt securities; and

 

 

•  delivering to the trustee an opinion of counsel to the effect that the holders of the debt securities of that series will not recognize income,
gain or loss for United States federal income tax purposes as a result of the deposit and related covenant defeasance and will be subject to
United States federal income tax on the same amounts and in the same manner and at the same times as would have been the case if the
deposit and related covenant defeasance had not occurred. (Section 8.4)
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No Personal Liability of Directors, Officers, Employees or Securityholders

None of our past, present or future directors, officers, employees or securityholders, as such, will have any liability for any of our obligations
under the debt securities or the indenture or for any claim based on, or in respect or by reason of, such obligations or their creation. By accepting a debt
security, each holder waives and releases all such liability. This waiver and release is part of the consideration for the issue of the debt securities.
However, this waiver and release may not be effective to waive liabilities under U.S. federal securities laws, and it is the view of the SEC that such a
waiver is against public policy.

Governing Law

The indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture or the securities, will be
governed by the laws of the State of New York.

The indenture will provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably waive,
to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to the indenture, the
debt securities or the transactions contemplated thereby.

The indenture will provide that any legal suit, action or proceeding arising out of or based upon the indenture or the transactions contemplated
thereby may be instituted in the federal courts of the United States of America located in the City of New York or the courts of the State of New York in
each case located in the City of New York, and we, the trustee and the holder of the debt securities (by their acceptance of the debt securities)
irrevocably submit to the non-exclusive jurisdiction of such courts in any such suit, action or proceeding. The indenture will further provide that service
of any process, summons, notice or document by mail (to the extent allowed under any applicable statute or rule of court) to such party’s address set
forth in the indenture will be effective service of process for any suit, action or other proceeding brought in any such court. The indenture will further
provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably and unconditionally waive any
objection to the laying of venue of any suit, action or other proceeding in the courts specified above and irrevocably and unconditionally waive and
agree not to plead or claim any such suit, action or other proceeding has been brought in an inconvenient forum. (Section 10.10)
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DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of shares of our common stock or preferred stock or of debt securities. We may issue warrants
independently or together with other securities, and the warrants may be attached to or separate from any offered securities. Each series of warrants will
be issued under a separate warrant agreement to be entered into between us and the investors or a warrant agent. The following summary of material
provisions of the warrants and warrant agreements are subject to, and qualified in their entirety by reference to, all the provisions of the warrant
agreement and warrant certificate applicable to a particular series of warrants. The terms of any warrants offered under a prospectus supplement may
differ from the terms described below. We urge you to read the applicable prospectus supplement and any related free writing prospectus, as well as the
complete warrant agreements and warrant certificates that contain the terms of the warrants.

The particular terms of any issue of warrants will be described in the prospectus supplement relating to the issue. Those terms may include:
 

 •  the number of shares of common stock or preferred stock purchasable upon the exercise of warrants to purchase such shares and the price
at which such number of shares may be purchased upon such exercise;

 

 •  the designation, stated value and terms (including, without limitation, liquidation, dividend, conversion and voting rights) of the series of
preferred stock purchasable upon exercise of warrants to purchase preferred stock;

 

 •  the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the exercise price for the warrants,
which may be payable in cash, securities or other property;

 

 •  the date, if any, on and after which the warrants and the related debt securities, preferred stock or common stock will be separately
transferable;

 

 •  the terms of any rights to redeem or call the warrants;
 

 •  the date on which the right to exercise the warrants will commence and the date on which the right will expire;
 

 •  United States Federal income tax consequences applicable to the warrants; and
 

 •  any additional terms of the warrants, including terms, procedures, and limitations relating to the exchange, exercise and settlement of the
warrants.

Holders of equity warrants will not be entitled:
 

 •  to vote, consent or receive dividends;
 

 •  receive notice as shareholders with respect to any meeting of shareholders for the election of our directors or any other matter; or
 

 •  exercise any rights as shareholders of Beyond Meat.

Each warrant will entitle its holder to purchase the principal amount of debt securities or the number of shares of preferred stock or common stock
at the exercise price set forth in, or calculable as set forth in, the applicable prospectus supplement. Unless we otherwise specify in the applicable
prospectus supplement, holders of the warrants may exercise the warrants at any time up to the specified time on the expiration date that we set forth in
the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.

A holder of warrant certificates may exchange them for new warrant certificates of different denominations, present them for registration of
transfer and exercise them at the corporate trust office of the warrant agent or any
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other office indicated in the applicable prospectus supplement. Until any warrants to purchase debt securities are exercised, the holder of the warrants
will not have any rights of holders of the debt securities that can be purchased upon exercise, including any rights to receive payments of principal,
premium or interest on the underlying debt securities or to enforce covenants in the applicable indenture. Until any warrants to purchase common stock
or preferred stock are exercised, the holders of the warrants will not have any rights of holders of the underlying common stock or preferred stock,
including any rights to receive dividends or payments upon any liquidation, dissolution or winding up on the common stock or preferred stock, if any.
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DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchase or sale of debt or equity securities issued by us. Each purchase contract will entitle the holder
thereof to purchase or sell, and obligate us to sell or purchase, on specified dates, such securities at a specified purchase price, which may be based on a
formula, all as set forth in the applicable prospectus supplement. Any purchase contracts we issue will be physically settled by delivery of such
securities. The applicable prospectus supplement will also specify the methods by which the holders may purchase or sell such securities and any
acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase contract.
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DESCRIPTION OF UNITS

We may issue units consisting of any combination of the other types of securities offered under this prospectus in one or more series. We may
evidence each series of units by unit certificates that we will issue under a separate agreement. We may enter into unit agreements with a unit agent.
Each unit agent will be a bank or trust company that we select. We will indicate the name and address of the unit agent in the applicable prospectus
supplement relating to a particular series of units.

The following description, together with the additional information included in any applicable prospectus supplement, summarizes the general
features of the units that we may offer under this prospectus. You should read any prospectus supplement and any free writing prospectus that we may
authorize to be provided to you related to the series of units being offered, as well as the complete unit agreements that contain the terms of the units.
Specific unit agreements will contain additional important terms and provisions and we will file as an exhibit to the registration statement of which this
prospectus is a part, or will incorporate by reference from another report that we file with the SEC, the form of each unit agreement relating to units
offered under this prospectus.

If we offer any units, certain terms of that series of units will be described in the applicable prospectus supplement, including, without limitation,
the following, as applicable:
 

 •  the title of the series of units;
 

 •  identification and description of the separate constituent securities comprising the units;
 

 •  the price or prices at which the units will be issued;
 

 •  the date, if any, on and after which the constituent securities comprising the units will be separately transferable;
 

 •  a discussion of certain United States federal income tax considerations applicable to the units; and
 

 •  any other terms of the units and their constituent securities.
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GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless we indicate differently in any applicable prospectus supplement or free writing prospectus, the securities initially will be issued in
book-entry form and represented by one or more global notes or global securities, or, collectively, global securities. The global securities will be
deposited with, or on behalf of, The Depository Trust Company, New York, New York, as depositary, or DTC, and registered in the name of Cede & Co.,
the nominee of DTC. Unless and until it is exchanged for individual certificates evidencing securities under the limited circumstances described below, a
global security may not be transferred except as a whole by the depositary to its nominee or by the nominee to the depositary, or by the depositary or its
nominee to a successor depositary or to a nominee of the successor depositary.

DTC has advised us that it is:
 

 •  a limited-purpose trust company organized under the New York Banking Law;
 

 •  a “banking organization” within the meaning of the New York Banking Law;
 

 •  a member of the Federal Reserve System;
 

 •  a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and
 

 •  a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants of securities transactions,
such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants’ accounts, thereby eliminating
the need for physical movement of securities certificates. “Direct participants” in DTC include securities brokers and dealers, including underwriters,
banks, trust companies, clearing corporations and other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing
Corporation, or DTCC. DTCC is the holding company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all
of which are registered clearing agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to
others, which we sometimes refer to as indirect participants, that clear through or maintain a custodial relationship with a direct participant, either
directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

Purchases of securities under the DTC system must be made by or through direct participants, which will receive a credit for the securities on
DTC’s records. The ownership interest of the actual purchaser of a security, which we sometimes refer to as a beneficial owner, is in turn recorded on
the direct and indirect participants’ records. Beneficial owners of securities will not receive written confirmation from DTC of their purchases. However,
beneficial owners are expected to receive written confirmations providing details of their transactions, as well as periodic statements of their holdings,
from the direct or indirect participants through which they purchased securities. Transfers of ownership interests in global securities are to be
accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates
representing their ownership interests in the global securities, except under the limited circumstances described below.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in the name of DTC’s
partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of securities with DTC
and their registration in the name of Cede & Co. or such other nominee will not change the beneficial ownership of the securities. DTC has no
knowledge of the actual beneficial owners of the securities. DTC’s records reflect only the identity of the direct participants to whose accounts the
securities are credited, which may or may not be the beneficial owners. The participants are responsible for keeping account of their holdings on behalf
of their customers.
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So long as the securities are in book-entry form, you will receive payments and may transfer securities only through the facilities of the depositary
and its direct and indirect participants. We will maintain an office or agency in the location specified in the prospectus supplement for the applicable
securities, where notices and demands in respect of the securities and the indenture may be delivered to us and where certificated securities may be
surrendered for payment, registration of transfer or exchange.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any legal requirements in effect
from time to time.

Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed, DTC’s practice is to determine
by lot the amount of the interest of each direct participant in the securities of such series to be redeemed.

Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under its usual procedures, DTC
will mail an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the consenting or voting rights of Cede & Co. to
those direct participants to whose accounts the securities of such series are credited on the record date, identified in a listing attached to the omnibus
proxy.

So long as securities are in book-entry form, we will make payments on those securities to the depositary or its nominee, as the registered owner
of such securities, by wire transfer of immediately available funds. If securities are issued in definitive certificated form under the limited circumstances
described below and unless if otherwise provided in the description of the applicable securities herein or in the applicable prospectus supplement, we
will have the option of making payments by check mailed to the addresses of the persons entitled to payment or by wire transfer to bank accounts in the
United States designated in writing to the applicable trustee or other designated party at least 15 days before the applicable payment date by the persons
entitled to payment, unless a shorter period is satisfactory to the applicable trustee or other designated party.

Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such other nominee as may be
requested by an authorized representative of DTC. DTC’s practice is to credit direct participants’ accounts upon DTC’s receipt of funds and
corresponding detail information from us on the payment date in accordance with their respective holdings shown on DTC records. Payments by
participants to beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held for the account of
customers in bearer form or registered in “street name.” Those payments will be the responsibility of participants and not of DTC or us, subject to any
statutory or regulatory requirements in effect from time to time. Payment of redemption proceeds, distributions and dividend payments to Cede & Co.,
or such other nominee as may be requested by an authorized representative of DTC, is our responsibility, disbursement of payments to direct participants
is the responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of direct and indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities registered in their names
and will not receive physical delivery of securities. Accordingly, each beneficial owner must rely on the procedures of DTC and its participants to
exercise any rights under the securities and the indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. Those laws
may impair the ability to transfer or pledge beneficial interests in securities.

DTC may discontinue providing its services as securities depositary with respect to the securities at any time by giving reasonable notice to us.
Under such circumstances, in the event that a successor depositary is not obtained, securities certificates are required to be printed and delivered.
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As noted above, beneficial owners of a particular series of securities generally will not receive certificates representing their ownership interests in
those securities. However, if:
 

 

•  DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities representing such series of
securities or if DTC ceases to be a clearing agency registered under the Exchange Act at a time when it is required to be registered and a
successor depositary is not appointed within 90 days of the notification to us or of our becoming aware of DTC’s ceasing to be so
registered, as the case may be;

 

 •  we determine, in our sole discretion, not to have such securities represented by one or more global securities; or
 

 •  an Event of Default has occurred and is continuing with respect to such series of securities,

we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities. Any beneficial interest in a global
security that is exchangeable under the circumstances described in the preceding sentence will be exchangeable for securities in definitive certificated
form registered in the names that the depositary directs. It is expected that these directions will be based upon directions received by the depositary from
its participants with respect to ownership of beneficial interests in the global securities.

Euroclear and Clearstream

If so provided in the applicable prospectus supplement, you may hold interests in a global security through Clearstream Banking S.A., which we
refer to as “Clearstream,” or Euroclear Bank S.A./N.V., as operator of the Euroclear System, which we refer to as “Euroclear,” either directly if you are a
participant in Clearstream or Euroclear or indirectly through organizations which are participants in Clearstream or Euroclear. Clearstream and
Euroclear will hold interests on behalf of their respective participants through customers’ securities accounts in the names of Clearstream and Euroclear,
respectively, on the books of their respective U.S. depositaries, which in turn will hold such interests in customers’ securities accounts in such
depositaries’ names on DTC’s books.

Clearstream and Euroclear are securities clearance systems in Europe. Clearstream and Euroclear hold securities for their respective participating
organizations and facilitate the clearance and settlement of securities transactions between those participants through electronic book-entry changes in
their accounts, thereby eliminating the need for physical movement of certificates.

Payments, deliveries, transfers, exchanges, notices and other matters relating to beneficial interests in global securities owned through Euroclear
or Clearstream must comply with the rules and procedures of those systems. Transactions between participants in Euroclear or Clearstream, on one
hand, and other participants in DTC, on the other hand, are also subject to DTC’s rules and procedures.

Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers and other transactions involving any
beneficial interests in global securities held through those systems only on days when those systems are open for business. Those systems may not be
open for business on days when banks, brokers and other institutions are open for business in the United States.

Cross-market transfers between participants in DTC, on the one hand, and participants in Euroclear or Clearstream, on the other hand, will be
effected through DTC in accordance with the DTC’s rules on behalf of Euroclear or Clearstream, as the case may be, by their respective
U.S. depositaries; however, such cross-market transactions will require delivery of instructions to Euroclear or Clearstream, as the case may be, by the
counterparty in such system in accordance with the rules and procedures and within the established deadlines (European time) of such system. Euroclear
or Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver instructions to its U.S. depositary to take action to
effect final settlement on its behalf by delivering or receiving interests in the global securities through DTC, and making or receiving payment in
accordance with normal procedures for same-day fund settlement. Participants in Euroclear or Clearstream may not deliver instructions directly to their
respective U.S. depositaries.
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Due to time zone differences, the securities accounts of a participant in Euroclear or Clearstream purchasing an interest in a global security from a
direct participant in DTC will be credited, and any such crediting will be reported to the relevant participant in Euroclear or Clearstream, during the
securities settlement processing day (which must be a business day for Euroclear or Clearstream) immediately following the settlement date of DTC.
Cash received in Euroclear or Clearstream as a result of sales of interests in a global security by or through a participant in Euroclear or Clearstream to a
direct participant in DTC will be received with value on the settlement date of DTC but will be available in the relevant Euroclear or Clearstream cash
account only as of the business day for Euroclear or Clearstream following DTC’s settlement date.

Other

The information in this section of this prospectus concerning DTC, Clearstream, Euroclear and their respective book-entry systems has been
obtained from sources that we believe to be reliable, but we do not take responsibility for this information. This information has been provided solely as
a matter of convenience. The rules and procedures of DTC, Clearstream and Euroclear are solely within the control of those organizations and could
change at any time. Neither we nor the trustee nor any agent of ours or of the trustee has any control over those entities and none of us takes any
responsibility for their activities. You are urged to contact DTC, Clearstream and Euroclear or their respective participants directly to discuss those
matters. In addition, although we expect that DTC, Clearstream and Euroclear will perform the foregoing procedures, none of them is under any
obligation to perform or continue to perform such procedures and such procedures may be discontinued at any time. Neither we nor any agent of ours
will have any responsibility for the performance or nonperformance by DTC, Clearstream and Euroclear or their respective participants of these or any
other rules or procedures governing their respective operations.
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PLAN OF DISTRIBUTION

We may sell the securities from time to time pursuant to underwritten public offerings, “at the market” offerings, negotiated transactions, block
trades or a combination of these methods or through underwriters or dealers, through agents and/or directly to one or more purchasers. The securities
may be distributed from time to time in one or more transactions:
 

 •  at a fixed price or prices, which may be changed;
 

 •  at market prices prevailing at the time of sale;
 

 •  at prices related to such prevailing market prices; or
 

 •  at negotiated prices.

Each time that we sell securities covered by this prospectus, we will provide a prospectus supplement or supplements that will describe the
method of distribution and set forth the terms and conditions of the offering of such securities, including the offering price of the securities and the
proceeds to us, if applicable.

Offers to purchase the securities being offered by this prospectus may be solicited directly. Agents may also be designated to solicit offers to
purchase the securities from time to time. Any agent involved in the offer or sale of our securities will be identified in a prospectus supplement.

If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the dealer, as principal. The dealer
may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.

If an underwriter is utilized in the sale of the securities being offered by this prospectus, an underwriting agreement will be executed with the
underwriter at the time of sale and the name of any underwriter will be provided in the prospectus supplement that the underwriter will use to make
resales of the securities to the public. In connection with the sale of the securities, we or the purchasers of securities for whom the underwriter may act
as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell the securities to or through
dealers, and those dealers may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions
from the purchasers for which they may act as agent. Unless otherwise indicated in a prospectus supplement, an agent will be acting on a best efforts
basis and a dealer will purchase securities as a principal, and may then resell the securities at varying prices to be determined by the dealer.

Any compensation paid to underwriters, dealers or agents in connection with the offering of the securities, and any discounts, concessions or
commissions allowed by underwriters to participating dealers will be provided in the applicable prospectus supplement. Underwriters, dealers and
agents participating in the distribution of the securities may be deemed to be underwriters within the meaning of the Securities Act and any discounts
and commissions received by them and any profit realized by them on resale of the securities may be deemed to be underwriting discounts and
commissions. We may enter into agreements to indemnify underwriters, dealers and agents against civil liabilities, including liabilities under the
Securities Act, or to contribute to payments they may be required to make in respect thereof and to reimburse those persons for certain expenses.

Any common stock that we issue and sell will be listed on the Nasdaq Global Select Market, but any other securities may or may not be listed on a
national securities exchange. To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize,
maintain or otherwise affect the price of the securities. This may include over-allotments or short sales of the securities, which involve the sale by
persons participating in the offering of more securities than were sold to them. In these circumstances, these persons would cover such over-allotments
or short positions by making purchases in the open market or by exercising their over-allotment option, if any. In addition, these persons may stabilize or
maintain the price of the
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securities by bidding for or purchasing securities in the open market or by imposing penalty bids, whereby selling concessions allowed to dealers
participating in the offering may be reclaimed if securities sold by them are repurchased in connection with stabilization transactions. The effect of these
transactions may be to stabilize or maintain the market price of the securities at a level above that which might otherwise prevail in the open market.
These transactions may be discontinued at any time.

We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities Act. In addition,
we may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated
transactions. If the applicable prospectus supplement so indicates, in connection with those derivatives, the third parties may sell securities covered by
this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by us or
borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and may use securities received from us in
settlement of those derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if
not identified in this prospectus, will be named in the applicable prospectus supplement (or a post-effective amendment). In addition, we may otherwise
loan or pledge securities to a financial institution or other third party that in turn may sell the securities short using this prospectus and an applicable
prospectus supplement. Such financial institution or other third party may transfer its economic short position to investors in our securities or in
connection with a concurrent offering of other securities.

The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus supplement.

The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business for which
they receive compensation.
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LEGAL MATTERS

Latham & Watkins LLP will pass upon certain legal matters relating to the issuance and sale of the securities offered hereby on behalf of Beyond
Meat, Inc. Additional legal matters may be passed upon for us or any underwriters, dealers or agents, by counsel that we will name in the applicable
prospectus supplement.

EXPERTS

The financial statements of Beyond Meat, Inc. incorporated by reference in this Prospectus, and the effectiveness of Beyond Meat, Inc.’s internal
control over financial reporting have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their
reports. Such financial statements are incorporated by reference in reliance upon the reports of such firm, given their authority as experts in accounting
and auditing.
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