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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
This Quarterly Report on Form 10-Q includes "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, and Section
21E of the Securities Exchange Act of 1934, as amended, 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 words such as "anticipate," "approximate," "believe," "commit," "continue," "could," "estimate," "expect," "hope,"
"intend," "may," "outlook," "plan," "project," "potential," "should," "would," "will," and other similar words or expressions. Forward-looking statements reflect Local Bounti’s
current expectations or beliefs concerning future events and actual events may differ materially from historical results or current expectations. The reader is cautioned not to
place undue reliance on these forward-looking statements, which are not a guarantee of future performance and are subject to a number of uncertainties, risks, assumptions, and
other factors, many of which are outside the control of Local Bounti. All statements other than statements of historical fact are statements that could be deemed forwardlooking statements. 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 effectively integrate the recently acquired operations of Hollandia Produce Group, Inc., which operates under the name Pete's ("Pete's), into our
existing operations;
The uncertainty of projected financial information;
Local Bounti's increased leverage as a result of additional indebtedness incurred in connection with the recent acquisition of Pete's;
Restrictions contained in Local Bounti's debt facility agreements with Cargill Financial Services International, Inc. (“Cargill Financial”);
Local Bounti's ability to repay, refinance, restructure, or extend its indebtedness as it comes due;
Unknown liabilities that may be assumed in acquisitions;
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 build out additional facilities;
Local Bounti's ability to fulfill its obligations under offtake or other customer agreements and the impact of these types of agreements on operations;
Reliance on third parties for construction, delays relating to material delivery and supply chains, and fluctuating material prices;
Local Bounti's ability to maintain its gross margin or decrease its cost of goods sold over time;
The potential for damage to or problems with Local Bounti's facilities;
Local Bounti's ability to attract and retain qualified employees;
Local Bounti's ability to develop and maintain its brand or brands it may acquire;
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 risks 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;
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 achieve its sustainability goals; and
Other risks and uncertainties indicated from time to time, including those under "Risk Factors" and "Cautionary Note Regarding Forward-Looking Statements" in Local
Bounti's Annual Report on Form 10-K for the year ended December 31, 2021, filed with the Securities and Exchange Commission (“SEC”) on March 30, 2022, as
supplemented by subsequent Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and other reports and documents Local Bounti files from time to time
with the SEC.

Local Bounti cautions that the foregoing list of factors is not exclusive and cautions readers not to place undue reliance upon any forward-looking statements, which speak only
as of the date of this Quarterly Report on Form 10-Q. Local Bounti does not undertake or accept any obligation or undertaking to update or revise any forward-looking
statements to reflect any change in its expectations or any change in events, conditions, or circumstances on which any forward-looking statement is based.

3

WEBSITE AND SOCIAL MEDIA DISCLOSURE
Investors and others should note that we routinely announce material information to investors and the marketplace using filings with the SEC, press releases, public
conference calls, presentations, webcasts and our website. We also intend to use certain social media channels as a means of disclosing information about Local Bounti and our
products to our customers, investors and the public (e.g., @Local Bounti and #LocalBounti on Twitter). The information posted on social media channels is not incorporated by
reference in this Quarterly Report on Form 10-Q or in any other report or document we file with the SEC. While not all of the information that we post to our website or social
media accounts is of a material nature, some information could be deemed to be material. Accordingly, we encourage investors, the media, and others to sign up for and
regularly follow our social media accounts. Users may automatically receive email alerts and other information about Local Bounti by signing up for email alerts under the
"Investors" section of our website at https://investors.localbounti.com.
ADDITIONAL INFORMATION
Unless the context indicates otherwise, references in this Quarterly Report on Form 10-Q to the "Company," "Local Bounti," "we," "us," "our" and similar terms refer
to Local Bounti Corporation and its consolidated subsidiaries.
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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements

LOCAL BOUNTI CORPORATION
UNAUDITED CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

Assets
Current assets
Cash and cash equivalents

$

Restricted cash and cash equivalents

September 30,

December 31,

2022

2021

4,227

$

96,661

19,754

4,416

Accounts receivable, net

2,221

110

Inventory, net

3,777

922

Prepaid expenses and other current assets

3,303

3,399

Total current assets

33,282

105,508

140,363

37,350

156

55

Goodwill

38,476

—

Intangible assets, net
Other assets

48,949

—

903

1,017

Property and equipment, net
Operating lease right-of-use assets

Total assets
Liabilities and stockholders' equity
Current liabilities
Accounts payable

$

262,129

$

$

8,099

$

Accrued liabilities

6,712

Operating lease liabilities
Total current liabilities
Long-term debt
Financing obligation
Operating lease liabilities, noncurrent
Total liabilities

143,930

1,920
16,020

63

28

14,874

17,968

113,584

11,199

14,241

13,070

84

10

142,783

42,247

Commitments and contingencies (Note 11)
Stockholders' equity
Common stock, $0.0001 par value, 400,000,000 shares authorized, 94,330,198 and 86,344,881 issued and outstanding
as of September 30, 2022 and December 31, 2021, respectively
Additional paid-in capital
Accumulated deficit
Total stockholders' equity
Total liabilities and stockholders' equity

$

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements
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9

9

272,118

169,916

(152,781)

(68,242)

119,346

101,683

262,129

$

143,930

LOCAL BOUNTI CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except share and per share data)
Three Months Ended
September 30,
2022
Sales

$

2021
6,285

$

Nine Months Ended
September 30,
2022

159

$

2021
12,836

$

324

Cost of goods sold(1)(2)(3)

5,015

155

11,535

281

Gross profit

1,270

4

1,301

43

3,019

1,418

8,933

2,573

20,239

4,269

64,741

15,525

Operating expenses:
Research and development(2)(3)
Selling, general and administrative(2)(3)
Total operating expenses
Loss from operations
Other income (expense):
Management fee income
Convertible Notes fair value adjustment
Interest expense, net
Other income and expense

23,258

5,687

73,674

18,098

(21,988)

(5,683)

(72,373)

(18,055)

38

18

96

62

—

(2,083)

—

(5,067)

(5,154)

(3,079)

(12,262)

(4,752)

—

(7)

—

(10)

Net loss

$

(27,104) $

(10,834) $

(84,539) $

(27,822)

Net loss applicable to common stockholders per basic common share:
Basic and diluted

$

(0.30) $

(0.22) $

(0.98) $

(0.57)

Weighted average common shares outstanding:
Basic and diluted
(1) Amounts

follows:

89,245,019

49,131,555

86,318,432

49,131,555

include the impact for non-cash increase in cost of goods sold attributable to the fair value basis adjustment to inventory in connection with acquisition of Pete's as
Three Months Ended
September 30,
2022

Cost of goods sold

Nine Months Ended
September 30,

2021

2022

2021

$

—

$

—

$

1,042

$

—

Total business combination fair value basis adjustment to inventory $

—

$

—

$

1,042

$

—

(2) Amounts

include stock-based compensation as follows:
Three Months Ended
September 30,
2022

Cost of goods sold

$

Selling, general and administrative
Total stock-based compensation expense
(3) Amounts

2021
29

Research and development
$

Nine Months Ended
September 30,

$

2022
—

$

2021
81

$

—

419

—

1,389

—

10,459

—

32,146

4,942

10,907

$

—

$

33,616

$

4,942

include depreciation and amortization as follows:
Three Months Ended
September 30,
2022

Cost of goods sold

$

$

229

Selling, general and administrative
Total depreciation and amortization

2021
921

Research and development

2,907

2022
12

$

113

1,757
$

Nine Months Ended
September 30,

142

6,829

32
328

4,195
$

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements
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$

760

17
$

2021
1,874

32
$

392

LOCAL BOUNTI CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS' EQUITY (DEFICIT)
FOR THE THREE AND NINE MONTHS ENDED SEPTEMBER 30, 2022 and 2021
(in thousands, except share data)

Voting Common Stock
Shares
Balance, December 31, 2021
Vesting of restricted stock units, net

86,344,881

Additional
Paid-in
Capital

Non-Voting Common Stock

Amount

Shares

—

$

169,916

$

Total Stockholders'
Equity

9

—

—

—

—

—

—

—

—

—

—

—

11,042

—

11,042

Net loss

$

Accumulated
Deficit

120,876

Stock-based compensation

$

Amount

(68,242)

$

101,683

—

—

—

—

—

(25,772)

(25,772)

86,465,757

9

—

—

180,958

(94,014)

86,953

Issuance of common stock for
business combination

5,654,600

—

—

—

50,948

—

50,948

Issuance of common stock for debt
modification

1,932,931

—

—

—

17,416

—

17,416
—

Balance, March 31, 2022

Issuance of common stock upon
exercise of warrants
Vesting of restricted stock units, net

10

—

—

—

—

—

115,166

—

—

—

—

—

—

—

—

—

—

11,783

—

11,783

Stock-based compensation
Net loss
Balance, June 30, 2022
Vesting of restricted stock units, net

—

—

—

—

—

(31,663)

(31,663)

94,168,464

9

—

—

261,105

(125,677)

135,437

161,734

—

—

—

—

—

—

—

—

—

—

11,013

—

11,013

—

—

9

—

Stock-based compensation
Net loss
Balance, September 30, 2022

—
94,330,198

$

Voting Common Stock
Shares
Balance, December 31, 2020

—
$

Shares

(27,104)
$

Additional
Paid-in
Capital

Amount

Accumulated
Deficit

2,086,829

—

—

—

—

Stock-based compensation

—

—

—

—

4,942

—

4,942

Net loss

$

Total Stockholders'
Equity (Deficit)

8,944,465

Balance, September 30, 2021

9,577

119,346

1

Balance, June 30, 2021

$

(27,104)
$

—

Net loss

—

(152,781)

—

Net loss

$

272,118

Issuance of common stock

Balance, March 31, 2021

$

—

Non-Voting Common Stock

Amount

58,076,019

—
$

(12,149)

$

(2,571)

—

—

—

—

—

(9,398)

(9,398)

58,076,019

1

11,031,294

—

14,519

(21,547)

(7,027)

—

—

—

—

—

(7,590)

(7,590)

58,076,019

1

11,031,294

—

14,519

(29,137)

(14,617)

—
58,076,019

$

—

—

1

11,031,294

—
$

—

—
$

14,519

(10,834)
$

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements
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(39,971)

(10,834)
$

(25,451)

LOCAL BOUNTI CORPORATION
UNAUDITED CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)
Nine Months Ended
September 30,
2022
Operating Activities:
Net loss

$

Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation expense

2021
(84,539) $
3,477

Amortization of intangible assets
Stock-based compensation expense
Bad debt allowance

(27,822)
392

3,352

—

33,616

4,942

11

4

Inventory valuation allowance

323

(17)

Loss on disposal of property and equipment

252

—

—

5,067

Change in fair value - Convertible Notes
Change in fair value - Warrant
Amortization of debt issuance costs
Changes in operating assets and liabilities:
Accounts receivable
Inventory
Prepaid expenses and other current assets

—

10

2,791

1,721

(68)

(85)

2

(370)

976

(5,110)

Other assets

2,326

115

Accounts payable

5,114

1,673

Operating lease liabilities
Accrued liabilities
Net cash used in operating activities
Investing Activities:
Purchases of property and equipment

6

—

(4,849)

4,200

(37,210)

(15,280)

(40,863)

(14,193)

Asset acquisition

(25,813)

—

Business combination, net of cash acquired

(90,552)

—

(157,228)

(14,193)

—

26,000

Net cash used in investing activities
Financing Activities:
Proceeds from issuance of Convertible Notes, net
Proceeds from financing obligations

333

3,529

Proceeds from issuance of debt

119,351

26,793

Payment of debt issuance costs

(2,342)

(1,448)

Repayment of debt
Net cash provided by financing activities

—

(10,654)

117,342

44,220

Net (decrease) increase in cash and cash equivalents and restricted cash

(77,096)

14,747

Cash and cash equivalents and restricted cash and cash equivalents at beginning of period

101,077

Cash and cash equivalents and restricted cash and cash equivalents at end of period

Reconciliation of cash, cash equivalents, and restricted cash from the Unaudited Condensed Consolidated
Balance Sheets to the Unaudited Condensed Consolidated Statements of Cash Flows
Cash and cash equivalents
Restricted cash and cash equivalents
Total cash and cash equivalents and restricted cash and cash equivalents as shown in the Unaudited Condensed
Consolidated Statements of Cash Flows

8

$

$

45

23,981

$

14,792

4,227

$

10,376

$

14,792

19,754
$

23,981

4,416

Non-cash investing and financing activities:
Right-of-use asset obtained in exchange for operating lease liability

$

388

$

—

Reduction of right-of-use asset and associated lease liability due to lease cancellation

$

(203)

$

—

Purchases of property and equipment included in accounts payable and accrued liabilities

$

7,168

$

3,062

Stock-based compensation capitalized to property and equipment, net

$

222

$

—

Non-cash financing obligation activity

$

840

$

—

Issuance of common stock related to modification of line of credit

$

17,416

$

—

Non-cash proceeds from issuance of Convertible Notes for services provided

$

—

$

50

See accompanying Notes to Unaudited Condensed Consolidated Financial Statements
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LOCAL BOUNTI CORPORATION
NOTES TO UNAUDITED CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. Business Description
Description of the Business
Local Bounti Corporation ("Local Bounti" or the "Company") was founded in August 2018 and is headquartered in Hamilton, Montana. The Company is a producer of
sustainably grown living lettuce, herbs, and loose leaf lettuce. The Company is a controlled environment agriculture ("CEA") company that utilizes patent pending Stack &
Flow TechnologyTM, which is a hybrid of vertical and hydroponic greenhouse farming, to grow healthy food sustainably and affordably. Through the Company's CEA process,
its goal is to produce environmentally sustainable products in a manner that will increase harvest efficiency, limit water usage, and reduce the carbon footprint of the production
and distribution process. The environmental greenhouse conditions help to ensure nutritional value and taste, and the Company's products are non-GMO and use significantly
less pesticides and herbicides than traditional farming operations.
On April 4, 2022, the Company acquired California-based complementary indoor farming company Hollandia Produce Group, Inc. and its subsidiaries (the "Pete's
Acquisition"), which operate under the name Pete’s ("Pete's"). Pete’s is a California-based indoor farming company with three greenhouse growing facilities, including two in
California and one in Georgia. The Georgia facility became operational in July 2022. Pete’s has distribution to approximately 10,000 retail locations across 35 U.S. states and
Canadian provinces, primarily through direct relationships with blue-chip retail customers, including Albertsons, Kroger, Target, Walmart, Whole Foods, and AmazonFresh.
Pete’s primary products include living butter lettuce as well as packaged salad and cress. See Note 3, Acquisitions, for additional discussion of the Pete's Acquisition.
2. Summary of Significant Accounting Policies
Basis of Presentation and Principles of Consolidation
Management of Local Bounti is responsible for the Unaudited Condensed Consolidated Financial Statements included in this document, which have been prepared in
accordance with accounting principles generally accepted in the United States of America ("GAAP"). The Unaudited Condensed Consolidated Financial Statements include the
accounts of the Company and its wholly-owned subsidiaries. All significant intercompany accounts and transactions have been eliminated in the statements herein.
The Unaudited Condensed Consolidated Financial Statements do not include all of the disclosures required by GAAP for annual financial statements and should be
read in conjunction with the audited Consolidated Financial Statements of the Company for the year ended December 31, 2021 (the "Annual Financial Statements") as filed with
the SEC. In the opinion of the Company, the accompanying Unaudited Condensed Financial Statements contain all adjustments, consisting of only normal recurring
adjustments, necessary to fairly present its financial position as of September 30, 2022, its results of operations for the three and nine months ended September 30, 2022 and
2021, its cash flows for the nine months ended September 30, 2022 and 2021, and its stockholders' equity (accumulated deficit) as of September 30, 2022. Results of operations
for the interim periods are not necessarily indicative of the results to be expected for the full year ending December 31, 2022 or any future period. The Condensed Consolidated
Balance Sheet at December 31, 2021, was derived from the Annual Financial Statements but does not contain all of the footnote disclosures from the Annual Financial
Statements.
There have been no material changes or updates to the Company’s significant accounting policies from those described in the Annual Financial Statements and as
updated by our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022 and June 30, 2022.
New Accounting Pronouncements
There have been no new accounting pronouncements recently issued or newly effective that had or are expected to have a material impact on the Unaudited Condensed
Consolidated Financial Statements apart from those described in the Annual Financial Statements.
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3. Acquisitions
Business Combination
On April 4, 2022, the Company acquired 100% of the shares of Pete’s. The purchase price consideration for the acquisition was $92.5 million in cash (subject to
customary adjustments) and 5,654,600 shares of Local Bounti common stock, which had an original consideration, at the time of signing, of $30.0 million and a fair value of
$50.9 million as of the closing date of the Pete's Acquisition. The acquisition has been accounted for as a business combination. The Company acquired Pete’s in order to
leverage Pete's operational scale and retail distribution footprint to create a leading, scaled CEA operator with a national distribution footprint and access to approximately
10,000 retail doors.
Acquisition related costs of $204 thousand and $4,449 thousand were included in selling, general and administrative expense in the Unaudited Condensed
Consolidated Statements of Operations for the three and nine months ended September 30, 2022, respectively.
The purchase consideration was preliminary allocated to the tangible and intangible assets acquired and liabilities assumed based on their estimated fair values as of the
acquisition date, with the excess recorded to goodwill as shown below. Goodwill is primarily attributable to the assembled workforce and expanded market opportunities and
was allocated to the Company's single reporting unit. The goodwill is deductible for tax purposes over 15 years and a 338(h)(10) election was filed to step up the tax basis of the
assets acquired to fair value.
The preliminary allocation is as follows (in thousands):
Intangible assets

$

Goodwill

52,300
38,476

Assets acquired

56,454

Liabilities assumed

(3,776)

Total fair value of net assets acquired:

$

143,454

The measurement period for the valuation of assets acquired and liabilities assumed ends as soon as information on the facts and circumstances that existed as of the
acquisition date becomes available, but does not exceed twelve months. The purchase price allocation is subject to future adjustments related to income taxes or other
contingencies.
The following table sets forth the fair value of the identifiable intangible assets acquired as of the date of the acquisition (in thousands):
Customer relationships

$

Trade name

40,200
7,400

Non-compete agreements

4,700

Total:

$

52,300

The useful life of the customer relationships, trade name, and non-compete agreements are approximately 16 years, seven years, and 18 months, respectively.
Amortization expense of intangible assets was $1,256 thousand and $3,352 thousand for the three and nine months ended September 30, 2022, respectively.
As of September 30, 2022, future amortization expense is expected to be as follows (in thousands):
Remainder of 2022

$

1,676

2023

5,920

2024

3,570

2025

3,570

2026

3,570

Thereafter

30,643
$

Total

11

48,949

Pro forma financial information
The following unaudited pro forma results of operations have been prepared as though the business combination of Local Bounti and Pete's was completed on January
1, 2021. Pro forma amounts are based on the preliminary purchase price allocation of the acquisition and are not necessarily indicative of results that may be reported in the
future. Non-recurring pro forma adjustments including acquisition-related costs directly attributable to the acquisition are included within the reported pro forma revenue and net
loss.
Nine Months Ended
September 30,

Three Months Ended September 30,
2022

2021

2022

(in thousands)
Sales

$

Net loss

$

6,285

$

(27,104) $

2021
(in thousands)

6,010

$

(15,847) $

$

17,423

(85,424) $

18,767

(53,272)

Asset Acquisition
On April 4, 2022, in connection with consummating the Pete's Acquisition, Pete’s acquired the properties previously being leased by Pete’s from STORE Master
Funding XVIII, LLC ("STORE") pursuant to certain sale-leaseback agreements between Pete’s and STORE for an aggregate cash purchase price of $25.8 million (the "Property
Acquisition").
The Company accounted for the properties as an asset acquisition as substantially all of the fair value of the acquisition is concentrated in a single asset or group of
similar identifiable assets.
The following table sets forth the fair value of the identifiable assets acquired as of the date of the acquisition (in thousands):
Land

$

13,800

Construction-in-progress

12,013

Total:

$

25,813

4. Inventory
Inventory consisted of the following:
December 31,

September 30,
2022

2021
(in thousands)

Raw materials

$

Work-in-process

2,106

$

291

Finished goods
Consignment
Inventory valuation allowance

173

1,798

69

—

163

(418)

Total inventory, net

$

12

612

3,777

(95)
$

922

5. Property and Equipment
Property and equipment consisted of the following:
December 31,

September 30,
2022

2021
(in thousands)

Machinery, equipment, and vehicles

$

30,752

$

3,683

Land

18,469

4,122

Buildings and leasehold improvements

53,670

14,141

Construction-in-progress

41,908

16,375

Less: Accumulated depreciation

(4,436)

Property and equipment, net

$

(971)

140,363

$

37,350

Depreciation expense related to property and equipment was $1,651 thousand and $142 thousand for the three months ended September 30, 2022 and 2021,
respectively, and $3,477 thousand and $392 thousand for the nine months ended September 30, 2022 and 2021, respectively.

6. Accrued Liabilities
Accrued liabilities consisted of the following:
September 30,

December 31,

2022

2021
(in thousands)

Construction

$

2,939

$

11,192

Insurance

272

2,582

Payroll

775

792

Production

957

461

Professional services

709

273

Software

348

—

Other

712

720

$

Total accrued liabilities

6,712

$

16,020

7. Debt
Debt consisted of the following:
September 30,

December 31,

2022

2021
(in thousands)

Subordinated Facility

$

Senior Facility
Unamortized deferred financing costs
$

Total debt

42,500

$

16,293

93,144

—

(22,060)

(5,094)

113,584

$

11,199

Agreements with Cargill Financial
In September 2021, 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 subordinated term loan (the "Subordinated Facility" and, together with
the Senior Facility, the "Original Facilities").
First Amendment of the Original Credit Agreements
On March 14, 2022, the Company entered into an amendment to the Original Credit Agreements (the "First Amendment") to amend the Original Credit Agreements
and the Original Facilities (as amended, the "Amended Facilities"), subject to and effective upon closing the Pete’s Acquisition. On April 4, 2022, the First Amendment
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became effective whereby (a) the Pete’s Acquisition was funded pursuant to the Amended Facilities, (b) the aggregate commitment amount of the Original Facilities was
reduced to $170.0 million, (c) the minimum liquidity covenant was reduced from $30.0 million to $20.0 million (inclusive of existing restricted cash on the Condensed
Consolidated Balance Sheets), and (d) the interest rate of each of the Senior Facility and the Subordinated Facility increased by 2%, among other matters. Pursuant to the First
Amendment, in connection with the closing of the Pete's Acquisition, the Company (i) paid a $2.0 million amendment fee and (ii) issued 1,932,931 shares of common stock to
Cargill Financial. The First Amendment was accounted for as a modification to a line of credit. Accordingly, the Company wrote off unamortized debt issuance costs in
proportion to the decrease in borrowing capacity of the Original Credit Agreements of $735 thousand. The write-off amount was recorded as interest expense in the Unaudited
Consolidated Statement of Operations for the three and nine months ended September 30, 2022. The First Amendment fee of $2.0 million and the issued 1,932,931 shares of
common stock with a fair value at the time of issuance of $17.4 million was recorded as additional debt discount and is amortized to interest expense over the remaining term of
the Amended Facilities agreement on a straight-line basis.
The interest rate on the Subordinated Facility subsequent to the First Amendment is 12.5% per annum, with accrued interest on the agreement paid quarterly in arrears
on the last business day of each calendar quarter, commencing the last business day of the calendar quarter ended December 31, 2021, and on the maturity date of September 3,
2028.
The interest rate on the Senior Facility subsequent to the First Amendment is equal to SOFR plus a margin (which varies between7.5% to 8.5% depending on the
Senior Facility net leverage ratio). Principal payments are due on the maturity date of the Senior Facility and the Subordinated Facility on September 3, 2028.
Second Amendment of the Original Credit Agreements
On August 11, 2022, the Company, along with certain subsidiaries of the Company, entered into a second amendment to the Amended Facilities (the "Second
Amendment") with Cargill Financial to amend the Amended Facilities. The Second Amendment provides that, until the earliest to occur of (x) the occurrence of any event of
default, (y) the effective date of a qualified equity financing and (z) March 31, 2024, (a) the requirement for the minimum interest amount for the Senior Facility and the
Subordinated Facility is reduced to an amount equal to the greater of (i) $0 and (ii) the sum of all interest payments due and payable under the Senior Facility and the
Subordinated Facility in respect of term loans outstanding for a period of four calendar quarters.
The Company is required to have an interest reserve account which is shown as restricted cash and cash equivalents on the Company's Unaudited Condensed
Consolidated Balance Sheets. In effect, the Second Amendment reduces the minimum interest amount from the sum of all interest payments due and payable under the Senior
Facility and the Subordinated Facility for a period of eight calendar quarters down to a period of four calendar quarters, as described above. In addition, the Senior Facility also
requires that two quarters of principal be reserved by applying a ten-year amortization schedule to the outstanding principal balance. In accordance with the Second
Amendment, the balance of the Company's interest reserve account was $19,754 thousand at September 30, 2022 as compared to $4,416 thousand at December 31, 2021.
The Amended Facilities also contains certain financial covenants that become measurable and effective beginning in the third quarter of 2025, including debt
coverage, net leverage, and interest coverage ratios. Additional covenants and other provisions exist that may limit or affect the timing of the Company’s ability, among other
things, to undergo a merger or consolidation, sell certain assets, create liens, guarantee certain obligations of third parties, make certain investments or acquisitions, and declare
dividends or make distributions. The credit facility is secured with a first-priority lien against substantially all of the assets of the Company, including its intellectual property.
The Company was in compliance with all applicable covenants as of September 30, 2022.
In September 2022, the Company borrowed an additional $7,470 thousand under the term loan. The Amended Facilities have an unused revolving line commitment
fee in an amount of 125 basis points per annum of the unused portion of the Amended Facilities.
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8. Fair Value Measurements
The following table sets forth, by level within the fair value hierarchy, the accounting of the Company’s financial assets and liabilities at fair value on a recurring and
nonrecurring basis according to the valuation techniques the Company uses to determine their fair value:
September 30, 2022
Level 1

Level 2

Level 3

(in thousands)
Recurring fair value measurements
Assets:
Money market funds, included in cash and cash equivalents
Total

$

4,167

$

—

$

—

$

4,167

$

—

$

—

December 31, 2021
Level 1

Level 2

Level 3

(in thousands)
Recurring fair value measurements
Assets:
Money market funds, included in cash and cash equivalents
Total

$

96,661

$

—

$

—

$

96,661

$

—

$

—

The fair value of the Company’s money market funds is determined using quoted market prices in active markets for identical assets.
As of September 30, 2022 and December 31, 2021, the carrying value of all other financial assets and liabilities approximated their respective fair values. As of
September 30, 2022 and December 31, 2021, the Company had no transfers between levels of the fair value hierarchy of its liabilities measured at fair value.
9. Stock-Based Compensation
Restricted Common Stock Awards and Restricted Stock Units
A summary of the restricted stock units ("RSUs") and restricted common stock awards ("RSAs") activity for the ninemonths ended September 30, 2022 is as follows:
Number of RSUs

Average Grant-Date
Fair Value

Number of RSAs

Average Grant-Date
Fair Value

Unvested at December 31, 2021

2,395,789

$

9.73

5,479,451

$

1.80

Granted

9,117,579

$

5.87

—

$

—

Forfeited

(211,578)

$

10.13

—

$

—

(1,128,825)

$

7.09

(594,081)

$

2.51

700,058

$

5.67

—

$

—

10,873,023

$

6.43

4,885,370

$

1.71

Vested, Settled
Vested, Unsettled
Unvested and outstanding at September 30, 2022

The total expense value of RSUs for the three and nine months ended September 30, 2022 was $9,066 thousand and $30,017 thousand. There was no expense for RSUs
for the three and nine months ended September 30, 2021. As of September 30, 2022, the total compensation cost related to unvested RSUs not yet recognized is $40,767
thousand and is expected to be recognized over a weighted average period of 2.48 years.
The total expense of RSAs for the three and nine months ended September 30, 2022 was $1,841 thousand and $3,599 thousand. As of September 30, 2022, the total
compensation cost related to unvested RSAs not yet recognized is $3,237 thousand and is expected to be recognized over a weighted average period of1.81 years.
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10. Net Loss Per Share
Net loss per share is computed by dividing net loss by the weighted average number of common stock outstanding during the period. In computing net loss per share,
the Company’s unvested restricted common stock and warrants are not considered participating securities. Diluted loss per common share is the same as basic loss per common
share for all periods presented because the effects of potentially dilutive items were anti-dilutive given the Company’s net loss. Diluted net loss per common share adjusts basic
net loss per share attributable to common stockholders to give effect to all potential common shares that were dilutive and outstanding during the period. For the three and nine
months ended September 30, 2022 and 2021, no instrument was determined to have a dilutive effect under the treasury method.
The following table sets forth the computation of the Company’s net loss per share attributable to common stockholders (in thousands, except share and per share

data):

Three Months Ended
September 30,
2022
Net loss

$

Net loss per common share, basic and diluted

2021
(27,104) $

Weighted average common stock outstanding, basic and diluted

Nine Months Ended
September 30,

89,245,019
$

2022
(10,834) $

49,131,555

(0.30) $

2021
(84,539) $

86,318,432

(0.22) $

(27,822)
49,131,555

(0.98) $

(0.57)

The following table presents the shares outstanding that could potentially dilute basic net loss per common share in the future that were not included in the
computation of diluted net loss per common share as the impact would be anti-dilutive:
Three Months Ended
September 30,
2022
Restricted Stock
Convertible Notes
Warrants

Nine Months Ended
September 30,
2021

2022

2021

5,011,044

10,932,957

5,224,392

10,544,769

—

3,224,068

—

2,097,547

11,539,296

297,450

11,539,299

209,195

11. Commitments and Contingencies
Legal Matters
The Company has and may become party to various legal proceedings and other claims that arise in the ordinarycourse of business. The Company records a liability
when it believes that it is probable that a loss will be incurred, and the amount of loss or range of loss can be reasonably estimated. Management is currently not aware of any
matters that it expects will have a material adverse effect on the financial position, results of operations, or cash flows of the Company.
12. Subsequent Events
The Company has evaluated subsequent events from September 30, 2022 through the date the Unaudited Condensed Consolidated Financial Statements were issued
and identified the following:
Private Placement
On October 21, 2022 (the "Agreement Date"), the Company entered into a securities purchase agreement (the "Securities Purchase Agreement") with certain
purchasers (the "Purchasers"), pursuant to which the Company agreed to issue and sell to the Purchasers, in a private placement, shares of the Company’s common stock, par
value $0.0001 per share (the "Common Stock") at a purchase price of $2.50 per share (the "Private Placement"). The closing price of the Common Stock on the New York
Stock Exchange on October 20, 2022 (the last trading day before the Agreement Date), was $2.50 per share.
Pursuant to the Securities Purchase Agreement, the Company agreed to sell and the Purchasers agreed to purchase 9,320,000 shares (the "Common Shares") of Common
Stock resulting in gross proceeds to the Company of approximately $23.3 million before deducting estimated offering expenses. Affiliates of certain members of our Board
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of Directors and certain executive officers purchased an aggregate of 280,000 shares of Common Stock in the Private Placement. The Company expects to use the net proceeds
for general corporate purposes.
Registration Rights Agreement
In connection with the Private Placement, the Company entered into a registration rights agreement (the "Registration Rights Agreement") with the Purchasers,
pursuant to which the Company agrees to register for resale the Common Shares (the "Registrable Securities"). Under the Registration Rights Agreement, the Company has
agreed to file a registration statement covering the resale by the Purchasers of the Registrable Securities within 10 business days of the closing of the Securities Purchase
Agreement. The registration statement was filed on October 24, 2022. The Company has agreed to use commercially reasonable efforts to cause such registration statement to
become effective and to keep such registration statement effective until such time as there are no longer Registrable Securities held by the Purchasers. The Company has agreed
to be responsible for all fees and expenses incurred in connection with the registration of the Registrable Securities.
The Company has granted the Purchasers customary indemnification rights in connection with the registration statement, including for liabilities arising under the
Securities Act of 1933, as amended. The Purchasers have also granted the Company customary indemnification rights in connection with the registration statement.
There have been no other events or transactions that occurred subsequent to September 30, 2022 that require recognition or disclosure.
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Item 2. Management's Discussion and Analysis of Financial Condition and Results of Operations
T h e following discussion should be read in conjunction with our Unaudited Condensed Consolidated Financial Statements, including the Notes to those
statements, included elsewhere in this Quarterly Report on Form 10-Q, and the section entitled "Cautionary Note Regarding Forward-Looking Statements." As discussed
in more detail in the section entitled "Cautionary Note Regarding Forward-Looking Statements," this discussion contains forward-looking statements, which involve risks
and uncertainties. Our actual results may differ materially from the results discussed in the forward-looking statements.
Overview
Local Bounti was founded in August 2018 and is headquartered in Hamilton, Montana. We are a producer of sustainably grown living lettuce, herbs, and loose leaf
lettuce. Our vision is to deliver the freshest locally grown produce over the fewest food miles possible. We are a controlled environment agriculture ("CEA") company that
utilizes patent pending Stack & Flow Technology TM, which is a hybrid of vertical and hydroponic greenhouse farming, to grow healthy food sustainably and affordably.
Through our CEA process, it is our goal to produce our products in an environmentally sustainable manner that will increase harvest efficiency, limit water usage and reduce the
carbon footprint of the production and distribution process. The environmental greenhouse conditions help to ensure nutritional value and taste, and our products are non-GMO
and use significantly less pesticides and herbicides than traditional farming operations. Our sustainable growing practices use 90% less land and 90% less water than
conventional farming methods.
On April 4, 2022, we acquired Pete’s. Pete’s is a California-based indoor farming company with a distribution to approximately 10,000 retail locations across 35 U.S.
states and Canadian provinces, primarily through direct relationships with blue-chip retail customers, including Albertsons, Kroger, Target, Walmart, Whole Foods, and
AmazonFresh. Pete's has three greenhouse growing facilities, including two in California and one in Georgia which became operational in July 2022. The new Georgia facility
will provide additional capacity to meet existing demand from our retail customers. Pete’s primary products include living butter lettuce – where it is a leading provider with an
approximate 80% share of the CEA market within the Western U.S. – as well as packaged salad and cress. Pete’s has been in operation for over 50 years while focusing the last
25 years in leafy greens and has long-standing relationships with the majority of its customers. We plan to install our patent pending Stack & Flow Technology™ at Pete’s
facilities, combining the best aspects of vertical and greenhouse growing technologies to deliver higher yields of diverse leafy greens at superior unit economics.
We derive the majority of our revenue from the sale of produce. We grow and package fresh greens that are sold into existing markets and channels such as food
retailers and food service distributors from our Montana facility and two California facilities, and beginning in the third quarter of 2022, from our new Georgia facility. Sales
are recognized at a point in time when control of the goods is transferred to the customer.
We periodically offer sales incentives to our customers, including temporary price reductions. We anticipate that these promotional activities could impact sales and
that changes in such activities could impact period-over-period results. Sales may also vary from period to period depending on the purchase orders we receive, the volume and
mix of products sold and the channels through which our products are sold. In response to realized cost inflation, we have implemented contractually allowable price increases
which we anticipate to benefit from in the fourth quarter of 2022 and beyond.
We intend to increase our production capacity and expand our reach to new markets, new geographies, and new customers through either the building of new facilities
or through the acquisition of existing greenhouse facilities which we will update with our Stack & Flow Technology™. We conduct an ongoing build-versus-buy analysis
whenever we decide to build a new facility or acquire an existing facility. We also expect to expand our product offering to new varieties of fresh greens, herbs, berries, and
other produce. Additionally, we evaluate commercial opportunities as part of these expansion efforts on an ongoing basis.
In October 2022, we signed a five-year offtake agreement with Sam’s Club for our leafy greens production starting at our greenhouse facility in Georgia. We continue
to advance our expansion of the Georgia facility, which will double the existing footprint and further enhance capacity with the addition of our Stack & Flow Technology TM to
meet pent up demand for Local Bounti packaged salads to current customers and open the opportunity to earn new business in that region.
The Pasco, Washington facility continues to progress, with anticipated completion in the third quarter of 2023. This facility will be comprised of multiple stack zones
and three acres of greenhouse.
We selected Mount Pleasant, Texas as the site for our next facility. This location was selected based on customer demand and proximity to existing customers'
distribution networks. We are working through the closing process for the parcel, which is expected to be completed toward the end of November 2022, with construction
activities beginning shortly thereafter. The Texas facility will be comprised of a six-acre greenhouse facility and multiple stack zones. We anticipate the facility will be
operational in the fourth quarter of 2023.
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Environmental, Social and Governance
Conventional agriculture has been feeding the world for hundreds of years, yet given the negative impacts of climate change, it is now struggling to keep pace. Add to
that the COVID–19 pandemic, the war in Ukraine and its impact on not only food supply but also the cost of fertilizer and other inputs used in traditional agriculture, an already
stressed food supply system is experiencing even more pressure. Sustainability has emerged as a global imperative, and when it comes to agriculture, it is clear we must find
ways to do better. We believe growing healthy vegetables is good business, and our growing technology delivers clean produce with safer growing methods, which we believe
benefits all stakeholders and differentiates us from traditional agriculture. We expect that consumer demand for clean, nutritious, locally grown, and high-quality products will
increase over time.
Our compact, efficient, and local farms provide fresh produce with minimum transportation distances. Combined with our advanced technologies, the location of our
facilities in less developed communities and areas with available supporting resources such as adequate water and renewable energy, we believe Local Bounti has the potential
to be among the most sustainable produce suppliers in the nation.
More information on our key environmental, social and governance ("ESG") programs, goals and commitments, and key metrics can be found in our 2021
sustainability report, which is available on our website. Information contained on our website or connected thereto does not constitute part of, and is not incorporated by
reference into, this Quarterly Report on Form 10-Q.
While we believe our ESG goals align with our long-term growth strategy and financial and operational priorities, they are aspirational and may change, and there is
no guarantee or promise that they will be met.
Factors Affecting Our Financial Condition and Results of Operations
We expect to expend substantial resources as we:

•

identify and invest in future growth opportunities, including new product lines;

•

complete construction and commission the Pasco, Washington facility and invest in additional CEA facilities in the future, including our next facility in Mount Pleasant,
Texas;

•

integrate Pete's operations into our business;

•

invest in product innovation and development;

•

invest in sales and marketing efforts to increase brand awareness, engage customers and drive sales of our products; and

•

incur additional general administration expenses, including increased finance, legal and accounting expenses associated with being a public company, and growing
operations.
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Results of Operations
Three and Nine Months Ended September 30, 2022 compared to the Three and Nine Months Ended September 30, 2021
Three Months Ended
September 30,
2022

Nine Months Ended September
30,

2021

$ Change

2022

(in thousands)
Sales

$

6,285

2021

$ Change

(in thousands)
159

6,126

324

12,512

Cost of goods sold

5,015

$

155

4,860

$

12,836
11,535

$

281

11,254

Gross profit

1,270

4

1,266

1,301

43

1,258

3,019

1,418

1,601

8,933

2,573

6,360

20,239

4,269

15,970

64,741

15,525

49,216

Operating expenses:
Research and development
Selling, general and administrative
Total operating expenses
Loss from operations

23,258

5,687

17,571

73,674

18,098

55,576

(21,988)

(5,683)

(16,305)

(72,373)

(18,055)

(54,318)

Other income (expense):
Management fee income

38

18

20

96

62

34

Convertible Notes fair value adjustment

—

(2,083)

2,083

—

(5,067)

5,067

(5,154)

(3,079)

(2,075)

(12,262)

(4,752)

(7,510)

—

(7)

7

—

(10)

10

(10,834)

(16,270)

(27,822)

(56,717)

Interest expense, net
Other income and expense
Net loss

$

(27,104) $

$

(84,539) $

The following sections discuss and analyze the changes in the significant line items in our Unaudited Condensed Consolidated Statements of Operations for the
comparative periods in the table above.
Sales
Sale of Produce
We derive the majority of our revenue from the sale of produce. In response to realized cost inflation, we have implemented contractually allowable price increases
which we anticipate to benefit from in the fourth quarter of 2022 and beyond.
Sale of produce increased by $6,126 thousand to $6,285 thousand for the three months ended September 30, 2022 compared to the three months ended September 30,
2021. Sales of produce increased by $12,512 thousand to $12,836 thousand for the nine months ended September 30, 2022 compared to the nine months ended September 30,
2021. The increase for both periods was due primarily to the acquisition of Pete's at the beginning of April 2022, which added more than 10,000 retail locations nationwide.
Cost of Goods Sold
Cost of goods sold consists primarily of costs related to growing produce at our greenhouse facilities, including labor, seeds and other input supplies, packaging
materials, depreciation, stock-based compensation, and utilities. We expect that, over time, cost of goods sold will decrease as a percentage of sales, as a result of scaling our
business.
Cost of goods sold increased by $4,860 thousand for the three months ended September 30, 2022 compared to the three months ended September 30, 2021, due
primarily to proportionate increases in product sales during the three months ended September 30, 2022 compared to the three months ended September 30, 2021.
Cost of goods sold increased by $11,254 thousand for the nine months ended September 30, 2022 compared to the nine months ended September 30, 2021, mostly due
to proportionate increases in product sales during the nine months ended September 30, 2022 compared to the nine months ended September 30, 2021. Cost of goods sold also
increased in the nine months ended September 30, 2022 due to the fair value step-up to expected selling price of acquired inventory from the April 2022 Pete's Acquisition. This
acquired inventory was subsequently sold during the second quarter at the stepped-up value or at a zero margin, which negatively impacted year-to-date gross margin by $1,042
or 8.1%. Additionally, cost of goods sold was negatively impacted for the nine months ended September 30, 2022 due to temporary supply chain challenges with suppliers at
our California facilities during the second quarter, which resulted in higher costs to fill orders. These temporary supply chain challenges have since been resolved.
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Research and Development
Research and development expenses consist primarily of compensation to employees engaged in research and development activities, including salaries, stock-based
compensation, and related benefits, overhead (including depreciation, utilities and other related allocated expenses), and supplies and services related to the development of our
growing processes. Our research and development efforts are focused on the development of our processes utilizing our CEA facility, increasing production yields, developing
new leafy green SKUs and value-added products such as grab-and-go salads, and exploring new crops, including berries. We focus our research and development efforts on
areas that we believe will generate future revenue and grow our intellectual property portfolio across process improvements, genetics, computer, vision, artificial intelligence,
and process controls.
Due to our ongoing research and development, we are currently generating approximately 26 crop turns annually for our commercial loose-leaf lettuce, which
compares to approximately 17 to 22 turns annually as of December 31, 2021. We expect that, over the long term, research and development will decrease as a percentage of
sales, as a result of the establishment of our growing process.
Research and development costs increased by $1,601 thousand for the three months ended September 30, 2022 compared to the three months ended September 30,
2021. Research and development costs increased by $6,360 thousand for the nine months ended September 30, 2022 compared to the nine months ended September 30, 2021.
The increase for both periods was due to increased investment in personnel, materials, supplies, and facility capacity as we continue to expand our product offering and refine
our growing process. We incurred costs for research and development of our production, harvesting, and post-harvest packaging techniques and processes, as well as production
surplus costs related to the development of our production process.
Selling, General, and Administrative Expenses
Selling, general, and administrative expenses consist of employee compensation, including salaries, stock-based compensation, and related benefits for our executive,
legal, finance, information technology, human resources and sales and marketing teams, expenses for third-party professional services, insurance, marketing, advertising,
computer hardware and software, and amortization of intangible assets, among others.
Selling, general, and administrative expenses increased by $15,970 thousand for the three months ended September 30, 2022 compared to the three months ended
September 30, 2021, primarily due to a $9,472 thousand increase in stock-based compensation expense driven by the vesting of stock awards, a $2,721 thousand increase in
employee salaries, wages, and benefits due to increased headcount from Company growth and to support operations as a public company, a $1,260 thousand increase in
amortization of intangibles acquired as part of the Pete's Acquisition, a $944 thousand increase in insurance costs, and a $959 thousand increase in professional legal,
accounting, and consulting fees.
Selling, general, and administrative expenses increased by $49,216 thousand for the nine months ended September 30, 2022 compared to the nine months ended
September 30, 2021, primarily due to a $27,203 thousand increase in stock-based compensation expense driven by the vesting of stock awards, a $10,219 thousand increase in
employee salaries, wages, and benefits due to increased headcount from Company growth and to support operations as a public company, a $4,449 thousand increase in
transaction costs due to the acquisition of Pete's, a $3,357 thousand increase in amortization of intangibles acquired as part of the Pete's Acquisition, a $2,608 thousand increase
in insurance costs, and a $2,360 thousand increase in professional legal, accounting, and consulting fees.
Convertible Notes Fair Value Adjustment
During 2021, we entered into a series of identical convertible long-term notes with various parties with a face value of $26,050 thousand that bore interest at 8% with a
maturity date of February 8, 2023 (the "Convertible Notes"). All Convertible Notes were converted into shares of common stock in connection with the business combination of
Local Bounti and Leo Holdings III Corp on November 19, 2021.
Prior to the conversion of the Convertible Notes into shares of common stock, we measured Convertible Notes at fair value based on significant inputs not observable
in the market, resulting in these Convertible Notes being classified as Level 3 measurements within the fair value hierarchy. Changes in the fair value of Convertible Notes
related to updated assumptions and estimates were recognized as a Convertible Notes fair value adjustment within the results of operations.
There was no Convertible Notes fair value adjustment for the three and nine months ended September 30, 2022 as all the Convertible Notes were converted into shares
of common stock in connection with the business combination of Local Bounti and Leo Holdings III Corp on November 19, 2021.
Interest Expense, net
Interest expense consists primarily of interest expense related to the loans with Cargill Financial and interest recognized per the terms of our financing obligation
related to the Montana facility.
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Interest expense, net increased by $2,075 thousand for the three months ended September 30, 2022, compared to the three months ended September 30, 2021. The
increase is primarily due to a $26,207 thousand increase in the principal amount outstanding on the Subordinated Facility and a $93,144 thousand increase in the principal
amount outstanding on the Senior Facility as well as a variable rate increase as compared to the prior year period, which resulted in an additional interest expense of $3,808
thousand as compared to the prior year period. Additional interest expense of $932 thousand was incurred from amortization of loan origination fees for the loans with Cargill
Financial. This increase was partially offset by a decrease in interest expense of $491 thousand related to a $10,000 thousand term loan with Cargill Financial that was paid off
in September 2021 and a decrease in interest expense of $525 thousand related to our Convertible Notes which were converted into shares of common stock in connection with
the business combination of Local Bounti and Leo Holdings III Corp on November 19, 2021.
Interest expense, net increased by $7,510 thousand for the nine months ended September 30, 2022 compared to the nine months ended September 30, 2021. The
increase is primarily due to a $26,207 thousand increase in the principal amount outstanding on the Subordinated Facility and a $93,144 thousand increase in the principal
amount outstanding on the Senior Facility as well as a variable rate increase as compared to the prior year period, which resulted in an additional interest expense of $7,163
thousand. Additional interest expense of $1,864 thousand was incurred from amortization of loan origination fees for the loans with Cargill Financial and $735 thousand of
unamortized debt issuance costs that were written off in connection with the First Amendment as described in Note 7, Debt. This increase was offset by a decrease in interest
expense of $1,194 thousand related to a $10,000 thousand term loan with Cargill Financial that was paid off in September 2021 and a decrease of $1,364 thousand related to our
Convertible Notes which were converted into shares of common stock in connection with the business combination of Local Bounti and Leo Holdings III Corp on November 19,
2021.
Liquidity and Capital Resources
We have incurred losses and generated negative cash flows from operations since our inception. At September 30, 2022, we had an accumulated deficit of $152,781
thousand and cash of $23,981 thousand comprised of $4,227 cash and cash equivalents and $19,754 restricted cash and cash equivalents used to service our debt with Cargill
Financial. On October 21, 2021, we entered into an agreement to issue 9,320,000 shares of Common Stock at a purchase price of $2.50 per share. The gross proceeds to the
Company from the sale of these shares was approximately $23.3 million. See Note 12, Subsequent Events, to the Unaudited Condensed Consolidated Financial Statements for
additional information.
As of September 30, 2022, the principal amounts due under our credit facilities with Cargill Financial totaled $135.6 million, none of which is classified as current.
Availability for reimbursement of construction costs under the credit facility is limited up to 75% of construction costs with the remaining 25% of such costs financed internally
from operating cash flow and/or with Local Bounti capital. These debt agreements contain various financial and non-financial covenants and certain restrictions on our business,
which include restrictions on additional indebtedness and material adverse effects, that could cause us to be at risk of default. A failure to comply with the covenants and other
provisions of this debt instrument, including any failure to make payments when required, would generally result in events of default under such instruments, which could result
in the acceleration of a substantial portion of such indebtedness.
The CEA business is capital-intensive. Currently, our primary sources of liquidity are cash on hand, cash flows generated from the sale of our products, and a credit
facility with Cargill Financial. Cash expenditures over the next 12 months are expected to include interest payments on debt obligations, employee wages and related benefits,
costs associated with planting and harvesting, such as the purchase of seeds and growing supplies and facility maintenance costs, and construction/expansion of our growing
facilities.
We believe that our current cash position, cash flow from operations, borrowing capacity of $34.4 million under our credit facility with Cargill Financial, and equity
financing as described above and in Note 12, Subsequent Events, to the Unaudited Condensed Consolidated Financial Statements are sufficient to fund our cash requirements for
the next 12 months. We expect that we will need to access the capital markets to finance future cash requirements, which may not occur timely or on satisfactory terms, if at all,
and agree to burdensome covenants, grant further security interests in our assets or enter into equity arrangements on terms that are not favorable and dilutive to existing
shareholders. Our failure to raise capital as and when needed could have significant negative consequences for our business, financial condition and results of consolidated
operations. In the event that our plans change or our cash requirements are greater than we anticipate, we may need to curtail operations.
Cargill Loans
In September 2021, the Company and Cargill Financial entered into the Senior Facility and the Subordinated Facility whereby Cargill Financial agreed to make
advances to the Company of up to $150.0 million and $50.0 million, respectively. Subsequent to the First Amendment as described in Note 7, Debt, the aggregate commitment
amount was reduced to $170.0 million and the interest rate on the Subordinated Facility increased by 2% to 12.5% per annum and the interest rate on the Senior Facility is equal
to the SOFR plus a margin (which varies between 7.5% to 8.5% depending on the Senior Facility net leverage ratio). Accrued interest is paid quarterly in arrears on the last
business day of each calendar quarter, commencing on the last business day of the calendar quarter ending December 31, 2021 through the maturity date of September 3, 2028.
As of September 30, 2022, a total of $42,500 thousand $93,144 was
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outstanding on the Subordinated Facility and the Senior Facility, respectively. The Subordinated Facility and the Senior Facility are included in "Long-term debt" on the
Condensed Consolidated Balance Sheet. We are required to maintain cash on hand to cover four quarters of cash interest payments and two quarters of principal for the Senior
Facility calculated by applying a ten-year amortization schedule to the outstanding principal balance. This amount totals $19.8 million and is reflected in the Unaudited
Condensed Consolidated Balance Sheet as restricted cash and cash equivalents at September 30, 2022.
At September 30, 2022, our payment obligations for the Subordinated Facility and the Senior Facility are as follows(1):
(in thousands)
Remainder of 2022

$

5,174

2023

20,697

2024

30,012

2025

30,012

2026

30,012

Thereafter

142,507
$

Total

258,414

_____________________
(1)

Interest is calculated based on a 12.5% interest rate for the Subordinated Facility and a 12.1% interest rate for the Senior Facility effective as of October 1, 2022. The
calculation also includes an unused commitment fee of 1.25%.
Cash Flow Analysis
A summary of our cash flows from operating, investing, and financing activities is presented in the following table:
Nine Months Ended
September 30,
(in thousands)
2022
Net cash used in operating activities

$

Net cash used in investing activities

2021
(37,210)

$

(15,280)

(157,228)

(14,193)

Net cash provided by financing activities

117,342

44,220

Cash and cash equivalents and restricted cash at beginning of period

101,077

Cash and cash equivalents and restricted cash at end of period

$

23,981

45
$

14,792

Net Cash Used In Operating Activities
Net cash used in operating activities was $37,210 thousand for the nine months ended September 30, 2022 due to a net loss of $84,539 thousand, partially offset by
non-cash activities of $33,616 thousand in stock-based compensation expense, $2,791 thousand in amortization of debt issuance costs, $3,477 thousand in depreciation expense,
$3,352 thousand in amortization expense, and $3,507 thousand net increase of cash from changes in assets and liabilities.
Net cash used in operating activities was $15,280 thousand for the nine months ended September 30, 2021 due to a net loss of $27,822 thousand, partially offset by
non-cash activities of $4,942 thousand in stock-based compensation expense, $5,067 thousand in fair value adjustments to the Convertible Notes, $1,721 thousand in
amortization of debt issuance costs, $392 thousand in depreciation expense, and $423 thousand net increase of cash from changes in assets and liabilities.
Net Cash Used In Investing Activities
Net cash used in investing activities was $157,228 thousand for the nine months ended September 30, 2022, due primarily to the acquisitions described in Note 3,
Acquisitions, including the Pete's Acquisition for net cash outlay of $90,552 thousand and the Property Acquisition for net cash outlay of $25,813 thousand. Additional cash
used in investing activities related to $40,863 thousand of purchases of equipment and other items for the Washington, Georgia, and Montana CEA facilities.
Net cash used in investing activities was $14,193 thousand for the nine months ended September 30, 2021, due to purchases of property and equipment and other items
related to the expansion of the Montana facility and the purchase of land for the Pasco, Washington facility.
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Net Cash Provided By Financing Activities
Net cash provided by financing activities was $117,342 thousand for the nine months ended September 30, 2022, due primarily to $119,351 thousand of proceeds from
the issuance of debt with Cargill Financial. This was partially offset by the payment of debt issuance costs of $2,342 thousand.
Net cash provided by financing activities was $44,220 thousand for the nine months ended September 30, 2021, due to proceeds of $26,000 thousand from the issuance
of Convertible Notes, proceeds of $26,793 thousand from the issuance of long-term debt, and proceeds of $3,529 thousand from financing obligations related to the sale
leaseback transaction with Grow Bitterroot for the Montana facility. This increase was partially offset by a $10,654 thousand cash repayment of debt and $1,448 thousand in
debt issuance costs.
Critical Accounting Policies and Estimates
There have been no changes to the Company's critical accounting policies and estimates from those described under "Critical Accounting Policies and Estimates" in
the Management's Discussion and Analysis of Financial Condition and Results of Operations of our Annual Report on Form 10-K for the year ended December 31, 2021 and
our quarterly report on Form 10-Q for the quarters ended March 31 and June 30, 2022.
Recent Accounting Pronouncements
For more information about recent accounting pronouncements, see Note 2 of the Unaudited Condensed Consolidated Financial Statements, which is incorporated into
this Item 2 by reference thereto.

Item 3. Quantitative and Qualitative Disclosures About Market Risk
As a smaller reporting company, this information is not required.
Item 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
Our management, with the participation of our Co-Chief Executive Officers and Chief Financial Officer, has evaluated our disclosure controls and procedures, as such
term is defined under Exchange Act Rule 13a-15(e). Based on this evaluation, our Co-Chief Executive Officers and Chief Financial Officer concluded that as of September 30,
2022, our disclosure controls and procedures were not effective due to the continuing material weakness in internal control over financial reporting related to the lack of
adequate finance and accounting personnel as disclosed in "Part II. Item 9A. Controls and Procedures" in our Annual Report on Form 10-K for the year ended December 31,
2021.
Remediation Plan
Management is continuing to implement the remediation plan as disclosed in "Part II. Item 9A. Controls and Procedures" in our Annual Report on Form 10-K for the
year ended December 31, 2021, to ensure that the deficiency contributing to the material weakness is remediated such that this control will operate effectively.
We believe that these actions, and the improvements we expect to achieve as a result, will effectively remediate the material weakness. However, the material
weakness in our internal control over financial reporting will not be considered remediated until management has concluded, through testing, that controls are designed
effectively.
Changes in Internal Control over Financial Reporting
Other than as described above, no change in our internal control over financial reporting (as such term is defined in Exchange Act Rule 13a-15(f)) occurred during the
nine months ended September 30, 2022 that materially affected, or is reasonably likely to materially affect, our internal control over financial reporting.
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PART II - OTHER INFORMATION
Item 1. Legal Proceedings
See Note 11, Commitments and Contingencies, to the Unaudited Condensed Consolidated Financial Statements for information regarding legal proceedings.
Item 1A. Risk Factors
There have been no material updates to our risk factors included in our Annual Report on Form 10-K for the year ended December 31, 2021, as updated by our
Quarterly Report on Form 10-Q for the quarters ended March 31 and June 30, 2022.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
There were no unregistered sales of our equity securities during the period covered by this quarterly report that were not previously reported in a Current Report on
Form 8-K.
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Item 6. Exhibits
Exhibit
Number

Description

2.1

Agreement and Plan of Merger, dated as of June 17, 2021, by and among Leo Holdings III Corp, Longleaf Merger Sub, Inc., Longleaf Merger Sub II,
LLC, and Local Bounti Corporation (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K, filed with the SEC on
June 21, 2021).

2.2

Purchase and Sale Agreement, dated as of March 14, 2022, by and among Local Bounti Corporation and (i) the Hollandia Produce Group, Inc.
Employee Stock Ownership Trust, (ii) Mosaic Capital Investors I, LP, True West Capital Partners Fund II, L.P. f/k/a Seam Fund II, L.P., (iii) Mosaic
Capital Investors LLC, solely in its capacity as Sellers’ Representative, (iv) Hollandia Produce Group, Inc., and (v) Local Bounti Operating Company
LLC (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the SEC on March 15, 2022).

2.3

Unit Purchase and Sale Agreement, dated as of March 14, 2022, by and among Local Bounti Corporation, Local Bounti Operating Company LLC,
and each of the holders of Class B Common Units of Hollandia Produce GA, LLC (incorporated by reference to Exhibit 2.2 to the Company’s
Current Report on Form 8-K filed with the SEC on March 15, 2022).

2.4

Purchase and Sale Agreement, dated as of March 14, 2022, by and among Local Bounti Corporation, Local Bounti Operating Company LLC, Mosaic
Capital Investors I, LP, True West Capital Partners Fund II, L.P. f/k/a Seam Fund II, L.P., and Hollandia Produce Ga Investor Corporation
(incorporated by reference to Exhibit 2.3 to the Company’s Current Report on Form 8-K filed with the SEC on March 15, 2022).

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 Securities and Exchange Commission 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 Inc. (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K, filed with the Securities and
Exchange Commission on November 22, 2021).

10.1

Second Amendment to Credit Agreements and Subordination Agreement, dated as of August 11, 2022, by and among Local Bounti Operating
Company LLC, Local Bounti Corporation and Cargill Financial Services International, Inc.

10.2

Securities Purchase Agreement, dated as of October 21, 2022, by and among Local Bounti Corporation and the Purchasers named therein.

10.3

Registration Rights Agreement, dated as of October 21, 2022, by and among Local Bounti Corporation and the Purchasers named therein.

31.1

Certification of Chief Executive Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.2

Certification of Chief Financial Officer, pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.1*

Certification of Chief Executive Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350,
Chapter 63 of Title 18, United States Code)

32.2*

Certification of Chief Financial Officer, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (Subsections (a) and (b) of Section 1350, Chapter
63 of Title 18, United States Code)
The following financial statements from Local Bounti’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2022, formatted in
Inline XBRL: (a) Unaudited Condensed Consolidated Statements of Cash Flows, (b) Unaudited Condensed Consolidated Statements of Operations,
(c) Condensed Consolidated Balance Sheets, and (d) Notes to Unaudited Condensed Consolidated Financial Statements, tagged as blocks of text and
including detailed tags.
Cover Page Interactive Data File - the cover page from this Quarterly Report on Form 10-Q for the quarter ended September 30, 2022, formatted in
Inline XBRL (included in Exhibit 101).

101
104

_____________________
*

This document is being furnished in accordance with SEC Release Nos. 33‑8212 and 34‑47551.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned thereunto
duly authorized.

Local Bounti Corporation
/s/ Craig M. Hurlbert
Name: Craig M. Hurlbert
Title: Co-Chief Executive Officer
Date: November 14, 2022
(Principal Executive Officer)
/s/ Kathleen Valiasek
Name: Kathleen Valiasek
Title: Chief Financial Officer
Date: November 14, 2022
(Principal Financial and Accounting Officer)
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Execution Version

SECURITIES PURCHASE AGREEMENT
This SECURITIES PURCHASE AGREEMENT (this “ Agreement”) is made and entered into as of October 21, 2022 by and among Local
Bounti Corporation, a Delaware corporation (the “Company”), and each of the Investors identified on EXHIBIT A attached hereto (each an “Investor”
and collectively the “Investors”).
WHEREAS, the Company and each Investor is executing and delivering this Agreement in reliance upon the exemption from securities
registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act ”), and/or Rule 506 of Regulation D
(“Regulation D”) as promulgated by the U.S. Securities and Exchange Commission (the “ SEC”) under the Securities Act.
WHEREAS, the Investors, severally and not jointly, wish to purchase from the Company, and the Company wishes to sell and issue to the
Investors, upon the terms and subject to the conditions stated in this Agreement, up to an aggregate of $23,300,000 (the “Financing Amount”) of shares
(the “Securities”) of the Company’s Common Stock, par value $0.0001 per share (the “ Common Stock”).
WHEREAS, contemporaneously with the sale of the Securities, the parties hereto will execute and deliver a Registration Rights Agreement, in
the form attached hereto as Exhibit B (the “Registration Rights Agreement ”), pursuant to which the Company will agree to provide certain registration
rights in respect of the Securities under the Securities Act, and the rules and regulations promulgated thereunder, and applicable state securities laws.
NOW, THEREFORE, in consideration of the mutual promises made herein and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto agree as follows:
1.

Definitions. For the purposes of this Agreement, the following terms shall have the meanings set forth below:

“Affiliate” means, with respect to any Person, any other Person which directly or indirectly through one or more intermediaries Controls, is
controlled by, or is under common Control with, such Person.
“Agreement” has the meaning set forth in the Preamble.
“Benefit Plan” or “Benefit Plans” shall mean employee benefit plans as defined in Section 3(3) of ERISA and all other employee benefit
practices or arrangements, including any such practices or arrangements providing severance pay, sick leave, vacation pay, salary continuation for
disability, retirement benefits, deferred compensation, bonus pay, incentive pay, stock options or other stock-based compensation, hospitalization
insurance, medical insurance, life insurance, scholarships or tuition reimbursements, maintained by the Company or to which the Company is obligated
to contribute for employees or former employee
“BHCA” has the meaning set forth in Section 4.36.
“Business Day” means a day, other than a Saturday or Sunday, on which banks in New York City are open for the general transaction of
business.
“CCPA” has the meaning set forth in Section 4.39.
“Closing” shall mean either the Initial Closing or Second Closing, as applicable.
“Closing Date” shall mean either the Initial Closing Date or Second Closing Date, as applicable.
“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Common Stock” has the meaning set forth in the Recitals.
“Company” has the meaning set forth in the Preamble.
“Company’s Knowledge” means the actual knowledge, after reasonable inquiry, of the executive officers (as defined in Rule 405 under the
Securities Act) of the Company.
“Confidential Data” has the meaning set forth in Section 4.38.
“Control” (including the terms “ controlling,” “controlled by,” or “under common control with”) means the possession, direct or indirect, of the
power to direct or cause the direction of the management and policies of a Person, whether through the ownership of voting securities, by contract or
otherwise.
“Delaware Courts” has the meaning set forth in Section 8.11.
“Disqualification Event” has the meaning set forth in Section 4.31.
“EDGAR System” has the meaning set forth in Section 4.7.
“Effectiveness Condition” has the meaning set forth in Section 3.1.
“Environmental Laws” has the meaning set forth in Section 4.17.
“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended.
“Evaluation Date” has the meaning set forth in Section 4.28.
“Exchange Act ” means the Securities Exchange Act of 1934, as amended, or any successor statute, and the rules and regulations promulgated
thereunder.
“Federal Reserve” has the meaning set forth in Section 4.36.
“Financing Amount” has the meaning set forth in the Recitals.
“Form 8-K” has the meaning set forth in Section 6.7.
“GAAP” has the meaning set forth in Section 4.19.
“GDPR” has the meaning set forth in Section 4.39.
“Governmental Authorizations” has the meaning set forth in Section 4.14.
“HIPAA” has the meaning set forth in Section 4.38.
“Indemnified Party” has the meaning set forth in Section 7.2.
“Initial Closing” has the meaning set forth in Section 3.1.
“Initial Closing Date” has the meaning set forth in Section 3.1.
“Intellectual Property” means all patents, patent applications, registered and unregistered trademarks, trademark applications, registered and
unregistered service marks, service mark applications, trade names, copyrights, trade secrets, licenses, domain names, information and proprietary rights
and processes, and all other intellectual property rights in any jurisdiction.
“Intellectual Property Rights” has the meaning set forth in Section 4.16.
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“Investor” and “ Investors” each have the meaning set forth in the Preamble.
“IT Systems” has the meaning set forth in Section 4.38.
“Liens” means a lien, charge pledge, security interest, encumbrance, right of first refusal, preemptive right or other restriction.
“Material Adverse Effect” means any change, event, circumstance, development, condition, or occurrence that, individually or in the aggregate,
was, is or would reasonably be expected to have material adverse effect on (i) the assets, liabilities, results of operations, condition (financial or
otherwise), earnings, business, prospects or properties of the Company, (ii) the legality or enforceability of any of the Transaction Documents or (iii) the
ability of the Company to perform its obligations under the Transaction Documents; provided, however, that in no event shall any of the following
occurring after the date hereof, alone or in combination, be deemed to constitute a Material Adverse Effect, or be taken into account in determining
whether a Material Adverse Effect has occurred: (1) any adverse effect resulting directly or indirectly from general business or economic conditions,
except to the extent such general business or economic conditions have a materially disproportionate effect on the Company as compared to companies
in the Company’s industry; (2) any change in the Company’s stock price or trading volume (provided that the underlying cause of such change is not
exempt from constituting a Material Adverse Effect, or being taken into account in determining whether a Material Adverse Effect has occurred); or
(3) any effect caused by the announcement or pendency of the transactions contemplated by the Transaction Documents, or the identity of any Investor
or any of its Affiliates as the purchaser in connection with the transactions contemplated by this Agreement or the Registration Rights Agreement.
“Material Contract” means any contract, instrument or other agreement to which the Company is a party or by which it is bound which is
material to the business of the Company and has been or was required to have been filed as an exhibit to the SEC Filings pursuant to Item 601(b)(10) of
Regulation S-K.
“NYSE” means the New York Stock Exchange.
“Person” means an individual, corporation, partnership, limited liability company, trust, business trust, association, joint stock company, joint
venture, sole proprietorship, unincorporated organization, governmental authority, or any other form of entity not specifically listed herein.
“Personal Data” has the meaning set forth in Section 4.38.
“Press Release” has the meaning set forth in Section 6.7.
“Privacy Laws” has the meaning set forth in Section 4.39.
“Privacy Statements” has the meaning set forth in Section 4.39.
“Process” or “Processing” has the meaning set forth in Section 4.39.
“Registration Rights Agreement” has the meaning set forth in the Recitals.
“Regulation D” has the meaning set forth in the Recitals.
“Sanctions” has the meaning set forth in Section 4.26.
“SEC” has the meaning set forth in the Recitals.
“SEC Filings” has the meaning set forth in Section 4.9.
“Second Closing” has the meaning set forth in Section 3.1.
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“Second Closing Date” has the meaning set forth in Section 3.1.
“Securities” has the meaning set forth in the Recitals.
“Securities Act” has the meaning set forth in the Recitals.
“Short Sales” means all “short sales” as defined in Rule 200 of Regulation SHO under the Exchange Act (but shall not be deemed to include the
location and/or reservation of borrowable shares of Common Stock).
“Subscription Amount” means, as to an Investor, the aggregate amount to be paid for the Securities purchased hereunder as specified opposite
such Investor’s name on EXHIBIT A attached hereto, under the column entitled “ Initial Closing Aggregate Purchase Price ” or “Second Closing
Aggregate Purchase Price,” as applicable.
“Subsidiary” means any subsidiary of the Company.
“Trading Day” means a day on which the NYSE is open for trading.
“Transaction Documents” means this Agreement and the Registration Rights Agreement.
“Transfer Agent” has the meaning set forth in Section 6.4.
“Willful Breach” has the meaning set forth in Section 8.4.
2.
Purchase and Sale of the Securities. On the Initial Closing Date or Second Closing Date, as applicable, upon the terms and subject to the
conditions set forth herein, the Company will issue and sell to the Investors, and the Investors will purchase, severally and not jointly, the number of
Securities set forth opposite the name of such Investor under the heading “Number of Securities to be Purchased” on EXHIBIT A attached hereto (the
“Schedule of Investors”) in exchange for consideration equal to $2.50 per share of Common Stock.
3.

Closings.

1.1
Subject to the satisfaction or waiver of the conditions set forth in Section 7, the initial closing (the “Initial Closing”) of the
purchase and sale of the Securities pursuant to this Agreement shall occur simultaneously with the execution and delivery of this Agreement, remotely by
electronic exchange of Initial Closing documentation for all Investors other than those noted on the Schedule of Investors as participating in the Second
Closing (as defined below). The date on which the Initial Closing occurs is referred to as the “Initial Closing Date.” The second closing (the “Second
Closing”) of the purchase and sale of the Securities pursuant to this Agreement shall occur no later than two (2) Trading Days following the effectiveness
of the registration statement covering the resale of the Securities contemplated by the Registration Rights Agreement (the “Effectiveness Condition”) for
the Investors noted on the Schedule of Investors as participating in the Second Closing. The date on which the Second Closing occurs is referred to as the
“Second Closing Date.”
1.2
On the Initial Closing Date, each Investor shall deliver or cause to be delivered to the Company (a) the Subscription Amount via
wire transfer of immediately available funds pursuant to the wire instructions delivered to such Investor by the Company at least one Business Day in
advance of the Initial Closing Date (provided that, if requested by an Investor, such Subscription Amount will be delivered following receipt by such
Investor of evidence of the issuance of the Securities to be purchased by such Investor from the Transfer Agent and, provided further, that those
Investors participating in the Second Closing shall not be required to deliver funds until the time provided by Section 3.4,) and (b) a duly executed copy
of the Registration Rights Agreement.
Closing:
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1.3

At or before the Initial Closing, the Company shall deliver or cause to be delivered to each Investor participating in the Initial

(a)
the number of shares of Common Stock, registered in the name of the Investor (or its nominee in accordance with its
delivery instructions), set forth opposite the name of such Investor under the heading “Number of Securities to be Purchased” in the Schedule of
Investors, with such shares of Common Stock to be issued in book-entry form;
(b)
a copy of the irrevocable instructions to the Transfer Agent instructing the Transfer Agent to deliver, at the Initial
Closing, the number of Securities to be purchased by such Investor pursuant to this Agreement in accordance with Section 2, registered in the name of
such Investor, in book-entry form;
(c)
if requested by an Investor, evidence of the issuance of the Securities to be purchased by such Investor pursuant to this
Agreement from the Transfer Agent;
(d)
a certificate of the Chief Executive Officer of the Company, dated as of the Initial Closing Date, certifying that the
conditions specified in Sections 7.1(a), 7.1(b), 7.1(c), 7.1(f) and 7.1(g) have been fulfilled;
(e)
a certificate of the Secretary of the Company, dated as of the Initial Closing Date, certifying (i) the Company’s
Certificate of Incorporation; (ii) the Company’s Bylaws; (iii) resolutions of the Board of Directors (or an authorized committee thereof) approving the
Transaction Documents and the transactions contemplated thereby;
(f)
a certificate evidencing the good standing of the Company in Delaware issued by the Secretary of State of Delaware, as
of a date within five business days of the Initial Closing Date;
(g)
a legal opinion of Orrick, Herrington & Sutcliffe LLP, in a form reasonably acceptable to the Investors, dated as of the
Initial Closing Date, executed by such counsel and delivered to the Investors; and
(h)

the Registration Rights Agreement, executed by a duly authorized officer of the Company.

1.4
Not more than twenty-four (24) hours upon receiving notification from the Company of the occurrence of the Effectiveness
Condition, each Investor participating in the Second Closing shall deliver or cause to be delivered to the Company the Subscription Amount via wire
transfer of immediately available funds pursuant to the wire instructions delivered to such Investor by the Company prior to the Second Closing Date.
For the avoidance of doubt, no other condition to the funding of the Subscription Amount by any Investor participating in the Second Closing shall be
required to be satisfied other than satisfaction of the Effectiveness Condition. In the event the Second Closing has not occurred by the six (6) month
anniversary hereof, the obligations of the Investors participating in the Second Closing shall be null and void and the Second Closing shall not occur after
such date.
Closing:

1.5

At or before the Second Closing, the Company shall deliver or cause to be delivered to each Investor participating in the Second

(i)
a number of shares of Common Stock, registered in the name of the Investor (or its nominee in accordance with its
delivery instructions), in the amount set forth opposite the name of such Investor under the heading “Number of Securities to be Purchased” in the
Schedule of Investors, with such shares of Common Stock to be issued in book-entry form; and

(j)
a copy of the irrevocable instructions to the Transfer Agent instructing the Transfer Agent to deliver, at the Second
Closing, the number of Securities to be purchased by such Investor pursuant to this Agreement in accordance with Section 2, registered in the name of
such Investor, in book-entry form.
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4.

Representations and Warranties of the Company. The Company hereby represents and warrants to the Investors that:

1.1
Subsidiaries. All of the material Subsidiaries of the Company are set forth on Schedule 4.1. The Company owns, directly or
indirectly, all of the capital stock or other equity interests of each Subsidiary free and clear of any Liens, and all of the issued and outstanding shares of
capital stock of each Subsidiary are validly issued and are fully paid, non-assessable and free of preemptive and similar rights to subscribe for or purchase
securities.
1.2
Organization, Good Standing and Qualification. The Company and each of the Subsidiaries is an entity duly incorporated or
otherwise organized, validly existing and in good standing under the laws of the jurisdiction of its incorporation or organization, with the requisite power
and authority to own and use its properties and assets and to carry on its business as currently conducted. Neither the Company nor any Subsidiary is in
violation or default of any of the provisions of its respective certificate or articles of incorporation, bylaws or other organizational or charter documents.
Each of the Company and the Subsidiaries is duly qualified to conduct business and is in good standing as a foreign corporation or other entity in each
jurisdiction in which the nature of the business conducted or property owned by it makes such qualification necessary, except where the failure to be so
qualified or in good standing, as the case may be, would not reasonably be expected to have a Material Adverse Effect.
1.3
Authorization. The Company has the requisite corporate power and authority and has taken all requisite corporate action
necessary for, and no further action on the part of the Company, its officers, directors and stockholders is necessary for, (i) the authorization, execution
and delivery of the Transaction Documents; (ii) the authorization of the performance of all obligations of the Company hereunder or under the other
Transaction Documents; and (iii) the authorization, issuance and delivery of the Securities. Each of the Transaction Documents has been duly
authorized, executed and delivered by the Company and, assuming due authorization, execution and delivery by the Investors, constitutes a legal, valid
and binding obligation of the Company enforceable in accordance with its terms, except (a) as limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other laws of general application affecting enforcement of creditors’ rights, (b) general principles of equity that restrict the
availability of equitable remedies and (c) to the extent that the enforceability of indemnification provisions may be limited by applicable laws.
1.4
Capitalization. As of June 30, 2022, the capitalization of the Company was in all material respects as set forth in the Company’s
Quarterly Report on Form 10-Q filed with the SEC for the quarterly period ended June 30, 2022. Since June 30, 2022, no steps have been taken by the
Company to authorize or effect any amendment or other modification to the authorized capital stock of the Company. There are no securities or
instruments containing anti-dilution or similar provisions that will be triggered by the issuance of the Securities and the Company does not have any
stock appreciation rights or “phantom stock” plans or agreements or any similar plan or agreement. Since June 30, 2022, the Company has not issued
any capital stock, other than pursuant to the exercise of warrants outstanding as of such date or the exercise of employee stock options or settlement of
restricted stock units under the Company’s equity incentive plans. All of the issued and outstanding shares of the Company’s capital stock have been
duly authorized and validly issued and are fully paid and nonassessable, none of such shares were issued in violation of any pre-emptive rights and such
shares were issued in compliance with applicable state and federal securities law and any rights of third parties. No Person is entitled to pre-emptive or
similar statutory or contractual rights with respect to the issuance by the Company or any Subsidiary of any securities of the Company or any Subsidiary,
including the Securities. There are no outstanding warrants, options, convertible securities or other rights, agreements or arrangements of any character
under which the Company or any Subsidiary is or may be obligated to issue any equity securities of any kind, except as contemplated by this Agreement
or as previously disclosed in the SEC Filings. Except for the Registration Rights Agreement, there are no voting agreements, buy-sell agreements, option
or right of first purchase agreements or other agreements of any kind among the Company and any of the security holders of the Company relating to the
securities of the Company held by them. Except as provided in the Registration Rights Agreement or as set forth in the SEC Filings, no Person has the
right to require the Company to register any securities of the Company under the Securities Act, whether on a demand basis or in connection with the
registration of securities of the Company for its own account or for the account of any other Person. The issuance and sale of the Securities hereunder
will
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not obligate the Company or any Subsidiary to issue shares of Common Stock or other securities to any other Person (other than the Investors) or result
in the adjustment of the exercise, conversion, exchange or reset price of any outstanding security. The Company does not have outstanding stockholder
purchase rights or “poison pill” or any similar arrangement in effect giving any Person the right to purchase any equity interest in the Company upon the
occurrence of certain events.
1.5
Valid Issuance. The Securities have been duly and validly authorized and, when issued and paid for pursuant to this Agreement,
will be validly issued, fully paid and nonassessable, and shall be free and clear of all encumbrances and restrictions, except for restrictions imposed by
applicable securities laws. Assuming the accuracy of the representations and warranties of each Investor in Section 5, the Securities will be issued in
compliance with applicable federal and state securities laws.
1.6
Consents. Subject to the accuracy of the representation and warranties of each Investor set forth in Section 5, the execution,
delivery and performance by the Company of the Transaction Documents and the offer, issuance and sale of the Securities require no consent of, action
by or in respect of, or filing with, any Person, governmental body, agency, or official other than (i) filings that have been made pursuant to applicable
state securities laws and the rules and regulations of the NYSE; (ii) post-sale filings pursuant to applicable state and federal securities laws, which the
Company undertakes to file within the applicable time periods; and (iii) the registration statement required to be filed by the Registration Rights
Agreement. The Company has taken all action necessary to exempt (a) the issuance and sale of the Securities and (b) the other transactions contemplated
by the Transaction Documents from the provisions of any stockholder rights plan or other “poison pill” arrangement, any anti-takeover, business
combination or control share law or statute binding on the Company or to which the Company or any of its assets and properties is subject that is or
would reasonably be expected to become applicable to the Investors as a result of the transactions contemplated hereby, including the issuance of the
Securities and the ownership, disposition or voting of the Securities by the Investors or the exercise of any right granted to the Investors pursuant to this
Agreement or the other Transaction Documents. Subject to the accuracy of the representation and warranties of each Investor set forth in Section 5, the
issuance and sale of the Securities hereunder does not contravene the rules and regulations of the NYSE.
1.7
Delivery of SEC Filings. True and complete copies of the SEC Filings have been made available by the Company to the
Investors through the Electronic Data Gathering, Analysis, and Retrieval system (the “EDGAR System”) (other than any information for which the
Company has received confidential treatment from the SEC).
1.8
No Material Adverse Change . Except as set forth specifically in the SEC Filings filed at least one (1) Trading Day prior to the
date hereof, since December 31, 2021: (i) there has been no event, occurrence or development that has had or that would reasonably be expected to have
a Material Adverse Effect; (ii) the Company has not incurred any liabilities (contingent or otherwise) other than (A) trade payables and accrued
expenses incurred in the ordinary course of business consistent with past practice and (B) liabilities not required to be reflected in the Company’s
financial statements pursuant to GAAP or disclosed in filings made with the SEC; (iii) the Company has not altered its method of accounting; (iv) the
Company has not declared or made any dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made any
agreements to purchase or redeem any shares of its capital stock; and (v) the Company has not issued any equity securities to any officer, director or
Affiliate, except pursuant to existing Company stock option plans. The Company does not have pending before the SEC any request for confidential
treatment of information. Except for the issuance of the Securities contemplated by this Agreement, no event, liability, fact, circumstance, occurrence or
development has occurred or exists, or is reasonably expected to occur or exist, with respect to the Company or its Subsidiaries or their respective
businesses, properties, operations, assets or financial condition, that would be required to be disclosed by the Company under applicable securities laws
at the time this representation is made or deemed made that has not been publicly disclosed at least one (1) Trading Day prior to the date that this
representation is made.
1.9
SEC Filings. Since November 19, 2021, the Company has filed or furnished, as applicable, in a timely manner all reports,
schedules, forms, statements, certifications and other documents required to be filed or furnished by the Company under Securities Act or the Exchange
Act,
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including pursuant to Section 13(a) or 15(d) of the Exchange Act (the “ SEC Filings”). At the time of filing thereof, such SEC Filings complied in all
material respects with the requirements of the Securities Act or Exchange Act, as applicable, and, as of their respective dates, did not contain any untrue
statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements made therein, in
the light of the circumstances under which they were made, not misleading.
1.10 No Conflict, Breach, Violation or Default . The execution, delivery and performance by the Company of this Agreement and the
other Transaction Documents to which it is a party, the issuance and sale of the Securities and the consummation by it of the transactions contemplated
hereby and thereby do not and will not: (i) conflict with or violate any provision of the Company’s or any Subsidiary’s certificate or articles of
incorporation, bylaws or other organizational or charter documents, (ii) conflict with, or constitute a default (or an event that with notice or lapse of time
or both would become a default) under, result in the creation of any Lien upon any of the properties or assets of the Company or any Subsidiary, or give
to others any rights of termination, amendment, acceleration or cancellation (with or without notice, lapse of time or both) of, any agreement, credit
facility, debt or other instrument (evidencing a Company or Subsidiary debt or otherwise) or other understanding to which the Company or any
Subsidiary is a party or by which any property or asset of the Company or any Subsidiary is bound or affected, or (iii) subject to the required approvals
or filings set forth in Section 4.6, conflict with or result in a violation of any law, rule, regulation, order, judgment, injunction, decree or other restriction
of any court or governmental authority to which the Company or a Subsidiary is subject (including federal and state securities laws and regulations), or
by which any property or asset of the Company or a Subsidiary is bound or affected; except in the case of each of clauses (ii) and (iii), such as would not
have or would not reasonably be expected to have a Material Adverse Effect.
1.11 Compliance. The Company is not (i) in default under or in violation of (and no event has occurred that has not been waived that,
with notice or lapse of time or both, would result in a default by the Company under), nor has the Company received notice of a claim that it is in default
under or that it is in violation of, any Material Contract (whether or not such default or violation has been waived), (ii) in violation of any judgment,
decree or order of any court, arbitrator or governmental body, or (iii) in violation of any statute, rule, ordinance or regulation of any governmental
authority, including all foreign, federal, state and local laws relating to taxes, environmental protection, occupational health and safety, product quality
and safety and employment and labor matters, except in each case as would not have or result in a Material Adverse Effect.
1.12 Tax Matters. The Company has timely filed all federal, state, local and non-United States tax returns required to have been filed
by the Company with all appropriate governmental agencies and have paid all taxes shown thereon or otherwise owed by them (whether or not shown on
any tax returns), except for where the failure to file such tax returns or to pay such taxes would not, individually or in the aggregate, have or would not
reasonably be expected to have a Material Adverse Effect. The Company has collected or withheld all material taxes required to be collected or withheld
by applicable laws from employee, shareholders or other third parties and have timely paid and have timely paid over such withheld amount to the
appropriate government agency. The Company has made adequate charges, accruals and reserves in the applicable financial statements referred to in
Section 4.19 below in respect of all federal, state and local and non-United States taxes for all periods as to which the tax liability of the Company has
not been finally determined, except to the extent of any inadequacy that would not have or would not reasonably be expected to have a Material Adverse
Effect. There are no material tax Liens on any assets or property of the Company or any of its Subsidiaries, and there are no material tax claims pending
or, to the Company’s Knowledge, threatened against the Company, any of its Subsidiaries or any of their respective assets or property.
1.13 Title to Properties . The Company and the Subsidiaries have good and marketable title to all real properties and all personal
properties other tangible properties and assets owned by them, in each case free from Liens and defects, except such as would not have or would not
reasonably be expected to have a Material Adverse Effect. The Company and the Subsidiaries hold any leased real or personal property under valid,
subsisting and enforceable leases with which the Company and the Subsidiaries are in compliance and with no exceptions, except such as would not have
or would not reasonably be expected to have a Material Adverse Effect.
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1.14 Certificates, Authorities and Permits . The Company and the Subsidiaries possess adequate licenses, certificates, authorities or
permits (collectively, “Governmental Authorizations”) issued by appropriate governmental agencies or bodies necessary to conduct their respective
businesses, except where failure to so possess would not have or would not reasonably be expected to have a Material Adverse Effect. Neither the
Company nor any Subsidiary has received any notice of proceedings relating to the revocation or modification of any such Governmental Authorization
which, individually or in the aggregate, if determined adversely to the Company, has or would reasonably be expected to have a Material Adverse Effect.
1.15 Employment and Labor Matters. Except as would not reasonably be expected to have a Material Adverse Effect, each Benefit
Plan has been established and administered in accordance with its terms and in compliance with the applicable provisions of ERISA, the Code, the
Patient Protection and Affordable Care Act of 2010, as amended, and other applicable laws, rules and regulations. No labor dispute exists or, to the
Company’s Knowledge, is imminent with respect to any of the employees of the Company, which would reasonably be expected to have a Material
Adverse Effect. None of the Company’s or its Subsidiaries’ employees is a member of a union that relates to such employee’s relationship with the
Company or such Subsidiary, and neither the Company nor any of its Subsidiaries is a party to a collective bargaining agreement. The Company and its
Subsidiaries believe that their relationships with their employees are good. To the Company’s Knowledge, no executive officer of the Company or any
Subsidiary is, or is now expected to be, in violation of any material term of any employment contract, confidentiality, disclosure or proprietary
information agreement or non-competition agreement, or any other contract or agreement or any restrictive covenant in favor of any third party, and, to
the Company’s Knowledge, the continued employment of each such executive officer does not subject the Company or any of its Subsidiaries to any
liability with respect to any of the foregoing matters. The Company and its Subsidiaries are in material compliance with all applicable U.S. federal, state,
local and foreign laws and regulations relating to employment and employment practices, terms and conditions of employment and wages and hours,
except where the failure to be in compliance would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect.
1.16 Intellectual Property. The Company and the Subsidiaries have, or have rights to use, all patents, patent applications, trademarks,
trademark applications, service marks, trade names, trade secrets, inventions, copyrights, licenses and other intellectual property rights and similar rights
as described in the SEC Filings as necessary or required for use in connection with their respective businesses and which the failure to so have would
have or would reasonably be expected to have a Material Adverse Effect (collectively, the “ Intellectual Property Rights”). Neither the Company nor any
Subsidiary has received a notice (written or otherwise) that any of the Intellectual Property Rights has expired, terminated or been abandoned, or is
expected to expire or terminate or be abandoned, within two (2) years from the date of this Agreement. Neither the Company nor any Subsidiary has
received, since December 31, 2021, a written notice of a claim or otherwise has any knowledge that the Intellectual Property Rights violate or infringe
upon the rights of any Person, except as would not have or would not reasonably be expected to have a Material Adverse Effect. The Intellectual
Property Rights have not been adjudged by a court of competent jurisdiction to be invalid or unenforceable, in whole or in part. To the Company’s
Knowledge, all such Intellectual Property Rights are enforceable and there is no existing infringement by another Person of any of the Intellectual
Property Rights. The Company and its Subsidiaries have taken reasonable security measures to protect the secrecy, confidentiality and value of all of
their intellectual properties, except where failure to do so would not, individually or in the aggregate, reasonably be expected to have a Material Adverse
Effect.
1.17 Environmental Matters. Except as would not have a Material Adverse Effect, neither the Company or any Subsidiary is in
violation of any statute, rule, regulation, decision or order of any governmental agency or body or any court, domestic or foreign, relating to the use,
disposal or release of hazardous or toxic substances or relating to the protection or restoration of the environment or human exposure to hazardous or
toxic substances (collectively, “Environmental Laws”), has not released any hazardous substances regulated by Environmental Law on to any real
property that it owns or operates, and has not received any written notice or claim that the Company or any Subsidiary is not in compliance with any
Environmental Law or that it is liable for any off-site disposal or contamination pursuant to any Environmental Laws. To the Company’s Knowledge,
there is no pending or threatened investigation that would reasonably be expected to lead to a claim that it is liable for any off-site disposal or
contamination
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pursuant to any Environmental Laws. The Company has no material liability under any Environmental Law.
1.18 Legal Proceedings. There are no legal, governmental or regulatory investigations, actions, suits, arbitrations, charges, claims,
complaints, audits, inquiries or proceedings pending or, to the Company’s Knowledge, threatened to which the Company or any Subsidiary is or may
reasonably be expected to become a party or to which any property of the Company or any Subsidiary is or may reasonably be expected to become the
subject that, individually or in the aggregate, if determined adversely to the Company, would have or would reasonably be expected to have a Material
Adverse Effect. There are no orders, writs, injunctions, judgments or decrees outstanding of any court or government agency or instrumentality and
binding upon the Company or any of its Subsidiaries that have had or would reasonably be expected to have a Material Adverse Effect. The SEC has not
issued any stop order or other order suspending the effectiveness of any registration statement filed by the Company under the Securities Act or the
Exchange Act.
1.19 Financial Statements. The financial statements of the Company included in each SEC Filing comply in all material respects with
applicable accounting requirements and the rules and regulations of the SEC with respect thereto as in effect at the time of filing (or to the extent
corrected by a subsequent restatement) and present fairly, in all material respects, the financial position of the Company and its consolidated Subsidiaries
as of the dates shown and its results of operations and cash flows for the periods shown, subject in the case of unaudited financial statements to normal,
immaterial year-end audit adjustments, and such financial statements have been prepared in conformity with United States generally accepted
accounting principles applied on a consistent basis during the periods involved (“GAAP”) (except as may be disclosed therein or in the notes thereto,
and except that the unaudited financial statements may not contain all footnotes required by GAAP, and, in the case of quarterly financial statements, as
permitted by Quarterly Report on Form 10-Q under the Exchange Act). Except as set forth in the financial statements of the Company included in the
SEC Filings filed prior to the date hereof, the Company has not incurred any liabilities, contingent or otherwise, except those incurred in the ordinary
course of business, consistent (as to amount and nature) with past practices since the date of such financial statements, none of which, individually or in
the aggregate, have had or would reasonably be expected to have a Material Adverse Effect.
1.20 Compliance with NYSE Continued Listing Requirements. The Common Stock is registered pursuant to Section 12(b) of the
Exchange Act and is listed for trading on the NYSE under the symbol “LOCL.” The Company is in compliance with applicable NYSE continued listing
requirements. There are no suits, actions, proceedings, investigations or inquiries pending or, to the Company’s Knowledge, threatened against the
Company relating to the continued listing of the Common Stock on the NYSE, and the Company has not received any notice of, nor to the Company’s
Knowledge is there any reasonable basis for, the delisting of the Common Stock from the NYSE. The Company is not aware of any circumstance that
would cause the Securities being issued hereunder to not be approved for listing by the NYSE.
1.21 Brokers and Finders. No Person will have, as a result of the transactions contemplated by the Transaction Documents, any valid
right, interest or claim against or upon the Company or, to the Company’s Knowledge, an Investor for any commission, fee or other compensation
pursuant to any agreement, arrangement or understanding entered into by or on behalf of the Company.
1.22 No Directed Selling Efforts or General Solicitation. Neither the Company nor any Person acting on its behalf has conducted any
general solicitation or general advertising (as those terms are used in Regulation D) in connection with the offer or sale of any of the Securities.
1.23 No Integrated Offering. Neither the Company nor any Person acting on its behalf has, directly or indirectly, made any offers or
sales of any Company security or solicited any offers to buy any Company security, under circumstances that would (i) adversely affect reliance by the
Company on Section 4(a)(2) for the exemption from registration for the transactions contemplated hereby or would require registration of the Securities
under the Securities Act or (ii) cause the offer and sale of the Securities pursuant to this Agreement to be integrated with prior offerings by the Company
for purposes of any applicable law, regulation or stockholder approval provisions.
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1.24 Private Placement. Assuming the accuracy of the Investors’ representations and warranties set forth in Section 5, no registration
under the Securities Act is required for the offer and sale of the Securities by the Company to the Investors as contemplated hereby.
1.25 Foreign Corrupt Practices. Neither the Company nor, to the Company’s Knowledge, any of the current or former directors,
officers, employees, agents or other Persons acting on behalf of the Company, has on behalf of the Company: (i) used any corporate funds for unlawful
contributions, gifts, entertainment or other unlawful expenses relating to political activity; (ii) made any direct or indirect unlawful payments to any
governmental officials or employees from corporate funds; (iii) established or maintained any unlawful or unrecorded fund of corporate monies or other
assets which is in violation of law; (iv) made any false or fictitious entries on the books and records of the Company; (v) made any unlawful rebate,
payoff, influence payment, kickback, bribe or other unlawful payment of any nature; or (vi) violated or is in violation of any provision of the Foreign
Corrupt Practices Act of 1977, as amended.
1.26 Office of Foreign Assets Control and Export Control Laws . Neither the Company nor any Subsidiary, nor, to the Company’s
Knowledge, any of the current or former directors, officers, employees, agents or other Persons acting on behalf of the Company or any Subsidiary, is
currently the subject or target of any sanctions administered or enforced by the United States Government, including the U.S. Department of the
Treasury’s Office of Foreign Assets Control, the United Nations Security Council, the European Union, His Majesty’s Treasury, or other relevant
sanctions authority (collectively, “Sanctions”), nor is the Company located, organized or resident in a country or territory that is the subject of Sanctions;
and the Company will not directly or indirectly use the proceeds of the sale of the Securities, or lend, contribute or otherwise make available such
proceeds to any subsidiaries, joint venture partners or other Person, to fund or facilitate any activities of or business with any Person, or in any country or
territory, that, at the time of such funding or facilitating, is the subject of Sanctions or in any other manner that will result in a violation by any Person
(including any Person participating in the transaction, whether as underwriter, advisor, investor or otherwise) of Sanctions. For the past five years, the
Company and its subsidiaries have not knowingly engaged in and are not now knowingly engaged in any dealings or transactions with any person that at
the time of the dealing or transaction is or was the subject or the target of Sanctions or with country or territory that is the subject of Sanction.
1.27 Transactions with Affiliates . Except as disclosed in the SEC Filings, none of the officers or directors of the Company and, to the
Company’s Knowledge, none of the employees of the Company is presently a party to any transaction with the Company (other than as holders of stock
options and/or warrants, and for services as employees, officers and directors), including any contract, agreement or other arrangement providing for the
furnishing of services to or by, providing for rental of real or personal property to or from, or otherwise requiring payments to or from any officer,
director or such employee or, to the Company’s Knowledge, any entity in which any officer, director, or any such employee has a substantial interest or
is an officer, director, trustee or partner.
1.28 Internal Controls. Except as disclosed in the SEC Filings, the Company and the Subsidiaries are in material compliance with any
and all applicable requirements of the Sarbanes-Oxley Act of 2002 that are effective as of the date hereof, and any and all applicable rules and
regulations promulgated by the SEC thereunder that are effective as of the date hereof. The Company and the Subsidiaries maintain a system of internal
accounting controls sufficient to provide reasonable assurance that: (i) transactions are executed in accordance with management’s general or specific
authorizations; (ii) transactions are recorded as necessary to permit preparation of financial statements in conformity with GAAP and to maintain asset
accountability; (iii) access to assets is permitted only in accordance with management’s general or specific authorization; and (iv) the recorded
accountability for assets is compared with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences. The
Company and the Subsidiaries have established disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the
Company and the Subsidiaries and designed such disclosure controls and procedures to ensure that information required to be disclosed by the Company
in the reports it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s
rules and forms. The Company’s certifying officers have evaluated the effectiveness of the disclosure controls and procedures of the Company and the
Subsidiaries as of the end of the period covered by the most recently filed periodic report under the
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Exchange Act (such date, the “ Evaluation Date”). The Company presented in its most recently filed periodic report under the Exchange Act the
conclusions of the certifying officers about the effectiveness of the disclosure controls and procedures based on their evaluations as of the Evaluation
Date. Since the Evaluation Date, there have been no changes in the internal control over financial reporting (as such term is defined in the Exchange Act)
of the Company and its Subsidiaries that have materially affected, or is reasonably likely to materially affect, the internal control over financial reporting
of the Company or its Subsidiaries.
1.29 Investment Company. The Company is not required to be registered as, and is not an Affiliate of, and immediately following the
Initial Closing will not be required to register as, an “investment company” within the meaning of the Investment Company Act of 1940, as amended.
1.30 Manipulation of Price. The Company has not, and, to the Company’s Knowledge, no Person acting on its behalf has taken,
directly or indirectly, any action designed to cause or to result in the stabilization or manipulation of the price of any security of the Company to facilitate
the sale or resale of any of the Securities.
1.31 Bad Actor Disqualification . None of the Company, any predecessor or affiliated issuer of the Company nor, to the Company’s
Knowledge, any director or executive officer of the Company or any promoter connected with the Company in any capacity, is subject to any of the “bad
actor” disqualifications within the meaning of Rule 506(d) under the Securities Act (a “ Disqualification Event”), except for a Disqualification Event
covered by Rule 506(d)(2) or (d)(3).
1.32 Shell Company Status. The Company was previously an issuer identified in Securities Act Rule 144(i)(1)(i). The Company
confirms that: (i) effective November 24, 2021, it ceased to be an issuer identified in Securities Act Rule 144(i)(1)(i); (ii) it has not been an issuer
identified in Securities Act Rule 144(i)(1)(i) between November 24, 2021 and the date of this Agreement; (iii) it is subject to the reporting requirements
of Section 13 of the Exchange Act; (iv) it has filed all reports and other materials required to be filed by Section 13 of the Exchange Act between
November 24, 2021 and the date of this Agreement; and (v) on November 24, 2021, it filed current “Form 10 information,” as defined in Securities Act
Rule 144(i)(3), with the SEC, which reflects that it is not an issuer identified in Securities Act Rule 144(i)(1)(i).
1.33 Disclosure. Except with respect to the material terms and conditions of the transactions contemplated by the Transaction
Documents, the Company confirms that neither it nor any other Person acting on its behalf has provided any of the Investors with any information that it
believes constitutes or would reasonably be deemed to constitute material, non-public information that will not otherwise be disclosed in the Press
Release. The Company understands and confirms that the Investors will rely on the foregoing representation in effecting transactions in securities of the
Company.
1.34 Insurance Coverage. The Company and the Subsidiaries maintain in full force and effect insurance coverage that is customary
for comparably situated companies for the business being conducted and properties owned or leased by the Company and the Subsidiaries, and the
Company reasonably believes such insurance coverage to be adequate against all liabilities, claims and risks against which it is customary for
comparably situated companies to insure. Other than customary end of policy notifications from insurance carriers, since January 1, 2022, the Company
has not received any notice or other communication regarding any actual or possible (i) cancellation or invalidation of any insurance policy or (ii) refusal
or denial of any coverage, reservation of rights or rejection of any material claim under any insurance policy.
1.35 Anti-Bribery and Anti-Money Laundering Laws . Each of the Company and any its officers, directors, supervisors, managers,
agents, or employees are and have at all times been in compliance with and its participation in the offering will not violate: (A) anti-bribery laws,
including but not limited to, any applicable law, rule, or regulation of any locality, including but not limited to any law, rule, or regulation promulgated
to implement the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions, signed December 17,
1997, including the U.S. Foreign Corrupt Practices Act of 1977, as amended, the U.K. Bribery Act 2010, or any other law, rule or regulation of similar
purposes and scope or (B) anti-money laundering laws, including, but not limited to,
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applicable federal, state, international, foreign or other laws, regulations or government guidance regarding anti-money laundering, including Title 18
US. Code sections 1956 and 1957, the Patriot Act, the Bank Secrecy Act, and international anti-money laundering principles or procedures by an
intergovernmental group or organization, such as the Financial Action Task Force on Money Laundering, of which the United States is a member and
with which designation the United States representative to the group or organization continues to concur, all as amended, and any Executive order,
directive, or regulation pursuant to the authority of any of the foregoing, or any orders or licenses issued thereunder.
1.36 Bank Holding Company Act . Neither the Company nor any of its Affiliates is subject to the Bank Holding Company Act of
1956, as amended (the “BHCA”), and to regulation by the Board of Governors of the Federal Reserve System (the “ Federal Reserve”). Neither the
Company nor any of its Affiliates owns or controls, directly or indirectly, five percent (5%) or more of the outstanding shares of any class of voting
securities or twenty-five percent or more of the total equity of a bank or any entity that is subject to the BHCA and to regulation by the Federal Reserve.
Neither the Company nor any of its Affiliates exercises a controlling influence over the management or policies of a bank or any entity that is subject to
the BHCA and to regulation by the Federal Reserve.
1.37 No Additional Agreements . The Company has no other agreements or understandings (including side letters) with any Investor
to purchase Securities on terms more favorable to such Investor than as set forth herein.
1.38 Cybersecurity. Except as would not reasonably be expected to have a Material Adverse Effect, the Company and its
Subsidiaries’ information technology assets and equipment, computers, systems, networks, hardware, software, websites, applications, and databases
(collectively, “IT Systems”) are adequate for, and operate and perform in all material respects as required in connection with the operation of the
business of the Company and its Subsidiaries as currently conducted, to the Company’s Knowledge are free and clear of all material Trojan horses, time
bombs, malware and other malicious code. The Company and its Subsidiaries have implemented and maintained commercially reasonable physical,
technical and administrative controls designed to maintain and protect the confidentiality, integrity, availability, privacy and security of all sensitive,
confidential or regulated data (“Confidential Data”) used or maintained in connection with their businesses and Personal Data, and the integrity,
availability continuous operation, redundancy and security of all IT Systems. “Personal Data” means the following data used in connection with the
Company’s and its subsidiaries’ businesses and in their possession or control: (i) a natural person’s name, street address, telephone number, e-mail
address, photograph, social security number or other tax identification number, driver’s license number, passport number, credit card number, bank
information, or customer or account number; (ii) information that identifies, relates to, or may reasonably be used to identify an individual; (iii) any
information regarding an individual’s medical history, mental or physical condition, or medical treatment or diagnosis by a health care professional; (iv)
an individual’s health insurance policy number or subscriber identification number, any unique identifier used by a health insurer to identify the
individual, or any information in an individual’s application and claims history; (v) any information which would qualify as “protected health
information” under the Health Insurance Portability and Accountability Act of 1996, as amended by the Health Information Technology for Economic
and Clinical Health Act (collectively, “ HIPAA”); (vi) any information which would qualify as “personal data,” “personal information” (or similar term)
under the Privacy Laws; and (vii) any other piece of information that alone, or combined with other information, reasonably allows the identification of
such natural person, or his or her family, or permits the collection or analysis of any data related to an identified person’s health or sexual orientation. To
the Company’s Knowledge, there have been no breaches, outages or unauthorized uses of or accesses to the IT Systems, Confidential Data, and Personal
Data. The Company and its Subsidiaries are presently, and at all times since November 24, 2021 were, in material compliance with all applicable laws or
statutes and all judgments and orders binding on the Company, applicable binding rules and regulations of any court or arbitrator or governmental or
regulatory authority, and their internal policies and contractual obligations, each relating to the Processing, privacy and security of Personal Data and
Confidential Data, the privacy and security of IT Systems and the protection of such IT Systems, Confidential Data, and Personal Data from
unauthorized use, access, misappropriation or modification.
1.39 Compliance with Data Privacy Laws. The Company and its Subsidiaries are, and at all times since November 24, 2021 were, in
material compliance with all applicable state and federal
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data privacy and security laws and regulations regarding the collection, use, storage, retention, disclosure, transfer, disposal, or any other processing
(collectively “Process” or “Processing”) of Personal Data, including HIPAA, the California Consumer Privacy Act (“ CCPA”), and the European Union
General Data Protection Regulation (“GDPR”) (EU 2016/679) (collectively, the “ Privacy Laws”). To ensure compliance with the Privacy Laws, the
Company and its subsidiaries have in place, comply with, and take all appropriate steps necessary to ensure compliance in all material respects with their
policies and procedures relating to data privacy and security, and the Processing of Personal Data and Confidential Data (the “Privacy Statements”). The
Company further certifies that, except as would not reasonably be expected to have a Material Adverse Effect, neither it nor any of its Subsidiaries: (i)
has received written notice of any material actual or potential claim, complaint, proceeding, regulatory proceeding or liability under or relating to, or
actual or potential violation of, any of the Privacy Laws, contracts related to the Processing of Personal Data or Confidential Data, or Privacy
Statements, and has no knowledge of any event or condition that would reasonably be expected to result in any such notice; (ii) is currently conducting
or paying for, in whole or in part, any investigation, remediation, or other corrective action pursuant to any Privacy Law or contract; or (iii) is a party to
any order or decree that imposes any obligation or liability under any Privacy Law.
5.
Representations and Warranties of the Investors . Each of the Investors hereby, severally and not jointly, represents and warrants to the
Company that:
1.1
Organization and Existence. Such Investor is a validly existing corporation, limited partnership, limited liability company or trust
and has all requisite corporate, partnership, limited liability company or trust power and authority to enter into and consummate the transactions
contemplated by the Transaction Documents and to carry out its obligations hereunder and thereunder, and to invest in the Securities pursuant to this
Agreement.
1.2
Authorization. The execution, delivery and performance by such Investor of the Transaction Documents to which such Investor
is a party have been duly authorized and each has been duly executed and when delivered will constitute the valid and legally binding obligation of such
Investor, enforceable against such Investor in accordance with their respective terms, except: (i) as limited by general equitable principles and applicable
bankruptcy, insolvency, reorganization, moratorium and other laws of general application affecting enforcement of creditors’ rights generally; (ii) as
limited by laws relating to the availability of specific performance, injunctive relief or other equitable remedies; and (iii) insofar as indemnification and
contribution provisions may be limited by applicable law.
1.3
Purchase Entirely for Own Account. The Securities to be received by such Investor hereunder will be acquired for such
Investor’s own account, not as nominee or agent, and not with a view to the resale or distribution of any part thereof in violation of the Securities Act,
and such Investor has no present intention of selling, granting any participation in, or otherwise distributing the same in violation of the Securities Act,
without prejudice, however, to such Investor’s right at all times to sell or otherwise dispose of all or any part of such Securities in compliance with
applicable federal and state securities laws. Nothing contained herein shall be deemed a representation or warranty by Investor to hold the Securities for
any period of time. Such Investor is not a broker-dealer registered with the SEC under the Exchange Act or an entity engaged in a business that would
require it to be so registered.
1.4
Investment Experience. Such Investor acknowledges that it can bear the economic risk and complete loss of its investment in the
Securities and has such knowledge and experience in financial or business matters that it is capable of evaluating the merits and risks of the investment
contemplated hereby.
1.5
Disclosure of Information. Such Investor or its advisor has had an opportunity to receive, review and understand all information
related to the Company requested by it and to ask questions of and receive answers from the Company regarding the Company, its business and the terms
and conditions of the offering of the Securities, and has conducted its own due diligence. Such Investor acknowledges the availability of the SEC Filings
on the EDGAR System. Based on the information such Investor or its advisor has deemed appropriate, it or its advisor has independently made its own
analysis and decision to enter into the Transaction Documents. Such Investor or its advisor is relying on its own sources of information, investment
analysis and due diligence (including professional advice it deems
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appropriate) with respect to the execution, delivery and performance of the Transaction Documents, the Securities and the business, condition (financial
and otherwise), management, operations, properties and prospects of the Company, including but not limited to all business, legal, regulatory,
accounting, credit and tax matters. Neither such inquiries nor any other due diligence investigation conducted by such Investor or its advisor shall
modify, limit or otherwise affect such Investor’s right to rely on the SEC Filings or the Company’s representations and warranties contained in this
Agreement.
1.6
Restricted Securities. Such Investor understands that the Securities are characterized as “restricted securities” under the U.S.
federal securities laws inasmuch as they are being acquired from the Company in a transaction not involving a public offering and that, under such laws
and applicable regulations, such securities may not be resold unless in a registered offering or pursuant to an exemption from the registration
requirements under the Securities Act.
1.7
any similar legends:

Legends. Subject to Section 6.4, such Investor understands that certificates evidencing the Securities may bear the following or

“THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND, ACCORDINGLY, MAY NOT BE SOLD,
OFFERED FOR SALE OR OTHERWISE TRANSFERRED UNLESS (I) SUCH SECURITIES HAVE BEEN REGISTERED FOR
SALE PURSUANT TO THE SECURITIES ACT OF 1933, AS AMENDED (THE “ACT”), OR ANY APPLICABLE STATE LAW ;
(II) PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE ACT OR APPLICABLE STATE LAW ; OR
(III) THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFACTORY TO IT THAT SUCH
TRANSFER MAY BE MADE WITHOUT REGISTRATION UNDER THE ACT. NOTWITHSTANDING THE FOREGOING, THE
SECURITIES REPRESENTED HEREBY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR
OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES.”
If required by the authorities of any state in connection with the issuance or sale of the Securities, certificates evidencing the same may bear the
legend required by such state authority.
1.8
Accredited Investor. At the time such Investor was offered the Securities, it was and, as of the date hereof, such Investor is an
“accredited investor” within the meaning of Rule 501 under the Securities Act and has executed and delivered to the Company an investor questionnaire,
in form acceptable to the Company. Such Investor is a sophisticated institutional investor with sufficient knowledge, sophistication and experience in
business, including transactions involving private placements in public equity, to properly evaluate the risks and merits of its purchase of the Securities.
1.9
general advertising.

No General Solicitation. Such Investor did not learn of the investment in the Securities as a result of any general solicitation or

1.10 Brokers and Finders. No Person will have, as a result of the transactions contemplated by the Transaction Documents, any valid
right, interest or claim against or upon the Company for any commission, fee or other compensation pursuant to any agreement, arrangement or
understanding entered into by or on behalf of such Investor.
1.11 Short Sales and Confidentiality Prior to the Date Hereof . Other than consummating the transactions contemplated hereunder,
such Investor has not, nor has any Person acting on behalf of or pursuant to any understanding with such Investor, directly or indirectly executed any
purchases or sales, including Short Sales, of the securities of the Company during the period commencing as of the time that such Investor was first
contacted by the Company, or any other Person regarding the transactions contemplated hereby and ending immediately prior to the date hereof.
Notwithstanding the
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foregoing, (i) in the case of an Investor that is a multi-managed investment vehicle whereby separate portfolio managers manage separate portions of
such Investor’s assets and the portfolio managers have no direct knowledge of the investment decisions made by the portfolio managers managing other
portions of such Investor’s assets, the representation set forth above shall only apply with respect to the portion of assets managed by the portfolio
manager that made the investment decision to purchase the Securities covered by this Agreement and (ii) in the case of an Investor that is affiliated with
other funds or investment vehicles or whose investment advisor or sub-advisor that routinely acts on behalf of or pursuant to an understanding with such
Investor is also an investment advisor or sub-advisor to other funds or investment vehicles, the representation set forth above shall only apply with
respect to the personnel of such other funds or investment vehicles or such investment advisor or sub-advisor who had knowledge of the transactions
contemplated by the Transaction Documents and not with respect to any personnel who have been effectively walled off by appropriate information
barriers. The Investor and its authorized representatives and advisors who are aware of the transactions contemplated hereby, maintained the
confidentiality of all disclosures made to it in connection with this transaction (including the existence and terms of this transaction). Notwithstanding the
foregoing, for avoidance of doubt, nothing contained herein shall constitute a representation or warranty, or preclude any actions, with respect to the
identification of the availability of, or securing of, available shares to borrow in order to effect Short Sales or similar transactions in the future.
1.12 No Government Recommendation or Approval . Such Investor understands that no United States federal or state agency, or
similar agency of any other country, has reviewed, approved, passed upon, or made any recommendation or endorsement of the Company or the
purchase of the Securities.
1.13 No Intent to Effect a Change of Control; Ownership . Such Investor has no present intent to effect a “change of control” of the
Company as such term is understood under the rules promulgated pursuant to Section 13(d) of the Exchange Act and under the rules of the NYSE.
1.14 No Conflicts. The execution, delivery and performance by such Investor of the Transaction Documents and the consummation
by such Investor of the transactions contemplated hereby and thereby will not (i) result in a violation of the organizational documents of such Investor;
(ii) conflict with, or constitute a default (or an event which with notice or lapse of time or both would become a default) under, or give to others any
rights of termination, amendment, acceleration or cancellation of, any agreement, indenture or instrument to which such Investor is a party; or (iii) result
in a violation of any law, rule, regulation, order, judgment or decree (including federal and state securities laws) applicable to such Investor, except in the
case of clauses (ii) and (iii) above, for such conflicts, defaults, rights or violations which would not, individually or in the aggregate, reasonably be
expected to have a material adverse effect on the ability of such Investor to perform its obligations hereunder.
1.15 Residency. Such Investor is a resident of or an entity domiciled under the jurisdiction specified below its address on the
Schedule of Investors.
The Company acknowledges and agrees that the representations contained in this Section 5 shall not modify, amend or affect such Investor’s
right to rely on the Company’s representations and warranties contained in this Agreement or any representations and warranties contained in any other
Transaction Document or any other document or instrument executed or delivered in connection with this Agreement or the consummation of the
transactions contemplated hereby.
6.

Covenants and Agreements of the Company.

1.40 NYSE Listing. Promptly following the execution of this Agreement, the Company shall file a supplemental listing application
with the NYSE for the listing of the Securities, a copy of which notification form shall have been made available to the Investors upon request. The
Company will use commercially reasonable efforts to continue the listing and trading of its Common Stock on the NYSE and, in accordance therewith,
will use commercially reasonable efforts to comply in all respects with the Company’s reporting, filing and other obligations under the bylaws or rules of
such market, as applicable. The provisions of this Section 6.1 shall terminate and be of no further force and effect on the date on which the Company’s
obligations under the Registration Rights Agreement to
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register or maintain the effectiveness of any registration covering the Registrable Securities (as such term is defined in the Registration Rights
Agreement) shall terminate.
1.41 Form D; Blue Sky Filings. The Company agrees to timely file a Form D with respect to the Securities as required under
Regulation D. The Company shall take such commercially reasonable actions as the Company shall reasonably determine is necessary in order to obtain
an exemption for, or to qualify the Securities for, sale to the Investors at the Initial Closing and Second Closing under applicable securities or “Blue Sky”
laws of the states of the United States.
1.42 Removal of Legends. In connection with the effectiveness of any Registration Statement (as defined in the Registration Rights
Agreement), any sale, assignment, transfer or other disposition of the Securities by an Investor pursuant to an effective Registration Statement, Rule 144
or any other exemption under the Securities Act, if requested by the Investor, the Company shall cause the transfer agent for the Common Stock (the
“Transfer Agent”) to timely remove any restrictive legends related to the book-entry account holding such Securities and make a new, unlegended entry
for such book-entry Securities without restrictive legends within three (3) Trading Days of any such request therefor from the Investor, provided that the
Company has received from the Investor customary representations and other documentation. In connection with such a request, the Company shall
cause its counsel to deliver to the Transfer Agent one or more blanket opinions to the effect that the removal of such legends in such circumstances may
be effected under the Securities Act, and the Company shall be responsible for the fees associated with such legend removal, including the fees of the
Transfer Agent, legal counsel to the Company and any DTC fees.
1.43 Pledge of Securities. The Company acknowledges and agrees that its Securities may be pledged by an Investor in connection
with a bona fide margin agreement or other loan or financing arrangement that is secured by the Securities. The pledge of Securities shall not be deemed
to be a transfer, sale or assignment of the Securities hereunder, and no Investor effecting a pledge of Securities shall be required to provide the Company
with any notice thereof or otherwise make any delivery to the Company pursuant to this Agreement or any other Transaction Document; provided that an
Investor and its pledgee shall be required to comply with the provisions of the Transaction Documents, including Section 6.4 hereof, in order to effect a
sale, transfer or assignment of any Securities to such pledgee.
1.44 Fees. The Company shall be responsible for the payment of any financial advisory fees, or broker’s commissions (other than for
Persons engaged by any Investor) relating to or arising out of the transactions contemplated hereby.
1.45 Short Sales and Confidentiality After the Date Hereof. Each Investor covenants that neither it nor any Affiliates acting on its
behalf or pursuant to any understanding with it will execute any Short Sales during the period from the date hereof until the earlier of such time as
(i) after the transactions contemplated by this Agreement are first publicly announced or (ii) this Agreement is terminated in full. Notwithstanding the
foregoing, in the case of an Investor that is a multi-managed investment vehicle whereby separate portfolio managers manage separate portions of such
Investor’s assets and the portfolio managers have no direct knowledge of the investment decisions made by the portfolio managers managing other
portions of such Investor’s assets, the covenant set forth above shall only apply with respect to the portion of assets managed by the portfolio manager
that made the investment decision to purchase the Securities. Each Investor covenants that until such time as the transactions contemplated by this
Agreement are publicly disclosed by the Company, such Investor will maintain the confidentiality of all disclosures made to it in connection with this
transaction (including the existence and terms of this transaction).
1.46 Disclosure of Transactions. The Company shall, by 9:00 a.m., New York City time, on the Trading Day immediately following
the date of this Agreement, issue a press release disclosing all material terms of transactions contemplated by this Agreement and the other Transaction
Documents (the “Press Release”) and, by no later than 5:30 p.m. (New York City time) on the fourth Business Day following the date of this Agreement,
the Company will file with the SEC a Current Report on Form 8-K attaching copies of the Transaction Documents (the “Form 8-K”). Upon the issuance
of the Press Release, no Investor shall be in possession of any material, non-public information received from
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the Company or any of its officers, directors, or employees or agents, that is not disclosed in the Press Release. In addition, effective upon the issuance of
the Press Release, the Company acknowledges and agrees that any and all confidentiality or similar obligations under this Agreement, or an agreement
entered into in connection with the transactions contemplated by the Transaction Documents, whether written or oral, between the Company, any of its
Subsidiaries or any of their respective officers, directors, agents, employees or affiliates, on the one hand, and any of the Investors or any of their
respective officers, directors, agents, employees or investment advisers, on the other hand, shall terminate unless otherwise specifically agreed in writing
by such Investor. Notwithstanding anything in this Agreement to the contrary, the Company shall not publicly disclose the name of any Investor any of
its affiliates or advisers, or include the name of any Investor or any of its affiliates or advisers (i) in any press release, public announcement or marketing
materials without the prior written consent of such Investor or (ii) in any filing with the SEC (other than any registration statement contemplated by the
Registration Rights Agreement) or any regulatory agency without the prior written consent of such Investor, except (a) as required by the federal
securities law or (b) to the extent such disclosure is required by law, at the request of the staff of the SEC or regulatory agency or under the regulations of
the NYSE, in which case the Company will provide the Investor with prior written notice (including by e-mail) of and an opportunity to review such
disclosure under this clause (ii).
1.47 Integration. The Company has not sold, offered for sale or solicited offers to buy and shall not, and shall use its commercially
reasonable efforts to ensure that no Affiliate of the Company shall, sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any
security (as defined in Section 2 of the Securities Act) that will be integrated with the offer or sale of the Securities in a manner that would require the
registration under the Securities Act of the sale of the Securities to the Investors, or that will be integrated with the offer or sale of the Securities for
purposes of the rules and regulations of the NYSE such that it would require stockholder approval prior to the closing of such other transaction unless
stockholder approval is obtained before the closing of such subsequent transaction.
7.

Conditions of Closing.

1.16 Conditions to the Obligation of the Investors. The several obligations of each Investor to consummate the transactions to be
consummated at such Closing, and to purchase and pay for the Securities being purchased by it at such Closing pursuant to this Agreement, are subject to
the satisfaction or waiver in writing by such Investor of the following conditions precedent:
(a)
the representations and warranties of the Company contained herein shall be true and correct as of that date hereof and on
and as of such Closing Date with the same force and effect as though made on and as of such Closing Date (it being understood and agreed by each
Investor that for purposes of this Section 7.1(a), in the case of any representation and warranty of the Company contained herein which is made as of a
specific date, such representation and warranty need be true and correct only as of such specific date);
(b)
the Company shall have performed in all material respects all obligations and conditions herein required to be performed
or observed by the Company on or prior to such Closing Date;
(c)
no statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or
endorsed by any court or governmental authority of competent jurisdiction that prohibits the consummation of any of the transactions contemplated by
the Transaction Documents, and no such prohibition shall have been threatened in writing;
(d)
the Company shall have obtained the consents, permits, approvals, registrations and waivers necessary for the
consummation of the purchase and sale of the Securities;
and
Exhibit A;

18

(e)

the Company shall have taken the actions and delivered the documents required under Section 3.3 or 3.5, as applicable;

(f)

the Company shall have received such portion of the Financing Amount attributable to such Closing as indicated on

(g)
the listing and trading of the Common Stock on the NYSE shall not have been suspended, nor shall any suspension have
been threatened either (i) in writing by the SEC or the NYSE or (ii) by falling below the minimum listing maintenance requirements of the NYSE, and
the Company shall have filed with the NYSE notice for the listing of the Securities and shall have received confirmation from staff of the NYSE that it
has completed its review of filing with no objections to the transactions contemplated herein.
1.1
Conditions to the Obligation of the Company. The obligation of the Company to consummate the transactions to be
consummated at such Closing, and to issue and sell to each Investor the Common Stock to be purchased by it at such Closing pursuant to this
Agreement, is subject to the satisfaction or waiver in writing of the following conditions precedent:
(h)
the representations and warranties contained herein of each Investor shall be true and correct on and as of such Closing
Date, with the same force and effect as though made on and as of such Closing Date;
(i)
each Investor shall have performed in all material respects all obligations and conditions herein required to be performed
or observed by such Investor on or prior to such Closing Date;
(j)
no statute, rule, regulation, executive order, decree, ruling or injunction shall have been enacted, entered, promulgated or
endorsed by any court or governmental authority of competent jurisdiction that prohibits the consummation of any of the transactions contemplated by
the Transaction Documents, and no such prohibition shall have been threatened in writing; and
(k)
8.

each Investor shall have taken the actions and delivered the documents required under Section 3.2 or 3.4, as applicable.

Survival and Indemnification; Termination.

1.1
Survival. The representations, warranties, covenants, and agreements contained in this Agreement shall survive each Closing and
the delivery of the Securities in accordance with their respective terms.
1.2
Indemnification by the Company. The Company agrees to indemnify and hold harmless each of the Investors, the officers,
directors, partners, members, managers, trustees, employees, advisors and agents and other representatives, successors and assigns of each Investor, each
Person who controls any such Investor (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the officers,
directors, partners, members, managers, trustees and employees of each such controlling Person (each, an “Indemnified Party”), against any losses,
claims, damages, liabilities or expenses, joint or several, to which such Indemnified Party may become subject under the Securities Act, the Exchange
Act, or any other federal or state statutory law or regulation (including in settlement of any litigation, if such settlement is effected with the written
consent of the Company, provided that such consent shall not be unreasonably withheld, conditioned, or delayed), insofar as such losses, claims,
damages, liabilities or expenses (or actions in respect thereof as contemplated below) arise out of or are based in whole or in part on the inaccuracy in the
representations and warranties of the Company contained in this Agreement or the failure of the Company to perform its obligations hereunder, and will
reimburse each Indemnified Party for legal and other expenses reasonably incurred as such expenses are reasonably incurred by such Indemnified Party
in connection with investigating, defending, settling, compromising or paying such loss, claim, damage, liability, expense or action; provided, however,
that the Company will not be liable in any such case to the extent that any such loss, claim, damage, liability or expense arises out of or is based upon
(i) the failure of such Indemnified Party (or its related parties) to comply with the covenants and agreements contained herein, or (ii) the inaccuracy of
any representations made by such Indemnified Party (or its related parties) herein.
1.3
Indemnification Procedure. Promptly after any Indemnified Party has received notice of any indemnifiable claim hereunder, or
the commencement of any action, suit or proceeding by a third Person, which the Indemnified Party believes in good faith is an indemnifiable claim
under this
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Agreement, the Indemnified Party shall give the Company written notice of such claim or the commencement of such action, suit or proceeding, but
failure to so notify the Company will not relieve the Company from any liability it may have to such Indemnified Party hereunder except to the extent
that the Company is materially prejudiced by such failure. Such notice shall state the nature and the basis of such claim to the extent then known. The
Company shall have the right to defend and settle, at its own expense and by its own counsel who shall be reasonably acceptable to the Indemnified
Party, any such matter as long as the Company pursues the same diligently and in good faith. If the Company undertakes to defend or settle, it shall
promptly notify the Indemnified Party of its intention to do so, and the Indemnified Party shall cooperate with the Company and its counsel in all
commercially reasonable respects in the defense thereof and the settlement thereof. Such cooperation shall include, but shall not be limited to, furnishing
the Company with any books, records and other information reasonably requested by the Company and in the Indemnified Party’s possession or control.
Such cooperation of the Indemnified Party shall be at the cost of the Company. After the Company has notified the Indemnified Party of its intention to
undertake to defend or settle any such asserted liability, and for so long as the Company diligently pursues such defense, the Company shall not be liable
for any additional legal expenses incurred by the Indemnified Party in connection with any defense or settlement of such asserted liability; provided,
however, that the Indemnified Party shall be entitled (i) at its expense, to participate in the defense of such asserted liability and the negotiations of the
settlement thereof and (ii) if (A) the Company has failed to assume the defense or employ counsel reasonably acceptable to the Indemnified Party or
(B) if the defendants in any such action include both the Indemnified Party and the Company and counsel to the Indemnified Party shall have concluded
that there may be reasonable defenses available to the Indemnified Party that are different from or in addition to those available to the Company or if the
interests of the Indemnified Party reasonably may be deemed to conflict with the interests of the Company, then the Indemnified Party shall have the
right to select a separate counsel and to assume such legal defense and otherwise to participate in the defense of such action, with the expenses and fees
of such separate counsel and other expenses related to such participation to be reimbursed by the Company as incurred. Notwithstanding any other
provision of this Agreement, the Company shall not settle any indemnified claim without the written consent of the Indemnified Party, unless the
settlement thereof imposes no liability or obligation on, and includes a complete release from liability of, and does not include any admission of
wrongdoing or malfeasance by, the Indemnified Party.
9.

Miscellaneous.

1.4
Successors and Assigns . This Agreement may not be assigned by an Investor party hereto without the prior written consent of
the Company or by the Company without the prior written consent of all of the Investors, as applicable; provided, however, that an Investor may assign
its rights and delegate its duties hereunder in whole or in part to an Affiliate without the prior written consent of the Company, provided such assignee
agrees in writing to be bound by the provisions hereof that apply to Investors. The provisions of this Agreement shall inure to the benefit of and be
binding upon the respective permitted successors and assigns of the parties.
1.5
Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument. Counterparts may be delivered via electronic mail (including pdf or any electronic
signature complying with the U.S. ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart so delivered shall be
deemed to have been duly and validly delivered and be valid and effective for all purposes.
1.6
Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in
construing or interpreting this Agreement.
1.7
Notices. All notices and other communications under this Agreement must be in writing and are deemed duly delivered when
(i) delivered if delivered personally or by nationally recognized overnight courier service (costs prepaid); (ii) sent, if sent by electronic mail during
normal business hours of the recipient, and if not sent during normal business hours, then on the first Business Day following such transmission (with no
rejection notice received); or (iii) received by the addressee, if sent by United States of America certified or registered mail, return receipt requested; in
each case to the following addresses, facsimile numbers or e-mail addresses and marked to the attention of the individual
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(by name or title) designated below (or to such other address, facsimile number, e-mail address or individual as a party may designate by notice to the
other parties):
If to the Company:
Local Bounti Corporation
400 W. Main St.
Hamilton, MT 59840
Attention: Kathleen Valiasek
E-mail: kvaliasek@localbounti.com
With a copy (which will not constitute notice) to:
Orrick, Herrington & Sutcliffe LLP
222 Berkeley Street, Suite 2000
Boston, MA 02116
Facsimile: (617) 880-1801
Attention: Albert Vanderlaan
E-mail: avanderlaan@orrick.com
If to the Investors:
to the addresses set forth on Exhibit A hereto.
1.8
Expenses. Other than as set forth herein, the parties hereto shall pay their own costs and expenses in connection herewith,
regardless of whether the transactions contemplated hereby are consummated.
1.9
Amendments and Waivers. Any term of this Agreement may be amended and the observance of any term of this Agreement may
be waived (either generally or in a particular instance and either retroactively or prospectively), only with the written consent of the Company and each
Investor.
1.10 Publicity. Except as set forth in Section 6.7, no public release or announcement concerning the transactions contemplated hereby
shall be issued by any of the Investors without the prior written consent of the Company (in the case of a release or announcement by the Investors) or by
the Company without the prior written consent of the Investors. Notwithstanding the foregoing, each Investor may identify the Company and the value
of such Investor’s security holdings in the Company in accordance with applicable investment reporting and disclosure regulations or internal policies
without prior notice to or consent from the Company (including, for the avoidance of doubt, filings pursuant to Sections 13 and 16 of the Exchange Act).
1.11 Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction,
be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof but shall be interpreted as if it
were written so as to be enforceable to the maximum extent permitted by applicable law, and any such prohibition or unenforceability in any jurisdiction
shall not invalidate or render unenforceable such provision in any other jurisdiction. To the extent permitted by applicable law, the parties hereby waive
any provision of law which renders any provision hereof prohibited or unenforceable in any respect.
1.12 Entire Agreement . This Agreement, including the signature pages, exhibits and schedules thereto, and the other Transaction
Documents constitute the entire agreement among the parties hereof with respect to the subject matter hereof and thereof and supersede all prior
agreements, understandings and representations, both oral and written, between the parties with respect to the subject matter hereof and thereof.

21

1.13 Further Assurances. The parties shall execute and deliver all such further instruments and documents and take all such other
actions as may reasonably be required to carry out the transactions contemplated hereby and to evidence the fulfillment of the agreements herein
contained.
1.14 Governing Law; Consent to Jurisdiction; Waiver of Jury Trial . This Agreement (including all matters concerning the
construction, validity, enforcement and interpretation hereof) shall be governed by, and construed in accordance with, the internal laws of the State of
Delaware, without regard to the conflicts of law principles thereof. Each of the parties hereto irrevocably submits to the exclusive jurisdiction of the
courts of the State of Delaware and the United States District Court for the District of Delaware (together, the “Delaware Courts”) for the purpose of any
suit, action, proceeding or judgment relating to or arising out of this Agreement and the transactions contemplated hereby. Service of process in
connection with any such suit, action or proceeding may be served on each party hereto anywhere in the world by the same methods as are specified for
the giving of notices under this Agreement. Each of the parties hereto irrevocably consents to the jurisdiction of any Delaware Court in any such suit,
action or proceeding and to the laying of venue in such court. Each party hereto irrevocably waives any objection to the laying of venue of any such suit,
action or proceeding brought in such courts and irrevocably waives any claim that any such suit, action or proceeding brought in any Delaware Court has
been brought in an inconvenient forum. To the extent that the Company has or hereafter may acquire any immunity (on the grounds of sovereignty or
otherwise) from the jurisdiction of any court or from any legal process with respect to itself or its property, the Company irrevocably waives, to the
fullest extent permitted by law, such immunity in respect of any such suit, action or proceeding. EACH OF THE PARTIES HERETO WAIVES ANY
RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS AGREEMENT AND REPRESENTS THAT
COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER.
1.15 Independent Nature of Investors’ Obligations and Rights . The obligations of each Investor under any Transaction Document are
several and not joint with the obligations of any other Investor, and no Investor shall be responsible in any way for the performance of the obligations of
any other Investor under any Transaction Document. The decision of each Investor to purchase Securities pursuant to the Transaction Documents has
been made by such Investor independently of any other Investor. Nothing contained herein or in any Transaction Document, and no action taken by any
Investor pursuant thereto, shall be deemed to constitute the Investors as a partnership, an association, a joint venture or any other kind of entity, or create
a presumption that the Investors are in any way acting in concert or as a group with respect to such obligations or the transactions contemplated by the
Transaction Documents. Each Investor acknowledges that no other Investor has acted as agent for such Investor in connection with making its
investment hereunder and that no Investor will be acting as agent of such Investor in connection with monitoring its investment in the Securities or
enforcing its rights under the Transaction Documents. Each Investor shall be entitled to independently protect and enforce its rights, including the rights
arising out of this Agreement or out of the other Transaction Documents, and it shall not be necessary for any other Investor to be joined as an additional
party in any proceeding for such purpose.
1.16 Interpretation. Wherever required by the context of this Agreement, the singular shall include the plural and vice versa, and the
masculine gender shall include the feminine and neuter genders and vice versa, and references to any agreement, document or instrument shall be
deemed to refer to such agreement, document or instrument as amended, supplemented or modified from time to time. All article, section, paragraph or
clause references not attributed to a particular document shall be references to such parts of this Agreement, and all exhibit, annex, letter and schedule
references not attributed to a particular document shall be references to such exhibits, annexes, letters and schedules to this Agreement. In addition, the
word “or” is not exclusive; the words “including,” “includes,” “included” and “include” are deemed to be followed by the words “without limitation”;
and the terms “herein,” “hereof” and “hereunder” and other words of similar import refer to this Agreement as a whole and not to any particular section,
paragraph or subdivision.
[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
COMPANY:

LOCAL BOUNTI CORPORATION

By: /s/ Craig M. Hurlbert
Name: Craig Hurlbert
Title:

Co-Chief Executive Officer

[Remainder of page intentionally left blank.
Signature pages for Investors follow]

[Signature Page to Securities Purchase Agreement]

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Charles R. Schwab & Helen O. Schwab TTEE The Charles and Helen
Schwab Living Trust U/A DTD 11/22/1985

By: /s/ Charles R. Schwab
Name: Charles R. Schwab
Title: Trustee
Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

***-**-****

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Live Oak Ventures LLC
By: /s/ Charles R. Schwab
Name: Charles R. Schwab
Title: Manager

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

**-*******

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

By: /s/ Matthew A. Nordby
Name: Matthew A. Nordby

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

***-**-****

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

By: /s/ Lyndon Lea
Name: Lyndon Lea

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

***-**-****

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

By: /s/ Robert Darwent
Name: Robert Darwent

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

***-**-****

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

By: /s/ David F. Lincoln
Name: David F. Lincoln

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

***-**-****

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

BNP Paribas Asset Management UK LTD as agent on behalf of BNP
Paribas Funds Energy Transition

By: /s/ Edward Lees
Name: Edward Lees
Title: Senior Portfolio Manager
By: /s/ Ulrik Fugmann
Name: Ulrik Fugmann
Title: Senior Portfolio Manager
Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

By: /s/ Kathleen Valiasek
Name: Kathleen Valiasek

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

***-**-****

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

By: /s/ Margaret McCandless
Name: Margaret McCandless

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

***-**-****

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

ECMC Group, Inc.
By: /s/ Gregory Van Guilder
Name: Gregory Van Guilder
Title: Chief Investment Officer

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

**-*******

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Pinnacle Associates, Ltd
By: /s/ Joseph Shea
Name: Joseph Shea
Title: Chief Compliance Officer

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

**-*******

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Wellfor LLC
By: /s/ Jay D. Waxenberg
Name: Jay Waxenberg
Title: Manager

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

**-*******

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Wheat Wind Farms, LLC
By: /s/ Craig M. Hurlbert
Name: Craig M. Hurlbert
Title: Founder, President

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

By: /s/ Bridget Sample Joyner
Name: Bridget Sample Joyner

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Variable Insurance Products Fund III: VIP Growth Opportunities
Portfolio

By: /s/ Chris Maher
Name: Chris Maher
Title: Authorized Signatory
Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

**-*******
Booth & Co., LLC fbo Variable Insurance Products Fund III: VIP Growth
Opportunities Portfolio

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Fidelity Advisor Series I: Fidelity Advisor Growth Opportunities Fund

By: /s/ Chris Maher
Name: Chris Maher
Title: Authorized Signatory
Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

**-*******
Mag & Co fbo Fidelity Advisor Series I: Fidelity Advisor Growth
Opportunities Fund

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Fidelity Advisor Series I: Fidelity Advisor Series Growth Opportunities
Fund

By: /s/ Chris Maher
Name: Chris Maher
Title: Authorized Signatory
Investor Information
Tax ID #:
Name in which Securities should be issued (if different from above):

[Signature Page to Securities Purchase Agreement]

**-*******
WARMWIND + CO fbo Fidelity Advisor Series I: Fidelity Advisor Series
Growth Opportunities Fund

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Fidelity U.S. Growth Opportunities Investment Trust

By: Fidelity Investments Canada ULC, its
By: /s/ Chris Maher
Name: Chris Maher

manager

Title: Authorized Signatory
Investor Information
Tax ID #:

***-****-**

Name in which Securities should be issued (if different from above):

THISBE & CO fbo Fidelity U.S. Growth Opportunities Investment Trust

[Signature Page to Securities Purchase Agreement]

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:

Fidelity NorthStar Fund – Sub D
By: Fidelity Investments Canada ULC, its
By: /s/ Chris Maher
Name: Chris Maher

manager

Title: Authorized Signatory
Investor Information
Tax ID #:

***-****-**

Name in which Securities should be issued (if different from above):

THISBE & CO fbo Fidelity NorthStar Fund - Sub D

[Signature Page to Securities Purchase Agreement]

EXHIBIT A
SCHEDULE OF INVESTORS

Number of
Securities to be
Purchased at
Second Closing

Initial Closing
Aggregate Purchase
Price

Second Closing
Aggregate Purchase
Price

Variable Insurance Products Fund III:
220,875
VIP Growth Opportunities Portfolio

-

$552,187.50

-

Fidelity Advisor Series I: Fidelity
Advisor Growth Opportunities Fund

-

$4,046,192.50

-

Fidelity Advisor Series I: Fidelity
Advisor Series Growth Opportunities 69,619
Fund

-

$174,047.50

-

Fidelity U.S. Growth Opportunities
Investment Trust

18,439

-

$46,097.50

-

Fidelity NorthStar Fund - Sub D

72,590

-

$181,475.00

-

Live Oak Ventures LLC

2,400,000

-

$6,000,000.00

-

Charles R. Schwab & Helen O.
Schwab TTEE The Charles & Helen
Schwab Living Trust U/A DTD
11/22/1985

600,000

-

$1,500,000.00

-

BNP Paribas Asset Management UK
LTD, as agent on behalf of BNP
Paribas Funds Energy Transition

-

3,200,000

-

$8,000,000.00

ECMC Group, Inc.

200,000

-

$500,000.00

-

David F. Lincoln

200,000

-

$500,000.00

-

Lyndon Lea

300,000

-

$750,000.00

-

Investor Name and Address

Number of Securities
to be Purchased at
Initial Closing

1,618,477

Robert Darwent

100,000

-

$250,000.00

-

Wellfor LLC

100,000

-

$250,000.00

-

Matthew A. Nordby

40,000

-

$100,000.00

-

Pinnacle Associates, Ltd

40,000

-

$100,000.00

-

Wheat Wind Farms, LLC

40,000

-

$100,000.00

-

Equity Trust Company Custodian FBO
Bridget Sample Joyner IRA

40,000

-

$100,000.00

-

Kathleen Valiasek

40,000

-

$100,000.00

-

Margaret McCandless

20,000

-

$50,000.00

-

A-2

EXHIBIT B
FORM OF REGISTRATION RIGHTS AGREEMENT

A-1

SCHEDULE 4.1

SUBSIDIARIES

A-2

Name of Subsidiary

Jurisdiction of Organization

Local Bounti Operating Company LLC

Delaware

Hollandia Produce Group, Inc.

Delaware

Execution Version

REGISTRATION RIGHTS AGREEMENT
This REGISTRATION RIGHTS AGREEMENT (this “ Agreement”) is made and entered into as of October 21, 2022 by and among
Local Bounti Corporation, a Delaware corporation (the “Company”), and each of the undersigned investors, being the “Investors” identified on
Exhibit A of the Securities Purchase Agreement, dated as of October 21, 2022, by and among the Company and the Investors (the “ Purchase
Agreement”). Capitalized terms used herein have the respective meanings ascribed thereto in the Purchase Agreement unless otherwise defined
herein.
The parties hereby agree as follows:
1.

Certain Definitions. As used in this Agreement, the following terms shall have the following meanings:
“Agreement” has the meaning set forth in the Preamble.
“Allowed Delay” has the meaning set forth in Section 2(c)(ii).

“Closing Date” means the “Initial Closing Date,” as defined in the Purchase Agreement, with respect to the purchase and sale of all
Securities set forth on Exhibit A to the Purchase Agreement.
“Company” has the meaning set forth in the Preamble.
“Effective Date” means the date that a Registration Statement filed pursuant to this Agreement is first declared effective by the SEC.
“Effectiveness Deadline” has the meaning set forth in Section 2(c)(i).
“Effectiveness Period” has the meaning set forth in Section 3(a).
“Event Date” has the meaning set forth in Section 2(e).
“Filing Deadline” has the meaning set forth in Section 2(a)(i).
“Holder” or “Holders” means the holder or holders, as the case may be, from time to time, of Registrable Securities.
“Inspectors” has the meaning set forth in Section 4.
“Investors” means the Investors identified in the Purchase Agreement and any Affiliate or permitted transferee of any such Investor
who is a subsequent Holder of Registrable Securities.
“Liquidated Damages” has the meaning set forth in Section 2(e).
“Maintenance Failure” has the meaning set forth in Section 2(c)(i).
“Payment Date” has the meaning set forth in Section 2(e).
“Prospectus” means (i) the prospectus included in any Registration Statement, as amended or supplemented by any prospectus
supplement, with respect to the terms of the offering of any portion of the Registrable Securities covered by such Registration Statement and
by all other amendments and supplements to the prospectus, including post-effective

amendments and all material incorporated by reference in such prospectus, and (ii) any “free writing prospectus” as defined in Rule 405 under
the Securities Act.
“Purchase Agreement” has the meaning set forth in the Preamble.
“Records” has the meaning set forth in Section 4.
“Register,” “registered” and “registration” refer to a registration made by preparing and filing a Registration Statement or similar
document in compliance with the Securities Act, and the declaration or ordering of effectiveness of such Registration Statement or document.
“Registrable Securities” means (i) the Securities and (ii) any other shares of Common Stock issued as a dividend or other distribution
with respect to, in exchange for or in replacement of the Securities issued and sold pursuant to the Purchase Agreement; provided, however,
that any such Registrable Securities shall cease to be Registrable Securities (and the Company shall not be required to maintain the
effectiveness of any, or file another, Registration Statement hereunder with respect thereto) upon the first to occur of (A) a Registration
Statement with respect to the sale of such Registrable Securities being declared effective by the SEC under the Securities Act and such
Registrable Securities having been disposed of by the Holder thereof in accordance with such effective Registration Statement, (B) such
Registrable Securities having been sold in accordance with Rule 144 (or another exemption from the registration requirements of the Securities
Act), (C) such Registrable Securities becoming eligible for resale without volume or manner-of-sale restrictions and without current public
information requirements pursuant to Rule 144, and without the Company then being an issuer of the type covered by the prohibition in Rule
144(i), (D) the third anniversary of the Closing Date and (E) such Registrable Securities have been sold to, or through, a broker, dealer or
underwriter in a public distribution or other public securities transaction. For the avoidance of doubt, any provision herein requiring the
calculation of the number of Registrable Securities as of any date, or the computation of a percentage of Registrable Securities, shall be deemed
to refer to the number of shares of Common Stock constituting Registrable Securities as of such date. Also for the avoidance of doubt, in the
event than an Investor participating in the Second Closing fails to fund its obligations under the Purchase Agreement, such Investor shall not be
considered a party to this Agreement and shall not be entitled to any of the benefits of this Agreement.
“Registration Information Notice” has the meaning set forth in Section 5(a).
“Registration Statement” means any registration statement of the Company under the Securities Act that covers the resale of any of the
Registrable Securities pursuant to the provisions of this Agreement, amendments and supplements to such Registration Statement, including
post-effective amendments, all exhibits and all material incorporated by reference in such Registration Statement.
“Required Investors” means the Investors holding a majority of the Registrable Securities outstanding from time to time.
“Restriction Termination Date” has the meaning set forth in Section 2(d).
“SEC” means the U.S. Securities and Exchange Commission.
“SEC Guidance” means (i) any publicly-available written or oral guidance of the SEC staff, or any comments, requirements or requests
of the SEC staff and (ii) the Securities Act.
“Securities” means the shares of Common Stock purchased by the Investors pursuant to the Purchase Agreement.
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“Transaction Documents” means this Agreement and the Purchase Agreement.
2.

Registration.
(a)

Registration Statements.

(i)
Promptly following the Closing Date but no later than ten (10) Trading Days after the Closing Date (the “ Filing
Deadline”), the Company shall prepare and file with the SEC one Registration Statement covering the resale of all of the Registrable Securities.
Subject to any SEC comments, such Registration Statement shall include the plan of distribution, substantially in the form and substance
attached hereto as Annex A . Such Registration Statement also shall cover, to the extent allowable under the Securities Act and the rules
promulgated thereunder (including Rule 416), such indeterminate number of additional shares of Common Stock resulting from stock splits,
stock dividends or similar transactions with respect to the Registrable Securities. Such Registration Statement (and each amendment or
supplement thereto, and each request for acceleration of effectiveness thereof) shall be provided in accordance with Section 3(c) to the
Investors prior to its filing or other submission.
(ii)
The Company shall take reasonable efforts to register the Registrable Securities on Form S-3 if such form is available
for use by the Company, provided that if at such time the Registration Statement is on Form S-1, the Company shall maintain the effectiveness
of the Registration Statement then in effect until such time as a Registration Statement on Form S-3 covering the Registrable Securities has
been declared effective by the SEC.
(b)
Expenses. The Company will pay all reasonable expenses associated with each Registration Statement, including filing and
printing fees, the Company’s counsel and accounting fees and expenses, costs associated with clearing the Registrable Securities for sale under
applicable state securities laws and listing fees, but excluding discounts, commissions, fees of underwriters, selling brokers, dealer managers or
similar securities industry professionals with respect to the Registrable Securities being sold. Except as provided in Section 6 hereof or Section
8.2 of the Purchase Agreement, the Company shall not be responsible for legal fees incurred by Holders of Registrable Securities in connection
with the performance of its rights and obligations under the Transaction Documents.
(c)

Effectiveness.

(iii)
The Company shall use commercially reasonable efforts to have the initial Registration Statement declared effective as
soon as reasonably practicable after the filing thereof, but not later than the earlier of (i) the fifth (5th) Business Day after the SEC informs the
Company (orally or in writing, whichever is earlier) that no review of such Registration Statement will be made or that the SEC has no further
comments on such Registration Statement and (ii) the 60th day after the Closing Date (or the 90 th day after the Closing Date if the SEC reviews
such Registration Statement) (the “Effectiveness Deadline”). The Company shall notify the Investors by e-mail as promptly as practicable, and
in any event, within one (1) Business Day after any Registration Statement is declared effective and shall simultaneously provide the Investors
with access to a copy of any related Prospectus to be used in connection with the sale or other disposition of the securities covered thereby.
(iv) Notwithstanding anything to the contrary contained herein, the Company may, upon written notice to any Holder of
Registrable Securities included in a Registration Statement, suspend the use of any Registration Statement, including any Prospectus that forms
a part of a Registration Statement, if (A) the negotiation or consummation of a transaction by the Company is pending or an event has
occurred, which negotiation, consummation or event, the Company’s Board of Directors (the “Board”) reasonably believes, upon the advice of
legal
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counsel, would require additional disclosure by the Company in the Registration Statement of material information that the Company has a
bona fide business purpose for preserving as confidential and the non-disclosure of which in the Registration Statement would be expected, in
the reasonable determination of the Board, upon the advice of legal counsel, to cause the Registration Statement to fail to comply with
applicable disclosure requirements or (B) the Company determines in good faith, upon advice of legal counsel, that such suspension is
necessary to amend or supplement the Registration Statement or the related Prospectus so that such Registration Statement or Prospectus shall
not include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements therein, in the case of the Prospectus in light of the circumstances under which they were made, not misleading; provided, however,
in no event shall Holders of Registrable Securities be suspended from selling Registrable Securities pursuant to the Registration Statement for
a period that exceeds 30 consecutive Trading Days or 60 total Trading Days in any 12-month period (any such suspension contemplated by this
Section 2(c)(ii), an “Allowed Delay”). The Company shall use commercially reasonable efforts to terminate an Allowed Delay as promptly as
practicable, and shall provide prompt written notice to Holders whose Registrable Securities are included in the Registration Statement of the
termination of an Allowed Delay and take such other reasonable actions to permit registered sales of Registrable Securities as contemplated
hereby.
(d)
Rule 415; Cutback. If at any time the SEC takes the position that the offering of some or all of the Registrable Securities in a
Registration Statement is not eligible to be made on a delayed or continuous basis under the provisions of Rule 415 under the Securities Act or
requires any Investor to be named as an “underwriter,” the Company shall (i) promptly notify each Holder of Registrable Securities thereof and
(ii) make commercially reasonable efforts to persuade the SEC that the offering contemplated by such Registration Statement is a valid
secondary offering and not an offering “by or on behalf of the issuer” as defined in Rule 415 and that none of the Investors is an “underwriter”
in accordance with SEC Guidance. The Investors shall have the right to select one legal counsel designated by the Required Investors, at such
Investors’ expense, to review and oversee any registration or matters pursuant to this Section 2(d), including participation in any meetings or
discussions with the SEC regarding the SEC’s position and to comment on any written submission made to the SEC with respect thereto. No
such written submission with respect to this matter shall be made to the SEC to which the Investors’ counsel reasonably objects. In the event
that, despite the Company’s commercially reasonable efforts and compliance with the terms of this Section 2(d), the SEC refuses to alter its
position, the Company shall (i) remove from such Registration Statement such portion of the Registrable Securities (the “Cut Back Shares”) as
provided below and/or (ii) agree to such restrictions and limitations on the registration and resale of the Registrable Securities as the SEC may
require to assure the Company’s compliance with the requirements of Rule 415 (collectively, the “ SEC Restrictions”). Unless otherwise
directed in writing by a Holder as to its Registrable Securities, the number of Registrable Securities to be registered on such Registration
Statement will be reduced as follows (unless the SEC Restrictions otherwise require or provide or the Holders otherwise agree):
(i)

First, the Company shall reduce or eliminate any securities to be included other than Registrable Securities; and

(ii)
Second, the Company shall reduce Registrable Securities represented by the Securities (applied, in the case that some
Securities may be registered, to the Holders on a pro rata basis based on the total number of unregistered Securities held by such Holders).
In no event shall any Holder be identified as a statutory underwriter in the Registration Statement unless in response to a comment or request
from the staff of the SEC or another regulatory agency; provided, however, that if the SEC requests that a Holder be identified as a statutory
underwriter in the Registration Statement, such Holder will have an opportunity to withdraw
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from the Registration Statement. No Liquidated Damages shall accrue as to any Cut Back Shares until such date as the Company is able to
effect the registration of such Cut Back Shares in accordance with any SEC Restrictions applicable to such Cut Back Shares (such date, the
“Restriction Termination Date”). In furtherance of the foregoing, each Investor shall provide the Company with prompt written notice of its
sale of substantially all of the Registrable Securities under such Registration Statement such that the Company will be able to file one or more
additional Registration Statements covering the Cut Back Shares. From and after the Restriction Termination Date applicable to any Cut Back
Shares, all of the provisions of this Section 2 (including the Company’s obligations with respect to the filing of a Registration Statement and its
obligations to use reasonable efforts to have such Registration Statement declared effective within the time periods set forth herein and the
liquidated damages provisions relating thereto) shall again be applicable to such Cut Back Shares; provided, however, that (i) the Filing
Deadline for such Registration Statement including such Cut Back Shares shall be ten (10) Business Days after such Restriction Termination
Date, and (ii) the date by which the Company is required to obtain effectiveness with respect to such Cut Back Shares shall be the earlier of (A)
the fifth (5th) Business Day after the SEC informs the Company (orally or in writing, whichever is earlier) that no review of such Registration
Statement will be made or that the SEC has no further comments on such Registration Statement and (B) 60th day immediately after the
Restriction Termination Date (or the 90 th day immediately after the Restriction Termination Date if the SEC reviews such Registration
Statement).
(e)
Other Limitations. If (i) the initial Registration Statement covering the Registrable Securities is not filed with the SEC on or
prior to the Filing Deadline, (ii) the initial Registration Statement or any other Registration Statement, as applicable, is not declared effective
by the SEC (or otherwise does not become effective) for any reason on or prior to the applicable Effectiveness Deadline, (iii) after its Effective
Date, (A) such Registration Statement ceases for any reason (including without limitation by reason of a stop order, or the Company’s failure
to update the Registration Statement), to remain continuously effective as to all Registrable Securities for which it is required to be effective, or
(B) the Holders are not permitted to utilize the Prospectus therein to resell such Registrable Securities (other than during an Allowed Delay),
(iv) an Allowed Delay applicable to a Registration Statement exceeds 30 consecutive Trading Days or 60 total Trading Days in any 12-month
period, or (v) after the Filing Deadline, and only in the event a Registration Statement is not effective or available to sell all Registrable
Securities, the Company fails to file with the SEC any required reports under Section 13 or 15(d) of the Exchange Act such that it is not in
compliance with Rule 144(c)(1), as a result of which the Holders who are not Affiliates are unable to sell Registrable Securities without
restriction under Rule 144 (any such failure or breach in clauses (i) through (v) above being referred to as an “Event,” and, for purposes of
clauses (i), (ii), (iii) or (v), the date on which such Event occurs, or for purposes of clause (iv) the date on which such Allowed Delay is
exceeded, being referred to as an “Event Date”), then, in addition to any other rights the Holders may have hereunder or under applicable law
on each such Event Date and on each monthly anniversary of each such Event Date (if the applicable Event shall not have been cured by such
date) until the applicable Event is cured, the Company will pay to each Holder an amount in cash, as liquidated damages and not as a penalty
(“Liquidated Damages”), equal to 1% of the aggregate purchase price paid by such Holder pursuant to the Purchase Agreement for any
Registrable Securities held by such Holder on the Event Date. The Liquidated Damages pursuant to the terms hereof shall apply on a daily pro
rata basis for any portion of a month prior to the cure of an Event, except in the case of the first Event Date. Such payments shall constitute the
Investors’ exclusive monetary remedy for such events, but shall not affect the right of the Investors to seek injunctive relief. Such payments
shall be made to each Investor in cash no later than five (5) Business Days after the date payable (such applicable date, the “Payment Date”).
Interest shall accrue on the amount of Liquidated Damages that are not be paid by the Payment Date at the rate of 1% per month, accruing
daily from the date such Liquidated Damages are due until such amount, plus interest thereon, is paid in full. Notwithstanding any other
provision herein or in the Purchase
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Agreement, with respect to a Holder (i) the Filing Deadline and each Effectiveness Deadline for a Registration Statement shall be extended and
any Maintenance Failure shall be automatically waived by no action of such Holder, without default by or Liquidated Damages payable by the
Company to such Holder hereunder if the Company’s failure to make such filing or obtain such effectiveness or a Maintenance Failure results
from the failure of such Investor to timely provide the Company with information requested by the Company and necessary to complete a
Registration Statement in accordance with the requirements of the Securities Act (in which case any such deadline would be extended, and a
Maintenance Failure waived, with respect to all Registrable Securities held by such Holder until such time as the Holder provides such
requested information), it being understood that the failure of such Holder to timely provide such information to the Company shall not affect
the rights of other Holders herein, and (ii) in no event shall the aggregate amount of Liquidated Damages (or interest thereon) paid under this
Agreement to any Investor exceed, in the aggregate, 5% of the aggregate purchase price of the Securities purchased by such Investor under the
Purchase Agreement.
3.
Company Obligations. The Company will use commercially reasonable efforts to effect the registration of the Registrable Securities in
accordance with the terms hereof, and pursuant thereto the Company will, as expeditiously as possible:
(f)
use commercially reasonable efforts to cause such Registration Statement to become effective and to remain continuously
effective until such time as there are no longer Registrable Securities held by the Investors (the “Effectiveness Period”) and advise the
Investors promptly in writing when the Effectiveness Period has expired;
(g)
prepare and file with the SEC such amendments and post-effective amendments to such Registration Statement and the related
Prospectus as may be necessary to keep such Registration Statement effective for the Effectiveness Period and to comply with the provisions of
the Securities Act and the Exchange Act with respect to the distribution of all of the Registrable Securities covered thereby;
(h)
provide via email to the Investors who have supplied the Company with email addresses each Registration Statement and all
amendments and supplements thereto not less than three (3) Trading Days prior to their filing with the SEC and reflect in each such document
when so filed with the SEC such comments regarding the Investors and the plan of distribution as the Investors may reasonably and promptly
propose no later than two (2) Trading Days after the Investors have been so furnished with copies of such documents as aforesaid;
(i)
furnish to each Investor whose Registrable Securities are included in any Registration Statement (i) promptly after the same is
prepared and filed with the SEC, if requested by such Investor, one (1) copy of any Registration Statement and any amendment thereto, each
preliminary prospectus and Prospectus and each amendment or supplement thereto, and each letter written by or on behalf of the Company to
the SEC or the staff of the SEC, and each item of correspondence from the SEC or the staff of the SEC, in each case relating to such
Registration Statement (other than any portion of any thereof which contains information for which the Company has sought confidential
treatment), and (ii) such number of copies of a Prospectus, including a preliminary prospectus, and all amendments and supplements thereto
and such other documents as each Investor may reasonably request in order to facilitate the disposition of the Registrable Securities owned by
such Investor (it being understood and agreed that such documents, or access thereto, may be provided electronically);
(j)
use commercially reasonable efforts to (i) prevent the issuance of any stop order or other suspension of effectiveness and, (ii) if
such order is issued, obtain the withdrawal of any such order at the earliest possible moment;

6

(k)
prior to any public offering of Registrable Securities, use commercially reasonable efforts to assist or cooperate with the
Investors and their counsel in connection with their registration or qualification of such Registrable Securities for the offer and sale under the
securities or blue sky laws of such jurisdictions reasonably requested by the Investors; provided, however, that the Company shall not be
required in connection therewith or as a condition thereto to (i) qualify to do business in any jurisdiction where it would not otherwise be
required to qualify but for this Section 3(f), (ii) subject itself to general taxation in any jurisdiction where it would not otherwise be so subject
but for this Section 3(f), or (iii) file a general consent to service of process in any such jurisdiction;
(l)
use commercially reasonable efforts to cause all Registrable Securities covered by a Registration Statement to be listed on the
New York Stock Exchange (or the primary securities exchange, interdealer quotation system or other market on which the Common Stock is
then listed);
(m) promptly notify the Investors, at any time prior to the end of the Effectiveness Period, upon discovery that, or upon the
happening of any event as a result of which, the Prospectus contains an untrue statement of a material fact or omits to state any material fact
required to be stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing, and as
promptly as reasonably practicable, prepare, file with the SEC and furnish to such Holder a supplement to or an amendment of such Prospectus
as may be necessary so that such Prospectus shall not include an untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary to make the statements therein not misleading in light of the circumstances then existing;
(n)
comply with all applicable rules and regulations of the SEC under the Securities Act and the Exchange Act, including, without
limitation, Rule 172 under the Securities Act, file any final Prospectus, including any supplement or amendment thereof, with the SEC pursuant
to Rule 424 under the Securities Act, promptly inform the Investors in writing if, at any time during the Effectiveness Period, the Company
does not satisfy the conditions specified in Rule 172 and, as a result thereof, the Investors are required to deliver a Prospectus in connection
with any disposition of Registrable Securities and take such other actions as may be reasonably necessary to facilitate the registration of the
Registrable Securities hereunder; and
(o)
with a view to making available to the Investors the benefits of Rule 144 (or its successor rule) and any other rule or regulation
of the SEC that may at any time permit the Investors to sell shares of Common Stock to the public without registration, the Company
covenants and agrees to: (i) make and keep public information available, as those terms are understood and defined in Rule 144, until the
earlier of (A) six months after such date as all of the Registrable Securities may be sold without restriction by the Holders thereof pursuant to
Rule 144 or any other rule of similar effect or (B) such date as there are no longer Registrable Securities; (ii) file with the SEC in a timely
manner all reports and other documents required of the Company under the Exchange Act; and (iii) furnish electronically to each Investor upon
request, as long as such Investor owns any Registrable Securities, (A) a written statement by the Company that it has complied with the
reporting requirements of the Exchange Act, (B) a copy of or electronic access to the Company’s most recent Annual Report on Form 10-K or
Quarterly Report on Form 10-Q, and (C) such other information as may be reasonably requested in order to avail such Investor of any rule or
regulation of the SEC that permits the selling of any such Registrable Securities without registration.
4.
Due Diligence Review; Information. If any Investor is required under applicable securities laws to be described in a Registration
Statement as an “underwriter,” the Company shall, upon reasonable prior notice, make available, during normal business hours, for inspection
and review by the Investors, advisors to and representatives of the Investors (who may or may
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not be affiliated with the Investors and who are reasonably acceptable to the Company) (collectively, the “ Inspectors”), all pertinent financial
and other records, and all other corporate documents and properties of the Company (collectively, the “Records”) as may be reasonably
necessary for the purpose of such review, and cause the Company’s officers, directors and employees, within a reasonable time period, to
supply all such information reasonably requested by the Inspectors (including, without limitation, in response to all questions and other
inquiries reasonably made or submitted by any of them), prior to and from time to time after the filing and effectiveness of such Registration
Statement for the sole purpose of enabling such Investor and its accountants and attorneys to conduct such due diligence solely for the purpose
of establishing a due diligence defense to underwriter liability under the Securities Act; provided, however, that each Inspector shall agree to
hold in strict confidence and shall not make any disclosure (except to such Investor) or use of any Record or other information which the
Company determines in good faith to be confidential, and of which determination the Inspectors are so notified, unless (a) the disclosure of
such Records is necessary to avoid or correct a misstatement or omission in any Registration Statement or is otherwise required under the
Securities Act, (b) the release of such Records is ordered pursuant to a final, non-appealable subpoena or order from a court or government
body of competent jurisdiction, or (c) the information in such Records has been made generally available to the public other than by disclosure
in violation of this Agreement or the Purchase Agreement. Each Investor agrees that it shall, upon learning that disclosure of such Records is
sought in or by a court or governmental body of competent jurisdiction or through other means, give prompt written notice to the Company and
allow the Company, at its expense, to undertake appropriate action to prevent disclosure of, or to obtain a protective order for, the Records
deemed confidential. Nothing herein (or in any other confidentiality agreement between the Company and any Investor) shall be deemed to
limit the Investors’ ability to sell Registrable Securities in a manner which is otherwise consistent with applicable laws and regulations.
Notwithstanding the foregoing, the Company shall not disclose material nonpublic information to the Investors, or to advisors to or
representatives of the Investors, unless prior to disclosure of such information the Company identifies such information as being material
nonpublic information and provides the Investors, such advisors and representatives with the opportunity to accept or refuse to accept such
material nonpublic information for review and any Investor wishing to obtain such information enters into an appropriate confidentiality
agreement with the Company with respect thereto.
5.

Obligations of the Investors.

(p)
Each Investor shall furnish in writing to the Company such information regarding itself, the Registrable Securities held by it and
the intended method of disposition of the Registrable Securities held by it, as shall be reasonably required to effect the registration of such
Registrable Securities. At least seven (7) Business Days prior to the first anticipated filing date of any Registration Statement, the Company
shall notify each Investor of the additional information the Company requires from such Investor if such Investor elects to have any of the
Registrable Securities included in such Registration Statement (the “Registration Information Notice”). An Investor shall provide such
information to the Company no later than five (5) Business Days following receipt of a Registration Information Notice if such Investor elects
to have any of the Registrable Securities included in such Registration Statement. It is agreed and understood that it shall be a condition
precedent to the obligations of the Company to complete the registration pursuant to this Agreement with respect to the Registrable Securities
of a particular Investor that (i) such Investor furnish to the Company such information regarding itself, the Registrable Securities held by it and
the intended method of disposition of the Registrable Securities held by it as shall be reasonably required to effect the effectiveness of the
registration of such Registrable Securities, and (ii) such Investor execute such documents in connection with such registration as the Company
may reasonably request, including, without limitation, a waiver of its registration
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rights hereunder to the extent an Investor elects not to have any of its Registrable Securities included in a Registration Statement.
(q)
Each Investor, by its acceptance of the Registrable Securities, agrees to cooperate with the Company as reasonably requested by
the Company in connection with the preparation and filing of a Registration Statement hereunder, unless such Investor has notified the
Company in writing of its election to exclude all of its Registrable Securities from such Registration Statement.
(r)
Each Investor agrees that, upon receipt of any notice from the Company of either (i) the commencement of an Allowed Delay
pursuant to Section 2(c)(ii) or (ii) the happening of an event pursuant to Section 3(h) hereof, such Investor will immediately discontinue
disposition of Registrable Securities pursuant to any Registration Statement covering such Registrable Securities, until the Investor is advised
by the Company that such dispositions may again be made.
(s)
Each Investor covenants and agrees that it will comply with the prospectus delivery requirements of the Securities Act as
applicable to it or an exemption therefrom in connection with sales of Registrable Securities pursuant to any Registration Statement.
6.

Indemnification.

(t)
Indemnification by the Company. The Company will indemnify and hold harmless each Investor and its officers, directors,
members, managers, partners, trustees, advisors, employees and agents and other representatives, successors and assigns, and each other
Person, if any, who controls such Investor (within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act) and the
officers, directors, partners, members, managers, trustees and employees of each such controlling Person, against any losses, claims, damages,
liabilities and expenses (including reasonable attorneys’ fees), joint or several, to which they may become subject under the Securities Act or
otherwise, insofar as such losses, claims, damages, liabilities and expenses (or actions in respect thereof) arise out of or are based upon any
untrue statement or alleged untrue statement or omission or alleged omission of any material fact contained in any Registration Statement, any
preliminary Prospectus or final Prospectus, or any amendment or supplement thereof; provided, however, that the Company will not be liable
in any such case if and to the extent that any such loss, claim, damage or liability arises out of or is based upon (i) an untrue statement or
alleged untrue statement or omission or alleged omission so made in conformity with information furnished by such Investor or any such
controlling person in writing specifically for use in such Registration Statement or Prospectus, (ii) the use by an Investor of an outdated or
defective Prospectus after the Company has notified such Investor in writing that such Prospectus is outdated or defective or (iii) an Investor’s
failure to send or give a copy of the Prospectus or supplement (as then amended or supplemented), if required (and not exempted) to the
Persons asserting an untrue statement or omission or alleged untrue statement or omission at or prior to the written confirmation of the sale of
Registrable Securities.
(u)
Indemnification by the Investors. Each Investor agrees, severally but not jointly, to indemnify and hold harmless, to the fullest
extent permitted by law, the Company, its directors, officers, employees, stockholders and each person who controls the Company (within the
meaning of the Securities Act) against any losses, claims, damages, liabilities and expense (including reasonable attorney fees) resulting from
any untrue statement of a material fact or any omission of a material fact required to be stated in any Registration Statement or Prospectus or
preliminary Prospectus or amendment or supplement thereto or necessary to make the statements therein not misleading, to the extent, but only
to the extent, that such untrue statement or omission is contained in any information regarding such Investor and furnished in writing by such
Investor to the Company specifically for inclusion in such Registration Statement or
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Prospectus or amendment or supplement thereto. In no event shall the liability of an Investor be greater than the dollar amount of the proceeds
received by such Investor upon the sale of the Registrable Securities included in such Registration Statement giving rise to such
indemnification obligation (net of all expenses paid by such Investor in connection with any claim relating to this Section 6(b) and the amount
of any damages such Holder has otherwise been required to pay by reason of such untrue statement or omission).
(v)
Conduct of Indemnification Proceedings. Any person entitled to indemnification hereunder shall (i) give prompt written notice
to the indemnifying party of any claim with respect to which it seeks indemnification and (ii) permit such indemnifying party to assume the
defense of such claim with counsel reasonably satisfactory to the indemnified party; provided, that any person entitled to indemnification
hereunder shall have the right to employ separate counsel and to participate in the defense of such claim, but the fees and expenses of such
counsel shall be at the expense of such person unless (A) the indemnifying party has agreed in writing to pay such fees or expenses, (B) the
indemnifying party shall have failed to assume the defense of such claim and employ counsel reasonably satisfactory to such person or (C) in
the reasonable judgment of any such person, based upon written advice of its counsel, a conflict of interest exists between such person and the
indemnifying party with respect to such claims (in which case, if the person notifies the indemnifying party in writing that such person elects to
employ separate counsel at the expense of the indemnifying party, the indemnifying party shall not have the right to assume the defense of
such claim on behalf of such person); and provided, further that the failure of any indemnified party to give notice as provided herein shall not
relieve the indemnifying party of its obligations hereunder, except to the extent that such failure to give notice shall materially adversely affect
the indemnifying party in the defense of any such claim or litigation. It is understood that the indemnifying party shall not, in connection with
any proceeding in the same jurisdiction, be liable for fees or expenses of more than one separate firm of attorneys at any time for all such
indemnified parties. No indemnifying party will, except with the consent of the indemnified party, which shall not be unreasonably withheld or
conditioned, consent to entry of any judgment or enter into any settlement that does not include as an unconditional term thereof the giving by
the claimant or plaintiff to such indemnified party of a release from all liability in respect of such claim or litigation.
(w)
Contribution. If for any reason the indemnification provided for in the preceding paragraphs (a) and (b) is unavailable to an
indemnified party or insufficient to hold it harmless, other than as expressly specified therein, then the indemnifying party shall contribute to
the amount paid or payable by the indemnified party as a result of such loss, claim, damage or liability in such proportion as is appropriate to
reflect the relative fault of the indemnified party and the indemnifying party, as well as any other relevant equitable considerations. No person
guilty of fraudulent misrepresentation within the meaning of Section 11(f) of the Securities Act shall be entitled to contribution from any
person not guilty of such fraudulent misrepresentation. In no event shall the contribution obligation of a Holder of Registrable Securities be
greater in amount than the dollar amount of the proceeds (net of all expenses paid by such Holder in connection with any claim relating to this
Section 6 and the amount of any damages such Holder has otherwise been required to pay by reason of such untrue or alleged untrue statement
or omission or alleged omission) received by it upon the sale of the Registrable Securities giving rise to such contribution obligation.
7.

Miscellaneous.

(x)
Amendments and Waivers. This Agreement may be amended only by a writing signed by the Company and the Required
Investors, provided that (i) this Agreement may not be amended with respect to any Investor without the written consent of such Investor unless
such amendment applies to all Investors in the same fashion and (ii) the consent of each Investor is
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required for any amendment to Section 2(a)(i), Section 2(c), Section 2(e), Section 6 or the definition of “Registrable Securities.”
(y)
Notices. All notices and other communications provided for or permitted hereunder shall be made as set forth in Section 9.4 of
the Purchase Agreement.
(z)
Assignments and Transfers by Investors. The provisions of this Agreement shall be binding upon and inure to the benefit of the
Investors and their respective successors and permitted assigns. An Investor may transfer or assign, in whole or from time to time in part, to one
or more persons its rights hereunder in connection with the transfer of Registrable Securities by such Investor to such person, provided that
(i) the Investor agrees in writing with the transferee or assignee to assign such rights and a copy of such agreement is furnished to the Company
within a reasonable time after such assignment; (ii) the Company is, within a reasonable time after such transfer or assignment, furnished with
written notice of (A) the name and address of such transferee or assignee and (B) the securities with respect to which such registration rights are
being transferred or assigned; (iii) immediately following such transfer or assignment the further disposition of such securities by the transferee
or assignee is restricted under the Securities Act or applicable state securities laws; (iv) at or before the time the Company receives the written
notice contemplated by clause (ii) of this sentence the transferee or assignee agrees in writing with the Company to be bound by all of the
provisions contained herein; (v) such transfer shall have been made in accordance with the applicable requirements of the Purchase Agreement;
and (vi) unless the transferee or assignee is an Affiliate of, and after such transfer or assignment continues to be an Affiliate of, such Investor,
the amount of Registrable Securities transferred or assigned to such transferee or assignee represents at least $5.0 million of Registrable
Securities (based on the then-current market price of the Common Stock), unless such lesser amount is otherwise consented to by the
Company.
(aa) Assignments and Transfers by the Company. This Agreement may not be assigned by the Company (whether by operation of
law or otherwise) without the prior written consent of the Required Investors, provided, however, that in the event that the Company is a party
to a merger, consolidation, share exchange or similar business combination transaction in which the Common Stock is converted into the equity
securities of another Person, from and after the effective time of such transaction, such Person shall, by virtue of such transaction, be deemed to
have assumed the obligations of the Company hereunder, the term “Company” shall be deemed to refer to such Person and the term
“Registrable Securities” shall be deemed to include the securities received by the Investors in connection with such transaction unless such
securities are otherwise freely tradable by the Investors after giving effect to such transaction.
(ab) Benefits of the Agreement. The terms and conditions of this Agreement shall inure to the benefit of and be binding upon the
respective permitted successors and assigns of the parties. Nothing in this Agreement, express or implied, is intended to confer upon any party
other than the parties hereto or their respective successors and assigns any rights, remedies, obligations, or liabilities under or by reason of this
Agreement, except as expressly provided in this Agreement.
(ac) Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument. Counterparts may be delivered via electronic mail (including pdf or any
electronic signature complying with the U.S. ESIGN Act of 2000, e.g., www.docusign.com) or other transmission method and any counterpart
so delivered shall be deemed to have been duly and validly delivered and be valid and effective for all purposes.
(ad) Titles and Subtitles. The titles and subtitles used in this Agreement are used for convenience only and are not to be considered in
construing or interpreting this Agreement.
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(ae) Severability. Any provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to such
jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof but shall
be interpreted as if it were written so as to be enforceable to the maximum extent permitted by applicable law, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction. To the extent permitted
by applicable law, the parties hereby waive any provision of law which renders any provisions hereof prohibited or unenforceable in any
respect.
(af) Further Assurances. The parties shall execute and deliver all such further instruments and documents and take all such other
actions as may reasonably be required to carry out the transactions contemplated hereby and to evidence the fulfillment of the agreements
herein contained. Entire Agreement. This Agreement is intended by the parties as a final expression of their agreement and intended to be a
complete and exclusive statement of the agreement and understanding of the parties hereto in respect of the subject matter contained herein.
This Agreement supersedes all prior agreements and understandings between the parties with respect to such subject matter.
(ag) Governing Law; Consent to Jurisdiction; Waiver of Jury Trial. This Agreement (including all matters concerning the
construction, validity, enforcement and interpretation hereof) shall be governed by, and construed in accordance with, the internal laws of the
State of Delaware, without regard to the conflicts of law principles thereof. Each of the parties hereto irrevocably submits to the exclusive
jurisdiction of the Delaware Courts for the purpose of any suit, action, proceeding or judgment relating to or arising out of this Agreement and
the transactions contemplated hereby. Service of process in connection with any such suit, action or proceeding may be served on each party
hereto anywhere in the world by the same methods as are specified for the giving of notices under this Agreement. Each of the parties hereto
irrevocably consents to the jurisdiction of any Delaware Court in any such suit, action or proceeding and to the laying of venue in such court.
Each party hereto irrevocably waives any objection to the laying of venue of any such suit, action or proceeding brought in such courts and
irrevocably waives any claim that any such suit, action or proceeding brought in any Delaware Court has been brought in an inconvenient
forum. To the extent that the Company has or hereafter may acquire any immunity (on the grounds of sovereignty or otherwise) from the
jurisdiction of any court or from any legal process with respect to itself or its property, the Company irrevocably waives, to the fullest extent
permitted by law, such immunity in respect of any such suit, action or proceeding. EACH OF THE PARTIES HERETO WAIVES ANY
RIGHT TO REQUEST A TRIAL BY JURY IN ANY LITIGATION WITH RESPECT TO THIS AGREEMENT AND REPRESENTS THAT
COUNSEL HAS BEEN CONSULTED SPECIFICALLY AS TO THIS WAIVER.
(ah) Interpretation. Wherever required by the context of this Agreement, the singular shall include the plural and vice versa, and the
masculine gender shall include the feminine and neuter genders and vice versa, and references to any agreement, document or instrument shall
be deemed to refer to such agreement, document or instrument as amended, supplemented or modified from time to time. All article, section,
paragraph or clause references not attributed to a particular document shall be references to such parts of this Agreement, and all exhibit, annex,
letter and schedule references not attributed to a particular document shall be references to such exhibits, annexes, letters and schedules to this
Agreement. In addition, the word “or” is not exclusive; the words “including,” “includes,” “included” and “include” are deemed to be followed
by the words “without limitation”; and the terms “herein,” “hereof” and “hereunder” and other words of similar import refer to this Agreement
as a whole and not to any particular section, paragraph or subdivision.
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(ai)
Independent Nature of Investors’ Obligations and Rights . The obligations of each Investor hereunder are several and not joint
with the obligations of any other Investor hereunder, and no Investor shall be responsible in any way for the performance of the obligations of
any other Holder hereunder. Nothing contained herein or in any other agreement or document delivered at any closing, and no action taken by
any Investor pursuant hereto or thereto, shall be deemed to constitute the Investors as a partnership, an association, a joint venture or any other
kind of group or entity, or create a presumption that the Investors are in any way acting in concert or as a group or entity with respect to such
obligations or the transactions contemplated by this Agreement or any other matters, and the Company acknowledges that the Investors are not
acting in concert or as a group, and the Company shall not assert any such claim, with respect to such obligations or transactions. Each Investor
shall be entitled to protect and enforce its rights, including without limitation the rights arising out of this Agreement, and it shall not be
necessary for any other Investor to be joined as an additional party in any proceeding for such purpose. The use of a single agreement with
respect to the obligations of the Company contained was solely in the control of the Company, not the action or decision of any Investor, and
was done solely for the convenience of the Company and not because it was required or requested to do so by any Investor. It is expressly
understood and agreed that each provision contained in this Agreement is between the Company and an Investor, solely, and not between the
Company and the Investors collectively and not between and among Investors.

13

IN WITNESS WHEREOF, Investor and the Company have caused their respective signature page to this Registration Rights Agreement to be
duly executed as of the date first written above.
THE COMPANY:
LOCAL BOUNTI CORPORATION
By: /s/ Craig M. Hurlbert
Name: Craig M. Hurlbert
Title: Co-Chief Executive Officer

[Signature Page to Registration Rights Agreement]

IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Charles R. Schwab & Helen O. Schwab TTEE The Charles and
Helen Schwab Living Trust U/A DTD 11/22/1985
By: /s/ Charles R. Schwab
Name: Charles R. Schwab
Title: Trustee
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Live Oak Ventures LLC
By: /s/ Charles R. Schwab
Name: Charles R. Schwab
Title: Manager
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:
By: /s/ Matthew A. Nordby
Name: Matthew A. Nordby
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:
By: /s/ Lyndon Lea
Name: Lyndon Lea
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:
By: /s/ Robert Darwent
Name: Robert Darwent
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:
By: /s/ David F. Lincoln
Name: David F. Lincoln
Title: Individual
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: BNP Paribas Asset Management UK LTD as agent on behalf of
BNP Paribas Funds Energy Transition
By: /s/ Edward Lees
Name: Edward Lees
Title: Senior Portfolio Manager
By: /s/ Ulrik Fugmann
Name: Ulrik Fugmann
Title: Senior Portfolio Manager
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:
By: /s/ Kathleen Valiasek
Name: Kathleen Valiasek
Title: Individual
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR:
By: /s/ Margaret McCandless
Name: Margaret McCandless
Title: Individual
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: ECMC Group, Inc.
By: /s/ Gregory Van Guilder
Name: Gregory Van Guilder
Title: Chief Investment Officer
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Pinnacle Associates, Ltd
By: /s/ Joseph Shea
Name: Joseph Shea
Title: Chief Compliance Officer
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Wellfor LLC
By: /s/ Jay D. Waxenberg
Name: Jay Waxenberg
Title: Manager of Wellfor LLC
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Wheat Wind Farms, LLC
By: /s/ Craig M. Hurlbert
Name: Craig M. Hurlbert
Title: Founder, President
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Equity Trust Company Custodian FBO Bridget Sample Joyner
IRA
By: /s/ Bridget Sample Joyner
Name: Bridget Sample Joyner
Title: Member/Owner
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Variable Insurance Products Fund III: VIP Growth Opportunities
Portfolio
By: /s/ Chris Maher
Name: Chris Maher
Title: Authorized Signatory
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Fidelity Advisor Series I: Fidelity Advisor Growth Opportunities
Fund
By: /s/ Chris Maher
Name: Chris Maher
Title: Authorized Signatory
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Fidelity Advisor Series I: Fidelity Advisor Series Growth
Opportunities Fund
By: /s/ Chris Maher
Name: Chris Maher
Title: Authorized Signatory
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Fidelity U.S. Growth Opportunities Investment Trust
by its manager Fidelity Investments Canada ULC
By: /s/ Chris Maher
Name: Chris Maher
Title: Authorized Signatory
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IN WITNESS WHEREOF, the parties have executed this Agreement or caused their duly authorized officers to execute this Agreement as of the
date first above written.
INVESTOR: Fidelity NorthStar Fund – Sub D
by its manager Fidelity Investments Canada ULC
By: /s/ Chris Maher
Name: Chris Maher
Title: Authorized Signatory

[Signature Page to Registration Rights Agreement]

Annex A
Plan of Distribution
The Selling Securityholders (each, a “Selling Securityholder”) may offer and sell, from time to time, their respective shares of Common Stock covered
by this prospectus. The Selling Securityholders 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 Securityholders may sell their securities by one or more of, or a
combination of, the following methods:
•

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 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 New York Stock Exchange;

•

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;

•

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

•

through the writing or settlement of options or other hedging transactions, 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 “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices prevailing at the time of sale or at
prices related to such prevailing market prices, including sales made directly on a national securities exchange or sales made through a market
maker other than on an exchange or other similar offerings through sales agents;

•

in privately negotiated transactions;

•

in options transactions; and

•

through a combination of any of the above methods of sale, as described below, or 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 rather than pursuant to this prospectus.
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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 Securityholders 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 Securityholders. The Selling Securityholders may also sell the securities short and redeliver the securities
to close out such short positions. The Selling Securityholders 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
Securityholders 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).
A Selling Securityholder that is an entity 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.
A 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).
A 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 any Selling Securityholder or borrowed from any Selling Securityholder or others to settle those sales or to close out any related
open borrowings of stock, and may use securities received from any 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, any 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 Securityholders may arrange for other broker-dealers to participate. Broker-dealers or
agents may receive commissions, discounts or concessions from the Selling Securityholders in amounts to be negotiated immediately prior to the sale.
In offering the securities covered by this prospectus, the Selling Securityholders and any broker-dealers who execute sales for the Selling Securityholders
may be deemed to be “underwriters” within the meaning of the Securities Act in connection with such sales. Any profits realized by the Selling
Securityholders 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 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 Securityholders 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 Securityholders and their affiliates. In addition, we will make copies of this prospectus available to the
Selling Securityholders for the purpose of satisfying the prospectus delivery requirements of the Securities Act. The Selling Securityholders may
indemnify any broker-dealer that participates in
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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
Securityholders 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 Securityholders party to the Registration Rights Agreement against certain civil liabilities, including certain
liabilities under the Securities Act, relating to the registration of the shares of Common Stock offered by them pursuant to this prospectus, and such
Selling Securityholders will be entitled to contribution from us with respect to those liabilities. The Selling Securityholders party to the Registration
Rights Agreement will indemnify us against certain civil liabilities, including liabilities under the Securities Act, and we will be entitled to contribution
from such Selling Securityholders with respect to those liabilities. In addition, we or the Selling Securityholders party to the Registration Rights
Agreement 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. For additional information regarding the
Registration Rights Agreement, see the section entitled “Description of Securities - Registration Rights.”
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Exhibit 31.1
CERTIFICATION PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Craig M. Hurlbert, certify that:
1. I have reviewed the Quarterly Report on Form 10-Q of Local Bounti Corporation (the “Registrant”);
2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4.

The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15(d)-15(f)) for the Registrant and we have:

5.

a.

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b.

[Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313];

c.

evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter
(the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s
internal control over financial reporting; and

The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s auditors
and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):
a.

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

b.

any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial
reporting.

November 14, 2022

/s/ Craig M. Hurlbert
Name: Craig M. Hurlbert
Title: Co-Chief Executive Officer and Director
(Principal Executive Officer)

Exhibit 31.2
CERTIFICATION PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
UNDER THE SECURITIES EXCHANGE ACT OF 1934, AS ADOPTED PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002
I, Kathleen Valiasek, certify that:
1. I have reviewed the Quarterly Report on Form 10-Q of Local Bounti Corporation (the “Registrant”);
2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary in order to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4.

The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15(d)-15(f)) for the Registrant and we have:

5.

a.

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b.

[Paragraph omitted pursuant to SEC Release Nos. 33-8238/34-47986 and 33-8392/34-49313];

c.

evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d.

disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most recent fiscal quarter
(the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the Registrant’s
internal control over financial reporting; and

The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the Registrant’s auditors
and the audit committee of the Registrant’s board of directors (or persons performing the equivalent functions):
a.

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

b.

any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal control over financial
reporting.

November 14, 2022

/s/ Kathleen Valiasek
Name: Kathleen Valiasek
Title: Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 32.1
Certification
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)
Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United States Code), the undersigned officer of Local
Bounti Corporation, a Delaware corporation (the “Company”), hereby certifies that, to his knowledge:
The Quarterly Report on Form 10-Q for the quarter ended September 30, 2022 (the “Report”) of the Company fully complies with the requirements of section 13(a) or 15(d) of
the Securities Exchange Act of 1934 and information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

November 14, 2022

/s/ Craig M. Hurlbert
Name: Craig M. Hurlbert
Title: Co-Chief Executive Officer

The foregoing certification is being furnished solely pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18,
United States Code) and is not being filed as part of the Report or as a separate disclosure document.
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.

Exhibit 32.2
Certification
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(Subsections (a) and (b) of Section 1350, Chapter 63 of Title 18, United States Code)
Pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18, United States Code), the undersigned officer of Local
Bounti Corporation, a Delaware corporation (the “Company”), hereby certifies that, to her knowledge:
The Quarterly Report on Form 10-Q for the quarter ended September 30, 2022 (the “Report”) of the Company fully complies with the requirements of section 13(a) or 15(d) of
the Securities Exchange Act of 1934 and information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

November 14, 2022

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

The foregoing certification is being furnished solely pursuant to section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of section 1350, chapter 63 of title 18,
United States Code) and is not being filed as part of the Report or as a separate disclosure document.
A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and furnished to the Securities and
Exchange Commission or its staff upon request.

