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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered or to be registered pursuant to Section 12(b) of the Act.
 

Title of each class  
Trading
Symbol  

Name of each exchange
on which registered

Common Stock, par value of $0.0001 per share  LOCL  New York Stock Exchange
Warrants, each exercisable for one share of Common

Stock for $11.50 per share  
LOCL WS

 
New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

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 13(a) of the Exchange Act.  ☐
   



Item 3.03 Material Modification to Rights of Security Holders.

To the extent required by Item 3.03 of Form 8-K, the information contained in Item 5.03 of this Current Report on Form 8-K is incorporated herein by
reference.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On June 14, 2023, Local Bounti Corporation (the “Company”) filed with the Secretary of State of the State of Delaware a certificate of amendment (the
“Certificate of Amendment”) to the Company’s Certificate of Incorporation to effect a 1-for-13 reverse stock split (the “Reverse Stock Split”) of its
common stock, par value $0.0001 per share (“Common Stock”). The Reverse Stock Split became effective as of 12:01 a.m., Eastern Time on June 15,
2023 (the “Effective Time”). As previously disclosed, at a special meeting of stockholders held on April 26, 2023, the stockholders of the Company
approved a proposal to authorize the Company’s Board of Directors (the “Board”), to amend the Company’s Certificate of Incorporation, to effect a
reverse stock split of all of the outstanding Common Stock and any Common Stock held by the Company as treasury shares, at any time prior to June 30,
2024, at a ratio of 1-for-2 to 1-for-25, as determined by the Board in its discretion. On June 4, 2023, the Board approved the Reverse Stock Split at a ratio
of 1-for-13.

Trading of the Common Stock on the New York Stock Exchange (“NYSE”) is expected to commence on a split-adjusted basis on June 15, 2023 under the
existing trading symbol “LOCL.” The new CUSIP number for the Common Stock following the Reverse Stock Split is 53960E 205. The Company’s
publicly traded warrants will continue to be traded under the Symbol “LOCL WS” and the CUSIP number for the Company’s warrants will remain
unchanged.

As a result of the Reverse Stock Split, every 13 shares of Common Stock issued and outstanding were automatically reclassified into one new share of
Common Stock, subject to the treatment of fractional shares as described below, without any action on the part of the holders. Proportionate adjustments
will be made to the exercise prices and the number of shares underlying the Company’s outstanding equity awards, as applicable, and warrants exercisable
for shares of Common Stock, as well as to the number of shares issuable under the Company’s equity incentive plans and certain existing agreements.
Accordingly, for the Company’s publicly traded warrants trading under the symbol “LOCL WS,” every 13 warrants will be exercisable for one share of
Common Stock at an exercise price of $149.50 per share of Common Stock. The Common Stock issued pursuant to the Reverse Stock Split will remain
fully paid and non-assessable. The Reverse Stock Split will not affect the number of authorized shares of Common Stock or the par value of the Common
Stock.

No fractional shares will be issued in connection with the Reverse Stock Split. Stockholders who would otherwise be entitled to receive fractional shares
as a result of the Reverse Stock Split will be entitled to a cash payment in lieu thereof at a price equal to the fraction to which the stockholder would
otherwise be entitled multiplied by the closing sales price per share of the Common Stock (as adjusted to give effect to the Reverse Stock Split) on the
NYSE on June 14, 2023, the last trading day immediately preceding the Effective Time of the Reverse Stock Split.

The foregoing description of the Certificate of Amendment is qualified in its entirety by reference to the Certificate of Amendment, a copy of which is
filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.

 
Item 8.01. Other Events.

The information contained in Item 5.03 of this Current Report on Form 8-K is incorporated herein by reference.

The Company has registration statements on Form S-3 (File Nos. 333-267993 and 333-271472) and registration statements on Form S-8 (File
Nos. 333-262325 and 333-271058) on file with the Securities and Exchange Commission (the “Commission”). Commission regulations permit the
Company to incorporate by reference future filings made with the Commission pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to
the termination of the offerings covered by registration statements filed on Form S-3 or Form S-8. The information incorporated by reference is considered
to be part of the prospectus included within each of those registration statements.



Information in this Item 8.01 of this Current Report on Form 8-K is therefore intended to be automatically incorporated by reference into each of the active
registration statements listed above, thereby amending them. Pursuant to Rule 416(b) under the Securities Act of 1933, as amended, the amount of
undistributed shares of Common Stock deemed to be covered by the effective registration statements of the Company described above are proportionately
reduced as of the Effective Time to give effect to the Reverse Stock Split.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.   Description

3.1   Certificate of Amendment to Certificate of Incorporation of Local Bounti Corporation

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 
Date: June 15, 2023   Local Bounti Corporation

  By:  /s/ Kathleen Valiasek
  Name:  Kathleen Valiasek
  Title:  Chief Financial Officer



Exhibit 3.1

CERTIFICATE OF AMENDMENT TO
CERTIFICATE OF INCORPORATION OF

LOCAL BOUNTI CORPORATION

Local Bounti Corporation (the “Corporation”), a corporation organized and existing under and by virtue of the General Corporation Law of the State
of Delaware (the “DGCL”), does hereby certify:
 

1. Pursuant to Section 242 of the DGCL, this Certificate of Amendment to the Certificate of Incorporation (this “Certificate of Amendment”) amends
the provisions of the Certificate of Incorporation of the Corporation, as amended (the “Charter”).

 

2. This Certificate of Amendment has been approved and duly adopted by the Corporation’s Board of Directors and stockholders in accordance with
the provisions of Section 242 of the DGCL.

 

3. Upon this Certificate of Amendment becoming effective, the Charter is hereby amended as follows:

ARTICLE V of the Charter is hereby amended by adding the following new paragraph at the end of such article:

“Section 4. Reverse Stock Split. Effective at 12:01 a.m., Eastern Time, on June 15, 2023 (the “2023 Split Effective Time”), every thirteen (13) shares
of Common Stock issued and outstanding or held by the Corporation as treasury shares as of the 2023 Split Effective Time shall automatically, and
without action on the part of the stockholders, be combined, reclassified and changed into one (1) validly issued, fully paid and non-assessable share
of Common Stock without effecting a change to the par value per share of common stock, subject to the treatment of fractional interests as described
below (the “2023 Reverse Split”). Notwithstanding the immediately preceding sentence, no fractional shares will be issued in connection with the
combination effected by the preceding sentence. Stockholders of record who otherwise would be entitled to receive fractional shares in connection
with such combination will instead be entitled to receive, in lieu of such fractional shares, an amount in cash equal to the fraction to which the
stockholder would otherwise be entitled multiplied by the closing price of our Common Stock on the New York Stock Exchange (as adjusted to give
effect to the 2023 Reverse Split) on June 14, 2023, the last trading day immediately preceding the 2023 Split Effective Time. The 2023 Reverse Split
shall also apply to any outstanding securities or rights convertible into, or exchangeable or exercisable for, Common Stock of the Corporation and all
references to such Common Stock in agreements, arrangements, documents and plans relating thereto or any option or right to purchase or acquire
shares of Common Stock shall be deemed to be references to the Common Stock or options or rights to purchase or acquire shares of Common Stock,
as the case may be, after giving effect to the 2023 Reverse Split.”

 

4. This Certificate of Amendment shall become effective at 12:01 a.m. Eastern Time, on June 15, 2023.

*****



IN WITNESS WHEREOF, the undersigned has duly executed, signed and acknowledged this Certificate of Amendment as of June 14, 2023.
 

Local Bounti Corporation

By:  /s/ Kathleen Valiasek
Name:  Kathleen Valiasek
Title:  Chief Financial Officer


