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We are conducting a rights offering pursuant to which we are distributing to holders of our common stock, convertible
notes and accompanying warrants, at no charge, non-transferable subscription rights to purchase shares of our
common stock. You will receive 0.0937646 subscription rights for each share of common stock (or shares that are
deemed to be owned, assuming conversion of your convertible note and/or exercise of your accompanying warrants,
as applicable) held of record as of 5:00 p.m., New York time on January 21, 2016. We are distributing subscription
rights exercisable for up to 1,923,077 shares of our common stock, together with an oversubscription right to purchase
up to an additional 576,923 shares.

The total number of subscription rights issued to each stockholder will be rounded down to the nearest whole number.
Each whole subscription right will entitle you to purchase one share of our common stock at a subscription price equal
to $4.15 per share, which we refer to as the basic subscription privilege. Stockholders as of the record date will also
have oversubscription rights as described herein.

The subscription rights may be exercised at any time during the subscription period, which will commence January
25, 2016. The subscription rights will expire if they are not exercised by 5:00 p.m., New York time, on February 22,
2016, unless we extend the rights offering period. We reserve the right to extend the rights offering period at our sole
discretion. You should carefully consider whether to exercise your subscription rights before the expiration of the
rights offering period. All exercises of subscription rights are irrevocable. Our board of directors is making no
recommendation regarding your exercise of the subscription rights. The subscription rights may not be sold,
transferred or assigned to anyone else and will not be listed for trading on any stock exchange or market.

We reserve the right to cancel the rights offering at any time for any reason. If we cancel this offering, all subscription
payments received by the subscription agent, who is our transfer agent, will be returned, without interest or penalty, as
soon as practicable.

The shares of common stock are being offered directly by us without the services of an underwriter or selling agent.

Our common stock is traded on the Nasdaq Capital Market under the symbol "SANW."  On January 19, 2016, the last
reported sale price of our common stock on the Nasdaq Capital Market was $4.16 per share. The closing sale price of
our common stock on December 4, 2015 was $4.58 per share. As of January 19, 2016, the aggregate market value of
our outstanding common stock held by non-affiliates, or the public float, was approximately $48,778,745 based upon
10,650,381 shares of our outstanding stock held by non-affiliates at the per share price of $4.58. Pursuant to General
Instruction I.B.6 of Form S-3, in no event will we sell our common stock in a public primary offering with a value
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exceeding more than one-third of our public float in any 12-month period so long as our public float remains below
$75,000,000. We have not offered any securities pursuant to General Instruction I.B.6. of Form S-3 during the prior
12 calendar month period that ends on and includes the date of this prospectus. As of January 19, 2016, one-third of
our public float is equal to approximately $16,300,000.

The exercise of your subscription rights for shares of our common stock involves risks. You should carefully consider
all of the information set forth in this prospectus, including the risk factors beginning on page 17 of this prospectus as
well as the risk factors and other information in any documents we incorporate by reference into this prospectus before
exercising your subscription rights. See "Incorporation by Reference."
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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 January 22, 2016

You should rely only on the information contained in or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with information different from that contained in or incorporated by reference in
this prospectus. We are offering to sell, and seeking offers to buy, the securities described in this prospectus only in
jurisdictions where offers and sales are permitted. The information contained in this prospectus is accurate only as of
the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of shares. You should
not assume that the information appearing in this prospectus or any applicable prospectus supplement or amendment
to this prospectus or the documents incorporated by reference herein or therein is accurate as of any date other than
their respective dates. Our business, financial condition, results of operation and prospects may have changed since
those dates.
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As permitted by the rules and regulations of the Securities and Exchange Commission, or the "Commission," the
registration statement, of which this prospectus forms a part, includes additional information not contained in this
prospectus. You may read the registration statement and the other reports we file with the Commission at the
Commission's website or at the Commission's offices described below under the heading "Where You Can Find More
Information."

Unless the context requires otherwise or unless otherwise noted, all references to "S&W Seed" or "S&W" are to S&W
Seed Company, a Nevada corporation, and all references to "we," "us" or "our" are to S&W Seed Company and our
subsidiaries.

Trademarks, service marks or trade names of any other companies appearing in this prospectus are the property of
their respective owners. Use or display by us of trademarks, service marks or trade names owned by others is not
intended to and does not imply a relationship between us, and/or endorsement or sponsorship by, the owners of the
trademarks, service marks or trade names.

Our functional and reporting currency is the U.S. Dollar. Foreign currency denominated revenues and expenses are
translated using average rates of exchange during the reporting period. Foreign currency denominated monetary assets
and liabilities are translated at the rate of exchange in effect at the balance sheet date.

i
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ABOUT THIS PROSPECTUS

You should rely only on the information contained or incorporated by reference in this prospectus or in any prospectus
supplement we may authorize to be delivered to you, including any free writing prospectus that we use in connection
with this offering. None of us, our subscription agent, Transfer Online, Inc., or our information agent, which is also
Transfer Online, Inc., has authorized anyone to provide you with additional or different information from that
contained or incorporated by reference in this prospectus. We are not making an offer of securities in any state or
other jurisdiction where it is not permitted. You should not assume that the information contained in this prospectus is
accurate as of any date subsequent to the date set forth on the front cover of this document or that any information we
have incorporated herein by reference is correct on any date subsequent to the date of the prospectus incorporated by
reference, regardless of the time of delivery of this prospectus or any exercise of rights. Further, you should not
consider any information in this prospectus to be investment, legal or tax advice. We encourage you to consult your
own counsel, accountant and other advisors for legal, tax, business, financial and related advice regarding an
investment in our securities. For further information, please see the section of this prospectus entitled "Where You
Can Find More Information."

CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

This prospectus contains forward-looking statements that involve risks and uncertainties, as well as assumptions that,
if they never materialize or prove incorrect, could cause our results to differ materially from those expressed or
implied by such forward-looking statements. The statements contained in this prospectus that are not purely historical
are forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as amended (the
"Securities Act"), and Section 21E of the Securities Exchange Act of 1934, as amended (the "Exchange Act"). All
statements other than statements of historical fact are statements that could be deemed forward-looking statements,
including but not limited to any projections of revenue, margins, expenses, tax provisions, earnings, cash flows and
other financial items; any statements of the plans, strategies and objectives of management for future operations; any
statements regarding our ability to raise capital in the future; any statements concerning expected development,
performance or market acceptance relating to our products or services or our ability to expand our grower or customer
bases; any statements regarding future economic conditions or performance; any statements of expectation or belief;
any statements regarding our ability to retain key employees; and any statements of assumptions underlying any of the
foregoing. These forward-looking statements are often identified by the use of words such as, but not limited to,
"anticipate," "believe," "can," "continue," "could," "estimate," "expect," "intend," "may," "will," "plan," "project,"
"seek," "should," "target," "will," "would," and similar expressions or variations intended to identify forward-looking
statements. We have based these forward-looking statements on our current expectations about future events. Such
forward-looking statements are subject to risks, uncertainties and other important factors that could cause actual
results and the timing of certain events to differ materially from future results expressed or implied by such forward-
looking statements. Risks, uncertainties and assumptions include the following:

whether we are successful in securing sufficient acreage to support the growth of our alfalfa seed business,• 

the continued ability of our distributors and suppliers to have access to sufficient liquidity to fund their
operations;

• 

trends and other factors affecting our financial condition or results of operations from period to period;• 

1
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the impact of crop disease, severe weather conditions, such as flooding, or natural disasters, such as
earthquakes, on crop quality and yields and on our ability to contract production, procure or export our
products;

• 

the impact of pricing of other crops that may be influence what crops our growers elect to plant;• 

our plans for expansion of our business (including through acquisitions) and our ability to successfully
integrate acquisitions into our operations;

• 

whether we are successful in aligning expense levels to revenue changes;• 

whether we are successful in monetizing our stevia business;• 

the cost and other implications of pending or future legislation or court decisions and pending or future
accounting pronouncements; and

• 

other risks that are described herein including but not limited to the items discussed in "Risk Factors" below,
and that are otherwise described or updated from time to time in our filings with the Commission.

• 

You are urged to carefully review the disclosures made concerning risks and uncertainties that may affect our business
or operating results, which include, among others, those listed in "Risk Factors" on page 17 of this prospectus.

Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot
guarantee future results, level of activity, performance or achievements. Many factors discussed in this prospectus,
some of which are beyond our control, will be important in determining our future performance. Consequently, actual
results may differ materially from those that might be anticipated from the forward-looking statements. In light of
these and other uncertainties, you should not regard the inclusion of a forward-looking statement in this prospectus as
a representation by us that our plans and objectives will be achieved, and you should not place undue reliance on such
forward-looking statements. All forward-looking statements included herein are expressly qualified in their entirety by
the cautionary statements contained or referred to in this section. Furthermore, such forward-looking statements speak
only as of the date of this prospectus. We undertake no obligation to publicly update any forward-looking statements,
whether as a result of new information, future events or otherwise, except as required by law.

QUESTIONS AND ANSWERS RELATING TO THE RIGHTS OFFERING

What is being offered in this rights offering?

We are distributing at no charge to holders of our common stock, convertible notes and accompanying warrants
non-transferable subscription rights to purchase shares of our common stock. We are including the holders of
convertible notes and warrants in the rights offering on an as-converted and as exercised basis, along with the holders
of our common stock, pursuant to the terms of the convertible notes and warrants as issued in December 2014. You
will receive 0.0937646 subscription rights for each share of common stock you owned (or are deemed to own,
assuming coversion of your convertible note and/or exercise of your accompanying warrants, as applicable) as of 5:00
p.m., New York time on January 21, 2016, the record date. The subscription rights per share ratio has been calculated
based on the number of shares outstanding, plus the shares issuable upon conversion of the convertible notes and upon
exercise of the accompanying warrants as of the record date, which totals an aggregate of 20,509,625 shares. The
subscription rights entitle the holders (including holders of our common stock, convertible notes and accompanying
warrants) to purchase up to 1,923,077 shares. However, we also have provided an oversubscription privilege that
could result in the purchase of an aggregate of 2,500,000 shares in this rights offering, subject to a cutback equal to
the number of shares sold pursuant to the participation rights described below. The subscription rights will be
evidenced by subscription rights certificates.
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The total number of subscription rights issued to each stockholder will be rounded down to the nearest whole number.
Each whole subscription right will entitle you to purchase one share of our common stock at a subscription price equal
to $4.15 per share. Because the total number of subscription rights issued to each stockholder will be rounded down to
the nearest whole number, we may not issue the full number of shares authorized for issuance in connection with this
rights offering. Any excess subscription payments received by the subscription agent will be returned, without interest
or penalty, as soon as practicable.

2
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What is the subscription privilege?

For each whole right that you own, you will have a subscription privilege to buy from us one share of our common
stock at the subscription price. You may exercise your subscription privilege for some or all of your subscription
rights, or you may choose not to exercise any subscription rights.

For example, if you owned 10,000 shares of our common stock as of 5:00 p.m., New York time, on the record date,
you would receive subscription rights representing the right to purchase 937.646 shares of common stock (rounded
down to 937 shares) for $4.15 per share.

If you exercise your subscription rights in full, at the same time, you may also exercise your oversubscription
privilege, as described below. See "What is the oversubscription privilege?"

Is there a participation right of the convertible note purchasers?

	In connection with the purchase and sale of the convertible notes and warrants, we granted those purchasers, whom
we refer to in this prospectus as the convertible note purchasers, the right to purchase pro rata up to 30% of certain
future offerings until December 2016. This rights offering would trigger that 30% participation right. However, we
plan to seek an amendment to Section 4.12(a) of the December 2014 Securities Purchase Agreement that exempts this
rights offering from this 30% participation right. At the time of consummation of the rights offering, the convertible
note purchasers will be given the opportunity to purchase via a "takedown" from our existing shelf registration
statement on Form S-3 a number of shares equivalent to the number they would otherwise purchase under the
participation right as consideration for entering into the amendment. For ease of reference, as used in this prospectus,
we sometimes refer to the separate offering of up to 576,923 shares of our common stock being sold to our convertible
note purchasers in consideration for amendment of the December 2014 Securities Purchase Agreement as the
"participation right," even though those shares will be sold pursuant to a takedown from our existing shelf registration
statement rather than pursuant to this prospectus. The process is described below in "How does the 30% participation
right of our December 2014 convertible note purchasers impact the rights offering?" In addition, the holders of
convertible notes and warrants are rights offering participants and are eligible to participate in this rights offering on a
pro rata basis, on a deemed converted and exercised basis, with the holders of our common stock as of the record
date, subject to their contractual beneficial ownership limitations. These different rights are separate rights that may be
exercised independently of each other, if at all.

How does the 30% participation right of our December 2014 convertible note purchasers impact the rights offering?

On the date of termination of the rights offering, we will place into escrow the subscribed for shares in the
"offered pool" (up to 1,923,077 shares on an as converted basis to stockholders, noteholders and warrant
holders).

• 

After the close of business on the date of termination of the rights offering, we will send to the convertible
note purchasers an amendment to the December 2014 Securities Purchase Agreement along with notice of
their subscription right to their pro rata portion of 30% of the amount of shares placed into escrow. Assuming
the maximum number of shares is subscribed for, the 30% amount is 576,923 shares. The convertible note
purchasers will have three business days in which to determine if they will participate, and until the close of
the fourth business day to make payment for the shares subscribed for at the same price as the rights offering,
which we will consummate as a "takedown" from our existing shelf registration statement.

• 

3
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After the close of business on that fourth business day, we will tally the amounts subscribed for as a result of
the steps outlined in the two preceding bullet points, and the difference between 2,500,000 shares and that
amount is the "oversubscription amount." The subscription agent will have the amount of oversubscription
that each stockholder has indicated it would like to "purchase." The subscription agent will allocate the
oversubscription amount accordingly (i.e., if the total amount of oversubscription is less than the
oversubscription amount, the oversubscription requests will be allocated in full; however, if the amount of
oversubscription requests exceeds the oversubscription amount, the subscription agent will allocate the pool
pro rata).

• 

What is the oversubscription privilege?

If all of our stockholders do not exercise all of the subscription rights issued to them in this rights offering and if the
convertible note purchasers do not purchase all the shares available in the shelf takedown, then each holder who has
exercised subscription rights in full will have the opportunity to purchase additional shares of our common stock at the
subscription price of $4.15 per share under the oversubscription right, up to the oversubscription amount. By
extending oversubscription rights to our stockholders, we are providing those holders who have exercised all of their
subscription rights with an opportunity to purchase shares that are not purchased by other stockholders in this rights
offering and by the convertible note purchasers pursuant to their participation right. The exact number of shares that
will be available for the oversubscription pool will be determined by subtracting from 2,500,000 the number of shares
subscribed for pursuant to the basic subscription privilege and the shares sold pursuant to the convertible note
purchasers' participation right. All subscription funds, including any funds for oversubscription shares, will be held in
escrow pending final determination of the oversubscription allocation.

If sufficient shares of common stock are available, we will seek to honor your oversubscription request in full. If,
however, there are not enough shares available to fully satisfy all oversubscription right requests, we will allocate the
available shares of common stock pro rata among those stockholders exercising their oversubscription privilege in
proportion to the product (rounded down so that the subscription price multiplied by the aggregate number of shares
does not exceed the aggregate offering amount) obtained by multiplying the number of shares such stockholder
subscribed for under the oversubscription privilege by a fraction the numerator of which is the number of
unsubscribed shares and the denominator of which is the total number of shares sought to be subscribed for under the
oversubscription privilege by all holders participating in such oversubscription. The subscription agent will return any
excess payments by mail without interest or deduction as soon as reasonably practical after the expiration date.

Why are we conducting the rights offering?

We are conducting the rights offering in order to raise additional capital and to improve and strengthen our financial
position. We intend to use the net proceeds from the rights offering for debt service for the convertible notes and
general corporate purposes.

In authorizing the rights offering, our board of directors considered and evaluated a number of factors, including: 

our current capital resources and our future need for additional liquidity and capital;• 

our determination that paying off the debt incurred in connection with the DuPont Pioneer acquisition as early
as possible is in the best interests of our company and our stockholders;

• 

the size and timing of the rights offering;• 

the potential dilution to our current stockholders if they choose not to participate in the offering;• 

4
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alternatives available for raising capital, including equity raises;• 

the potential impact of the rights offering on the public float for our common stock; and• 

the fact that existing stockholders would have the opportunity to participate on a pro rata basis to purchase
additional shares of common stock.

• 

One of our directors, Alexander C. Matina, is Vice President of Investments of the general partner of MFP Partners,
L.P., one of our major stockholders, which purchased shares from us in a private placement in November 2015 at the
subscription price. Mr. Matina, recused himself from the determination by the board of directors to proceed with the
rights offering.

How was the subscription price for the rights offering determined?

Our board of directors considered a number of factors in determining the price for the rights offering, including:

the price per share at which one of our major stockholders, MFP Partners, L.P., purchased shares in a private
placement in November 2015;

• 

"pass through" savings as a result of conducting the rights offering with no investment banking support;• 

the price at which our stockholders might be willing to participate in the rights offering;• 

historical and current trading prices for our common stock, including on a volume weighted average share
price basis over certain periods; and

• 

the desire to provide an opportunity to our stockholders to participate in the rights offering on a pro rata basis. • 

One of our directors, Alexander C. Matina, is Vice President of Investments of the general partner of MFP Partners,
L.P. Mr. Matina recused himself from the determination by the board of directors to proceed with the rights offering.

5
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Am I required to exercise the rights I receive in the rights offering?

No. You may exercise any number of your subscription rights, or you may choose not to exercise any subscription
rights. However, if you choose not to fully exercise your subscription privilege and other stockholders fully exercise
their subscription privilege, the percentage of our common stock owned by other stockholders will increase, the
relative percentage of our common stock that you own will decrease, and your voting and other rights will be diluted.

Has our board of directors made a recommendation to our stockholders regarding the rights offering?

Our board of directors is making no recommendations regarding your exercise of the subscription rights. Stockholders
who exercise subscription rights risk investment loss on new money invested. We cannot assure you that the trading
price for our common stock will be above the subscription price at the time of exercise or at the expiration of the
rights offering period or that anyone purchasing shares at the subscription price will be able to sell those shares in the
future at the same price or a higher price. You are urged to make your own decision whether or not to exercise your
subscription rights based on your own assessment of our business and the rights offering. See "Risk Factors" in this
prospectus and in the documents incorporated by reference into this prospectus.

Who may participate in the rights offering?

All stockholders of record on January 21, 2016, the record date, approved by our board of directors for this rights
offering, are entitled to receive rights and purchase shares in this rights offering. In addition, the holders of our
outstanding convertible notes and warrants issued with respect to our December 2014 convertible note offering are
eligible to participate pro rata with our stockholders, based on the deemed conversion of the outstanding convertible
notes and deemed exercise of the outstanding warrants on the day preceding the record date. As used in this
prospectus in connection with the rights offering, unless the context otherwise provides, the terms "stockholders,"
"you" and " "your" include the holders of our convertible notes and accompanying warrants.

Will our directors, executive officers or significant stockholders participate in the rights offering?

Our directors and executive officers who own shares of common stock, as well as other significant stockholders, are
permitted, but not required, to participate in the rights offering on the same terms and conditions applicable to all
stockholders. Certain of our directors, executive officers and significant stockholders may participate in the rights
offering. In fact, subject to the terms and conditions of the rights offering, MFP, Partners, L.P., one of our
stockholders, has expressed its intention to purchase its pro rata share of subscription rights and any available
unsubscribed shares until it owns, in the aggregate, up to a maximum of 19.9% of our issued and outstanding common
stock. One of our directors, Alexander C. Matina, is Vice President of Investments of the general partner of MFP
Partners, L.P.

How soon must I act to exercise my subscription rights?

The subscription rights may be exercised at any time during the subscription period, which commences on January 25,
2016, through the expiration date for the rights offering, which is 5:00 p.m., New York time, on February 22, 2016. If
you elect to exercise any subscription rights, the subscription agent must actually receive all required documents and
payments from you at or prior to the expiration date. Although we have the option of extending the expiration date of
the subscription period at our sole discretion, we currently do not intend to do so.

6
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May I transfer my subscription rights?

No, the rights are exercisable only by stockholders of record on the record date, and you may not sell, transfer or
assign your subscription rights to anyone else.

Are there any limits on the number of shares of common stock I may own as a result of the exercise of subscription
rights under the rights offering?

Yes. Subject to your ability to exercise the oversubscription privilege, you may only purchase the number of whole
shares of common stock purchasable upon exercise of the basic subscription privilege included in the subscription
rights distributed to you in the rights offering. Accordingly, the number of shares of common stock that you may
purchase in the rights offering is limited by the number of our shares of common stock you held on the record date.
Although stockholders that fully and properly exercise their basic subscription privilege have the right to exercise the
oversubscription privilege, there can be no assurances of the number of shares that a holder will be able to acquire
through the exercise of the oversubscription privilege. We reserve the right to reject any or all subscriptions not
properly submitted or the acceptance of which would, in the opinion of our counsel, be unlawful.

Are we requiring a minimum subscription to complete the rights offering?

No.

Are there any other conditions to the completion of the rights offering?

Yes. The completion of the rights offering is subject to the conditions described under "The Rights Offering -
Amendment, Withdrawal and Termination."

Can the rights offering be cancelled?

Yes. We reserve the right to cancel the rights offering at any time for any reason. If the rights offering is cancelled, all
subscription payments received by the subscription agent will be returned, without interest or penalty, as soon as
practicable to those persons who subscribed for shares in the rights offering.

How do I exercise my subscription rights if I am a record holder of shares of common stock?

If you wish to participate in the rights offering, you must properly complete the enclosed subscription rights certificate
and deliver it, along with the full subscription price, to the subscription agent before 5:00 p.m., New York time, on
February 22, 2016. If you use the mail, we recommend that you use insured, registered mail, return receipt requested.

If you send a payment that is insufficient to purchase the number of shares you requested, or if the number of shares
you requested is not specified in the forms, the payment received will be applied to exercise your subscription rights
to the fullest extent possible based on the amount of the payment received. If the payment exceeds the subscription
price for the full exercise of your subscription rights, then the excess will be returned to you as soon as practicable.
You will not receive interest on any payments refunded to you under the rights offering.
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What should I do if I want to participate in the rights offering, but my shares are held in the name of my broker,
dealer, custodian bank or other nominee?

If you hold your shares of common stock in "street name" through a broker, dealer, custodian bank or other nominee,
you will not receive an actual subscription rights certificate. Instead, as described in this prospectus, you must instruct
your broker, dealer, custodian bank or other nominee whether or not to exercise rights on your behalf. We will ask
your broker, dealer, custodian bank or other nominee to notify you of the rights offering.

If you wish to participate in the rights offering, you should complete and return to your nominee the form entitled
"Beneficial Owner Election Form." You should receive this form from your nominee with the other rights offering
materials. If your shares are held in the name of a broker, dealer or other nominee, then you should send your
subscription payment to that nominee as well pursuant to their instructions. You must act timely to ensure that your
broker, dealer, custodian bank or other nominee acts for you and that all required forms and payments are actually
received by the subscription agent prior to the expiration of the rights offering period.

If the rights offering is not completed, will my subscription payment be refunded to me?

Yes. The subscription agent will hold all funds it receives in a segregated bank account until completion of the rights
offering. If the rights offering is not completed, the subscription agent will return, without interest or penalty, as soon
as practicable, all subscription payments. If you own shares in "street name," it may take longer for you to receive
payment because the payments will be returned through your nominee.

Must I pay the subscription price in cash?

Yes. You must timely pay the full subscription price for the full number of shares of common stock you wish to
acquire under the subscription privilege by wire, bank draft drawn on a U.S. bank, U.S. postal money order or
personal check that clears before the expiration date of the rights offering.

Will the shares of common stock I acquire in the rights offering be subject to any stockholder agreement restricting
my ability to sell or transfer my new shares of common stock?

No. You will not be subject to any stockholder agreement that restricts your ability to sell or transfer any new shares
of common stock acquired by you in the rights offering. However, under federal securities laws, affiliates of our
company will be subject to restrictions on their ability to transfer shares of our common stock by virtue of their status
as "affiliates" of our company. An "affiliate" is generally defined as a person that directly, or indirectly through one or
more intermediaries, controls or is controlled by, or is under common control with, our company,

After I exercise my subscription rights, may I change my mind?

No. All exercises of subscription rights are irrevocable by the stockholders, even if you later learn information about
us that you consider unfavorable. You should not exercise your subscription rights unless you are certain that you
wish to purchase the shares of common stock offered pursuant to this rights offering. However, we may cancel, extend
or otherwise amend the rights offering at any time prior to the expiration date.

8

Edgar Filing: S&W Seed Co - Form 424B2

14



Does exercising my subscription rights involve risk?

Yes. The exercise of your subscription rights involves risks. Exercising your subscription rights involves the purchase
of additional shares of our common stock and should be considered as carefully as you would consider other equity
investments. Among other things, you should carefully consider the risks described under the heading "Risk Factors"
in this prospectus and the documents incorporated by reference into this prospectus.

What fees or charges apply if I exercise my subscription rights?

We are not charging any fees or sales commissions to issue subscription rights to you or to issue shares to you if you
exercise your subscription rights. If you exercise your subscription rights through a broker or other record holder of
your shares, you are responsible for paying any fees that person may charge.

How do I exercise my subscription rights if I am a record holder of shares of common stock, and I live outside of the
United States or have an army post office or foreign post office address?

The subscription agent will not mail and instead will hold subscription rights certificates for stockholders having
addresses outside the United States or who have an army post office or foreign post office address. In order to exercise
subscription rights, our foreign stockholders and stockholders with an army post office or foreign post office address
must notify the subscription agent and timely follow other procedures described in the section of this prospectus
entitled "The Rights Offering - Foreign and Other Stockholders."

When will I receive my new shares of common stock?

All shares that you purchase in the rights offering will be issued in book-entry, or uncertificated, form. When issued,
the shares will be registered in the name of the subscription rights holder of record. As soon as practicable after the
expiration of the rights offering, the subscription agent will arrange for the issuance of the shares of common stock
purchased pursuant to the subscription privilege. Subject to state securities laws and regulations, we have the
discretion to delay distribution of any shares you may have elected to purchase by exercise of your subscription rights
in order to comply with state securities laws.

What are the material U.S. federal income tax consequences of exercising my subscription rights?

The receipt and exercise of your subscription rights are generally not expected to be taxable under U.S. federal income
tax laws; see "Certain Material U.S. Federal Income Tax Consequences."  Your individual tax situation may differ,
and we cannot assure that there are no tax consequences. You should seek specific tax advice from your own tax
advisor in light of your own tax situation, including as to the applicability and effect of any other tax laws.

What happens if I choose not to exercise my subscription rights?

You are not required to exercise your subscription rights or otherwise take any action in response to this rights
offering. If you do not exercise your subscription privilege, and the rights offering is completed, the number of shares
of our common stock you own will not change but, due to the fact that shares will be purchased by other stockholders
in the rights offering, your percentage ownership of our total outstanding common stock will decrease.

9
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How many shares of common stock will be outstanding after the rights offering?

As of January 19, 2016, there were 14,687,984 shares of our common stock outstanding and 25,000 shares of common
stock held in treasury. We will issue up to a maximum of 2,500,000 shares of common stock in the rights offering.
Based on the number of shares issued and outstanding as of January 19, 2016, if we issue all 2,500,000 shares of
common stock available in this rights offering, we would have 17,187,984 shares of common stock issued and
outstanding following the completion of the rights offering, excluding shares held in treasury. The actual number of
shares of common stock that will be outstanding following the rights offering will depend on the extent to which the
rights offering is subscribed by our stockholders. Assuming the number of shares issued and outstanding, excluding
treasury shares, on January 19, 2016, the dilution from the rights offering would be 14.5%.

How much money will the Company receive from the rights offering and related financing?

If we issue all 2,500,000 shares of common stock available in this rights offering, the up to 576,923 shares of our
common stock being sold to our December 2014 note purchasers as consideration for amendment of the 2014
Securities Purchase Agreement and the oversubscription rights, we will receive gross proceeds of $10,375,000. The
net proceeds to us, after deducting estimated offering expenses, will be approximately $10,202,000. However,
depending on the extent to which the rights offering is actually subscribed, including exercise of oversubscription
rights, net proceeds may be less than this amount. We estimate that the expenses of the rights offering will be
approximately $173,000. We intend to use the net proceeds for repayment of the convertible note indebtedness and
general corporate purposes. See "Use of Proceeds."

Who should I contact if I have more questions?

If you have more questions about the rights offering process or need additional copies of the rights offering
documents, please contact our information agent, Transfer Online, Inc., at (877) 901-6475.

10
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PROSPECTUS SUMMARY

This summary highlights the information contained elsewhere in or incorporated by reference into this prospectus.
This summary does not contain all of the information that you should consider before deciding whether to exercise
your subscription rights. You should carefully read this entire prospectus, including the information under the heading
"Risk Factors," and the documents incorporated by reference into this prospectus, which are described under the
heading "Incorporation by Reference." In this prospectus, all references to the "Company," "S&W," "we," "us" and
"our" refer to S&W Seed Company, a Nevada corporation, and its subsidiaries and predecessors, unless the context
otherwise requires or where otherwise indicated.

You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you
with information different from the information contained in this prospectus. The common stock is not being offered
in any jurisdiction where offers and sales are not permitted. The information contained in this prospectus is accurate
only as of the date of this prospectus, regardless of when this prospectus is delivered or when any sale of our securities
occurs.

Our Company and Corporate History

Founded in 1980 and headquartered in the Central Valley of California, we believe we are the leading producer and
distributor of alfalfa seed in the world. Our production capabilities span both hemispheres in the world's key alfalfa
seed production regions, with operations in the San Joaquin and Imperial Valleys of California, other Western states,
South Australia and Canada. We sell our seed varieties in more than 30 countries across the globe primarily through a
network of distributors. Historically, we have been recognized as the leading producer of non-dormant alfalfa seed
varieties, which varieties have been bred for warm climates and high-yields, including varieties that can thrive in poor,
saline soils. Our December 2014 acquisition of certain alfalfa research and production facility and conventional
(non-GMO) alfalfa germplasm assets of DuPont Pioneer, a wholly-owned subsidiary of E.I. du Pont de Nemours and
Company, has made us a leading producer of dormant, high yield alfalfa seed varieties, which are the varieties suitable
for cold weather conditions. As a result of the above activity, our alfalfa seed business now encompasses the
production, breeding and sale of non-dormant and dormant conventional varieties and the potential for future
production and sale of GMO (genetically modified organism) varieties. In addition to alfalfa seed production and
sales, which is our core business, we also conduct an ongoing stevia breeding program.

Following our initial public offering in fiscal 2010, we expanded certain pre-existing business initiatives and added
new ones, including:

diversifying our production geographically by expanding from solely producing seed in the San Joaquin
Valley of California to initially adding production capability in the Imperial Valley of California, then
expanding into Australia (primarily South Australia) and, most recently, adding production in other western
states and Canada;

• 

expanding from solely offering non-dormant varieties to now having a full range of both dormant and
non-dormant varieties;

• 

teaming with FGI and Monsanto to develop GMO alfalfa seeds, using our germplasm and Monsanto's
genetically modified traits;

• 

expanding the depth and breadth of our research and development capabilities in order to develop new
varieties of both dormant and non-dormant alfalfa seed with traits sought after by our existing and future
customers;

• 
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expanding our distribution channels and customer base, initially through the acquisition of the customer list of
our key international customer in the Middle East in July 2011, and thereafter, through certain strategic
acquisitions;

• 

expanding our sales geographically both through the expansion of our product offerings to have product
needed in regions we historically did not cover and through an expansion of our sales and marketing efforts
generally; and

• 

implementing a stevia breeding program to develop new stevia varieties that incorporate the most desirable
characteristics of this all-natural, zero calorie sweetener.

• 

11
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We have accomplished these expansion initiatives through a combination of organic growth and strategic acquisitions,
foremost among them:

the acquisition of Imperial Valley Seeds, Inc. ("IVS") in October 2012, which enabled us to expand
production of non-GMO seed into California's Imperial Valley, thereby ensuring a non-GMO contaminated
source of seed due to the prohibition on GMO crops in the Imperial Valley, as well as enabling us to diversify
our production areas and distribution channels;

• 

the acquisition of a portfolio of dormant germplasm in August 2012 to launch our entry into the dormant
market;

• 

the acquisition of the dominant local producer of non-dormant alfalfa seed in South Australia, Seed Genetics
International Pty Ltd ("SGI") in April 2013, which greatly expanded our production capabilities and
geographic diversity; and

• 

the acquisition of the alfalfa production and research facility assets and conventional (non-GMO) alfalfa
germplasm from DuPont Pioneer in December 2014, thereby substantially expanding upon our initial entrance
into the dormant alfalfa seed market that began in 2012 and enabling us to greatly expand our production and
research and product development capabilities.

• 

We believe our 2013 combination with SGI created the world's largest non-dormant alfalfa seed company and gave us
the competitive advantages of year-round production in that market. With the completion of the acquisition of
dormant alfalfa seed assets from DuPont Pioneer in December 2014, we believe we have become the largest alfalfa
seed company worldwide (by volume), with industry-leading research and development, as well as production and
distribution capabilities in both hemispheres and the ability to supply proprietary dormant and non-dormant alfalfa
seed. Our operations span the world's alfalfa seed production regions, with operations in the San Joaquin and Imperial
Valleys of California, five additional Western states, Australia and three provinces in Canada.

We also own and operate seed-cleaning and processing facilities in Five Points, California and Nampa, Idaho. Our
Nampa Facility, which we acquired in the DuPont Pioneer acquisition, sits on approximately 80 acres and includes
conditioning, treating, bagging and warehouse facilities that had been used by DuPont Pioneer for its alfalfa seed
processing needs.

From 1980 until 2009, our business was operated as a general partnership. We bought out the former partners
beginning in June 2008, incorporated in October 2009 in Delaware and completed the buyout of the general partners
in May 2010. We reincorporated in Nevada in December 2011. SGI, which is our wholly owned subsidiary, was
incorporated as a limited proprietary corporation in South Australia in 1993, as Harkness Group, changed its name to
Seed Genetics Australia Pty Ltd in 2002, and in 2011 changed its name to Seed Genetics International Pty Ltd.

Our principal business office is located at 7108 North Fresno Avenue, Suite 380, Fresno, CA 93720, and our
telephone is number (559) 884-2535. SGI's principal office space is located in Unley, South Australia. Our website
address is www.swseedco.com. Information contained on our website or any other website does not constitute part of
this prospectus.
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The Rights Offering

Securities Offered We are distributing at no charge 0.0937646 non-transferable subscription
rights for each share of common stock that you owned or are deemed to own
based on an assumed conversion of your convertible note or assumed exercise
of your accompanying warrants, as applicable, as of 5:00 p.m., New York
time, on the record date, which is January 21, 2016, either as a holder of
record or, in the case of shares held through brokers, dealers, custodian banks
or other nominees on your behalf, as beneficial owner of the shares. The total
number of subscription rights issued to each holder will be rounded down to
the nearest whole number. As a result, we may not issue the full number of
shares authorized for issuance in connection with this rights offering.

Subscription Privilege We will distribute 0.0937646 subscription rights to each holder of record of
common stock, convertible notes and accompanying warrants (on an as
converted and as exercised basis) for each share of common stock held by
such holder. In addition, each holder of convertible notes and accompanying
warrants issued in our December 2014 convertible note private placement
(sometimes referred to herein as the "December 2014 offering") will be
issued subscription rights based on the deemed conversion of the convertible
notes and deemed exercise of the 2014 warrants as of the date preceding the
record date. As used in this prospectus, the term "stockholder" shall include
the holders of convertible notes and warrants, unless the context indicates
otherwise. The total number of subscription rights issued to you will be
rounded down to the nearest whole number. Each whole subscription right
will entitle you to purchase one share of common stock at the subscription
price. You may exercise your subscription privilege for some or all of your
subscription rights, or you may choose not to exercise your subscription
rights.

Oversubscription Privilege If you exercise your basic subscription privilege in full, you may also
subscribe to purchase a portion of the oversubscription amount, which will be
determined by subtracting from 2,500,000 the number of shares subscribed
for pursuant to the basic subscription privilege and the shares sold pursuant to
the convertible note purchasers' participation right. We refer to the shares
available for oversubscription as the "oversubscription pool." All subscription
funds, including any funds for oversubscription shares, will be held in escrow
pending final determination of the oversubscription allocation.

If sufficient shares of common stock are available, we will seek to honor your
oversubscription request in full. If, however, there are not enough shares
available to fully satisfy all oversubscription right requests, we will allocate
the available shares of common stock pro rata among those stockholders
exercising their oversubscription privilege in proportion to the product
(rounded down so that the subscription price multiplied by the aggregate
number of shares does not exceed the aggregate offering amount) obtained by
multiplying the number of shares such stockholder subscribed for under the
oversubscription privilege by a fraction the numerator of which is the number
of unsubscribed shares and the denominator of which is the total number of
shares sought to be subscribed for under the oversubscription privilege by all
holders participating in such oversubscription. The subscription agent will
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return any excess payments by mail without interest or deduction as soon as
reasonably practical after the expiration date.

On the date of termination of the rights offering, we will place into
escrow the subscribed for shares in the "offered pool" (up to
1,923,077 shares on an as converted basis to stockholders,
noteholders and warrant holders).

• 
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After the close of business on the date of termination of the rights
offering, we will send to the convertible note purchasers an
amendment to the December 2014 Securities Purchase Agreement
along with notice of their subscription right to their pro rata portion
of 30% of the amount of shares placed into escrow. Assuming the
maximum number of shares is subscribed for, the 30% amount is
576,923 shares. The convertible note purchasers will have three
business days in which to determine if they will participate, and until
the close of the fourth business day to make payment for the shares
subscribed for at the same price as the rights offering, which we will
consummate as a "takedown" from our existing shelf registration
statement.

• 

After the close of business on that fourth business day, we will tally
the amounts subscribed for as a result of the steps outlined in the two
preceding bullet points, and the difference between 2,500,000 shares
and that amount is the "oversubscription amount." The subscription
agent will have the amount of oversubscription that each stockholder
has indicated it would like to "purchase." The subscription agent will
allocate the oversubscription amount accordingly (i.e., if the total
amount of oversubscription is less than the oversubscription amount,
the oversubscription requests will be allocated in full; however, if the
amount of oversubscription requests exceeds the oversubscription
amount, the subscription agent will allocate the pool pro rata).

• 

Subscription Price The subscription price per share of common stock is $4.15. To be effective,
any payment related to the exercise of a subscription right must clear prior to
the expiration of the rights offering period.

Record Date

Use of Proceeds

January 21, 2016.

Debt service on the convertible notes and general working capital.
14
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Procedure for Exercising
Subscription Rights

The subscription rights may be exercised at any time during the subscription
period, which commences on January 25, 2016. To exercise your subscription
rights, you must properly complete the enclosed subscription rights certificate
and deliver it, along with the full subscription price (including any amounts in
respect of your oversubscription privilege), to the subscription agent, Transfer
Online, Inc. before 5:00 p.m., New York time, on February 22, 2016, unless
the expiration date is extended.

Payment Adjustments If you send a payment that is insufficient to purchase the number of shares
requested, or if the number of shares requested is not specified in the rights
certificate, the payment received will be applied to exercise your subscription
rights to the extent of the payment. If the payment exceeds the amount
necessary for the full exercise of your subscription rights, including any
oversubscription rights exercised and permitted, the excess will be returned to
you as soon as practicable. You will not receive interest or a deduction on any
payments refunded to you under the rights offering.

Shares of Common Stock
Issued and Outstanding
Before the Rights Offering,
Eligible to Participate in the
Rights Offering and
Outstanding After
Completion of the Rights
Offering

As of January 19, 2016, there were 14,687,984 shares of our common stock
outstanding and 25,000 shares held in treasury. The number of shares that
will be entitled to participate in the rights offering also includes an additional
3,121,642 shares issuable upon conversion of convertible notes outstanding
and 2,699,999 shares issuable upon exercise of warrants outstanding as of the
record date. Accordingly, a total of 20,509,625 shares will be eligible to
participate pro rata in the rights offering.

Subject to the offer and sale of up to 576,923 shares of our common stock to
the convertible note purchasers, we will issue up to a maximum of 2,500,000
shares of common stock in the rights offering, depending on the number of
subscription rights that are exercised and the number of shares acquired as a
result of exercise of oversubscription privileges described in this prospectus.
Based on the number of shares outstanding as of January 19, 2016, if we
issue all 2,500,000 shares of common stock available in this rights offering
assuming it is fully subscribed, we would have 17,187,984 shares of common
stock issued and outstanding following the completion of the rights offering,
excluding shares held in treasury. The actual number of shares of common
stock that will be outstanding following the rights offering will depend on the
extent to which the rights offering is actually subscribed, the extent of
exercise of the 30% participation right of the convertible note purchasers in a
separate offering and the number of shares actually issued through exercise of
oversubscription privileges.

Subscription Ratio Based on an aggregate of 20,509,625 shares eligible to participate in the
rights offering, we will issue 0.0937646 subscription rights for each share of
common stock held of record or deemed to be held as of the record date.

Non-transferability of
Subscription Rights

The subscription rights may not be sold, transferred or assigned to anyone
else.
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Prior Private Placement with
MFP Partners, L.P.

In November 2015, we sold 1,180,722 shares of our common stock to one of
our stockholders, MFP Partners, L.P., at a purchase price of $4.15 per share
for total gross proceeds of $4,899,996.30 in a private placement exempt from
registration by Section 4(a)(2) of the Securities Act of 1933, as amended and
Rule 506 of Regulation D promulgated thereunder. That private placement is
a distinct transaction from the rights offering. Subject to the terms and
conditions of the rights offering, MFP Partners, L.P. has expressed its
intention to purchase its pro rata share of subscription rights and any
available unsubscribed shares until it owns, in the aggregate, up to a
maximum of 19.9% of our issued and outstanding common stock. One of our
directors, Alexander C. Matina, is Vice President of Investments of the
general partner of MFP Partners, L.P., and he recused himself from voting on
the private placement and the rights offering.

No Revocation of Exercise
by Stockholders

All exercises of subscription rights are irrevocable, even if you later learn
information about us that you consider unfavorable. You should not exercise
your subscription rights unless you are certain that you wish to purchase the
shares of common stock offered pursuant to this rights offering.

Conditions to the Rights
Offering

The completion of the rights offering is subject to the conditions described
under "The Rights Offering - Amendment, Withdrawal and Termination."

Amendment; Cancellation We may amend the terms of the rights offering or extend the rights offering
period. We also reserve the right to cancel the rights offering at any time prior
to the expiration date for any reason. If the rights offering is cancelled, all
subscription payments received by the subscription agent will be returned,
without interest or penalty, as soon as practicable, to those persons who
subscribed for shares in the rights offering. We will notify you of any
amendments or modifications to the terms of the rights offering, or if the
rights offering is cancelled, by issuing a press release.

No Board Recommendation Our board of directors is making no recommendations regarding your
exercise of the subscription rights. You are urged to make your own decision
whether or not to exercise your subscription rights based on your own
assessment of our business and the rights offering. See "Risk Factors."

Issuance of Common Stock All shares of common stock that you purchase in the rights offering will be
issued in book-entry, or uncertificated, form. When issued, the shares will be
registered in the name of the subscription rights holder of record. As soon as
practicable after the expiration of the rights offering, the subscription agent
will arrange for the issuance of the shares of common stock purchased
pursuant to the subscription privilege. Subject to state securities laws and
regulations, we have the discretion to delay distribution of any shares you
may have elected to purchase by exercise of your subscription rights in order
to comply with state securities laws.

Certain Material U.S.
Federal Tax Consequences

The receipt and exercise of your subscription rights are generally not
expected to be taxable under U.S. federal income tax laws; see "Certain
Material U.S. Federal Income Tax Consequences."  Your individual tax
situation may differ, and we cannot assure that there are no tax consequences.
You should seek specific tax advice from your own tax advisor in light of
your own tax situation, including as to the applicability and effect of any
other tax laws.
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Subscription Agent,
Information Agent and
Escrow Agent

Transfer Online, Inc.

Risk Factors Stockholders considering making an investment by exercising subscription
rights in the rights offering should carefully read and consider the information
set forth in "Risk Factors" beginning on page 17 of this prospectus, together
with the other information contained in or incorporated by reference into this
prospectus, before making a decision to invest in our common stock.

Nasdaq Capital Market
Symbol

SANW
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RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully read and consider the risks
described below, together with the other information contained in or incorporated by reference into this prospectus,
including under the heading "Risk Factors" in our Annual Report on Form 10-K for the fiscal year ended June 30,
2015, before making a decision to invest in our common stock. The risks described below are not the only risks we
face. Additional risks and uncertainties not currently known to us or that we currently deem to be immaterial may also
materially and adversely affect our business operations. If any of the following risks actually occurs, our business,
results of operations and financial condition could suffer. In that case, the trading price of our common stock could
decline, and you may lose all or part of your investment.

Risks Related to the Rights Offering

The price of our common stock is volatile and may decline before or after the subscription rights expire.

The market price of our common stock is subject to wide fluctuations in response to numerous factors, including
factors that have little or nothing to do with us or our performance, and these fluctuations could materially reduce our
stock price. These factors include, among other things, the fact that our stock is relatively thinly traded, and as a result
trades of small numbers of our shares can have a significant impact on the trading price of our stock, business
conditions in our markets and the general state of the securities markets and the market for other agricultural stocks,
changes in capital markets that affect the perceived availability of capital to companies in our industry, governmental
legislation or regulation and general economic and market conditions, such as recessions and downturns in the United
States or global economy. In addition, the stock market historically has experienced significant price and volume
fluctuations, as happened in late August 2015 and at various other times in recent years. These fluctuations are often
unrelated to the operating performance of particular companies. These broad market fluctuations may cause declines
in the market price of our common stock, which may make it difficult for you to resell shares of our common stock
owned by you at times or at prices that you find attractive.

If you do not fully exercise your subscription privilege, your interest in us may be significantly diluted, and to the
extent the subscription price is less than the fair value of our common stock, you would experience an immediate
dilution of the aggregate fair value of your shares, which could be substantial.

Up to a maximum of 2,500,000 shares are issuable in the rights offering, including the 30% participation right of our
convertible note purchasers from our December 2014 offering referenced above, which shares are issuable in a distinct
offering. Accordingly, if you do not exercise your subscription privilege in full, your interest in us will be significantly
diluted. In addition, if the subscription price is less than the fair value of our common stock, you would experience
immediate dilution of the value of your shares relative to what your value would have been had our common stock
been issued at fair value. This dilution could be substantial.

The subscription price determined for the rights offering is not an indication of the fair value of our common stock.

Our board of directors considered a number of factors in determining the price for the rights offering, including:
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the price per share at which MFP Partners, L.P., a significant stockholder, purchased shares in a private
placement in November 2015;

• 

the price at which our stockholders might be willing to participate in the rights offering;• 

historical and current trading prices for our common stock, including on a volume weighted average share
price basis over certain periods; and

• 

the desire to provide an opportunity to our stockholders to participate in the rights offering on a pro rata
basis. 

• 

The subscription price is not necessarily related to our book value, results of operations, cash flows, financial
condition or net worth or any other established criteria of value and may or may not be considered the fair value of our
common stock at the time the rights offering was approved by our board of directors or during the rights offering
period. We cannot assure you that the trading price of our common stock will not decline during or after the rights
offering. We also cannot assure you that you will be able to sell shares purchased in this rights offering at a price
equal to or greater than the subscription price. We do not intend to change the subscription price in response to
changes in the trading price of our common stock prior to the closing of the rights offering.

One of our directors, Alexander C. Matina, is Vice President of Investments of the general partner of MFP Partners,
L.P., the purchaser in our November 2015 private placement. Mr. Matina recused himself from the determination of
the board to proceed with the private placement and the rights offering.

Our board of directors is not making any recommendations regarding your exercise of the subscription rights, and we
did not receive a fairness opinion from a financial advisor in determining the subscription price or the terms of the
offering.

Our board of directors is not making any recommendations regarding your exercise of the subscription rights. In
addition, we did not receive a fairness opinion from a financial advisor in determining the subscription price or the
terms of the offering. Stockholders who exercise subscription rights risk investment loss on new money invested. We
cannot assure you that the trading price for our common stock will be above the subscription price at the time of
exercise or at the expiration of the rights offering period or that anyone purchasing shares at the subscription price will
be able to sell those shares in the future at the same price or a higher price. You are urged to make your own decision
whether or not to exercise your subscription rights based on your own assessment of our business and the rights
offering.

The rights offering may cause the price of our common stock to decline.

The announcement of the rights offering and its terms, including the subscription price, together with the number of
shares of common stock we could issue if this rights offering is completed, may result in an immediate decrease in the
trading price of our common stock. This decrease may continue after the completion of the rights offering. If that
occurs, your purchase of shares of our common stock in the rights offering may be at a price greater than the
prevailing trading price. Further, if the holders of the shares received upon exercise of the subscription rights choose
to sell some or all of their shares, the resulting sales could also depress the trading price of our common stock.
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Because you may not revoke or change your exercise of the subscription rights, you could be committed to buying
shares above the prevailing trading price at the time the rights offering is completed.

Once you exercise your subscription rights, you may not revoke or change the exercise. The trading price of our
common stock may decline before the subscription rights expire. If you exercise your subscription rights, and,
afterwards, the trading price of our common stock decreases below the $4.15 per share subscription price, you will
have committed to buying shares of our common stock at a price above the prevailing trading price and could have an
immediate unrealized loss. Our common stock is traded on the Nasdaq Capital Market under the symbol "SANW." On
January 19, 2016, the last reported sale price of our common stock on the Nasdaq Capital Market was $4.16 per share.
There can be no assurances that the trading price of our common stock will equal or exceed the subscription price at
the time of exercise or at the expiration of the subscription rights offering period.

You may not be able to resell any shares of our common stock that you purchase pursuant to the exercise of
subscription rights immediately upon expiration of the subscription rights offering period.

If you exercise subscription rights, you may not be able to resell the common stock purchased by exercising your
subscription rights until you, or your broker, custodian bank or other nominee, if applicable, have received those
shares. Moreover, you will have no rights as a stockholder of the shares you purchased in the rights offering until we
issue the shares to you. Although we will endeavor to issue the shares as soon as practicable after completion of the
rights offering, including after all necessary calculations have been completed, there may be a delay between the
expiration date of the rights offering and the time that the shares are issued. 

Because we will have broad discretion over the use of the net proceeds from the rights offering, you may not agree
with how we use the proceeds.

We intend to use the net proceeds for repayment of convertible indebtedness and general corporate purposes.
However, we may allocate the proceeds among these purposes as we determine is appropriate. In addition, economic
and financial market conditions may require us to allocate portions of the net proceeds for other purposes.
Accordingly, you will be relying on the judgment of our management with regard to the use of proceeds from the
rights offering, and you will not have the opportunity, as part of your investment decision, to assess whether the
proceeds are being used in a manner that you consider appropriate.

If you do not act timely and follow the subscription instructions, your exercise of subscription rights will be rejected.

Stockholders that desire to purchase shares in the rights offering must act promptly to ensure that all required forms
and payments are actually received by the subscription agent prior to the expiration date of the rights offering. If you
are a beneficial owner of shares, you must act timely to ensure that your broker, dealer, custodian bank or other
nominee acts for you and that all required forms and payments are actually received by the subscription agent prior to
the expiration of the rights offering period. We are not responsible if your broker, dealer, custodian bank or nominee
fails to ensure that all required forms and payments are actually received by the subscription agent prior to the
expiration of the rights offering period. If you fail to complete and sign the required subscription forms, send an
incorrect payment amount or otherwise fail to follow the subscription procedures that apply to your exercise in the
rights offering prior to the expiration of the rights offering period, the subscription agent may, depending on the
circumstances, reject your subscription or accept it only to the extent of the payment received. Neither we nor the
subscription agent undertakes to contact you concerning, or attempt to correct, an incomplete or incorrect subscription
form. We have the sole discretion to determine whether the exercise of your subscription rights properly and timely
follows the subscription procedures.
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If you make payment of the subscription price by uncertified personal check, your check may not clear in sufficient
time to enable you to purchase shares in the rights offering.

Any uncertified personal check used to pay the subscription price in the rights offering must clear prior to the
expiration date of the rights offering, and the clearing process may require five or more business days. As a result, if
you choose to use an uncertified personal check to pay the subscription price, it may not clear prior to the expiration
date, in which event you would not be eligible to exercise your subscription rights. You may eliminate this risk by
paying the subscription price by wire or bank draft drawn on a U.S. bank or a U.S. postal money order.

Because the subscription rights are non-transferable, there is no market for the subscription rights.

You may not sell, transfer or assign your subscription rights to anyone else. Because the subscription rights are
non-transferable, there is no market or other means for you to directly realize any value associated with the
subscription rights. You must exercise the subscription rights and acquire additional shares of our common stock to
realize any value that may be embedded in the subscription rights.

The receipt and exercise of your subscription rights generally are not expected to be taxable under U.S. federal income
tax laws, but we can provide no assurances that there will not be any tax consequences.

You should seek specific tax advice from your own tax advisor in light of your own tax situation. If the distribution in
the rights offering as a result of the various participating rights is deemed not proportional by the Internal Revenue
Service, then you could be deemed to have received a taxable dividend if we have undistributed current or
accumulated earnings and profits. See "Certain Material U.S. Federal Income Tax Consequences."

Risks Relating to Our Business and Industry

Our earnings can be negatively impacted by declining demand brought on by varying factors, many of which are out
of our control.

A variety of factors, notably a severe downturn in the domestic dairy industry, could have a negative effect on sales of
alfalfa hay, and as a result, the demand for our alfalfa seed in the domestic market. At times, including fiscal 2014, the
demand for our seed has also declined in the Middle East as the result of common, uncertified seed flooding the
market at lower prices than those at which we were willing to sell our certified seed. In fiscal 2015, many of these
factors started to correct themselves, but these circumstances could continue or reoccur, and our earnings could be
negatively impacted. In addition, demand for our products could decline because of other supply and quality issues or
for any other reason, including products of competitors that might be considered superior by end users. A decline in
demand for our products could have a material adverse effect on our business, results of operations and financial
condition.
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Our earnings may also be sensitive to fluctuations in market prices.

Market prices for our alfalfa seed can be impacted by factors such as the quality of the seed and the available supply,
including whether lower quality, uncertified seed is available. Growing conditions, particularly weather conditions
such as windstorms, floods, droughts and freezes, as well as diseases and pests and the adventitious presence of GMO,
are primary factors influencing the quality and quantity of the seed and, therefore, the market price at which we can
sell our seed to our customers. A decrease in the prices received for our products could have a material adverse effect
on our business, results of operations and financial condition.

Our earnings are vulnerable to cost increases.

Future increase in costs such as the costs of growing seed through growers or by us internally, could cause our
margins and earnings to decline unless we are able to pass along the increased price of production to our customers.
We may not be able to increase the price of our seed sufficiently to maintain our margins and earnings in the future.

Our inventory of seed can be adversely affected by the market price being paid for other crops.

Our seed production, both in the U.S. and Australia, substantially relies on unaffiliated growers to grow our
proprietary seed and to sell it to us at negotiated prices each year. Growers have a choice of what crops to plant. If a
particular crop is paying a materially higher price than has been paid in the past, growers may decide to not grow
alfalfa seed in favor of receiving a higher return from an alternative crop planted on the same acreage. If our growers
decline to a significant degree to plant the acreage on which we rely, and if we cannot find other growers to plant the
lost acreage, our inventory of seed could be insufficient to satisfy the needs of our customers, and our business, results
of operations and financial condition could materially decline. In addition, our customers could look to other suppliers
for their seed if we cannot satisfy their requirements, and we may not be able to regain them as customers once our
inventory levels have returned to normal.

Adverse weather conditions, natural disasters, crop disease, pests and other natural conditions can impose significant
costs and losses on our business.

Alfalfa seed, our primary product, is vulnerable to adverse weather conditions, including windstorms, floods, drought
and temperature extremes, which are common but difficult to predict. In addition, alfalfa seed is vulnerable to crop
disease and to pests, which may vary in severity and effect, depending on the stage of production at the time of
infection or infestation, the type of treatment applied and climatic conditions. Unfavorable growing conditions can
reduce both crop size and quality. However, these factors can nevertheless directly impact us by decreasing the quality
and yields of our seed and reducing our inventory and the supply of seed we sell to our customers. These factors can
increase costs, decrease revenue and lead to additional charges to earnings, which may have a material adverse effect
on our business, results of operations and financial condition.

Because our alfalfa seed business is highly seasonal, our revenue, cash flows from operations and operating results
may fluctuate on a seasonal and quarterly basis.

We expect that the majority of our revenues will continue to be generated from our alfalfa seed business. Our alfalfa
seed business is highly seasonal, with the highest concentration of sales occurring during the third and fourth fiscal
quarters. The seasonal nature of our operations results in significant fluctuations in our working capital during the
growing and selling cycles. We have experienced, and expect to continue to experience, significant variability in net
sales, operating cash flows and net income on a quarterly basis.
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We have had a material concentration of revenue from a small group of customers that fluctuates, and the loss of any
of these customers in any quarter could have a material adverse effect on our revenue.

On a historical basis, we have experienced a material concentration of revenue from a small group of customers. This
concentration fluctuates from quarter to quarter, depending on our customer's specific requirements, which are
themselves cyclical. However, in any particular quarter, we generally have a small group of customers that accounts
for a substantial portion of that quarter's revenue. Most of these customers are not contractually obligated to purchase
seed from us. The loss of one or more of these customers on a quarterly basis, when taken year over year, could have a
material adverse impact on our business, financial position, results of operations and operating cash flows. We could
also suffer a material adverse effect from any losses arising from a major customer's disputes regarding shipments,
product quality or related matters, or from our inability to collect accounts receivable from any major customer. There
are no assurances that we will be able to maintain our current customer relationships or that they will continue to
purchase our seed in the current projected quantities. Any failure to do so may materially adversely impact our
business.

Because we depend on a core group of significant customers, our sales, cash flows from operations and results of
operations may be negatively affected if our key customers reduce the amount of products they purchase from us.

We rely upon a small group of customers for a large percentage of our net revenue. Overall, two customers accounted
for 49% of our fiscal 2015 revenue. We expect that a small number of customers will continue to account for a
substantial portion of our net revenue for the foreseeable future.

The loss of, or a significant adverse change in, our relationship with these customers, or any other major customer,
could have a material adverse effect on our business, financial position, results of operations and operating cash flows.
The loss of, or a reduction in orders from, any significant customers, losses arising from customers' disputes regarding
shipments, product quality, or related matters, or our inability to collect accounts receivable from any major customer
could have a material adverse effect on us. There is no assurance that we will be able to maintain the relationships
with our major customers or that they will continue to purchase our seed in the quantities that we expect and rely
upon. If we cannot do so, our results of operations could suffer.

Because we do not grow the alfalfa seed that we sell, we are substantially dependent on our network of growers, and
our sales, cash flows from operations and results of operations may be negatively affected if we are unable to maintain
an adequate network of contract growers to supply our seed requirements.

As of the completion of the fall 2015 harvest, we are no longer growing any of the alfalfa seed that we sell, and
therefore, we are entirely dependent upon our network of growers. While we have some supply contracts with our
growers of two or three years, many of our grower contracts cover only one year, which makes us particularly
vulnerable to factors beyond our control. Events such as a shift in pricing caused by an increase in the value of
commodity crops other than seed crops, increase in land prices, unexpected competition or reduced water availability
could disrupt our supply chain. Any of these disruptions could limit the supply of seed that we obtain in any given
year, adversely affecting supply and thereby lowering revenue. Such disruption could also damage our customer
relationships and loyalty to us if we cannot supply the quantity of seed expected by them. In particular, we have had
some of our California growers decide to not grow alfalfa seed due to drought conditions. This situation could reoccur
and could negatively impact our revenue if we do not otherwise have sufficient seed inventory available for sale.
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SGI relies on a pool of approximately 150 Australian growers to produce its proprietary seeds. Each grower
arrangement is typically made for a term of seven to ten harvests. Although SGI's grower pool is diversified, it is not
without risks. Adverse agronomic or climatic factors could lead to grower exodus and negatively impact SGI's
revenue if SGI does not otherwise have sufficient seed inventory available for sale.

A lack of availability of water in the U.S. or Australia could impact our business.

Adequate quantities and correct timing of the application of water are vital for most agriculture to thrive. Whether
particular farms are experiencing water shortages depends, in large part, on their location. However, continuing
drought conditions can threaten all farmland other than those properties with their own water sources. Although alfalfa
seed is not a water- intensive crop, the availability or the cost of water is a factor in the planting of the alfalfa hay
grown from our seed, and we have experienced a decline in the willingness of some California farmers to grow alfalfa
seed as a result of the ongoing severe California drought conditions. Moreover, if the dairy farmers and others who
purchase our alfalfa seed to grow hay cannot get an adequate supply of water, or if the cost of water makes it
uneconomical for the farmers to grow alfalfa, we may not be able to sell our seed, which could have an adverse impact
on our results of operations. We cannot predict if water shortages will impact our business in the future, but if alfalfa
hay growers are impacted by water shortages, our business could also materially decline.

We face intense competition, and our inability to compete effectively for any reason could adversely affect our
business.

The alfalfa seed market is highly competitive, and our products face competition from a number of small seed
companies, as well as large agricultural and biotechnology companies. We compete primarily on the basis of
consistency of product quality and traits, product availability, customer service and price. Many of our competitors
are, or are affiliated with, large diversified companies that have substantially greater marketing and financial resources
than we have. These resources give our competitors greater operating flexibility that, in certain cases, may permit
them to respond better or more quickly to changes in the industry or to introduce new products more quickly and with
greater marketing support. Increased competition could result in lower profit margins, substantial pricing pressure,
reduced market share and lower operating cash flows. Price competition, together with other forms of competition,
could have a material adverse effect on our business, financial position, results of operations and operating cash flows.

If we are unable to estimate our customers' future needs accurately and to match our production to the demand of our
customers, our business, financial condition and results of operations may be adversely affected.

We sell our seed primarily to dealers and distributors who, in turn, sell primarily to hay and dairy farmers who grow
hay for dairy cattle and other livestock. Due to the nature of the alfalfa seed industry, we normally produce seed
according to our production plan before we sell and deliver seed to distributors and dealers. Our dealers and
distributors generally make purchasing decisions for our products based on market prices, economic and weather
conditions and other factors that we and our dealers and distributors may not be able to anticipate accurately in
advance. If we fail to accurately estimate the volume and types of products sought by the end users and otherwise
adequately manage production amounts, we may produce more seed than our dealers and distributors want, resulting
in excess inventory levels. On the other hand, if we underestimate demand, which has happened in the past, we may
not be able to satisfy our dealers and distributors' demand for alfalfa seed, and thus damage our customer relations and
end-user loyalty. Our failure to estimate end users' future needs and to match our production to the demand of our
customers may adversely affect our business, financial condition and results of operations.
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Our third-party distributors may not effectively distribute our products.

We depend in part on third-party distributors and strategic relationships for the marketing and selling of our products.
We depend on these distributors' efforts to market our products, yet we are unable to control their efforts completely.
In addition, we are unable to ensure that our distributors comply with all applicable laws regarding the sale of our
products, including the United States Foreign Corrupt Practices Act of 1977, as amended, 15 U.S.C. 78dd-1, et seq. If
our distributors fail to effectively market and sell our products, and in full compliance with applicable laws, our
operating results and business may suffer.

We extend credit to our largest international customer and to certain of our other international customers, which
exposes us to the difficulties of collecting our receivables in foreign jurisdictions if those customers fail to pay us.

Although payment terms for our seed sales generally are 90 to120 days, we regularly extend credit to our largest
international customer, Sorouh Agricultural Company, and to other international customers. Sales of our alfalfa seed
varieties to Sorouh and to other international customers represented a material portion of our revenue in fiscal 2015
and that we will continue to extend credit in connection with those sales. Because these customers are located in
foreign countries, collection efforts, were they to become necessary, could be much more difficult and expensive.
Moreover, future political and/or economic factors, as well as future unanticipated trade regulations, could negatively
impact our ability to timely collect outstanding receivables from these important customers. The extension of credit to
our international customers exposes us to the risk that our seed will be delivered but that we may not receive all or a
portion of the payment therefor. If these customers are unable or unwilling to fully pay for the seed they purchase on
credit, our results of operations and financial condition could be materially negatively impacted. Moreover, our
internal forecasts on which we make business decisions throughout the year could be severely compromised, which
could, in turn, mean that we spend capital for operations, investment or otherwise that we would not have spent had
we been aware that the customer would not honor its credit extension obligation.

Our current reliance on the seed development and production business does not permit us to spread our business risks
among different business segments, and thus a disruption in our seed production or the industry would harm us more
immediately and directly than if we were diversified.

We currently operate mainly in the alfalfa seed business, and we do not expect this to change materially in the
foreseeable future. Without business line diversity, we will not be able to spread the risk of our operations. Therefore,
our business opportunities, revenue and income could be more immediately and directly affected by disruptions from
such things as drought and disease or widespread problems affecting the alfalfa industry, payment disruptions and
customer rejection of our varieties of alfalfa seed. If there is a disruption as described above, our revenue and income
could be reduced, and our business operations might have to be scaled back.

If we fail to introduce and commercialize new alfalfa seed varieties, we may not be able to maintain market share, and
our future sales may be harmed.

The performance of our new alfalfa seed varieties may not meet our customers' expectations, or we may not be able to
introduce and commercialize specific seed varieties. Reorder rates are uncertain due to several factors, many of which
are beyond our control. These include changing customer preferences, which could be further complicated by
competitive price pressures, our failure to develop new products to meet the evolving demands of the end users, the
development of higher-demand products by our competitors and general economic conditions. The process for new
products to gain market

24

Edgar Filing: S&W Seed Co - Form 424B2

33



recognition and acceptance is long and has uncertainties. If we fail to introduce and commercialize a new seed variety
that meets the demand of the end user, if our competitors develop products that are favored by the end users, or if we
are unable to produce our existing products in sufficient quantities, our growth prospects may be materially and
adversely affected, and our revenue may decline. In addition, sales of our new products could replace sales of some of
our current similar products, offsetting the benefit of even a successful product introduction.

The presence of GMO alfalfa in Australia or California could impact our sales.

GMO crops currently are prohibited in most of the international markets in which our proprietary seed is currently
sold, and there are regions in the United States, including the Pacific Northwest, where even small quantities of GMO
material inadvertently interspersed with conventional seed make the seed undesirable, which causes customers to look
elsewhere for their alfalfa seed requirements. The greater the use of GMO seed in California and other alfalfa seed
growing regions, the greater the risk that the adventitious presence of GMO material in our seed production will occur
due to pollination from hay fields or other seed fields. We regularly test for the adventitious presence of GMO in our
conventional seed, and we have seen a slight increase in the percentage of GMO material over the past several years.
Our seed containing GMO material can only be sold domestically or in other jurisdictions that permit the importation
of GMO alfalfa. If we are unable to isolate our conventional (non-GMO) seed from inadvertently being contaminated
by GMO seed, we may find it more difficult to sell that seed in our key markets, which could materially adversely
impact our revenue over time.

The stevia market may not develop as we anticipate, and therefore our continued research and development activities
with respect to stevia may never become profitable to us.

There are a number of challenges to market acceptance of stevia as a natural, non-caloric sweetener. Stevia has its
own unique flavor, which can affect the taste of some foods and beverages. A common complaint about stevia is that
some of its extracts and derivatives have a bitter aftertaste, and its taste does not uniformly correspond to all regional
taste preferences or combine well with some food flavors. Other factors that could impact market acceptance include
the price structure compared to other sugar substitutes and availability. If the high-intensity, non-caloric sweetener
market declines or if stevia fails to achieve substantially greater market acceptance than it currently enjoys, we might
not ever be able to profit from our continued research and development activities relating to stevia or any commercial
applications that we derive therefrom. Even if products conform to applicable safety and quality standards, sales could
be adversely affected if consumers in target markets lose confidence in the safety, efficacy and quality of stevia.
Adverse publicity about stevia or stevia-based products may discourage consumers from buying products that contain
stevia. Any of these developments could adversely impact the future amount of dry leaf stevia, processed stevia leaves
or extract we are able to sell, which could adversely impact our results of operations.

If we are unable to acquire sufficient raw materials or produce sufficient finished product, we will not be able to meet
the demands of our customers.

We must acquire sufficient alfalfa seed to meet the demands of our customers. An alfalfa seed shortage could result in
loss of sales and damage to our reputation. Because we no longer grow any of our seed ourselves, our proprietary seed
is only available from our contract growers. Therefore, if our growers become unable or unwilling to produce the
required commercial quantities of alfalfa seed on a timely basis and at commercially reasonable prices, we will likely
be unable to meet customer demand. The failure to satisfy our customers not only could adversely impact our financial
results but could irreparably harm our reputation.
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The loss of key employees or the failure to attract qualified personnel could have a material adverse effect on our
ability to run our business.

The loss of any of our current executives, key employees or key advisors, or the failure to attract, integrate, motivate
and retain additional key employees, could have a material adverse effect on our business. Although we have
employment agreements with our Chief Executive Officer, our Chief Financial Officer and our Chief Operating
Officer, as well as certain other employees, any employee could leave our employ at any time if he chose to do so. We
do not carry "key person" insurance on the lives of any of our management team. As we develop additional
capabilities, we may require more skilled personnel who must be highly skilled and have a sound understanding of our
industry, business or processing requirements. Recruiting skilled personnel is highly competitive. There can be no
assurance that we will continue to attract and retain the personnel needed for our business. The failure to attract or
retain qualified personnel could have a material adverse effect on our business.

We may not be able to manage expansion of our operations effectively.

We expect our operations to grow rapidly in the near future, both as we expand our historical alfalfa seed business
both domestically and internationally through internal grown and synergistic acquisitions and increase our growers'
production. We currently face these challenges in connection with the integration of the business operations we
acquired from DuPont Pioneer, which expanded our operations into five states and three Canadian provinces. These
efforts will require the addition of employees, expansion of facilities and greater oversight, perhaps in diverse
locations. If we are unable to manage our growth effectively, we may not be able to take advantage of market
opportunities, execute on our business strategies or respond to competitive pressures, and we may have difficulties
maintaining and updating the internal procedures and the controls necessary to meet the planned expansion of our
overall business.

Our management will also be required to maintain and expand our relationships with customers, suppliers and third
parties as well as attract new customers and suppliers. We expect that our sales and marketing costs will increase as
we grow our product lines and as we increase our sales efforts in new and existing markets. Our current and planned
operations, personnel, systems and internal procedures and controls may not be adequate to support our future growth.

We may be unable to successfully integrate the businesses we have recently acquired and may acquire in the future
with our current management and structure.

As part of our growth strategy, we may acquire additional businesses, product lines or other assets. We may not be
able to locate or make suitable acquisitions on acceptable terms, and future acquisitions may not be effectively and
profitably integrated into our business. Our failure to successfully complete the integration of the businesses we
acquire could have an adverse effect on our prospects, business activities, cash flow, financial condition, results of
operations and stock price. Integration challenges may include the following:

assimilating the acquired operations products and personnel with our existing operations, products and
personnel;

• 

estimating the capital, personnel and equipment required for the acquired businesses based on the historical
experience of management with the businesses they are familiar with;

• 

minimizing potential adverse effects on existing business relationships with other suppliers and customers;• 
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developing and marketing the new products and services;• 

entering markets in which we have limited or no prior experience; and• 

coordinating our efforts throughout various distant localities and time zones.• 

The diversion of management's attention and costs associated with acquisitions may have a negative impact on our
business.

If management's attention is diverted from the management of our existing businesses as a result of its efforts in
evaluating and negotiating new acquisitions and strategic transactions, the prospects, business activities, cash flow,
financial condition and results of operations of our existing businesses may suffer. We also may incur unanticipated
costs in connection with pursuing acquisitions and strategic transactions.

SGI's grower pool is dependent on a limited number of milling facilities to process its seed, with particular
dependence on a dominant operator whose commercial interests may be adverse to SGI.

Only five milling facilities are regularly used by SGI's grower pool to clean and process SGI seed. Should one or more
of these facilities become unusable, there could be a significant effect on SGI's ability to get its Australian seed to
market in a timely manner or at all. SGI's growers use Tatiara Seeds Pty Ltd ("Tatiara") to process approximately 70%
of seed grown for SGI. The owner of Tatiara has begun to sell his own common seed and is now a competitor of SGI.
This competing seed business creates a potential conflict of interest for Tatiara in the care and handling of SGI's
products.

SGI is thinly capitalized and may become dependent upon us for financing.

Because SGI has relatively little net working capital, it is substantially dependent upon its credit arrangement with
NAB to purchase its seed inventory. SGI has breached debt covenants relating to this credit arrangement in the past,
and if future breaches of this credit arrangement or other reasons cause this credit arrangement to become unavailable
to SGI, SGI may become reliant on us to finance its operations or for financial guarantees. We currently are a
guarantor on SGI's NAB credit facility. SGI's financial dependency upon us could have a negative adverse effect upon
our financial condition.

SGI is dependent on a pool of seed growers and a favorable pricing model.

SGI relies on a pool of approximately 150 Australian contract growers to produce its proprietary seeds. In this system,
growers contract with SGI to grow SGI's seed for terms of seven to ten years in the case of alfalfa and two to three
years for white clover. SGI uses a staggered payment system with the growers of its alfalfa and white clover; the
payment amounts are based upon an estimated budget price, or EBP, for compliant seed. EBP is a forecast of the final
price that SGI believes will be achieved taking into account prevailing and predicted market conditions at the time the
estimate is made. Following the grower's delivery of uncleaned seed to a milling facility, SGI typically pays 40% of
the EBP to the grower based on pre- cleaning weight. Following this initial payment and prior to the final payment,
SGI will make a series of scheduled progress payments and, if applicable, a bonus payment for "first grade" alfalfa
seed. The final price payable to each grower (and therefore the total price) is dependent upon and subject to
adjustment based upon the clean weight of the seed grown, on the average price at which SGI sells the pooled seed
and other costs incurred by SGI. Accordingly, the total price paid by SGI to its growers may be more or less than
EBP. This arrangement exposes SGI's business to unique risks, including, the potential for current growers to make
collective demands that are unfavorable to SGI and the potential for our competitors to offer more favorable terms for
seed production, including fixed (instead of variable) payment terms.
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SGI's reliance upon an estimated purchase price to growers could result in changes in estimates in our consolidated
financial statements.

SGI does not fix the final price for seed payable to its growers until the completion of a given year's sales cycle,
pursuant to the standard contract production agreement. We record an estimated unit price and accordingly inventory,
cost of goods sold and gross profits are based upon management's best estimate of the final purchase price to our SGI
growers. To the extent the estimated purchase price varies from the final purchase price for seed, the adjustment to
actual could materially impact the results in the period when the difference between estimates and actuals are
identified. If the actual purchase price is in excess of our estimated purchase price, this would negatively impact our
financial results including a reduction in gross profits and net income.

The value of SGI's rights under the Australian Plant Breeder's Rights (PBR) Act could diminish due to technological
developments or challenges by competitors, making its proprietary alfalfa seed varieties less competitive.

SGI is substantially dependent upon the PBR Act for the protection of its proprietary varieties. Currently, SGI's
SuperSiriver, SuperSequel, SuperAurora, SuperHaifa, SuperLadino, SuperHuia, SuperSonic, SuperStar, SuperSiriver
II and SuperNova varieties are protected under the PBR Act. If any competitors of SGI independently develop new
seeds that customers or end users determine are better than SGI's existing varieties, such developments could
adversely affect SGI's competitive position.

We may need to raise additional capital in the future.

We may find it necessary or advisable to raise additional capital in the future, whether to enhance our working capital,
fund acquisitions (including the acquisition under the second asset purchase agreement with Du Pont Pioneer) or for
other reasons. If we are required or desire to raise additional capital in the future, such additional financing may not be
available on favorable terms, or available at all, may be dilutive to our existing stockholders if in the form of equity
financing, or contain restrictions on the operation of our business if in the form of debt financing. If we fail to obtain
additional capital as and when required, such failure could have a material impact on our business, results of
operations and financial condition.

Changes in government policies and laws could adversely affect international sales and therefore our financial results.

Historically, sales to our distributors who sell our proprietary alfalfa seed varieties outside the U.S. have constituted a
substantial portion of our annual revenue. We anticipate that sales into international markets will continue to represent
a meaningful portion of our total sales and that continued growth and profitability will require further international
expansion, particularly in the Middle East and Africa. Our financial results could be affected by changes in trade,
monetary and fiscal policies, laws and regulations, or other activities of U.S. and non- U.S. governments, agencies and
similar organizations. These conditions include but are not limited to changes in a country's or region's economic or
political conditions, trade regulations affecting production, pricing and marketing of products, local labor conditions
and regulations, reduced protection of intellectual property rights in some countries, changes in the regulatory or legal
environment, burdensome taxes and tariffs and other trade barriers. International risks and uncertainties, including
changing social and economic conditions as well as terrorism, political hostilities and war, could lead to reduced
distribution of our products into international markets and reduced profitability associated with such sales.
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We are subject to risks associated with doing business globally.

Our operations, both inside and outside the United States, are subject to risks inherent in conducting business globally
and under the laws, regulations and customs of various jurisdictions and geographies. Although we sell seed to various
regions of the world, a large percentage of our sales outside the United States in fiscal year 2015, including those of
SGI, were principally to customers in the Middle East, North Africa and Mexico. Accordingly, developments in those
parts of the world generally have a more significant effect on our operations than developments in other places. Our
operations outside the United States are subject to special risks and restrictions, including: fluctuations in currency
values and foreign-currency exchange rates; exchange control regulations; changes in local political or economic
conditions; governmental pricing directives; import and trade restrictions; import or export licensing requirements and
trade policy; restrictions on the ability to repatriate funds; and other potentially detrimental domestic and foreign
governmental practices or policies affecting U.S. companies doing business abroad, including the Foreign Corrupt
Practices Act and the trade sanctions laws and regulations administered by the U.S. Department of the Treasury's
Office of Foreign Assets Control. Acts of terror or war may impair our ability to operate in particular countries or
regions, and may impede the flow of goods and services between countries. Customers in weakened economies may
be unable to purchase our products, or it could become more expensive for them to purchase imported products in
their local currency, or sell their commodity at prevailing international prices, and we may be unable to collect
receivables from such customers. Further, changes in exchange rates may affect our net income, the book value of our
assets outside the United States, and our stockholders' equity. Failure to comply with the laws and regulations that
affect our global operations could have an adverse effect on our business, financial condition or results of operations.

Failure to comply with the United States Foreign Corrupt Practices Act or similar laws could subject us to penalties
and other adverse consequences.

We are subject to the United States Foreign Corrupt Practices Act, which generally prohibits United States companies,
including their suppliers, distributors and other commercial partners, from engaging in bribery or other prohibited
payments to foreign officials for the purpose of obtaining or retaining business. Corruption, extortion, bribery,
pay-offs, theft and other fraudulent practices occur from time-to-time in the countries in which we distribute products.
We have adopted formal policies and procedures designed to facilitate compliance with these laws. If our employees
or other agents, including our distributors or suppliers, are found to have engaged in such practices, we could suffer
severe penalties and other consequences that may have a material adverse effect on our business, financial condition
and results of operations.

Environmental regulation affecting our alfalfa seed or stevia products could negatively impact our business.

As an agricultural company, we are subject to evolving environmental laws and regulations by federal and state
governments. Federal laws and regulations include the Clean Air Act, the Clean Water Act, the Resource
Conservation and Recovery Act, the Federal Insecticide, Fungicide and Rodenticide Act, the Comprehensive
Environmental Response, Compensation and Liability Act, the Federal Seed Act, and potentially regulations of the
FDA. In addition, the State of California regulates our application of agricultural chemicals in connection with seed
harvest.

Our Australian operations are also subject to a number of environmental laws, regulations and policies, including in
particular the Environment Protection Act 1993 (SA), the Agricultural and Veterinary Products (Control of Use) Act
2002 (SA), the Genetically Modified Crops Management Act 2004 (SA), the Dangerous
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