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From time to time after the effective date of this Registration Statement.

(Approximate Date of Commencement of Proposed Sale to the Public)
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box:  ☐
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933,

other than securities offered only in connection with dividend or interest reinvestment plans, check the following box:  ☒
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the

Securities Act registration statement number of the earlier effective registration statement for the same offering.  ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration

statement number of the earlier effective registration statement for the same offering.  ☐
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the

Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  ☐
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional

classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an

emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company” and “emerging growth company” in Rule
12b-2 of the Exchange Act.
 

Large accelerated filer  ☐   Accelerated filer  ☐
Non-accelerated filer  ☒   Smaller reporting company  ☒

   Emerging growth company  ☒
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or

revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐
The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall

file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act, or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
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The information in this preliminary prospectus is not complete and may be changed. The selling securityholder may not sell these securities until
the registration statement filed with the Securities and Exchange Commission becomes effective. This preliminary prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED APRIL 27, 2023

PRELIMINARY PROSPECTUS
 

LOCAL BOUNTI CORPORATION
Up to 69,600,000 Shares of Common Stock Issuable Upon Exercise of Warrants

 
 

This prospectus relates to the offer and sale from time to time by the selling securityholder (which term as used in this prospectus, includes its
respective transferees, pledgees, distributees, donees, and successors–in–interest) named herein (the “Selling Securityholder”) of up to 69,600,000 shares
(the “2023 Warrant Shares”) of Local Bounti Corporation (the “Company,” “Local Bounti,” “we,” “us,” and “our”) common stock, par value $0.0001 per
share (the “Common Stock”), that are issuable by us upon the exercise of 69,600,000 warrants (the “2023 Warrants”), with an exercise price of $1.00 per
share, pursuant to the Common Stock Purchase Warrant (the “Warrant”), dated as of March 28, 2023, by and between Local Bounti and the Selling
Securityholder, originally issued in connection with, and as a condition precedent to, the Sixth Amendment to Credit Agreements (the “Sixth
Amendment”), dated as of March 28, 2023, by and among Local Bounti Operating Company LLC, the Company, certain subsidiaries of the Company and
the Selling Securityholder.

This prospectus provides you with a general description of such securities and the general manner in which the Selling Securityholder may offer or
sell their securities. More specific terms of any securities that the Selling Securityholder may offer or sell may be provided in a prospectus supplement that
describes, among other things, the specific amounts and prices of the securities being offered and the terms of the offering. The prospectus supplement
may also add, update or change information contained in this prospectus.

We are registering the securities described above for resale on behalf of the Selling Securityholder pursuant to the Selling Securityholder’s
registration rights under the Warrant. Our registration of the securities covered by this prospectus does not mean that either we or the Selling
Securityholder will issue, offer or sell, as applicable, any of the securities. The Selling Securityholder may offer, sell or distribute all or a portion of the
securities hereby registered publicly or through private transactions at prevailing market prices or at negotiated prices. We will not receive any of the
proceeds from such sales of the 2023 Warrant Shares, except with respect to amounts received by us upon the exercise of the 2023 Warrants. We will bear
all costs, expenses and fees in connection with the registration of these securities, including with regard to compliance with state securities or “blue sky”
laws. The Selling Securityholder will bear all commissions and discounts, if any, attributable to their sale of the 2023 Warrant Shares. See “Plan of
Distribution” beginning on page 7 of this prospectus.

You should read this prospectus and any prospectus supplement or amendment carefully before you invest in our securities.

Our Common Stock and Public Warrants are listed on the New York Stock Exchange under the symbols “LOCL” and “LOCL WS,” respectively.
On April 26, 2023, the closing price of our Common Stock was $0.5206 per share and the closing price of our Public Warrants was $0.1083 per warrant.

Investing in our securities involves risks. You should carefully consider the risks described under the section
entitled “Risk Factors ” beginning on page  3 of this prospectus, as well as the other information contained or
incorporated by reference in this prospectus and any accompanying prospectus supplement, before making a decision
to invest in our securities.

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                , 2023.
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You should rely only on the information provided in this prospectus, as well as the information incorporated by reference into this
prospectus and any applicable prospectus supplement. Neither we nor the Selling Securityholder have authorized anyone to provide you with
different information. Neither we nor the Selling Securityholder are making an offer of these securities in any jurisdiction where the offer is not
permitted. You should not assume that the information in this prospectus, any applicable prospectus supplement or any documents incorporated
by reference is accurate as of any date other than the date of the applicable document. Since the date of this prospectus and the documents
incorporated by reference into this prospectus, our business, financial condition, results of operations and prospects may have changed.
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 ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S–3 that we filed with the Securities and Exchange Commission (the “SEC”) using the
“shelf” registration process. Under this shelf registration process, the Selling Securityholder may, from time to time, sell the securities offered by it
described in this prospectus. We will not receive any proceeds from the sale by such Selling Securityholder of the securities offered by it described in this
prospectus. This prospectus also relates to the issuance by us of the 2023 Warrant Shares. We will receive proceeds from any exercise of the 2023
Warrants for cash.

Neither we nor the Selling Securityholder have authorized anyone to provide you with any information or to make any representations other than
those contained in this prospectus or any applicable prospectus supplement prepared by or on behalf of us or to which we have referred you. Neither we
nor the Selling Securityholder take responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you.
Neither we nor the Selling Securityholder will make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.

We may also provide a prospectus supplement or post-effective amendment to the registration statement to add information to, or update or change
information contained in, this prospectus. Any statement contained in this prospectus will be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in such prospectus supplement modifies or supersedes such statement. Any statement so modified will
be deemed to constitute a part of this prospectus only as so modified, and any statement so superseded will be deemed not to constitute a part of this
prospectus. You should read both this prospectus and any applicable prospectus supplement or post-effective amendment to the registration statement
together with the additional information to which we refer you in the sections of this prospectus entitled “Where You Can Find Additional Information”
and “Incorporation of Certain Information by Reference.”

We are registering the securities described above for resale pursuant to the Selling Securityholder’s registration rights under the Warrant. Our
registration of the securities covered by this prospectus does not mean that either we or the Selling Securityholder will issue, offer or sell, as applicable,
any of the securities. The Selling Securityholder may offer, sell or distribute all or a portion of the securities hereby registered publicly or through private
transactions at prevailing market prices or at negotiated prices. We will not receive any of the proceeds from such sales of the 2023 Warrant Shares, except
with respect to amounts received by us upon the exercise of the 2023 Warrants. We will bear all costs, expenses and fees in connection with the registration
of these securities, including with regard to compliance with state securities or “blue sky” laws. The Selling Securityholder will bear all commissions and
discounts, if any, attributable to their sale of the 2023 Warrant Shares. See “Plan of Distribution” beginning on page 7 of this prospectus.

Unless the context indicates otherwise, references in this prospectus to the “Company,” “Local Bounti,” “we,” “us,” “our” and similar terms refer to
Local Bounti Corporation and its consolidated subsidiaries.
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 CAUTIONARY NOTE REGARDING FORWARD–LOOKING STATEMENTS

This prospectus, the information incorporated herein by reference and any accompanying prospectus supplement contain certain statements that
constitute “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”), and the “safe harbor” provisions of the United States Private
Securities Litigation Reform Act of 1995. In some cases, you can identify these forward-looking statements by the use of terms such as “expect,”
“anticipate,” “believe,” “continue,” “estimate,” “intend,” “may,” “plan,” “project,” “seek,” “should,” “target,” “will,” or similar expressions, and variations
or negatives of these words, but the absence of these words does not mean that a statement is not forward-looking. These forward-looking statements
include, without limitation, statements regarding our ability to raise capital in the future, future financial performance, business strategies including future
acquisitions, expansion plans including construction of future CEA facilities, future results of operations, estimated revenues, losses, projected costs,
prospects, plans and objectives of management. All statements other than statements of historical fact are statements that could be deemed forward-
looking statements. These forward-looking statements are subject to known and unknown risks, uncertainties and other factors that may cause our actual
results, levels of activity, performance, or achievements to differ materially from results expressed or implied in this prospectus or any accompanying
prospectus supplement. The following factors, among others, could cause actual results to differ materially from those described in these forward-looking
statements:
 

 •  Local Bounti’s ability to generate revenue;
 

 •  the risk that Local Bounti may never achieve or sustain profitability;
 

 •  the risk that Local Bounti could fail to effectively manage its future growth;
 

 •  the risk that Local Bounti will fail to obtain additional necessary capital when needed on acceptable terms or at all;
 

 •  Local Bounti’s ability to complete the build out of its current or additional facilities in the future;
 

 •  Local Bounti’s reliance on third parties for construction, the risk of delays relating to material delivery and supply chains, and fluctuating
material prices;

 

 •  Local Bounti’s ability to scale its operations and decrease its cost of goods sold over time;
 

 •  the potential for damage to or problems with Local Bounti’s CEA facilities;
 

 •  the impact that current or future acquisitions, investments or expansions of scope of existing relationships have on Local Bounti’s business,
financial condition and results of operations;

 

 •  unknown liabilities that may be assumed in acquisitions;
 

 •  restrictions and compliance covenants contained in Local Bounti’s debt facility agreements with Cargill Financial Services International, Inc.
(“Cargill Financial”);

 

 •  Local Bounti’s ability to attract and retain qualified employees;
 

 •  Local Bounti’s ability to develop and maintain its brand or brands;
 

 •  Local Bounti’s ability to achieve its sustainability goals;
 

 •  Local Bounti’s ability to maintain its company culture or focus on its vision as it grows;
 

 •  Local Bounti’s ability to execute on its growth strategy;
 

 •  the risk of diseases and pests destroying crops;
 

 •  Local Bounti’s ability to compete successfully in the highly competitive natural food market;
 

 •  Local Bounti’s ability to defend itself against intellectual property infringement claims;
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 •  Local Bounti’s ability to effectively integrate the recently acquired operations of Hollandia Produce Group, Inc., a Delaware corporation, and
its subsidiaries (collectively, “Pete’s”) into its existing operations;

 

 •  changes in consumer preferences, perception, and spending habits in the food industry;
 

 •  the risk that seasonality may adversely impact Local Bounti’s results of operations;
 

 •  Local Bounti’s ability to repay, refinance, restructure, or extend its indebtedness as it comes due;
 

 •  Local Bounti’s ability to comply with the continued listing requirements of the New York Stock Exchange (“NYSE”); and
 

 •  the other factors discussed in Item 1A, “Risk Factors” of the Company’s most recent Annual Report on Form 10-K and any updates to those
factors set forth in Local Bounti’s subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K.

The forward-looking statements contained herein are based on our current expectations and beliefs concerning future developments and their
potential effects on our business. There can be no assurance that future developments affecting our business will be those that we have anticipated. These
forward-looking statements involve a number of risks, uncertainties (some of which are beyond our control) or other assumptions that may cause actual
results or performance to be materially different from those expressed or implied by these forward- looking statements. These risks and uncertainties
include, but are not limited to, the Risk Factors identified in Part I, Item 1A of the Company’s most recent Annual Report on Form 10-K. Moreover, we
operate in a very competitive and rapidly changing environment. New risks and uncertainties emerge from time to time and it is not possible for us to
predict all such risk factors, nor can we assess the effect of all such risk factors on our business or the extent to which any factor or combination of factors
may cause actual results to differ materially from those contained in any forward-looking statements. Should one or more of these risks or uncertainties
materialize, or should any of the assumptions prove incorrect, actual results may vary in material respects from those projected in these forward-looking
statements.

In light of these risks and uncertainties, there is no assurance that the events or results suggested by the forward-looking statements will in fact occur,
and you should not place undue reliance on these forward-looking statements. The forward-looking statements made by us in this prospectus and any
accompanying prospectus supplement speak only as of the date made. Local Bounti undertakes no obligation, other than as required by applicable law, to
update or revise its forward-looking statements, whether as a result of new information, subsequent events, anticipated or unanticipated circumstances or
otherwise.
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 PROSPECTUS SUMMARY

The following summary highlights selected information contained elsewhere in this prospectus and does not contain all of the information that
you should consider in making your investment decision. Before investing in our securities, you should carefully read this entire prospectus, including
all documents incorporated by reference herein and the information set forth under the heading “Risk Factors.” For more information, see our
Annual Report on Form 10-K for the year ended December 31, 2022, and subsequent Quarterly Reports on Form 10-Q and Current Reports on Form
8-K, all of which are incorporated by reference herein.

The Company

Local Bounti is a controlled environment agriculture (“CEA”) company that produces sustainably grown produce, focused today on living and
loose leaf lettuce. Founded in 2018, and headquartered in Hamilton, Montana, Local Bounti utilizes its patent pending Stack & Flow Technology™ to
grow healthy food sustainably and affordably. Our proprietary process is a hybrid, utilizing vertical farming in early plant growth, followed by
greenhouse farming for final grow out. We designed our Stack & Flow Technology™ to give our products exactly what they need at every step of
their growth cycle. Our goal is to grow in an environmentally sustainable manner that not only increases harvest efficiency and enhances unit
economics, but also limits water usage and reduces the carbon footprint of the production and distribution process. Controlling the environmental
conditions in both the ‘Stack’ and ‘Flow’ components of our growing system helps to ensure healthy, nutritious, consistent, and delicious products
that are non-genetically modified organisms (“non-GMO”). We use 90% less water, 90% less land, and significantly less pesticides and herbicides
than traditional outdoor agriculture operations.

Our first CEA facility in Hamilton, Montana (the “Montana Facility”) commenced construction in 2019 and reached full commercial operation
by the second half of 2020. In 2021, we successfully completed the expansion of our Montana Facility, more than doubling our production capacity.
Immediately after expansion, this facility was dedicated equally to commercial production and research and development that focused on new
products, technology and system design. Today, the majority of the Montana Facility is dedicated to commercial production, but we continue to
utilize dedicated space for research and development to improve our existing and future facilities.

On April 4, 2022, Local Bounti acquired California-based complementary greenhouse farming company Hollandia Produce Group, Inc. and its
subsidiaries (the “Pete’s Acquisition”), which operate under the name Pete’s. Through the Pete’s Acquisition, we significantly increased our growing
footprint, now operating three additional greenhouse growing facilities, including two in California and one in Georgia, the latter of which became
operational in July 2022. We now have distribution to over 10,000 retail locations across 35 U.S. states and Canadian provinces, primarily through
direct relationships with blue-chip retail customers, including Albertsons, Sam’s Club, Kroger, Target, Walmart, Whole Foods, and AmazonFresh.
Today, our primary products include living butter lettuce—for which we are a leading provider with an approximate 80% share of the CEA market
within the Western U.S.—as well as packaged salad and cress.

Corporate Information

Our principal executive offices are located at 400 W. Main St., Hamilton, MT 59840. Our telephone number is (800) 640-4016. Our website
address is https://www.localbounti.com. Information contained on our website or connected thereto does not constitute part of, and is not incorporated
by reference into, this prospectus or the registration statement of which it forms a part.

Local Bounti, the Local Bounti logo, “Local Bounti®,” “Stack & Flow Technology™,” “Farm of the Future™” and our other registered or
common law trademarks, service marks or trade names appearing in this prospectus are the property of Local Bounti. Other trademarks, service marks
and trade names used in this prospectus are the property of their respective owners.
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 THE OFFERING

This prospectus relates to the resale from time to time by the Selling Securityholder of up to 69,600,000 shares of our Common Stock. Local
Bounti is not offering any shares for sale under the registration statement of which this prospectus is a part.
 
Issuer Local Bounti Corporation
 
Shares of Common Stock offered by the Selling
Securityholder (issuable upon the exercise of warrants
held by the Selling Securityholder)

Up to 69,600,000

 
Shares of Common Stock currently outstanding 105,398,944 (as of April 17, 2023)
 
Shares of Common Stock outstanding assuming exercise
of all 2023 Warrants

174,998,944

 
2023 Warrants The exercise price of the 2023 Warrants is $1.00 per share. The 2023 Warrants are

exercisable at any time from date of issuance until March 28, 2028, provided that such
warrants may not be exercised for Common Stock in excess of 4.99% (or up to 9.99% or
19.99% if elected by the Selling Securityholder, with 61 days’ notice of such increase) of our
outstanding Common Stock at any given time after giving effect to the shares of Common
Stock issued upon exercise.

 
Terms of the Offering The Selling Securityholder will determine when and how it will dispose of the 2023 Warrant

Shares registered under this prospectus for resale.
 
Use of Proceeds We will not receive any proceeds from the sale of the 2023 Warrant Shares. We will receive

up to an aggregate of approximately $69.6 million from the exercise of the 2023 Warrants,
assuming the exercise in full of all the 2023 Warrants for cash. We expect to use the net
proceeds from the exercise of the 2023 Warrants, if any, for working capital and general
corporate purposes. See “Use of Proceeds.”

 
Risk Factors Investing in our Common Stock involves a high degree of risk. See “Risk Factors” beginning

on page 3 and other information included in this prospectus for a discussion of factors you
should consider before investing in our securities.

 
NYSE Stock Market Symbols Our Common Stock and Public Warrants are listed on the New York Stock Exchange under

the symbols “LOCL” and “LOCL WS,” respectively.
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 RISK FACTORS

Investing in our securities involves risks. Before deciding to purchase any of our securities, you should read carefully the discussion of risks and
uncertainties under the headings “Risk Factors” and “Cautionary Note Regarding Forward-Looking Statements” and elsewhere in our most recent Annual
Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, and all other information contained or
incorporated by reference into this prospectus, as updated by our subsequent filings under the Exchange Act, filed subsequent to such Form 10-K, as well
as any amendments thereto, which are incorporated by reference into this prospectus and the applicable prospectus supplement, together with other
information in this prospectus and the applicable prospectus supplement, the documents incorporated by reference herein and therein, and any free writing
prospectus that we may authorize for use in connection with a specific offering. See “Where You Can Find Additional Information.”
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 USE OF PROCEEDS

All of the securities offered by the Selling Securityholder pursuant to this prospectus will be sold by the Selling Securityholder for its account. We
will not receive any of the proceeds from these sales.

Assuming the cash exercise of all outstanding 2023 Warrants, we will receive an aggregate of approximately $69.6 million. We expect to use the net
proceeds from the exercise of the 2023 Warrants, if any, for working capital and general corporate purposes. We will have broad discretion over the use of
any proceeds from the exercise of the 2023 Warrants. There is no assurance that the holders of the 2023 Warrants will elect to exercise any or all of their
2023 Warrants for cash or at all. To the extent that any 2023 Warrants are exercised on a “cashless basis,” the amount of cash we would receive from the
exercise of the 2023 Warrants will decrease and we could receive no proceeds from such cashless exercise of all the 2023 Warrants.

The Selling Securityholder will pay any underwriting discounts and commissions and expenses incurred by the Selling Securityholder for brokerage,
accounting, tax or legal services or any other expenses incurred by the Selling Securityholder in disposing of the securities. We will bear the costs, fees and
expenses incurred in effecting the registration of the securities covered by this prospectus, including all registration and filing fees, NYSE listing fees and
fees and expenses of our counsel and our independent registered public accounting firm.
 

4



Table of Contents

 SELLING SECURITYHOLDER

This prospectus relates to the resale by the Selling Securityholder from time to time of the 2023 Warrant Shares, which were issued in connection
with, and as a condition precedent to, the Sixth Amendment. We are registering the 2023 Warrant Shares to satisfy certain registration obligations under
the Warrant.

In September 2021, the Company, along with certain subsidiaries of the Company, and Cargill Financial entered into (a) a credit agreement (the
“Original Senior Credit Agreement”) for an up to $150.0 million multiple-advance term loan (the “Senior Facility”) and (b) a subordinated credit
agreement (the “Original Subordinated Credit Agreement” and, together with the Original Senior Credit Agreement, the “Original Credit Agreements”) for
an up to $50.0 million multiple-advance term loan (the “Subordinated Facility” and, together with the Senior Facility, the “Facilities”). In March 2022,
August 2022, December 2022, January 2023, March 2023 and March 2023, the Company, along with certain subsidiaries of the Company and Cargill
Financial, entered into that certain First Amendment to Credit Agreements and Subordination Agreement, that Second Amendment to Credit Agreements,
that Third Amendment to Credit Agreements, that Fourth Amendment to Credit Agreements, that Fifth Amendment to Credit Agreements and that Sixth
Amendment to Credit Agreements, respectively, to amend the Original Credit Agreements (as amended, the “Credit Agreements”). Except as set forth in,
or incorporated by reference into, this prospectus or in any applicable prospectus supplement, the Selling Securityholder has not otherwise held any
position or office with, been employed by, or otherwise had a material relationship with us or any of our affiliates during the three years prior to the date
of this prospectus.

The following table sets forth information relating to the Selling Securityholder as of April 17, 2023, based on information supplied to us by the
Selling Securityholder on or prior to that date. For purposes of this table, we have assumed that the Selling Securityholder will have sold all of the
securities covered by this prospectus upon the completion of the offering.

We cannot advise you as to whether the Selling Securityholder will in fact sell any or all of such securities. In particular, the Selling Securityholder
may have sold, transferred or otherwise disposed of all or a portion of their securities after the date on which they provided us with information regarding
their securities. Any changed or new information given to us by the Selling Securityholder, including regarding the identity of, and the securities held by,
such Selling Securityholder, will be set forth in a prospectus supplement or amendments to the registration statement of which this prospectus is a part, if
and when necessary.

Please see the section entitled “Plan of Distribution” for further information regarding the Selling Securityholder’s method of distributing these
securities.

Beneficial ownership of the Selling Securityholder is determined in accordance with Rule 13d-3(d) under the Exchange Act. The percentage of
shares beneficially owned prior to, and after, the offering is based on 105,398,944 shares of Common Stock outstanding as of April 17, 2023.
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As used in this prospectus, the term “Selling Securityholder” includes the Selling Securityholder listed in the table below and any of its transferees,
pledgees, distributees, donees and successors.
 

   Shares of Common Stock  

Name   

Number
Beneficially

Owned Prior
to Offering    

Number
Registered

for Sale
Hereby    

Number
Beneficially

Owned
After

Offering    

Percent
Owned
After

Offering  
Cargill Financial Services International, Inc.(1)    73,738,814    69,600,000    4,138,814    3.9% 

 

 

(1) Consists of (i) 70,305,883 shares underlying warrants held by Cargill Financial including 69,600,000 shares underlying the 2023 Warrants
and 705,883 shares underlying the warrants to purchase Common Stock pursuant to those certain warrants, dated as of November 19, 2021
between the Company and Cargill Financial, and (ii) 3,432,931 shares held by Cargill, Incorporated, an affiliate of Cargill Financial,
including 1,500,000 shares issued in a private investment in public equity financing transaction and 1,932,931 shares issued to Cargill
Financial upon closing of the Pete’s Acquisition. Gustavo Espinosa, as North America Lead for Trade and Capital Markets, Cargill,
Incorporated, may be deemed to have voting and investment power with respect to the Common Stock owned by Cargill, Incorporated.
Mr. Espinosa disclaims any beneficial ownership of the shares held by Cargill, Incorporated or Cargill Financial Services International, Inc.
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 PLAN OF DISTRIBUTION

The Selling Securityholder may offer and sell, from time to time, the 2023 Warrant Shares. The Selling Securityholder will act independently of us
in making decisions with respect to the timing, manner and size of each sale. Such sales may be made on one or more exchanges or in the over-the-counter
market or otherwise, at prices and under terms then prevailing or at prices related to the then current market price or in negotiated transactions. The Selling
Securityholder may sell its securities by one or more of, or a combination of, the following methods:
 

 •  through brokers, dealers or agents;
 

 •  purchases by a broker-dealer as principal and resale by such broker-dealer for its own account pursuant to this prospectus;
 

 •  ordinary brokerage transactions and transactions in which the broker solicits purchasers;
 

 •  block trades in which the broker-dealer so engaged will attempt to sell the shares or warrants as agent but may position and resell a portion of
the block as principal to facilitate the transaction;

 

 •  an over-the-counter distribution in accordance with the rules of the NYSE;
 

 
•  through trading plans entered into by a Selling Securityholder pursuant to Rule 10b5-1 under the Exchange Act that are in place at the time of

an offering pursuant to this prospectus and any applicable prospectus supplement hereto that provide for periodic sales of their securities on
the basis of parameters described in such trading plans;

 

 •  short sales effected after the date the registration statement of which this prospectus is a part is declared effective by the SEC;
 

 •  distribution to employees, members, limited partners or stockholders of the Selling Securityholder;
 

 •  broker-dealers may agree with the selling securityholders to sell a specified number of such shares at a stipulated price per share;
 

 •  through the writing or settlement of options or other hedging transaction, whether through an options exchange or otherwise;
 

 •  by pledge to secured debts and other obligations;
 

 •  delayed delivery arrangements;
 

 •  to or through underwriters or agents;
 

 •  in privately negotiated transactions;
 

 •  in options transactions;
 

 •  through a combination of any of the above methods of sale, as described below; and
 

 •  any other method permitted pursuant to applicable law.

In addition, any securities that qualify for sale pursuant to Rule 144 may be sold under Rule 144, or pursuant to other available exemptions from the
registration requirements under the Securities Act, rather than pursuant to this prospectus.

The Selling Securityholder may set the price or prices of its securities at:
 

 •  fixed prices;
 

 •  varying prices determined at the time of sale;
 

 •  market prices prevailing at the time of any sale under this registration statement;
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 •  prices related to market prices; or
 

 •  negotiated prices.

To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution. In connection
with distributions of the securities or otherwise, the Selling Securityholder may enter into hedging transactions with broker-dealers or other financial
institutions. In connection with such transactions, broker-dealers or other financial institutions may engage in short sales of the securities in the course of
hedging the positions they assume with Selling Securityholder. The Selling Securityholder may also sell the securities short and redeliver the securities to
close out such short positions.

The Selling Securityholder may also enter into option or other transactions with broker-dealers or other financial institutions which require the
delivery to such broker-dealer or other financial institution of securities offered by this prospectus, which securities such broker-dealer or other financial
institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction). The Selling Securityholder may also pledge
securities to a broker-dealer or other financial institution, and, upon a default, such broker-dealer or other financial institution, may effect sales of the
pledged securities pursuant to this prospectus (as supplemented or amended to reflect such transaction).

The Selling Securityholder may elect to make an in-kind distribution of Common Stock to its members, partners or shareholders pursuant to the
registration statement of which this prospectus is a part by delivering a prospectus. To the extent that such members, partners or shareholders are not
affiliates of ours, such members, partners or shareholders would thereby receive freely tradable shares of Common Stock pursuant to the distribution
through a registration statement.

The Selling Securityholder may also pledge securities to a broker-dealer or other financial institution, and, upon a default, such broker-dealer or
other financial institution may effect sales of the pledged securities pursuant to this prospectus (as supplemented or amended to reflect such transaction).

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

In effecting sales, broker-dealers or agents engaged by the Selling Securityholder may arrange for other broker-dealers to participate. Broker-dealers
or agents may receive commissions, discounts or concessions from the Selling Securityholder in amounts to be negotiated immediately prior to the sale.

In offering the securities covered by this prospectus, the Selling Securityholder and any broker-dealers who execute sales for the Selling
Securityholder may be deemed to be “underwriters” within the meaning of the Securities Act in connection with such sales. Any profits realized by the
Selling Securityholder and the compensation of any broker-dealer may be deemed to be underwriting discounts and commissions.

In order to comply with the securities laws of certain states, if applicable, the securities must be sold in such jurisdictions only through registered or
licensed brokers or dealers. In addition, in certain states the securities
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may not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from the registration or qualification
requirement is available and is complied with.

We have advised the Selling Securityholder that the anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of
securities in the market and to the activities of the Selling Securityholder and its affiliates. In addition, we will make copies of this prospectus available to
the Selling Securityholder for the purpose of satisfying the prospectus delivery requirements of the Securities Act. The Selling Securityholder may
indemnify any broker-dealer that participates in transactions involving the sale of the securities against certain liabilities, including liabilities arising under
the Securities Act.

At the time a particular offer of securities is made, if required, a prospectus supplement will be distributed that will set forth the number of securities
being offered and the terms of the offering, including the name of any underwriter, dealer or agent, the purchase price paid by any underwriter, any
discount, commission and other item constituting compensation, any discount, commission or concession allowed or reallowed or paid to any dealer, and
the proposed selling price to the public.

Certain agents, underwriters and dealers, and their associates and affiliates, may be customers of, have borrowing relationships with, engage in other
transactions with, or perform services, including investment banking services, for us or one or more of our respective affiliates and/or the Selling
Securityholder or one or more of its respective affiliates in the ordinary course of business for which they receive compensation.

We have agreed to indemnify the Selling Securityholder against certain civil liabilities, including certain liabilities under the Securities Act, relating
to the registration of the 2023 Warrant Shares offered by them pursuant to this prospectus, and the Selling Securityholder will be entitled to contribution
from us with respect to those liabilities. The Selling Securityholder will indemnify us against certain civil liabilities, including liabilities under the
Securities Act, and we will be entitled to contribution from the Selling Securityholder with respect to those. In addition, we or the Selling Securityholder
may provide agents and underwriters with indemnification against civil liabilities, including liabilities under the Securities Act, or contribution with respect
to payments that the agents or underwriters may make with respect to those liabilities.
 

9



Table of Contents

 DESCRIPTION OF SECURITIES

The description of our securities is incorporated by reference to Exhibit 4.4 to our Annual Report on Form 10-K for the fiscal year ended
December 31, 2022, filed with the SEC on March 31, 2023.
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 LEGAL MATTERS

The validity of the securities offered hereby have been passed upon for us by Orrick, Herrington & Sutcliffe LLP. Any underwriters or agents will
be advised about other issues relating to the offering by counsel to be named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of Local Bounti Corporation as of and for the year ended December 31, 2022, incorporated by reference in
this prospectus and elsewhere in the registration statement have been so incorporated by reference in reliance upon the report of WithumSmith+Brown,
PC, an independent registered public accounting firm, upon their authority as experts in accounting and auditing.

 WHERE YOU CAN FIND ADDITIONAL INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. The SEC maintains an internet website at
http://www.sec.gov that contains periodic and current reports, proxy and information statements, and other information regarding registrants that file
electronically with the SEC. Copies of certain information filed by us with the SEC are also available on our website at https://www.localbounti.com. Our
website is not a part of this prospectus and is not incorporated by reference in this prospectus.

This prospectus and any prospectus supplement is part of a registration statement we filed with the SEC. This prospectus omits some information
contained in the registration statement in accordance with SEC rules and regulations. You should review the information and exhibits in the registration
statement for further information on us and our consolidated subsidiaries and the securities we are offering. Statements in this prospectus concerning any
document we filed as an exhibit to the registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are
qualified by reference to these filings. You should review the complete document to evaluate these statements.
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 INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to “incorporate by reference” into this prospectus certain information we file with it, which means that we can disclose important
information by referring you to those documents. The information incorporated by reference is considered to be a part of this prospectus, and information
that we file later with the SEC will automatically update and supersede information contained in this prospectus and any accompanying prospectus
supplement. We incorporate by reference the documents listed below and all documents filed after the date of this prospectus with the SEC pursuant to
Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, prior to the termination of the offering covered by this prospectus (provided, however, that we are
not incorporating, in each case, any documents or information deemed to have been “furnished” and not filed in accordance with SEC rules):
 

 •  Our Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on March 31, 2023;
 

 •  Our Current Reports on Form 8-K filed on January  6, 2023, March  3, 2023, March  17, 2023 and March 21, 2023; and
 

 

•  The description of our Common Stock contained in our Registration Statement on Form 8-A, filed with the SEC on February  25, 2021, as
updated by the description of our Common Stock included in Exhibit 4.4 to our Annual Report on Form 10-K for the year ended
December 31, 2021, filed on March 30, 2022, together with any subsequent amendment or report filed for the purpose of updating such
description.

Any statement contained in a document incorporated by reference in this prospectus or any prospectus supplement shall be deemed to be modified
or superseded to the extent that a statement contained herein, therein or in any other subsequently filed document that also is incorporated by reference
herein or therein modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus or any prospectus supplement.

We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or oral request, at no cost to the
requester, a copy of any and all of the information that has been incorporated by reference in this prospectus but not delivered with the prospectus.

Requests for such information should be directed to our Corporate Secretary at the address below:

Local Bounti Corporation
400 W. Main St.

Hamilton, MT 59840
Attention: Corporate Secretary

Telephone: (800) 640-4016

Please include your contact information with the request.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following is an estimate of the expenses (all of which are to be paid by the registrant) that we may incur in connection with the sale of the
securities being registered hereby.
 

   
Amount to

be Paid  
SEC registration fee   $ 3,604.86 
Printing and engraving expenses    * 
Accounting fees and expenses    * 
Legal fees and expenses    * 
Miscellaneous fees and expenses    * 
Total   $             * 

 
* These fees and expenses depend on the securities offered and the number of issuances and accordingly cannot be estimated at this time.

Item 15. Indemnification of Directors and Officers.

Section 102(b)(7) of the General Corporation Law of the State of Delaware (the “DGCL”) generally permits a corporation to provide in its certificate
of incorporation that a director or officer of the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director or officer, except for liability for (i) with respect to directors and officers, any breach of the director’s or officer’s
duty of loyalty to the corporation or its stockholders, (ii) with respect to directors and officers, acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) with respect to directors, payments of unlawful dividends or unlawful stock repurchases or
redemptions under Section 174 of the DGCL, (iv) with respect to directors and officers, any transaction from which the director or officer derived an
improper personal benefit, or (v) with respect to officers, any action by or in the right of the corporation.

Section 145 of the DGCL provides that a corporation may indemnify any person who is or was a director, officer, employee or agent of the
corporation (or is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise), against expenses (including attorneys’ fees), judgments, fines, and settlement amounts actually and reasonably incurred in
connection with specified actions, suits, or proceedings brought by third parties, whether civil, criminal, administrative, or investigative (collectively,
“Proceedings”), if the individuals acted in good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe their conduct was unlawful. A similar standard is
applicable in the case of derivative actions and actions brought directly by the corporation, except that indemnification only extends to expenses (including
attorneys’ fees) actually and reasonably incurred in connection with the defense or settlement of such actions, and the statute requires court approval before
there can be any indemnification of such expenses if the person seeking indemnification has been found liable to the corporation.

Additionally, among other things, Section 145 of the DGCL generally:
 

 
•  requires indemnification against expenses (including attorneys’ fees) actually and reasonably incurred by directors and officers, and permits

the same for other employees and agents, to the extent they have been successful, on the merits or otherwise, in defending an action, suit, or
proceeding or in defense of
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 any claim, issue or matter therein (whether brought by a third party or by or on behalf of the corporation);
 

 
•  permits a corporation to pay expenses of defense in advance of the final disposition of an action, suit, or proceeding upon receipt (in the case

of a current director or officer) of an undertaking to repay any amounts advanced if it is ultimately determined that the director or officer is
not entitled to be indemnified;

 

 •  provides that it is not exclusive of other indemnification and advancement of expenses that may be granted by a corporation’s bylaws,
disinterested director vote, stockholder vote, agreement, or otherwise; and

 

 

•  provides that a corporation generally has the power to purchase and maintain insurance on behalf of any person who is or was a director,
officer, employee or agent of the corporation (or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise) against any liability asserted against such person and incurred by
such person in any such capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to
indemnify such person against such liability under Section 145 of the DGCL.

Article VII of Local Bounti Corporation’s (the “Registrant”) certificate of incorporation (the “certificate of incorporation”) contains provisions
providing for limitations of director, but not officer, liabilities for monetary damages for breach of fiduciary duties as a director to the fullest extent
permitted under the DGCL, and further provides that any amendment to or repeal of such Article VII shall not eliminate, reduce or otherwise adversely
affect any right or protection of, or any limitation on the personal liability of, a current or former director of the Registrant existing at the time of such
amendment, repeal or adoption of such an inconsistent provision.

Section 6.1 of the Registrant’s bylaws (the “bylaws”) requires indemnification for anyone who is or was a director or officer of the Registrant (or is
or was serving at the request of the Registrant as a director, officer, employee, agent or trustee of another corporation, partnership, joint venture, trust or
other enterprise, including service with respect to employee benefit plans) to the fullest extent permitted under the DGCL as it now exists or may hereafter
be amended or interpreted (solely to the extent such amendment or interpretation permits the Registrant to provide broader indemnification rights than
were permitted prior thereto) against all expense, liability, and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties, and
amounts paid or to be paid in settlement) reasonably incurred or suffered by such persons in connection therewith, provided such person acted in good
faith and in a manner that such person reasonably believed to be in or not opposed to the best interests of the Registrant, and, with respect to any criminal
action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful (collectively, “Expenses”); provided, however, that the
Registrant shall indemnify any such person seeking indemnification in connection with a Proceeding (or part thereof) initiated by such person only if the
Proceeding (or part thereof) was authorized by the board of directors of the Registrant or such indemnification is authorized by an agreement approved by
the board of directors of the Registrant.

Additionally, directors and officers have the right under Section 6.2 of the bylaws to be paid Expenses incurred in defending any such Proceeding in
advance of its final disposition, provided that any advancement of Expenses incurred by such an individual shall be made only upon delivery to the
Registrant of an undertaking, by or on behalf of such person, to repay such amounts if it shall ultimately be determined that such person is not entitled to
be indemnified under Article VI of the Registrant’s bylaws or otherwise.

Section 6.5.1 of the bylaws also provides that, subject to certain conditions, if a claimant successfully (in whole or in part) brings suit against the
Registrant to recover the unpaid amount of an eligible claim for indemnification, such person shall be entitled to be paid also the expense (including
attorneys’ fees) of prosecuting or defending such suit.
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The Registrant has entered into form indemnification agreements with its directors and certain of its officers. Among other things, and subject to
certain limitations, the form indemnification agreements provide for advancement and indemnification, within the bounds of Delaware law, for losses
directors and officers may incur in connection with or arising out of the performance of their duties.

Section 6.7 of the bylaws also provides that the Registrant may purchase and maintain insurance to protect itself, directors, officers, employees and
agents of the Registrant (including to the extent they serve at the request of the Registrant as a director, officer, employee, or agent of another corporation
or of a partnership, joint venture, trust, or other enterprise) against any Expenses, whether or not the Registrant would have the power to indemnify such
person against such liability under applicable law. The registrant accordingly maintains standard director and officer insurance policies which insure its
directors and officers against certain liabilities.

The foregoing summaries are necessarily subject to the complete text of the referenced sections of the DGCL, the certificate of incorporation, the
bylaws, and the form indemnification agreements and are qualified in their entirety by reference thereto.

Item 16. Exhibits.
 
Exhibit

No.   Description

3.1
  

Certificate of Incorporation of Local Bounti Corporation (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form
8-K, filed with the SEC on November 22, 2021).

3.2
  

Certificate of Amendment to Certificate of Incorporation of Local Bounti Corporation (incorporated by reference to Exhibit 3.2 to the
Company’s Current Report on Form 10-K, filed with the Securities and Exchange Commission on March 30, 2022).

3.3
  

Bylaws of Local Bounti Corporation (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K, filed with the
SEC on November 22, 2021).

4.1

  

Amended and Restated Warrant Agreement, dated November  18, 2021, by and between Local Bounti Corporation (f/k/a Leo Holdings III
Corp) and Continental Stock Transfer & Trust Company (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form
8-K, filed with the SEC on November 22, 2021).

4.2
  

Specimen Warrant Certificate (incorporated by reference to Exhibit 4.2 to the Company’s Report on Form 8-K, filed with the SEC on
November 24, 2021).

4.3
  

Warrant Agreement, dated as of March  22, 2021, by and between Local Bounti Corporation and Cargill Financial Services International, Inc.
(incorporated by reference to Exhibit 10.11 to the Company’s Registration Statement on Form S-4, filed with the SEC on July 19, 2021).

4.4
  

Warrants, dated as of November  19, 2021, by and between Local Bounti Corporation and Cargill Financial Services International, Inc.
(incorporated by reference to Exhibit 4.3 to the Company’s Current Report on Form 8-K, filed with the SEC on November 24, 2021).

4.5

  

Common Stock Purchase Warrant, dated as of March  28, 2023, by and between Local Bounti Corporation and Cargill Financial Services
International, Inc. (incorporated by reference to Exhibit 4.6 to the Company’s Annual Report on Form 10-K, filed with the SEC on March 31,
2023).

4.6
  

Description of Securities (incorporated by reference to Exhibit 4.4 to the Company’s Annual Report on Form 10-K, filed with the SEC on
March 30, 2022).

5.1*   Opinion of Orrick, Herrington & Sutcliff LLP.

23.1*   Consent of WithumSmith+Brown, PC, independent registered public accounting firm.
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Exhibit
No.   Description

23.2*   Consent of Orrick, Herrington & Sutcliffe LLP (included in Exhibit 5.1).

24.1*   Powers of Attorney (included on signature page to this registration statement).

107*   Filing Fee Table.
 
* Filed herewith.

Item 17. Undertakings.
 

 (a) The undersigned registrant hereby undertakes:
 

 (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
 

 (i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended (the “Securities Act”);
 

 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information
set forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement;

 

 (iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (ii), and (iii) above do not apply if the information required to be included in a post-
effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement or is
contained in a form of prospectus filed pursuant to Rule 424(b) of the Securities Act that is part of the registration statement.

 

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

 

 (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 

 (4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

 (i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of
the date the filed prospectus was deemed part of and included in the registration statement; and

 

 
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance

on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the
information required by
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Section 10(a) of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the
date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering
described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an
underwriter, such date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part
of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration
statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to
such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of
the registration statement or made in any such document immediately prior to such effective date.

 

 

(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser
and will be considered to offer or sell such securities to such purchaser:

 

 (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;

 

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to
by the undersigned registrant;

 

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

 

 (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.
 

 

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in
the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

 

 

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of
such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933 the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Hamilton, State of Montana, on April 27, 2023.
 

LOCAL BOUNTI CORPORATION

By:  /s/ Craig M. Hurlbert
Name:  Craig M. Hurlbert
Title:  Co-Chief Executive Officer and Director
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 POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Kathleen Valiasek and
Margaret McCandless, and each or any of them, as their true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for
their and in their name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement, and to sign any registration
statement for the same offering covered by this registration statement filed pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the U.S. Securities and Exchange Commission, granting unto said
attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to be done
in connection therewith, as fully to all intents and purposes as they might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or any of them, or their substitutes, may lawfully do or cause to be done by virtue thereof. This Power of Attorney may be
signed in any number of counterparts, each of which shall be an original, with the same effect as if the signatures thereto and hereto were upon the same
instrument.

Pursuant to the requirements of the Securities Act of 1933 this registration statement has been signed by the following persons in the capacities and
on the dates indicated.
 

Signature  Title  Date

/s/ Craig M. Hurlbert
Craig M. Hurlbert  

Co-Chief Executive Officer and Director (Principal Executive
Officer)  

April 27, 2023

/s/ Kathleen Valiasek
Kathleen Valiasek  

Chief Financial Officer
(Principal Financial and Accounting Officer)  

April 27, 2023

/s/ Travis M. Joyner
Travis M. Joyner  

Co-Chief Executive Officer and Director
 

April 27, 2023

/s/ Pamela Brewster
Pamela Brewster  

Director
 

April 27, 2023

/s/ Edward C. Forst
Edward C. Forst  

Director
 

April 27, 2023

/s/ Mark J. Nelson
Mark J. Nelson  

Director
 

April 27, 2023

/s/ Matthew Nordby
Matthew Nordby  

Director
 

April 27, 2023
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April 27, 2023

   
   Orrick, Herrington & Sutcliffe LLP
   222 Berkeley St.

Local Bounti Corporation    Ste. 2000
400 W. Main St.    Boston, MA 02116
Hamilton, MT 59840    +1-617-880-1800

   orrick.com
   
   

 
Re: Local Bounti Corporation

Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to Local Bounti Corporation, a Delaware corporation (the “Company”), in connection with the filing by the Company of a
Registration Statement on Form S-3 (the “Registration Statement”) with the Securities and Exchange Commission (the “Commission”), including a
related prospectus filed with the Registration Statement (the “Prospectus”), covering the resale of up to 69,600,000 shares (the “2023 Warrant Shares”) of
Company common stock, par value $0.0001 per share (the “Common Stock”), that are issuable by the Company upon the exercise of 69,600,000 warrants
(the “2023 Warrants”), pursuant to that certain Common Stock Purchase Warrant, dated as of March 28, 2023 (the “Warrant”), issued by the Company to
that certain selling securityholder (the “Selling Securityholder”) named in the Registration Statement, which may be offered and sold from time to time on
a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, as amended (the “Securities Act”). All of the 2023 Warrants Shares
are being registered on behalf of the Selling Securityholder.

In connection with this opinion, we have examined and relied upon (i) the Registration Statement and the Prospectus; (ii) the Company’s certificate of
incorporation, as amended, and bylaws, each as currently in effect; (iii) the Warrant; and (iv) originals or copies, certified or otherwise, identified to our
satisfaction, of such corporate records of the Company, such certificates of public officials, officers of the Company and other persons, and such other
documents, agreements and instruments as we have deemed relevant and necessary for the purpose of rendering our opinion set forth below.

In such examination, we have assumed the following: (i) the authenticity of original documents and the genuineness of all signatures; (ii) the conformity to
the originals of all documents submitted to us as copies; (iii) the legal competence of all signatories to such documents; and (iv) the truth, accuracy, and
completeness of the information, factual matters, representations and warranties contained in the records, documents, instruments, and certificates we have
reviewed.

With respect to the 2023 Warrants and the 2023 Warrant Shares, we express no opinion to the extent that, notwithstanding the Company’s current
reservation of shares of Common Stock, future issuances of securities of the Company, including the 2023 Warrant Shares, and/or antidilution adjustments
to outstanding securities of the Company, including the 2023 Warrants, may cause the 2023 Warrants to be exercisable for more shares of Common Stock
than the number that then remain authorized but unissued. Further, we have assumed the Exercise Price (as defined in the Warrant) will not be adjusted to
an amount below the par value per share of the shares of Common Stock.



Local Bounti Corporation
April 27, 2023
Page 2
 
On the basis of the foregoing, and in reliance thereon, we are of the opinion that the 2023 Warrant Shares, have been duly authorized and, when issued and
paid for upon exercise of the 2023 Warrants in accordance with the terms of the Warrant, will be validly issued, fully paid and nonassessable.

Our opinion herein is limited to the General Corporation Law of the State of Delaware and the federal laws of the United States of America. This opinion is
limited to such laws as are in effect on the date hereof.

Our opinion is limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated. Our opinion is based
on these laws as in effect on the date hereof, and we disclaim any obligation to advise you of facts, circumstances, events or developments which hereafter
may be brought to our attention and which may alter, affect or modify the opinion expressed herein.

We consent to the filing of this opinion as an exhibit to the Registration Statement, and we further consent to the use of our name under the caption “Legal
Matters” in the Registration Statement and the Prospectus. In giving these consents, we do not thereby admit that we are within the category of persons
whose consent is required under Section 7 of the Securities Act, or the rules and regulations of the Commission promulgated thereunder, nor do we thereby
admit that we are “experts” within the meaning of such term as used in the Securities Act with respect to any part of the Registration Statement, including
this opinion letter as an exhibit or otherwise.

Very truly yours,

/s/ ORRICK, HERRINGTON & SUTCLIFFE LLP

ORRICK, HERRINGTON & SUTCLIFFE LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference into the prospectus constituting a part of this Registration Statement on Form S-3 of our report dated
March 31, 2023, relating to the consolidated financial statements of Local Bounti Corporation and subsidiaries, included in the Annual Report on Form
10-K of Local Bounti Corporation for the year ended December 31, 2022.

We also consent to the reference to us under the caption “Experts” in the prospectus.

/s/ WithumSmith+Brown, PC

Whippany, New Jersey
April 27, 2023



EXHIBIT 107

Calculation of Filing Fee Table

Form S-3
(Form Type)

Local Bounti Corporation
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities
 

   
Security

Type  

Security
Class
Title  

Fee
Calculation

Rule  
Amount

Registered(1)  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee

Rate  

Amount of
Registration

Fee

Newly Registered Securities
Fees to be

Paid  Equity  
Common Stock, $0.0001 par

value per share  Other  69,600,000(2)  $0.47(3)  $32,712,000.00  
$110.20 per

million  $3,604.86
Fees

Previously
Paid  N/A  N/A  N/A  N/A  N/A  N/A   N/A

  Total Offering Amounts   $32,712,000.00   $3,604.86
  Total Fees Previously Paid     —  
  Total Fee Offsets     —  
  Net Fee Due        $3,604.86

 
(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement on Form S-3 (the

“Registration Statement”) shall also cover any additional shares of the common stock, $0.0001 par value per share (the “Common Stock”), of Local
Bounti Corporation (the “Registrant”) that become issuable with respect to the securities identified in the above table, by reason of any stock
dividend, stock splits, reverse stock splits, recapitalizations, reclassifications, mergers, split-ups, reorganizations, consolidations and other capital
adjustments effected without receipt of consideration that increases the number of outstanding shares of Common Stock.

(2) Represents 69,600,000 shares of Common Stock issuable upon exercise of the 2023 Warrants (as defined in the Registration Statement).
(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rules 457(c) of the Securities Act on the basis of $0.47, the average of

the high and low prices of a share of Common Stock as reported on the New York Stock Exchange on April 20, 2023.
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