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Item 3.02. Unregistered Sales of Equity Securities.

The disclosure set forth in Item 8.01 below is incorporated by reference into this Item 3.02.

 
Item 8.01. Other Events.

On September 23, 2026, Beyond Meat, Inc. (the “Company”) entered into separate, privately negotiated exchange agreements (the “Exchange
Agreements”) to exchange an aggregate of approximately $15.0 million principal amount of the Company’s outstanding 0% Convertible Senior Notes
due 2027 (the “2027 Notes”) at a purchase price of 96% of the face value of such 2027 Notes for aggregate consideration consisting of a number of
shares of common stock, $0.0001 par value per share, of the Company (the “Common Stock”) calculated based on a volume-weighted average price
(“VWAP”) calculation over the three trading days starting September 23, 2026 (the “VWAP Trading Days”), and a floor price of $7.4009 (such
exchange transactions, collectively, the “Exchange Transactions”). 1,097,444 shares of Common Stock will be issued initially pursuant to the Exchange
Transactions on or about the date hereof (the “Initial Settlement”), subject to customary closing conditions set forth in the Exchange Agreements, in
exchange for the 2027 Notes. Such shares of Common Stock issued in the Initial Settlement are not subject to adjustment or required to be returned to
the Company based on the final VWAP calculation described above. Depending on the final VWAP calculation, any shares required to be issued as a
“true up” in addition to the shares issued in the Initial Settlement will be settled on or about September 28, 2026 (the “Final Settlement”), subject to
customary closing conditions set forth in the Exchange Agreements. Up to a maximum of 848,265 additional shares of Common Stock may be issued in
the Final Settlement if the VWAP calculation results in the floor price applying on each of the three VWAP Trading Days.

The issuance of the Common Stock pursuant to the Exchange Agreements is being made in reliance upon Section 4(a)(2) of the Securities Act of 1933,
as amended, in transactions not involving any public offering.

This Current Report on Form 8-K does not constitute an offer to sell, or the solicitation of an offer to buy, any securities, nor shall there be any sale of
securities in any state or jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities
laws of any such state or jurisdiction.

Note Regarding Forward-Looking Statements

Certain statements in this Current Report on Form 8-K constitute “forward-looking statements” within the meaning of the federal securities laws. These
statements are based on management’s current opinions, expectations, beliefs, plans, objectives, assumptions or projections regarding future events or
future results. Forward-looking statements include statements regarding the timing and amount of closing of the Exchange Transactions. These forward-
looking statements are only predictions, not historical fact, and involve certain risks and uncertainties, as well as assumptions. Actual results, levels of
activity, performance, achievements and events could differ materially from



those stated, anticipated or implied by such forward-looking statements. While the Company believes that its assumptions are reasonable, it is very
difficult to predict the impact of known factors, and, of course, it is impossible to anticipate all factors that could affect actual results. There are many
risks and uncertainties that could cause actual results to differ materially from forward-looking statements made or implied herein including the risks
discussed under the heading “Risk Factors” in the Company’s Annual Report on Form 10-K for the fiscal year ended December 31, 2025 filed with the
Securities and Exchange Commission (“SEC”) on April 9, 2026 and the Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended
June 27, 2026 filed with the SEC on August 6, 2026, as well as other factors described from time to time in the Company’s filings with the SEC. Such
forward-looking statements are made only as of the date of this Current Report on Form 8-K. The Company undertakes no obligation to publicly update
or revise any forward-looking statement because of new information, future events or otherwise, except as otherwise required by law. If it does update
one or more forward-looking statements, no inference should be made that the Company will make additional updates with respect to those or other
forward-looking statements.



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
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By:  /s/ Lubi Kutua
 Lubi Kutua
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