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Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

On December  18, 2023, the New York Stock Exchange (the “NYSE”) notified Benson Hill, Inc. (the “Company”), and on
December 19, 2023, publicly announced, that the NYSE has determined to (A) commence proceedings to delist the warrants of the
Company, issued on September 29, 2021 in connection with the Company’s business combination transaction which closed on that
date and each exercisable for one share of common stock at an exercise price of $11.50 per share (the “Business Combination
Warrants”) — ticker symbol “BHIL WS” — from the NYSE, and (B)  immediately suspend trading in the Business Combination
Warrants due to “abnormally low” trading price levels pursuant to Section 802.01D of the NYSE Listed Company Manual.

The delisting of the Business Combination Warrants does not affect the listing of the Company’s common stock. Trading in the
Company’s common stock is continuing on the NYSE under the symbol “BHIL”.

Item 7.01 Regulation FD Disclosure.

The notice from the NYSE regarding the delisting of the Business Combination Warrants does not affect the Company’s business
operations or its reporting obligations with the Securities and Exchange Commission. The Company expects there will be no impact
on its anticipated progress against its previously announced outlook for 2023 and strategy for future growth, leveraging its seed
innovations and technology advantage enabled by the CropOS® platform. The Company remains strongly committed to its
previously-disclosed expanded Liquidity Improvement Plan, including its plans to retire its high-cost term loan debt, approximately
50 percent of the original principal of which has been repaid through November.

The delisting of the Business Combination Warrants does not affect the Company’s Private Placement Warrants, Notes Payable
Warrants, Convertible Notes Payable Warrants or PIPE Investment Warrants (as each such term is defined in the Company’s Annual
Report on Form 10-K for the fiscal year ended December 31, 2022).

Limitation on Incorporation by Reference. The information furnished in this Item 7.01 shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that
section, nor shall such information be deemed incorporated by reference in any filing made by the Company under the Securities Act
of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such a filing.

Cautionary Note Regarding Forward-Looking Statements
Certain statements made in this Current Report on Form 8-K may be considered “forward-looking statements” within the meaning of
Section  27A of the Securities Act of 1933, as amended, and Section  21E of the Securities Exchange Act of 1934, as amended.
Forward-



looking statements generally relate to future events or the Company’s future financial or operating performance and may be
identified by words such as “may,” “should,” “expect,” “intend,” “will,” “estimate,” “anticipate,” “believe,” “predict,” or similar
words. These forward-looking statements are based upon assumptions made by the Company as of the date hereof and are subject to
risks, uncertainties, and other factors that could cause actual results to differ materially from those expressed or implied by such
forward-looking statements. These forward-looking statements include, among other things, statements regarding the Company’s
2023 guidance and strategic outlook, the Liquidity Improvement Plan, the repayment of outstanding debt, and the anticipated impact
of the delisting of the Business Combination Warrants. Factors that may cause actual results to differ materially from current
expectations and guidance include, but are not limited to, the successful implementation of the Company’s Liquidity Improvement
Plan and strategies for growth, the risk of compliance with the covenants of, and default under, the Company’s loan agreements,
risks associated with the delisting of the Business Combination Warrants and the potential delisting of the Company’s common
stock, and the risks and uncertainties set forth in the sections entitled “Risk Factors” and “Cautionary Note Regarding Forward-
Looking Statements” in our filings with the SEC, which are available on the SEC’s website at www.sec.gov. Nothing in this Current
Report on Form 8-K should be regarded as a representation that the forward-looking statements set forth herein will be achieved or
that any of the contemplated results of such forward-looking statements will be achieved. There may be additional risks about which
the Company is presently unaware or that the Company currently believes are immaterial that could also cause actual results to differ
from those contained in the forward-looking statements. The reader should not place undue reliance on forward-looking statements,
which speak only as of the date they are made. The Company expressly disclaims any duty to update these forward-looking
statements, except as otherwise required by law.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
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Title: Chief Financial
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Date: December 20, 2023


