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Our	business	is	subject	to	a	number	of	risks,	including	risks	that	may	prevent	us	from	achieving	our	business	objectives	or	may
adversely	affect	our	business,	operating	results	and	cash	flows.	Risks	that	we	deem	material	are	described	under"	Risk	Factors"
in	Item	1A	of	this	report.	These	risks	include,	but	are	not	limited	to,	the	following:	•	Local	Bounti	is	an	early-	stage	company
with	a	history	of	losses	and	expects	to	incur	significant	expenses	and	continuing	losses	for	the	foreseeable	future.	Local	Bounti
has	only	recently	started	to	generate	revenue	and	its	ability	to	continue	to	generate	revenue	is	uncertain	given	Local	Bounti'	s
limited	operating	history.	Local	Bounti	may	never	achieve	or	sustain	profitability.	Local	Bounti'	s	business	could	be	adversely
affected	if	it	fails	to	effectively	manage	its	future	growth.	•	Local	Bounti	will	require	additional	financing	to	achieve	its	goals,
and	a	failure	to	obtain	this	necessary	capital	when	needed	on	acceptable	terms,	or	at	all,	may	force	Local	Bounti	to	delay,	limit,
reduce	or	terminate	its	operations	and	future	growth.	If	we	are	unable	to	secure	additional	financing	in	the	future,	we	will	not	be
able	to	continue	as	a	going	concern.	If	additional	financing	is	available,	financing	terms	may	lead	to	significant	dilution	of	our
stockholders'	equity	(deficit)	.	•	Local	Bounti	currently	relies	on	a	limited	number	of	facilities	for	its	operations.	•	Local	Bounti
has	been	operating	facilities	at	commercial	capacity	for	less	than	four	five	years,	which	makes	it	difficult	to	forecast	future
results	of	operations.	•	The	build-	out	of	new	facilities	and	retrofitting	of	acquired	facilities	will	require	significant	expenditures
for	capital	improvements	and	operating	expenses	and	may	be	subject	to	delays	in	construction	and	unexpected	costs	due	to
governmental	approvals	and	permitting	requirements,	reliance	on	third	parties	for	construction,	delays	relating	to	material
delivery	and	supply	chains,	and	fluctuating	material	prices.	•	Local	Bounti	has	entered	into	agreements	with	Cargill	Financial	for
term	loan	credit	facilities.	The	credit	facilities	are	secured	by	all	of	the	Company'	s	and	its	subsidiaries'	assets,	including	their
intellectual	property.	If	we	are	unable	to	meet	certain	conditions	precedent,	we	may	not	be	able	to	draw	down	funds	available
under	the	facilities,	which	could	materially	and	adversely	affect	our	business	and	operations.	Additionally,	if	there	is	an
occurrence	of	an	uncured	event	of	default,	Cargill	Financial	has	the	right	to	foreclose	on	all	of	the	Company'	s	and	its
subsidiaries'	assets,	and	securities	in	the	Company	could	be	rendered	worthless.	•	Local	Bounti'	s	ability	to	decrease	its	cost	of
goods	sold	over	time	is	dependent	on	its	ability	to	scale	its	operations	and	Local	Bounti	may	not	be	able	to	achieve	such
decreases	due	to	factors	outside	of	its	control	such	as	inflation	or	global	supply	chain	interruptions.	•	Any	damage	to	or
problems	with	Local	Bounti'	s	CEA	facilities	could	severely	impact	Local	Bounti'	s	operations	and	financial	condition.	•	There
can	be	no	assurance	that	future	acquisitions,	investments	or	expansions	of	scope	of	existing	relationships	will	have	a	beneficial
impact	on	Local	Bounti'	s	business,	financial	condition	and	results	of	operations.	•	Local	Bounti	may	acquire	additional
greenhouses	or	other	indoor	farming	operations,	which	may	divert	our	management'	s	attention	and	result	in	additional	dilution
to	our	stockholders.	We	may	be	unable	to	integrate	additional	acquired	businesses	and	technologies	successfully	or	achieve	the
expected	benefits	of	such	acquisitions.	•	Local	Bounti	depends	on	employing	a	skilled	local	labor	force,	and	failure	to	attract	and
retain	qualified	employees	could	negatively	impact	its	business,	results	of	operations	and	financial	condition.	•	If	Local	Bounti
fails	to	develop	and	maintain	its	brand,	its	business	could	suffer.	•	Local	Bounti'	s	estimates	of	market	opportunity	and	forecasts
of	market	growth	may	prove	to	be	inaccurate,	and	even	if	the	market	in	which	it	competes	achieves	the	forecasted	growth,	Local
Bounti'	s	business	could	fail	to	grow	at	similar	rates,	if	at	all.	•	If	Local	Bounti	cannot	maintain	its	company	culture	or	focus	on
its	vision	as	it	grows,	Local	Bounti'	s	business	and	competitive	position	may	be	harmed.	•	Local	Bounti	may	be	unable	to
successfully	execute	on	its	growth	strategy.	•	Local	Bounti'	s	operating	costs	to	grow	and	sell	its	products	may	be	higher	than
expected,	which	could	impact	its	results	and	financial	condition.	•	If	Local	Bounti'	s	estimates	or	judgments	relating	to	its	critical
accounting	policies	prove	to	be	incorrect,	its	results	of	operations	could	be	adversely	affected.	•	If	Local	Bounti	fails	to	continue
to	maintain	an	effective	system	of	internal	control	over	financial	reporting,	it	may	not	be	able	to	accurately	report	its	financial
results	in	a	timely	manner,	which	may	adversely	affect	investor	confidence	in	Local	Bounti.	•	Local	Bounti'	s	ability	to	use	its
net	operating	loss	("	NOL")	carryforwards	to	offset	future	taxable	income	may	be	subject	to	certain	limitations.	•	Local	Bounti
faces	risks	inherent	in	the	CEA	business,	including	the	risks	of	diseases	and	pests.	•	Local	Bounti	may	not	be	able	to	compete
successfully	in	the	highly	competitive	natural	food	market.	•	Local	Bounti'	s	ability	to	generate	and	grow	revenue	is	dependent
on	its	ability	to	increase	the	yield	in	each	of	the	anticipated	product	lines	it	intends	to	grow.	If	Local	Bounti	is	unable	to	increase
the	yield	in	each	or	most	of	these	product	lines,	Local	Bounti'	s	projection	may	not	be	achieved	on	currently	anticipated
timelines	or	at	all.	•	Local	Bounti	may	need	to	defend	itself	against	intellectual	property	infringement	claims,	which	may	be
time-	consuming	and	could	cause	Local	Bounti	to	incur	substantial	costs.	•	The	loss	of,	or	failure	to	achieve,	any	registered
patent,	trademark,	or	other	intellectual	property	rights	could	enable	other	companies	to	compete	more	effectively	with	Local
Bounti.	•	Local	Bounti	relies	on	information	technology	systems	and	any	inadequacy,	failure,	interruption	or	security	breaches
of	those	systems	may	harm	its	ability	to	effectively	operate	its	business.	•	Local	Bounti	could	be	adversely	affected	by	a	change
in	consumer	preferences,	perception	and	spending	habits	in	the	food	industry,	and	failure	to	develop	and	expand	its	product
offerings	or	gain	market	acceptance	of	its	products	could	have	a	negative	effect	on	Local	Bounti'	s	business.	•	Demand	for
lettuce,	herbs,	and	other	greens	is	subject	to	seasonal	fluctuations	and	may	adversely	impact	Local	Bounti'	s	results	of	operations
in	certain	quarters.	•	Our	failure	to	meet	the	NYSE'	s	continued	listing	requirements	could	result	in	the	suspension	of	trading	of
our	common	stock	and	a	subsequent	delisting	of	our	common	stock.	•	Public	health	crises	could	have	an	adverse	effect	on	Local
Bounti'	s	business,	operating	results	and	cash	flows.	Additional	risks	and	uncertainties	not	presently	known	to	us	or	that	we
currently	deem	immaterial	also	may	impair	our	business,	financial	condition,	results	of	operations	and	cash	flows.	RISK
FACTORS	Investment	in	our	stock	involves	a	high	degree	of	risk.	You	should	consider	carefully	the	risks	described	below,



together	with	other	information	in	this	Annual	Report	on	Form	10-	K	and	our	other	filings	with	the	SEC,	before	making
investment	decisions	regarding	our	stock.	If	any	of	the	following	risks	and	uncertainties,	or	if	any	other	risks	and	uncertainties,
actually	occurs,	our	business,	financial	condition,	or	operating	results	could	differ	materially	from	the	plans,	projections,	and
other	forward-	looking	statements	included	in	the	section	titled"	Management'	s	Discussion	and	Analysis	of	Financial	Condition
and	Results	of	Operations"	and	elsewhere	in	this	Annual	Report	on	Form	10-	K	and	in	our	other	public	filings.	In	addition,	if
any	of	the	following	risks	and	uncertainties,	or	if	any	other	risks	and	uncertainties,	actually	occurs,	our	business,	financial
condition,	or	operating	results	could	be	harmed	substantially,	which	could	cause	the	market	price	of	our	stock	to	decline,
perhaps	significantly.	Moreover,	the	risks	described	below	are	not	the	only	ones	that	we	face.	Additional	risks	not	presently
known	to	us	or	that	we	currently	deem	immaterial	may	also	affect	our	business,	operating	results,	prospects	or	financial
condition.	Risks	Related	to	Local	Bounti'	s	Business	Local	Bounti	has	only	recently	started	to	generate	revenue	and	given	that	it
has	limited	operating	history,	Local	Bounti'	s	ability	to	continue	to	generate	revenue	is	uncertain.	Local	Bounti	believes	it	will
continue	to	incur	net	losses	for	the	foreseeable	future	as	it	continues	its	facility	expansion	and	commercial	sales	of	its	products.
Local	Bounti	expects	to	expend	substantial	resources	as	it:	•	operates	its	existing	facilities;	•	completes	the	construction	of	other
facilities	for	which	building	has	commenced	or	is	expected	to	commence	in	the	near	term;	•	identifies	and	invests	in	future
growth	opportunities,	including	expansion	into	new	markets,	development	of	new	or	expanded	facilities,	introduction	of	new
products,	and	commercialization	of	new	crops;	•	invests	in	creating	and	protecting	intellectual	property;	and	•	incurs	additional
general	administration	expenses,	including	increased	finance,	legal	and	accounting	expenses,	associated	with	growing
operations.	Supporting	the	growth	of	Local	Bounti'	s	business	will	place	significant	demands	on	its	management	and	operations
teams	and	will	require	resources,	financial	and	otherwise,	which	may	not	be	available	in	a	cost-	effective	manner.	If	Local
Bounti	does	not	effectively	manage	its	growth	strategy,	execute	on	its	business	plan,	respond	to	competitive	pressures,	take
advantage	of	market	opportunities,	or	satisfy	customer	requirements,	there	could	be	adverse	effects	on	Local	Bounti'	s	business,
financial	condition	and	results	of	operations.	These	expenditures	alternatively	may	not	result	in	the	growth	of	Local	Bounti'	s
business,	which	could	adversely	affect	Local	Bounti'	s	financial	condition	and	results	of	operations.	Local	Bounti	will	require
additional	financing	to	achieve	its	goals,	and	a	failure	to	obtain	this	necessary	capital	when	needed	on	acceptable	terms,	or	at	all,
may	force	Local	Bounti	to	delay,	limit,	reduce	or	terminate	its	operations	and	future	growth.	If	we	are	unable	to	secure
additional	financing	in	the	future,	we	will	not	be	able	to	continue	as	a	going	concern.	If	additional	financing	is	available,
financing	terms	may	lead	to	significant	dilution	of	our	stockholders’	equity	(deficit)	.	The	CEA	business	is	extremely	capital-
intensive	and	Local	Bounti	expects	to	expend	significant	resources	to	complete	the	build-	out	of	its	facilities,	scale	its	production
capacity	,	and	invest	in	its	technology	platform,	capabilities,	and	new	products.	These	expenditures	are	expected	to	include	costs
of	constructing	and	commissioning	new	facilities,	costs	associated	with	growing	plants	for	sale,	such	as	electricity	and
packaging,	working	capital,	costs	of	attracting	and	retaining	a	skilled	local	labor	force,	and	costs	associated	with	research	and
development	in	support	of	future	commercial	opportunities.	Local	Bounti	expects	that	its	existing	cash	on	and	hand	credit
available	under	its	loan	agreements	,	projected	cash	generated	from	product	sales,	as	well	as	the	PIPE	Financing	as
disclosed	in	Note	18,	Subsequent	Events,	of	the	Consolidated	Financial	Statements	will	be	sufficient	to	fund	its	planned
operating	expenses	,	and	capital	expenditure	requirements	and	any	debt	service	payments	through	at	least	the	next	12	months	.
This	estimate	does	not	reflect	the	possibility	that	we	may	not	be	able	to	access	a	portion	of	our	existing	cash,	cash	equivalents
and	investments	due	to	market	conditions,	notwithstanding	the	fact	that	we	did	not	have	any	direct	exposure	to	the	events
described	below.	For	example,	on	March	10,	2023,	the	Federal	Deposit	Insurance	Corporation	(the	“	FDIC	”),	took	control	and
was	appointed	receiver	of	Silicon	Valley	Bank	(“	SVB	”).	Similarly,	on	March	12,	2023,	Signature	Bank	and	Silvergate	Capital
Corp.	were	each	swept	into	receivership.	If	other	banks	and	financial	institutions	enter	receivership	or	become	insolvent	in	the
future	in	response	to	financial	conditions	affecting	the	banking	system	and	financial	markets,	our	ability	to	access	our	existing
cash,	cash	equivalents	and	investments	may	be	threatened	and	could	have	a	material	adverse	effect	on	our	business	and	financial
condition	.	Our	access	to	funding	sources	and	other	credit	arrangements	in	amounts	adequate	to	finance	or	capitalize	our	current
and	projected	future	business	operations	could	be	significantly	impaired	by	factors	that	affect	us,	the	financial	institutions	with
which	we	have	arrangements	directly,	or	the	financial	services	industry	or	economy	in	general.	Additionally,	Local	Bounti'	s
operating	plan	may	change	because	of	factors	currently	unknown,	and	Local	Bounti	may	need	to	seek	additional	funds	sooner
than	planned,	through	public	or	private	equity	or	debt	financings	or	other	sources,	such	as	strategic	collaborations.	Such
financings	may	result	in	dilution	to	stockholders,	issuance	of	securities	with	priority	as	to	liquidation	and	dividend	and	other
rights	more	favorable	than	common	stock,	imposition	of	debt	covenants	and	repayment	obligations,	or	other	restrictions	that
may	adversely	affect	Local	Bounti’	s	business.	In	addition,	Local	Bounti	may	seek	additional	capital	due	to	favorable	market
conditions	or	strategic	considerations	even	if	it	believes	that	it	has	sufficient	funds	for	current	or	future	operating	plans.	There
can	be	no	assurances	that	financing	will	be	available	to	Local	Bounti	on	favorable	terms,	or	at	all.	Failure	to	raise	capital	as	and
when	needed	could	have	significant	negative	consequences	for	our	business,	financial	condition	and	results	of	consolidated
operations.	In	early	2024,	Local	Bounti	will	complete	completed	construction	on	two	new	facilities	in	Texas	and	Washington,
bringing	its	total	facility	count	to	six.	Adverse	changes	or	developments	affecting	Local	Bounti'	s	facilities	could	impair	Local
Bounti'	s	ability	to	produce	its	products.	Any	shutdown	or	period	of	reduced	production,	which	may	be	caused	by	regulatory
noncompliance	or	other	issues,	as	well	as	other	factors	beyond	Local	Bounti'	s	control,	such	as	severe	weather	conditions,
natural	disaster,	fire,	power	interruption,	work	stoppage,	disease	outbreaks	or	pandemics	(such	as	COVID-	19),	equipment
failure	or	delay	in	supply	delivery,	would	significantly	disrupt	Local	Bounti'	s	ability	to	grow	and	deliver	its	produce	in	a	timely
manner,	meet	its	contractual	obligations	and	operate	its	business.	Local	Bounti'	s	greenhouse	equipment	is	costly	to	replace	or
repair,	and	its	equipment	supply	chains	may	be	disrupted	in	connection	with	pandemics,	trade	wars	or	other	factors.	If	any
material	amount	of	Local	Bounti'	s	machinery	were	damaged,	Local	Bounti	would	be	unable	to	predict	when,	if	at	all,	it	could
replace	or	repair	such	machinery	or	find	co-	manufacturers	with	suitable	alternative	machinery,	which	could	adversely	affect



Local	Bounti'	s	business,	financial	condition	and	results	of	operations.	The	Montana	Facility	began	commercial	operations	in	the
second	half	of	2020,	marking	the	beginning	of	Local	Bounti'	s	first	growing	season.	As	a	result,	Local	Bounti'	s	ability	to
accurately	forecast	future	results	of	operations	is	limited	and	subject	to	a	number	of	uncertainties,	including	its	ability	to	plan	for
and	model	future	growth.	In	future	periods,	revenue	growth	could	slow	or	revenue	could	decline	for	a	number	of	reasons,
including	slowing	demand	for	Local	Bounti'	s	products,	increasing	competition,	a	decrease	in	the	growth	of	the	overall	market,
or	Local	Bounti'	s	failure,	for	any	reason,	to	take	advantage	of	growth	opportunities.	If	Local	Bounti'	s	assumptions	regarding
these	risks	and	uncertainties	and	future	revenue	growth	are	incorrect	or	change,	or	if	Local	Bounti	does	not	address	these	risks
successfully,	its	operating	and	financial	results	could	differ	materially	from	Local	Bounti'	s	expectations,	and	its	business	could
suffer.	Local	Bounti'	s	build	out	of	new	or	expanded	CEA	facilities	will	be	dependent	on	a	number	of	key	inputs	and	their	related
costs	including	materials	such	as	steel,	concrete,	glass,	electrical	and	mechanical	components,	and	other	supplies,	as	well	as
electricity	and	other	local	utilities.	Local	Bounti	intends	to	use	substantial	pre-	engineered,	pre-	fabricated,	and	standardized
components	when	building	our	modular	facilities.	We	have	developed	key	partnerships	with	agricultural	and	equipment	vendors
for	construction	of	future	CEA	facilities.	Any	significant	interruption	or	negative	change	in	the	availability	or	economics	of	the
supply	chain	for	key	inputs	could	materially	impact	Local	Bounti'	s	business,	financial	condition	and	operating	results.
Moreover,	volatile	economic	conditions	may	make	it	more	likely	that	our	suppliers	and	manufacturers	may	be	unable	to	deliver
supplies	on	time	or	at	all,	and	there	is	no	guarantee	that	we	will	be	able	to	locate	alternative	suppliers	of	comparable	quality	on
time	and	at	an	acceptable	price.	In	addition,	international	supply	chains	may	be	impacted	by	events	outside	of	our	control,
including	but	not	limited	to	pandemics	or	other	public	health	crises,	the	conflict	between	Russia	and	Ukraine	and	the	conflict	in
Israel	and	the	Gaza	Strip,	and	limit	our	ability	to	procure	timely	delivery	of	supplies	or	finished	goods	and	services.	At	times,	we
rely	on	local	contractors	for	the	building	of	our	CEA	facilities,	which	could	make	us	susceptible	to	local	economic	risks.	If
Local	Bounti	or	its	contractors	encounter	unexpected	costs,	delays	or	other	problems	in	building	any	CEA	facility,	Local	Bounti'
s	financial	position	and	ability	to	execute	on	its	growth	strategy	could	be	negatively	affected.	Any	inability	to	secure	required
materials	and	services	to	build	out	such	facility,	or	to	do	so	on	appropriate	terms,	could	have	a	materially	adverse	impact	on
Local	Bounti'	s	business,	financial	condition	and	operating	results.	Local	Bounti	may	also	face	unexpected	delays	in	obtaining
the	required	governmental	permits	and	approvals	in	connection	with	the	build-	out	of	its	planned	facilities	which	could	require
significant	time	and	financial	resources	and	delay	its	ability	to	operate	these	facilities.	The	costs	to	procure	such	materials	and
services	to	build	new	or	expanded	facilities	may	fluctuate	widely	based	on	the	impact	of	numerous	factors	beyond	Local	Bounti'
s	control	including,	international,	economic	and	political	trends,	foreign	currency	fluctuations,	expectations	of	inflation,	global
or	regional	consumptive	patterns,	speculative	activities	and	increased	or	improved	production	and	distribution	methods.	For
example,	COVID-	19	and	its	variants	in	the	past	impacted	worldwide	economic	activity.	Constrained	access	to	materials	and
services	required	for	Local	Bounti	to	construct	and	commission	new	facilities	could	lead	to	increased	costs	or	delays	that	could
materially	and	adversely	affect	Local	Bounti'	s	business.	Global	demand	on	shipping	and	transport	services	may	cause	Local
Bounti	to	experience	delays	in	the	future,	which	could	impact	Local	Bounti'	s	ability	to	obtain	materials	or	build	its	facilities	in	a
timely	manner.	These	factors	could	otherwise	disrupt	Local	Bounti'	s	operations	and	could	negatively	impact	its	business,
financial	condition	and	results	of	operations.	Logistical	problems,	unexpected	costs,	and	delays	in	facility	construction,	which
cannot	be	directly	controlled	by	Local	Bounti,	can	cause	prolonged	disruption	to	or	increased	costs	of	third-	party	transportation
services	used	to	ship	materials,	which	could	negatively	affect	Local	Bounti'	s	facility	building	schedule,	and	more	generally	its
business,	financial	condition,	results	of	operations	and	prospects.	If	Local	Bounti	experiences	significant	unexpected	delays	in
construction,	it	may	have	to	delay	or	limit	its	production	depending	on	the	timing	and	extent	of	the	delays,	which	could	harm
Local	Bounti'	s	business,	financial	condition	and	results	of	operation.	Local	Bounti'	s	future	profitability	will	depend	on,	among
other	things,	its	ability	to	scale	its	operations	and	continuously	reduce	its	cost	of	goods,	enabling	Local	Bounti	to	remain	cost
competitive.	Despite	Local	Bounti'	s	efforts	to	scale	its	operations,	Local	Bounti	may	not	be	able	to	decrease	its	costs	of	goods
due	to	factors	outside	of	Local	Bounti'	s	control,	such	as	inflation	or	global	supply	chain	interruptions.	Periods	of	inflation	or
expectations	of	inflation	could	increase	Local	Bounti'	s	costs	of	doing	business,	which	is	typically	an	expense	recovered	through
increased	product	prices.	Furthermore,	Local	Bounti'	s	reliance	on	third	parties	to	procure	certain	raw	goods	from	supplier
partners	throughout	the	world	exposes	Local	Bounti	to	risks	including	reduced	control	over	product	costs,	product	supply	and
delivery	delays.	Global	supply	Supply	chain	interruptions	may	make	it	difficult	for	suppliers	to	ship	their	goods	due	to	reduced
capacity	at	distribution	facilities	and	transportation	networks,	which	may	cause	an	increase	in	shipping	costs.	The	loss	or
disruption	of	supply	arrangements	and	inflation	are	factors	outside	of	Local	Bounti'	s	control	which	could	materially	affect	Local
Bounti'	s	ability	to	decrease	its	costs	for	goods	over	time.	If	Local	Bounti	is	unable	to	attain	reliable	performance	of	its	facilities,
there	could	be	severe	adverse	impact	on	its	business.	Local	Bounti	faces	risks	including,	but	not	limited	to,	the	following:	•
Production	Scale.	In	early	2024,	we	will	complete	completed	construction	on	two	new	facilities	in	Texas	and	Washington,
bringing	our	total	facility	count	to	six.	The	Our	new	newer	and	acquired	facilities	are	much	larger	than	our	initial	Montana
Facility.	Local	Bounti	may	encounter	unexpected	challenges	as	it	operates	larger	facilities,	which	could	cause	it	to	be	unable	to
operate	larger	facilities	reliably.	The	inability	to	operate	larger	facilities	would	have	a	material	negative	impact	on	Local	Bounti'
s	business	and	financial	condition.	•	Channel	Mix.	Local	Bounti	relies	on	making	assumptions	about	the	expected	channel	mix
of	its	facilities.	Demand	for	Local	Bounti'	s	products	fluctuates	due	to	changes	in	customer	orders	which	typically	do	not	work
on	long-	term	contracts	in	the	produce	industry.	If	Local	Bounti	is	not	correct	in	forecasting	demand	by	channel	to	achieve	its
expected	results,	it	may	experience	a	reduced	average	sales	price	or	a	supply-	demand	imbalance,	which	could	negatively	affect
its	financial	performance.	Demand	for	loose	leaf	lettuce	products	may	also	be	subject	to	some	degree	of	seasonality	due	to
consumer	behavior.	As	a	result,	comparisons	of	Local	Bounti'	s	sales	and	operating	results	between	different	periods	may	not
necessarily	be	meaningful	comparisons.	If	Local	Bounti	is	unable	to	operate	facilities	to	reliably	achieve	the	target	channel	mix
on	average,	there	could	be	material	adverse	effects	on	its	business,	operational	results,	and	financial	performance.	•	Energy



Interruption.	Local	Bounti	grows	plants	with	and	without	sunlight,	thus	requiring	lighting	technology	and	adequate	power
supply	as	primary	factors	of	production.	Local	Bounti	considers	the	reliability	of	utilities	and	related	infrastructure	as	a	key
factor	in	its	site	selection	criteria	for	facility	locations.	Local	Bounti	may	use	generators	to	maintain	energy	supply	in	the	case	of
an	outage,	but	there	is	no	guarantee	that	power	can	be	maintained	or	that	generators	will	provide	full	or	redundant	coverage	to
maintain	normal	operations	in	the	event	of	a	power	outage,	which	could	result	in	reduced	crop	yield,	negative	effects	on	crop
quality,	or	more	generally	adverse	impact	to	Local	Bounti'	s	results	of	operations.	•	Labor.	Local	Bounti	depends	on	the	know-
how	of	its	employees	and	farm	operations	teams,	their	experience,	and	their	oversight	of	the	operations	of	its	facilities.	Local
Bounti	relies	on	access	to	competitive,	local	labor	supply,	including	skilled	and	unskilled	positions,	to	operate	its	facilities
consistently	and	reliably.	Any	issues	affecting	Local	Bounti'	s	access	to	or	relations	with	workers	could	negatively	affect	facility
operations	or	financial	condition.	•	Food	Safety	and	Quality	Assurance.	Local	Bounti	is	subject	to	food	and	safety	standards	set
forth	by	its	own	internal	practices	and	by	regulatory	authorities,	including	the	USDA	as	Harmonized	Good	Agricultural
Practices	(GAP	Plus	).	The	Company	is	also	subject	to	FDA	requirements,	including	requirements	being	implemented	pursuant
to	the	Food	Safety	Modernization	Act	("	FSMA").	Local	Bounti'	s	ability	to	operate	facilities	reliably	may	be	interrupted	for
some	period	of	time,	or	permanently,	by	any	widespread	food	safety	or	quality	issues	involving	loose	leaf	lettuce	or	other	fresh
produce,	even	if	not	involving	Local	Bounti'	s	facilities	or	products	at	all.	Such	events	could	erode	consumer	confidence	in	and
demand	for	Local	Bounti'	s	products,	which	could	impact	its	ability	to	operate	facilities	reliably,	and	could	generally	cause
serious	adverse	effects	to	Local	Bounti'	s	business	and	financial	condition.	•	Weather.	Local	Bounti'	s	ability	to	operate	facilities
reliably	may	be	adversely	affected	by	severe	weather	including	hurricanes,	tornados,	lightning	strikes,	wind,	snow,	hail	and	rain.
Such	weather	events	could	cause	damage	or	destruction	to	all	or	part	of	Local	Bounti'	s	facilities,	could	interrupt	the	supply	of
labor	or	other	inputs	necessary	to	operate	the	facility,	and	could	affect	the	customers	or	distribution	channels.	The	frequency
and	scale	of	severe	weather	events	may	also	make	it	more	difficult	or	more	expensive	to	obtain	property	and	other
insurance	at	certain	facilities.	In	connection	with	the	impact	of	unpredictable	natural	disasters,	Local	Bounti	could	experience
significant	delays	in	or	stoppage	of	production.	Severe	weather	events	or	natural	disasters	could	result	in	significant	losses	and
seriously	disrupt	Local	Bounti'	s	business.	•	Community	Actions.	Local	Bounti'	s	failure	to	engage	with	and	align	with
communities	could	lead	to	community	actions	that	impact	facilities	access	and	operations.	Such	actions	could	impact	individual
or	even	groups	of	facilities.	•	Other	Factors	Affecting	Reliability	of	Facility	Operations.	In	general,	if	Local	Bounti	is	unable	to
grow	and	harvest	product	to	its	internal	yield	targets	and	quality	standards,	package	and	distribute	product,	sell	at	competitive
prices,	or	maintain	consistent	access	to	the	supply	inputs	necessary	to	operate	facilities	reliably,	its	operational	performance	and
financial	condition	could	be	materially	and	negatively	affected.	In	addition,	Local	Bounti	may	experience	unexpected	delays	in
future	building	its	or	expansions	of	facilities	for	a	variety	of	reasons,	including	limited	labor	due	to	any	pandemics	or	other
public	health	crises	or	other	factors,	unexpected	construction	problems	or	supply	chain	disruptions,	all	of	which	could	harm
Local	Bounti'	s	business,	financial	condition	and	results	of	operation.	Local	Bounti	at	times	has	acquisitions	and	investments
with	third	parties	that	its	management	believes	will	complement	or	augment	Local	Bounti'	s	existing	business.	Local	Bounti'	s
ability	to	complete	acquisitions	is	dependent	upon,	and	may	be	limited	by,	the	availability	of	suitable	candidates	and	capital.	In
addition,	acquisitions,	including	the	Pete'	s	Acquisition,	could	present	unforeseen	integration	obstacles	or	costs,	may	not	enhance
its	business,	and	/	or	may	involve	risks	that	could	adversely	affect	Local	Bounti,	including	significant	amounts	of	management
time	that	may	be	diverted	from	operations	in	order	to	pursue	and	complete	such	transactions.	Acquisitions,	investments	or
expansion	of	scope	of	existing	relationships	could	result	in	the	incurrence	of	additional	debt,	costs	and	contingent	liabilities,	and
there	can	be	no	assurance	that	Local	Bounti'	s	acquisitions,	investments	or	expansion	of	scope	of	existing	relationships	will
achieve	the	expected	benefits	to	its	business.	Any	of	the	foregoing	could	have	material	adverse	effects	on	Local	Bounti'	s
business,	financial	condition	and	results	of	operations.	We	may	evaluate	and	consider	potential	strategic	transactions,	including
acquisitions	of	greenhouses	or	other	indoor	farming	operations,	and	other	assets	in	the	future.	We	also	may	enter	into
relationships	with	other	businesses	to	expand	our	business.	Acquisitions	,	including	the	Pete'	s	Acquisition,	or	business
relationships	may	result	in	unforeseen	operating	difficulties	and	expenditures.	In	particular,	we	may	encounter	difficulties
assimilating	or	integrating	the	business	strategy,	sales	plans,	technologies,	products,	distribution	channels,	personnel,	or
operations	of	the	acquired	companies,	particularly	if	the	key	personnel	of	the	acquired	company	choose	not	to	work	for	us,	their
facilities	are	not	easily	adapted	to	work	with	our	technology,	or	we	have	difficulty	retaining	the	customers	of	any	acquired
business	due	to	changes	in	ownership,	management,	customers'	experience	with	the	acquired	company	prior	to	acquisition,	or
otherwise.	Acquisitions	may	also	disrupt	our	business,	divert	our	resources,	and	require	significant	management	attention	that
would	otherwise	be	available	for	development	of	our	existing	business.	Moreover,	the	anticipated	benefits	of	any	acquisition	or
business	relationship	may	not	be	realized	or	we	may	be	exposed	to	unknown	risks	or	liabilities.	Negotiating	these	transactions
can	be	time-	consuming,	difficult,	and	expensive,	and	our	ability	to	complete	these	transactions	may	often	be	subject	to
approvals	that	are	beyond	our	control.	Consequently,	these	transactions,	even	if	announced,	may	not	be	completed.	For	one	or
more	of	these	transactions,	we	may:	•	issue	additional	equity	securities	that	would	dilute	our	existing	stockholders;	•	use	cash
that	we	may	need	in	the	future	to	operate	our	business;	•	encounter	difficulties	retaining	key	employees	of	the	acquired	company
or	integrating	diverse	facility	operations	or	business	cultures;	•	incur	large	charges	or	substantial	liabilities;	•	incur	additional
debt	on	terms	unfavorable	to	us	or	that	we	are	unable	to	repay;	•	divert	our	resources	to	understand	and	comply	with	new
jurisdictions	if	such	acquired	company	is	in	a	new	country;	and	/	or	•	become	subject	to	adverse	tax	consequences,	substantial
depreciation,	or	deferred	compensation	charges.	Local	Bounti'	s	operations	require	significant	labor,	and	the	growing	season	for
indoor	farming	is	year-	round.	There	is	competition	for	skilled	agricultural	labor	and	even	if	Local	Bounti	is	able	to	identify,
hire	and	train	its	labor	force,	there	is	no	guarantee	that	Local	Bounti	will	be	able	to	retain	these	employees.	Any	shortage	of
labor	or	lack	of	regular	availability	could	restrict	Local	Bounti'	s	ability	to	operate	its	facilities	profitably,	or	at	all.	In	addition,
Local	Bounti'	s	success	and	future	growth	depend	largely	upon	the	continued	services	of	its	executive	officers	as	well	as	other



key	team	members.	These	executives	and	key	team	members	have	been	primarily	responsible	for	determining	the	strategic
direction	of	the	business	and	executing	Local	Bounti'	s	growth	strategy	and	are	integral	to	Local	Bounti'	s	brand,	culture	and
reputation	with	distributors	and	others	in	the	industry.	From	time	to	time,	there	may	be	changes	in	Local	Bounti'	s	executive
management	team	or	other	key	team	members	resulting	from	the	hiring	or	departure	of	these	personnel.	The	loss	of	one	or	more
of	executive	officers	or	key	team	members,	or	the	failure	by	the	executive	team	and	key	team	members	to	effectively	work
together	and	lead	the	Company,	could	harm	Local	Bounti'	s	business.	Local	Bounti'	s	earlier	growth	stage	may	result	in	less
management	depth	with	less	established	succession	planning	than	may	be	found	in	later-	stage	companies.	In	addition,	efforts	by
labor	unions	to	organize	Local	Bounti'	s	employees	could	divert	management	attention	away	from	regular	day-	to-	day
operations	and	increase	its	operating	expenses.	Labor	unions	may	make	attempts	to	organize	Local	Bounti'	s	non-	unionized
employees.	Local	Bounti	is	not	aware	of	any	activities	relating	to	union	organizations	at	its	current	facilities,	but	it	cannot
predict	which	whether	groups	of	employees	,	if	any,	groups	of	employees	may	seek	union	representation	in	the	future	or	the
outcome	of	any	collective	bargaining.	If	Local	Bounti	is	unable	to	negotiate	acceptable	collective	bargaining	agreements,	it	may
have	to	wait	through"	cooling	off"	periods,	which	are	often	followed	by	union-	initiated	work	stoppages,	including	strikes.
Depending	on	the	type	and	duration	of	any	work	stoppage,	Local	Bounti'	s	operating	expenses	could	increase	significantly,
which	could	negatively	impact	its	financial	condition,	results	of	operations	and	cash	flows.	The	Local	Bounti	brand	is
recognized	for	creating	clean,	nutritious,	locally	-	grown	and	high-	quality	products,	which	Local	Bounti	believes	to	be
differentiated	and	enabled	by	its	technology	platform.	Local	Bounti'	s	success	depends,	in	part,	on	its	ability	to	maintain	and
grow	the	value	of	the	Local	Bounti	brand.	Promoting	and	positioning	Local	Bounti'	s	brand	and	reputation	will	depend	on,
among	other	factors,	the	success	of	its	product	offerings,	food	safety	and	quality	assurance,	its	marketing	and	merchandising
efforts,	its	continued	focus	on	the	environment	and	sustainability,	and	its	ability	to	provide	consistent,	high-	quality	products	to
customers.	Any	negative	publicity,	regardless	of	its	accuracy,	could	impair	Local	Bounti'	s	business.	Use	of	social	and	digital
media	by	Local	Bounti,	its	consumers	and	third	parties	increases	the	speed	and	extent	that	information	or	misinformation	and
opinions	can	be	shared.	Negative	publicity	about	Local	Bounti,	its	partners,	or	its	products	on	social	or	digital	media	could
seriously	damage	Local	Bounti'	s	brand	and	reputation.	Brand	value	is	based	on	perceptions	of	subjective	qualities,	and	any
incident	that	erodes	the	confidence	of	Local	Bounti'	s	consumers,	customers,	distributors,	or	other	strategic	partners,	including
adverse	publicity	or	a	governmental	investigation,	litigation	or	regulatory	enforcement	action,	could	reduce	the	value	of	Local
Bounti'	s	brand	and	materially	damage	its	business.	If	Local	Bounti	does	not	achieve	and	maintain	favorable	perception	of	its
brand,	Local	Bounti'	s	business,	financial	condition	and	results	of	operations	could	be	adversely	affected.	Market	opportunity
estimates	and	growth	forecasts,	including	those	Local	Bounti	has	generated	itself,	are	subject	to	significant	uncertainty	and	are
based	on	assumptions	and	estimates	that	may	not	prove	to	be	accurate.	Variables	that	go	into	the	calculation	of	Local	Bounti'	s
market	opportunity	are	subject	to	change	over	time,	and	there	is	no	guarantee	that	any	particular	number	or	percentage	of
customers	covered	by	these	market	opportunity	estimates	will	purchase	Local	Bounti'	s	products	at	all	or	generate	any	particular
level	of	revenue	for	Local	Bounti.	Any	expansion	in	Local	Bounti'	s	market	depends	on	a	number	of	factors,	including	the	cost
and	perceived	value	associated	with	its	product	and	those	of	its	competitors.	Even	if	the	market	in	which	Local	Bounti	competes
meets	the	size	estimates	and	growth	forecasts,	Local	Bounti'	s	business	could	fail	to	grow	at	the	rate	it	anticipates,	if	at	all.	Local
Bounti'	s	growth	is	subject	to	many	factors,	including	success	in	implementing	its	business	strategy,	which	is	subject	to	many
risks	and	uncertainties.	Accordingly,	the	forecasts	of	market	growth,	should	not	be	taken	as	indicative	of	Local	Bounti'	s	future
revenue	or	growth	prospects.	Local	Bounti	strives	to	deliver	the	freshest,	locally	grown	produce.	Local	Bounti	relies	on	its
people,	their	experience,	and	their	relationships.	Any	failure	to	preserve	Local	Bounti'	s	culture	or	any	loss	of	focus	on	the
Company'	s	mission	could	negatively	affect	its	ability	to	retain	and	recruit	personnel,	which	is	critical	to	growth	and	pursuit	of
its	strategic	goals.	As	Local	Bounti	continues	to	grow,	it	may	find	it	difficult	to	maintain	important	values.	If	Local	Bounti	fails
to	maintain	its	company	culture	or	mission,	its	business	and	competitive	position	may	be	harmed.	Local	Bounti	may	not	be
successful	in	implementing	its	growth	strategy,	which	includes	the	expansion	of	its	product	lines	and	technological
capabilities,	and	may	include	the	future	development	of	new	commercial	facilities	.	Expansion	of	Loose-	Leaf	Lettuce
Product	Portfolio.	Local	Bounti	expects	to	continue	to	develop	and	commercialize	new	varieties	of	loose-	leaf	lettuce	as	a
source	of	revenue	growth.	Local	Bounti'	s	research	and	development	efforts	focus	on	new	varieties	to	expand	product
offerings,	enhance	farm	unit	economics,	and	create	competitive	advantages.	If	Local	Bounti	does	not	successfully
commercialize	new	varieties	of	loose-	leaf	lettuce	products,	its	business,	prospects,	financial	condition	and	results	of
operations	could	be	materially	and	adversely	affected.	Alternatively,	even	if	Local	Bounti	does	succeed	in
commercializing	new	varieties	of	loose-	leaf	lettuce	products,	the	there	in	commercializing	new	varieties	of	loose	leaf	lettuce
products,there	can	be	no	guarantee	that	these	products	would	result	in	overall	growth	of	Local	Bounti'	s	business	through
incremental	revenue	or	economic	benefit,which	could	materially	and	adversely	affect	Local	Bounti'	s	financial	condition	and
results	of	operations.Expansion	into	Additional	Markets	and	Verticals.In	the	future,Local	Bounti	may	pursue	new	markets,new
crops,and	new	product	categories,by	leveraging	its	technology	platform	to	target	what	the	Company	may	see	as	opportunities	to
expand	its	addressable	market	.For	example,Local	Bounti	has	recently	expanded	into	selling	salad	kits	.If	it	chooses	to
pursue	such	opportunities,Local	Bounti	will	need	to	prioritize	which	opportunities	it	plans	to	develop,and	there	can	be	no
guarantee	that	Local	Bounti	will	select	or	prioritize	ones	that	ultimately	prove	appropriate	for	commercialization.Further,Local
Bounti	may	spend	time	and	resources	developing	opportunities	that	may	never	materialize	into	new	commercial	business
applications,or	that	may	be	developed	at	the	expense	of	other	appropriate	commercial	opportunities,which	may	ultimately	have
been	a	better	selection	for	reasons	such	as	revenue	growth,profitability,market	expansion,	expansion	of	its	product	lines	,	or
other	financial	and	technological	capabilities	strategic	considerations	.	New	Facilities	Expansion.	The	Company'	s	strategy	to
develop	new	and	expanded	CEA	facilities	has	required	and	will	continue	to	require	substantial	time	and	resources.	Local	Bounti
may	expects	to	make	significant	investments	to	identify	attractive	markets,	select	and	control	sites,	perform	engineering	design



and	local	permitting,	and	construct	and	commission	new	facilities.	These	facilities	require	sizeable,	useable	space	for
agricultural	production,	including	site-	specific	requirements	such	as	sufficient	access	to,	reliability	of,	and	cost	of	utilities	and
other	infrastructure;	the	ability	to	obtain	the	appropriate	permits	and	approvals;	adequate	local	labor	availability;	road	access	for
input	supply	and	distribution	of	output	for	sale;	and	other	requirements.	Local	Bounti	depends	on	third	party	contractors	to	help
build	its	facilities.	If	Local	Bounti	does	not	effectively	manage	these	projects	and	relationships,	new	facilities	may	not	be
completed	on	schedule	or	within	allocated	budgets.	These	delays	and	increased	costs	could	adversely	affect	Local	Bounti'	s
financial	results.	Local	Bounti	may	be	unsuccessful	in	identifying	available	future	sites	that	support	its	planned	growth	strategy,
and	even	if	identified,	Local	Bounti	may	not	be	able	to	lease	or	purchase	the	land	for	any	number	of	reasons.	Because	of	the
capital-	intensive	nature	of	these	projects,	Local	Bounti	will	need	to	prioritize	which	target	regions	and	which	sites	it	plans	to
develop,	and	there	can	be	no	guarantee	that	Local	Bounti	will	select	or	prioritize	sites	that	will	ultimately	prove	to	be	appropriate
for	construction	or	for	operation.	Further,	Local	Bounti	may	spend	time	and	resources	developing	sites	that	may	never	become
developed	into	facilities	or	may	be	developed	at	the	expense	of	other	appropriate	sites,	which	may	ultimately	have	been	a	better
selection	for	reasons	such	as	profitability,	operational	reliability,	or	market	accessibility.	If	Local	Bounti	does	not	align
production	capacity	of	its	new	commercial	facilities	with	consumer	demand	and	efficient	distribution	channels,	or	if	Local
Bounti	does	not	maintain	competitive	pricing,	it	may	have	underutilized	assets	which	do	not	perform	to	expected	operational
results	or	profitability,	which	could	adversely	affect	its	business,	financial	condition	and	results	of	operations.	Local	Bounti'	s
ability	to	compete	successfully	in	new	geographies	depends	on	its	ability	to	secure	placement	of	its	product	with	new	customers,
some	of	which	the	Company	does	not	have	existing	relationships	with	today.	Local	Bounti'	s	current	strategy	for	new	facility
development	depends	on	securing	new	customers	such	as	food	retailers	and	food	service	distributors.	If	Local	Bounti	does	not
secure	placement	of	its	product	with	customers	that	can	be	supplied	from	new	or	expanded	facilities,	its	business,	financial
condition	and	results	of	operations	could	be	adversely	affected.	When	entering	new	geographies	or	markets,	Local	Bounti	may
not	attract	consumers	at	the	same	rate,	due	to	factors	such	as	demographics,	price,	product	selection,	brand	perception	or
awareness,	or	other	reasons.	If	Local	Bounti	does	not	attract	demand	for	its	products	in	new	markets,	its	business,	financial
condition	and	results	of	operations	could	be	adversely	affected.	Local	Bounti'	s	strategy	for	new	facility	development	depends
on	operating	facilities	that	are	at	significantly	larger	production	scale	than	its	initial	facilities.	Local	Bounti	may	encounter
unexpected	challenges	at	larger	facilities,	which	may	be	related	to	construction,	engineering	and	design,	operations	and	logistics,
sales	and	marketing,	ramp-	up	schedule	to	full	capacity,	or	otherwise.	If	Local	Bounti	is	unable	to	develop	and	operate	facilities
at	a	larger	scale	than	initial	facilities,	its	business,	financial	condition	and	results	of	operations	could	be	adversely	affected.
Expansion	of	Loose	Leaf	Lettuce	Product	Portfolio......	or	other	financial	and	strategic	considerations.	Local	Bounti	may	not	be
able	to	implement	its	growth	strategy	successfully.	Local	Bounti'	s	operating	results	and	financial	condition	will	be	adversely
affected	if	it	fails	to	implement	its	growth	strategy	or	if	it	invests	resources	in	a	growth	strategy	that	ultimately	proves
unsuccessful.	If	Local	Bounti	is	unable	to	secure	access	to	inputs	on	terms	consistent	with	expected	costs,	there	could	be
material	adverse	impact	on	Local	Bounti'	s	business.	Local	Bounti	faces	operational	risks	including,	but	not	limited	to:	•
Utilities.	Local	Bounti	is	subject	to	market	prices	and	may	experience	fluctuating,	rising,	or	volatile	energy	costs	which	could
negatively	affect	its	business,	financial	condition,	and	results	of	operation.	Utility	costs	may	rise	as	utility	companies	shift	away
from	natural	gas	to	address	climate-	change	concerns,	among	other	reasons.	Increasingly,	federal,	state,	and	local	regulators,	in
particular	in	southern	California	where	we	have	significant	operations,	are	limiting	the	use	of	natural	gas.	This	will	require
utility	companies	to	invest	significant	amounts	into	transitioning	their	businesses	and	operations,	which	could	result	in	increased
costs	to	their	customers,	including	us.	Local	Bounti	may	decide	to	enter	into	supply	agreements	to	mitigate	such	risks,	where
such	options	are	present	on	favorable	terms,	but	there	is	no	guarantee	of	cost	to	operate	its	facilities.	•	Labor.	Local	Bounti	relies
on	access	to	local	labor	supply,	including	skilled	and	unskilled	positions.	The	Company	may	face	pressure	to	increase	wages	in
order	to	attract	and	retain	appropriate	staffing	of	its	facilities.	Increases	to	minimum	wages	or	competitive	wages	may	cause
Local	Bounti'	s	labor	costs	to	run	higher	than	expected,	which	could	negatively	affect	its	financial	performance	and	cash	flows.	•
Packaging	Materials.	Local	Bounti	packages	its	products	in	form	factors	consistent	with	comparable	products	in	order	to
distribute	and	present	on-	shelf.	If	raw	material	costs	increase,	or	if	Local	Bounti	is	unable	to	achieve	its	expected	packaging
materials	costs	for	any	reason,	its	financial	performance	could	be	adversely	impacted.	•	Depreciation	and	Useful	Life	of	Assets.
Local	Bounti	relies	on	making	assumptions	about	the	expected	useful	life	of	the	assets	used	to	operate	its	facilities.	If	the	useful
life	turns	out	to	be	materially	shorter	than	expected,	the	Company	may	need	to	invest	additional	capital	to	replace	these	assets,
and	the	corresponding	depreciation	expense	may	be	greater	than	expected	which	would	affect	the	Company'	s	profitability	and
financial	condition	generally.	If	the	cost	of	maintaining	equipment	necessary	to	its	operations	is	greater	than	anticipated,	it	could
adversely	impact	the	Company'	s	operations	and	financial	results.	There	also	may	be	future	tax	implications	of	Local	Bounti'	s
ability	to	make	accurate	assumptions	about	the	expected	useful	life	of	its	assets,	and	if	Local	Bounti	is	unable	to	correctly
forecast	such	information,	its	financial	condition	could	be	materially	and	negatively	impacted.	•	Seeds	and	Other	Supplies.
Local	Bounti	may	rely	on	certain	seed	supplies	that	may	be	specifically	tailored	to	grow	high-	quality	plants	in	its	CEA
facilities.	If	there	were	a	field	crop	failure	where	Local	Bounti	would	have	to	depend	on	an	alternative	supply	of	seeds	from
qualified	back-	up	suppliers,	the	cost	of	seeds	and	its	impact	on	production	of	Local	Bounti'	s	products	could	be	negatively
impacted	for	a	period	of	time.	Local	Bounti	also	depends	on	consistent	access	of	other	inputs	and	supplies	to	operate	its	facilities
reliably,	including	water	supply,	nutrients,	growth	media,	food	safety	testing,	sanitation	supplies	and	packaging	materials,
among	others.	If	the	cost	of	any	of	these	inputs	increases	materially,	then	Local	Bounti'	s	financial	results	could	be	adversely
affected.	•	Distribution	of	Finished	Goods.	Local	Bounti	may	partially	rely	on	third-	party	distribution	and	logistics	to	deliver	its
products.	While	the	Company	believes	there	to	be	a	competitive	market	of	supply	chain	service	providers,	if	the	cost	of	such
services	increases	materially	due	to	rising	fuel	costs,	labor	costs,	or	other	macroeconomic	factors,	which	may	be	beyond	its
control,	then	Local	Bounti'	s	financial	results	could	be	materially	and	negatively	impacted.	The	preparation	of	financial



statements	in	conformity	with	accounting	principles	generally	accepted	in	the	United	States	("	U.	S.	GAAP")	requires
management	to	make	estimates	and	assumptions	that	affect	the	amounts	reported	in	Local	Bounti'	s	Consolidated	Financial
Statements	and	related	Notes	appearing	elsewhere	in	this	Annual	Report	on	Form	10-	K.	Local	Bounti	bases	its	estimates	on
historical	experience	and	on	various	other	assumptions	that	it	believes	to	be	reasonable	under	the	circumstances,	as	provided	in
the	section	entitled"	Management'	s	Discussion	and	Analysis	of	Financial	Condition	and	Results	of	Operations	—	Critical
Accounting	Policies	and	Estimates."	The	results	of	these	estimates	form	the	basis	for	making	judgments	about	the	carrying
values	of	assets,	liabilities	and	equity,	and	the	amount	of	revenue	and	expenses	that	are	not	readily	apparent	from	other	sources.
Significant	estimates	and	judgments	involve	the	useful	lives	of	fixed	assets,	the	valuation	of	instruments	issued	for	financing
and	stock-	based	compensation,	and	income	taxes,	among	others.	Local	Bounti'	s	results	of	operations	may	be	adversely	affected
if	its	assumptions	change	or	if	actual	circumstances	differ	from	those	in	its	assumptions,	which	could	cause	the	Company'	s
results	of	operations	to	fall	below	the	expectations	of	securities	analysts	and	investors,	resulting	in	a	decline	in	the	market	price
of	its	common	stock.	Our	management	is	responsible	for	establishing	and	maintaining	adequate	internal	control	over	financial
reporting.	Our	internal	control	over	financial	reporting	is	a	process	designed	to	provide	reasonable	assurance	regarding	the
reliability	of	financial	reporting	and	the	preparation	of	the	financial	statements	for	external	purposes	in	accordance	with	U.	S.
GAAP.	In	the	past,	we	have	identified	material	weaknesses	in	our	internal	control	over	financial	reporting.	If	we	identify
material	weaknesses	in	the	design	or	operating	effectiveness	of	our	internal	control	over	financial	reporting	in	the	future,	these
weaknesses	could	result	in	material	misstatements	to	our	annual	or	interim	Consolidated	Financial	Statements	that	might	not	be
prevented	or	detected	on	a	timely	basis,	or	in	delayed	filing	of	required	periodic	reports.	If	Local	Bounti	is	unable	to	assert	that
its	internal	control	over	financial	reporting	is	effective,	or	when	required	in	the	future,	if	the	Company'	s	independent	registered
public	accounting	firm	is	unable	to	express	an	unqualified	opinion	as	to	the	effectiveness	of	the	internal	control	over	financial
reporting,	investors	may	lose	confidence	in	the	accuracy	and	completeness	of	Local	Bounti'	s	financial	reports,	the	market	price
of	the	common	stock	could	be	adversely	affected	and	the	Company	could	become	subject	to	litigation	or	investigations	by	the
NYSE,	the	SEC,	or	other	regulatory	authorities,	which	could	require	additional	financial	and	management	resources.	In
connection	with	the	COVID-	19	pandemic,	governments	in	the	past	implemented	significant	measures,	including	closures,
quarantines,	travel	restrictions	and	other	social	distancing	directives,	intended	to	control	the	spread	of	the	virus.	Companies	in
the	past	have	also	taken	precautions,	such	as	requiring	employees	to	work	remotely,	imposing	travel	restrictions	and	temporarily
closing	businesses.	To	the	extent	that	these	restrictions	are	reinstated	due	to	a	resurgence	of	COVID-	19	or	its	variants	or
another	public	health	crisis	or	additional	prevention	and	mitigation	measures	are	implemented	in	the	future,	there	could	be	an
adverse	impact	on	global	economic	conditions	and	consumer	confidence	and	spending,	which	could	materially	and	adversely
affect	Local	Bounti’	s	operations	and	demand	for	its	products.	The	existence	of	a	public	health	crises,	such	as	a	resurgence	of
COVID-	19	or	its	variants,	may	result	in	a	wide	variety	of	impacts	to	Local	Bounti,	including	market	turmoil,	labor	shortages,
supply	or	distribution	disruptions,	or	lower	or	more	volatile	customer	or	consumer	demand.	Any	of	these	impacts	could
negatively	impact	Local	Bounti'	s	business,	financial	condition,	and	cash	flows.	Risks	Related	to	the	Natural	Food	Market	Local
Bounti	is	subject	to	the	risks	inherent	in	an	agricultural	business,	such	as	insects,	plant	diseases	and	similar	agricultural	risks,
which	may	include	crop	losses,	for	which	Local	Bounti	may	not	be	insured.	Although	Local	Bounti'	s	products	are	grown	in
climate-	controlled,	indoor	vertical	farms,	there	can	be	no	assurance	that	natural	elements	will	not	affect	the	production	of	these
products.	In	particular,	plant	diseases	or	pest	infestations	are	possible	and	have	the	potential	to	materially	impact	production.
Although	Local	Bounti	has	taken	and	continues	to	take	precautions	to	guard	against	crop	diseases	and	pests,	these	efforts	may
not	be	sufficient.	In	addition,	diseases	and	pests	can	make	their	way	into	greenhouses	from	outside	sources	over	which	Local
Bounti	has	limited	or	no	control.	Diseases	and	pests	can	be	inadvertently	brought	in	by	employees,	from	seeds	and	propagation
vendors	and	from	the	trucks	that	transport	supplies	to	the	greenhouse.	Once	a	disease	or	pest	is	introduced,	Local	Bounti	will
need	to	quickly	identify	the	problem	and	take	remedial	action	to	preserve	the	growing	season.	Failure	to	identify	and	remediate
any	diseases	or	pests	in	a	timely	manner	could	cause	the	loss	of	all	or	a	portion	of	Local	Bounti'	s	crop	and	result	in	substantial
time	and	resources	to	resume	operations.	In	addition,	Local	Bounti’	s	California	facilities	are	only	partially	enclosed	from	the
outside	in	certain	places,	meaning	that	they	may	be	susceptible	to	risks	associated	with	outside	agriculture,	such	as	weather,
diseases,	and	pests.	Crop	losses	because	of	these	CEA	and	agricultural	risks	could	negatively	impact	Local	Bounti'	s	business,
prospects,	financial	condition,	results	of	operations	and	cash	flows.	Local	Bounti	operates	in	the	highly	competitive	natural
foods	environment.	With	the	importing	of	crops	rapidly	increasing,	Local	Bounti'	s	competition	includes	large-	scale	operations
in	Mexico,	Canada	and	to	a	lesser	extent	the	western	United	States.	In	this	market,	competition	is	based	on,	among	other	things,
product	quality	and	taste,	brand	recognition	and	loyalty,	product	variety,	product	packaging	and	package	design,	shelf	space,
reputation,	price,	advertising,	promotion,	and	nutritional	or	growing-	condition	claims.	The	produce	industry	generally	does	not
work	on	long-	term	contracts	and	is	dependent	upon	consistent	sales	targets	to	be	successful.	Local	Bounti'	s	ability	to	compete
depends	in	part	on	its	ability	to	secure	placement	of	its	product	with	customers;	moreover,	as	Local	Bounti	enters	new	markets,
its	ability	to	compete	will	depend	in	part	on	its	ability	to	secure	placement	of	its	products	with	new	customers,	some	of	which
Local	Bounti	does	not	have	existing	relationships	with	today.	Similarly,	when	entering	new	geographies,	Local	Bounti	may	not
be	able	to	secure	placement	of	its	product	with	new	customers,	or	its	products	may	not	attract	end	consumers	at	the	same	rate,
which	could	materially	and	adversely	affect	its	results	of	operations	and	financial	condition.	Local	Bounti	may	not	be	able	to
compete	against	competition	from	traditional	field	farm	operators,	both	domestic	and	abroad,	as	well	as	from	indoor	growers	or
high-	tech	agricultural	startups	that	are	focused	on	local	production	within	or	near	major	cities,	which	would	take	away	potential
market	share	from	Local	Bounti.	Some	of	these	competitors	have	products	that	are	well	accepted	in	the	marketplace	today.
Further,	Local	Bounti	cannot	be	certain	that	it	will	successfully	compete	with	competitors	that	may	have	greater	resources,
including	financial	resources,	sales	resources,	technical	resources,	or	other	resources.	Competitors	also	may	have	lower
operational	costs,	and	as	a	result	may	be	able	to	offer	comparable	or	substitute	products	to	customers	at	a	lower	price.	This	could



put	pressure	on	Local	Bounti	to	lower	its	prices,	resulting	in	reduced	profitability	or	causing	Local	Bounti	to	lose	market	share	if
it	fails	to	lower	prices.	Retailers	may	also	market	competitive	products	under	their	own	private	labels,	which	are	generally	sold
at	lower	prices,	and	may	change	the	merchandising	of	Local	Bounti'	s	products	such	that	Local	Bounti	has	less	favorable
placement.	The	CEA	business	is	generally	capital	intensive	but	has	relatively	low	barriers	to	entry,	and	Local	Bounti	will	not	be
able	to	prevent	competitors	from	building	and	operating	their	own	indoor	farming	sites.	In	addition,	Local	Bounti'	s	ability	to
compete	successfully	depends,	in	large	part,	on	its	ability	to	implement	its	growth	strategy	of	building	additional	CEA	facilities
and	expanding	its	product	line.	Local	Bounti'	s	financial	condition	and	operating	results	will	be	adversely	affected	if	it	fails	to
implement	its	growth	strategy	or	if	Local	Bounti	invests	resources	in	a	growth	strategy	that	ultimately	proves	unsuccessful.
Local	Bounti'	s	ability	to	generate	and	grow	revenue	is	dependent	on	its	ability	to	increase	the	yield	in	each	of	the	anticipated
product	lines	it	intends	to	grow.	If	Local	Bounti	is	unable	to	increase	the	yield	in	each	or	most	of	these	product	lines,	Local
Bounti'	s	project	revenue	targets	may	not	be	achieved	on	currently	anticipated	timelines	or	at	all.	If	Local	Bounti	is	unable	to
grow	product	to	its	yield	targets	and	quality	specifications,	its	business,	prospects,	operational	performance,	and	financial
condition	could	be	materially	and	adversely	affected.	Local	Bounti	faces	risks	including,	but	not	limited	to:	•	Mechanical
Failure.	Local	Bounti	relies	on	its	mechanical	designs	and	equipment	to	provide	the	physical	space	and	structures	in	which
plants	are	grown.	It	also	provides	the	design	and	controls	related	to	environmental	conditions,	nutrient	delivery,	lighting,
conveyance,	and	other	elements	necessary	to	grow	plants	in	its	systems.	If	mechanical	issues	or	failures	occur,	the	yield	and
quality	of	Local	Bounti'	s	products	could	be	diminished	for	a	period	of	time,	which	more	generally	could	negatively	impact
Local	Bounti'	s	operations	and	financial	condition;	•	Systems	or	Software	Failure.	Local	Bounti	relies	on	integrated	controls	and
computing	to	optimize	and	control	the	growing	environments	for	its	produce.	A	failure	in	these	systems	or	software	could
reduce	output,	lower	yield	or	damage	crop	quality,	which	negatively	impact	operations	and	financial	conditions;	•	Human	Error.
Local	Bounti	relies	on	the	know-	how	of	its	operations	teams,	their	experience,	and	their	oversight	of	the	operations	of	its
facilities.	If	issues	are	caused	by	human	error	during	the	various	phases	of	seeding,	germination,	growing,	harvesting,	or	other
standard	operating	procedures,	or	if	Local	Bounti	employees	fail	to	properly	oversee	facility	operations,	then	the	yield	and
quality	of	Local	Bounti'	s	products	could	be	diminished,	which	more	generally	could	have	material	and	adverse	effects	on	Local
Bounti'	s	business,	operating	results,	and	financial	condition;	and	•	Seed	Supply	and	Quality.	Local	Bounti	may	rely	on	certain
seed	supplies	that	may	be	specifically	tailored	to	grow	high-	quality	plants	in	its	CEA	facilities.	Seeds	may	originate	from	field-
grown	plants,	where	seeds	are	harvested,	then	bred	to	generate	seed	inventory.	If	there	were	a	field	crop	failure	where	Local
Bounti	would	have	to	rely	on	an	alternative	supply	of	seeds	from	qualified	back-	up	suppliers,	the	yield	or	quality	of	production
of	Local	Bounti'	s	products	could	be	diminished	for	a	period	of	time.	Bad	seed	lots,	low	germination	rates,	and	similar	issues	that
affect	growing	also	could	result	in	Local	Bounti'	s	inability	to	achieve	proper	and	consistent	product	yields	or	product	quality,
which	could	materially	and	adversely	affect	performance,	and	more	generally	could	negatively	impact	Local	Bounti'	s	business,
financial	condition	and	operating	results.	Risks	Related	to	Local	Bounti'	s	Term	Loan	Facility	Local	Bounti	'	s	credit	facilities
has	entered	into	an	agreement	with	Cargill	Financial	for	a	term	loan	credit	facility.	The	credit	facility	is	secured	by	all	of
the	Company'	s	and	its	subsidiaries'	assets,	including	their	intellectual	property.	If	we	are	unable	to	meet	certain
conditions	precedent,	we	may	not	be	able	to	draw	down	funds	available	under	the	facility,	which	could	materially	and
adversely	affect	our	business	and	operations.	Additionally,	if	there	is	an	occurrence	of	an	uncured	event	of	default,
Cargill	Financial	has	the	right	to	foreclose	on	all	of	the	Company'	s	and	its	subsidiaries'	assets,	and	securities	in	the
Company	could	be	rendered	worthless.	Local	Bounti'	s	credit	facility	with	Cargill	Financial	is	secured	by	all	of	the
Company'	s	and	its	subsidiaries'	assets,	including	their	intellectual	property.	Additionally,	the	definitive	documentation	for	the
credit	facilities	states	that	if	Local	Bounti	defaults	on	its	obligations,	Cargill	Financial	could	foreclose	on	all	Local	Bounti
assets,	which	would	materially	harm	Local	Bounti'	s	business,	financial	condition	and	results	of	operations.	The	pledge	of	these
assets	and	other	restrictions	may	also	limit	Local	Bounti'	s	flexibility	in	raising	capital	for	other	purposes.	Because	all	of	Local
Bounti'	s	assets	are	pledged	under	the	credit	facility,	Local	Bounti'	s	ability	to	incur	additional	secured	indebtedness	or	to	sell	or
dispose	of	assets	to	raise	capital	may	be	impaired,	which	could	have	an	adverse	effect	on	Local	Bounti'	s	financial	flexibility.
Further,	there	are	numerous	conditions	precedent	to	drawing	down	amounts	available	under	the	credit	facility,	including	that
amounts	remaining	to	be	drawn	are	at	Cargill	Financial'	s	discretion.	If	we	are	unable	to	meet	these	conditions	precedent,	we
may	not	be	able	to	draw	down	funds	available	under	the	facilities,	which	could	materially	and	adversely	affect	our	business	and
operations.	Refer	to	Note	8	7	,	Debt,	of	the	Consolidated	Financial	Statements	for	more	information	about	the	credit	facility.
Risks	Related	to	Local	Bounti'	s	Technology,	Intellectual	Property	and	Infrastructure	Local	Bounti'	s	defense	of	intellectual
property	rights	claims	brought	against	it	or	its	customers,	suppliers	and	partners,	with	or	without	merit,	could	adversely	affect
Local	Bounti'	s	relationships	with	its	customers,	may	deter	future	customers	from	purchasing	its	products,	could	be	time-
consuming,	expensive	to	litigate	or	settle,	divert	management	resources	and	attention	and	force	Local	Bounti	to	acquire
intellectual	property	rights	and	licenses,	which	may	involve	substantial	royalty	or	other	payments	and	may	not	be	available	on
acceptable	terms	or	at	all.	Further,	a	party	making	such	a	claim,	if	successful,	could	secure	a	judgment	that	requires	Local
Bounti	to	pay	substantial	damages	or	obtain	an	injunction.	An	adverse	determination	also	could	invalidate	Local	Bounti'	s
intellectual	property	rights	and	adversely	affect	its	ability	to	offer	its	products	to	its	customers	and	may	require	Local	Bounti	to
procure	or	develop	substitute	intellectual	property	that	does	not	infringe,	which	could	require	significant	effort	and	expense.
Any	of	these	events	could	adversely	affect	Local	Bounti'	s	business,	operating	results,	financial	condition	and	prospects.	We
own	patents,	trademarks	and	other	proprietary	rights	that	are	important	to	our	business.	Our	operations	use	intellectual	property
that	is	patented,	and	our	trademarks	are	valuable	assets	that	reinforce	the	distinctiveness	of	our	brand	to	consumers.	We	believe
that	the	protection	of	our	patents,	trademarks,	copyrights	and	domain	names	is	important	to	its	success.	Local	Bounti	has	also
invested	a	significant	amount	of	money	in	establishing	and	promoting	its	trademarked	brand.	Since	inception,	we	have	filed
several	patents	protecting	various	features	of	our	growing	technology,	including	a	patent	that	has	been	issued	for	our	Stack	&



Flow	Technology	®.	We	also	rely	on	unpatented	proprietary	expertise	and	copyright	protection	to	develop	and	maintain	its
competitive	position.	We	believe	our	continued	success	depends,	to	a	significant	degree,	upon	our	ability	to	protect	and	preserve
our	intellectual	property,	including	patents,	trademarks	and	copyrights.	Local	Bounti	relies	on	confidentiality	agreements	and
patent,	trademark	and	copyright	law	to	protect	its	intellectual	property	rights.	These	confidentiality	agreements	with	team
members	and	certain	consultants,	contract	employees,	suppliers	and	independent	contractors	generally	require	that	all
information	made	known	to	them	be	kept	strictly	confidential.	Local	Bounti	cannot	assure	you	that	the	steps	it	has	taken	to
protect	its	intellectual	property	rights	are	adequate,	that	Local	Bounti'	s	intellectual	property	rights	can	be	successfully	defended
and	asserted	in	the	future	or	that	third	parties	will	not	infringe	upon	or	misappropriate	any	such	rights.	In	addition,	Local	Bounti'
s	trademark	rights	and	related	registrations	may	be	challenged	in	the	future	and	could	be	cancelled	or	narrowed.	Local	Bounti'	s
failure	to	protect	its	trademark	rights	could	prevent	Local	Bounti	in	the	future	from	challenging	third	parties	who	use	names	and
logos	similar	to	Local	Bounti'	s	trademarks,	which	may	in	turn	cause	consumer	confusion	or	negatively	affect	consumers'
perception	of	Local	Bounti'	s	brand	and	products.	Moreover,	intellectual	property	disputes	and	proceedings	and	infringement
claims	may	result	in	a	significant	distraction	for	management	and	significant	expense,	which	may	not	be	recoverable	regardless
of	whether	Local	Bounti	is	successful.	Such	proceedings	may	be	protracted	with	no	certainty	of	success,	and	an	adverse
outcome	could	subject	Local	Bounti	to	liabilities,	force	Local	Bounti	to	cease	use	of	certain	trademarks	or	other	intellectual
property	or	force	Local	Bounti	to	enter	into	licenses	with	others.	Any	one	of	these	occurrences	may	negatively	impact	Local
Bounti'	s	business,	financial	condition	and	results	of	operations.	Local	Bounti	is	dependent	on	various	information	technology
systems,	including,	but	not	limited	to,	networks,	applications	and	outsourced	services	in	connection	with	the	current	and	planned
operation	of	its	business.	A	failure	of	these	information	technology	systems	to	perform	as	anticipated	could	cause	Local	Bounti'
s	business	to	suffer.	For	example,	Local	Bounti	growers	are	aided	in	their	work	by	climate	and	greenhouse	operations	software.
If	this	software	does	not	perform	as	anticipated,	Local	Bounti'	s	operations	may	be	adversely	affected	resulting	in	decreased
yield	or	quality,	mitigation	expenses,	waste,	additional	labor	expenses	and	partial	or	full	loss	of	the	crop.	In	addition,	Local
Bounti'	s	information	technology	systems	may	be	vulnerable	to	damage	or	interruption	from	circumstances	beyond	Local
Bounti'	s	control,	including	fire,	natural	disasters,	systems	failures,	viruses	and	security	breaches.	Any	such	damage	or
interruption	could	negatively	impact	Local	Bounti'	s	business.	Local	Bounti	uses	computers,	software	and	technology	in
substantially	all	aspects	of	its	business	operations.	Local	Bounti'	s	employees	also	use	mobile	devices,	social	networking	and
other	online	activities	to	connect	with	other	employees,	distributors,	customers	and	consumers.	Such	uses	give	rise	to
cybersecurity	risks,	including	security	breaches,	espionage,	system	disruption,	theft	and	inadvertent	release	of	information.
Cybersecurity	incidents	are	increasing	in	their	frequency,	sophistication	and	intensity	and	have	become	increasingly	difficult	to
detect.	Local	Bounti'	s	business	involves	sensitive	information	and	intellectual	property,	including	know-	how,	private
information	about	employees	and	financial	and	strategic	information	about	the	Company	and	its	business	partners.	Any
cybersecurity	incidents,	including	breaches	or	attacks,	could	result	in	interruptions,	delays	or	cessation	of	operations	and
loss	of	existing	or	potential	suppliers	or	customers.	In	addition,	breaches	of	our	information	technology	systems	or
security	measures	(including	those	of	our	third-	party	partners)	and	the	unauthorized	dissemination	of	sensitive
personal,	proprietary	or	confidential	information	about	our	business,	our	business	partners,	customers	or	other	third
parties	could	expose	us	to	significant	potential	liability	and	reputational	harm,	materially	damage	our	customer	and
business	partner	relationships,	and	subject	us	to	significant	reputational,	financial,	legal,	and	operational	consequences.
Moreover,	any	breach	or	attack	could	result	in	litigation	against	us	by	customers	or	other	third	parties	whose	data	is
compromised	by	any	attack.	Additionally,	the	environmental	controls	systems	(which	control	temperature,	water,	humidity
and	other	systems)	for	our	facilities	could	be	subject	to	such	cybersecurity	risks	and	incursions,	which	could	result	in	loss	of
entire	crops	in	a	short	amount	of	time.	The	loss	of	crops	as	the	result	of	such	an	incident	would	materially	adversely	affect	our
business,	financial	condition	and	results	of	operations.	While	Local	Bounti	has	implemented	and	plans	to	implement	measures	to
prevent	security	breaches	and	cyber	incidents,	these	preventative	measures	and	incident	response	efforts	may	not	be	entirely
effective.	The	theft,	destruction,	loss,	misappropriation	or	release	of	sensitive	information	or	intellectual	property,	or	interference
with	Local	Bounti'	s	information	technology	systems	or	the	technology	systems	of	third	parties	on	which	it	relies,	could	result	in
business	disruption,	negative	publicity,	brand	damage,	violation	of	privacy	laws,	loss	of	customers	and	distributors,	potential
liability	and	competitive	disadvantage	all	of	which	could	negatively	impact	Local	Bounti'	s	business,	financial	condition	or
results	of	operations.	Risks	Related	to	our	Customers	The	market	in	which	Local	Bounti	operates	is	subject	to	changes	in
consumer	behavior.	Local	Bounti'	s	performance	will	depend	significantly	on	factors	that	may	affect	the	level	and	pattern	of
consumer	spending	in	the	U.	S.	food	industry	market	in	which	Local	Bounti	operates,	including	consumer	preference,	income,
confidence	in	and	perception	of	the	safety	and	quality	of	Local	Bounti'	s	products	and	competitive	products,	and	shifts	in	the
perceived	value	for	Local	Bounti'	s	products	relative	to	alternatives.	Such	factors	include	consumer	preference,	consumer
income,	consumer	confidence	in	and	perception	of	the	safety	and	quality	of	Local	Bounti	products	and	shifts	in	the	perceived
value	for	Local	Bounti	products	relative	to	alternatives.	•	Consumer	Preferences.	Local	Bounti'	s	current	products	include	loose
leaf	and	living	lettuce,	herbs,	and	pre-	packaged	salads.	There	is	no	guarantee	that	these	products	will	continue	to	be	demanded
by	consumers,	or	that	consumers	will	prefer	the	products	produced	by	Local	Bounti	versus	competitors.	Consumer	trends	toward
crops	with	lower	yields	or	at	lower	price	points	may	adversely	affect	Local	Bounti'	s	financial	performance.	If	Local	Bounti
expands	its	product	offerings	to	include	other	produce,	it	will	similarly	be	impacted	by	consumer	preferences	for	such	products.
•	Safety	and	Quality	Concerns.	Media	coverage	regarding	the	safety	or	quality	of,	or	diet	or	health	issues	relating	to,	Local
Bounti'	s	products	or	the	processes	involved	in	their	production,	may	damage	consumer	confidence	in	Local	Bounti	products.
For	example,	manufacturers	and	regulatory	authorities	have	issued	recalls	of	loose	-	leaf	lettuce	in	the	past	due	to	issues	such	as
salmonella	contamination.	Any	widespread	safety	or	quality	issues	of	loose	-	leaf	lettuce	or	other	fresh	vegetables	and	herbs	—
even	if	not	involving	Local	Bounti	—	could	adversely	affect	consumer	confidence	in	and	demand	for	such	loose	leaf	lettuce.



Further,	CEA	is	a	relatively	small,	new	industry,	and	a	food	safety	incident	involving	an	indoor	farming	producer	other	than
Local	Bounti,	including	direct	competitors,	may	adversely	affect	consumer	perception	of	or	demand	for	Local	Bounti'	s	products.
•	Consumer	Income.	A	general	decline	in	the	consumption	of	Local	Bounti	products	could	occur	at	any	time	as	a	result	of
change	in	consumer	spending	habits,	including	an	inability	to	purchase	Local	Bounti	products	due	to	financial	hardship,
increased	price	sensitivity,	inflationary	concerns,	or	other	local	or	global	economic	issues.	•	Desire	for	Sustainable	Products.	A
general	decline	in	the	consumption	of	Local	Bounti	products	could	occur	at	any	time	as	a	result	of	change	in	consumer	spending
habits,	including	an	unwillingness	to	pay	a	premium	for	products	that	are	more	sustainable	or	meet	ESG	sustainability
objectives	in	a	manner	more	in-	line	with	consumer	preferences.	•	Price	Compression.	Tomatoes	have	decreased	in	price
consistently	over	the	past	10	to	15	years	due	to	an	increase	in	production.	Loose	-	leaf	lettuce	may	follow	this	trend	and	this
could	pose	a	risk	to	the	gross	margins	of	the	Company,	which	could	negatively	and	materially	affect	the	Company'	s	financial
performance.	The	success	of	Local	Bounti	products	will	depend	on	a	number	of	factors	including	Local	Bounti'	s	ability	to
accurately	anticipate	changes	in	market	demand	and	consumer	preferences,	its	ability	to	differentiate	the	quality	of	Local	Bounti
products	from	those	of	its	competitors,	and	the	effectiveness	of	marketing	and	advertising	campaigns	for	Local	Bounti	products.
Local	Bounti	may	not	be	successful	in	identifying	trends	in	consumer	preferences	and	growing	or	developing	products	that
respond	to	such	trends	in	a	timely	manner.	Local	Bounti	or	its	retail	partners	also	may	not	be	able	to	effectively	promote	Local
Bounti	products	by	marketing	and	advertising	campaigns	and	gain	market	acceptance.	If	Local	Bounti	products	fail	to	gain
market	acceptance,	are	restricted	by	regulatory	requirements	or	have	quality	problems,	Local	Bounti	may	not	be	able	to	fully
recover	costs	and	expenses	incurred	in	its	operations,	and	Local	Bounti'	s	business,	financial	condition	or	results	of	operations
could	be	materially	and	adversely	affected.	Demand	for	lettuce,	herbs,	and	other	produce	is	subject	to	seasonal	fluctuations	and
may	adversely	impact	Local	Bounti'	s	results	of	operations	in	certain	quarters.	Demand	for	leafy	greens	products	may	be	subject
to	some	degree	of	seasonality	due	to	consumer	behavior.	As	a	result,	comparisons	of	Local	Bounti'	s	sales	and	operating	results
between	different	periods	may	not	necessarily	be	meaningful	comparisons.	If	Local	Bounti	is	not	correct	in	forecasting	demand
and	planning	its	growing	seasons	accordingly,	Local	Bounti	may	experience	reduced	average	sales	prices	or	a	supply-	demand
imbalance,	which	could	adversely	impact	its	results	of	operations	at	certain	times	of	the	year.	As	Local	Bounti	grows	its	sales
into	the	retail	channel	and	increase	sales	through	individual	retailers,	the	loss	or	significant	reductions	in	orders	from	Local
Bounti'	s	top	retail	customers	could	have	a	material	adverse	impact	on	its	business.	Local	Bounti'	s	customers	include	retailers
and	food	service	distributors.	A	significant	portion	of	our	revenue	comes	from	sales	to	a	small	number	of	top	retail	customers.
Local	Bounti	believes	sales	to	its	top	retailer	customers	will	continue	to	constitute	a	significant	portion	of	its	revenue,	income
and	cash	flow	for	the	foreseeable	future.	Local	Bounti'	s	inability	to	resolve	a	significant	dispute	with	any	of	its	top	retail
customers,	a	change	in	the	business	condition	(financial	or	otherwise)	of	any	of	its	top	retail	customers,	even	if	unrelated	to
Local	Bounti,	a	significant	reduction	in	sales	to	any	top	retail	customer,	or	the	loss	of	any	of	top	retail	customer	can	adversely
affect	Local	Bounti'	s	business,	financial	condition	or	results	of	operations.	Risks	Related	to	Legal	Matters	and	Regulations
Local	Bounti	may	be	subject	to	litigation	and	government	inquiries	and	investigations	involving	its	business,	the	outcome	of
which	is	unpredictable,	and	an	adverse	decision	in	any	such	matter	could	have	a	material	effect	on	Local	Bounti'	s	financial
position	and	results	of	operations.	From	time	to	time,	Local	Bounti	may	be	party	to	various	claims	and	litigation	proceedings.
Local	Bounti	will	evaluate	these	claims	and	litigation	proceedings	to	assess	the	likelihood	of	unfavorable	outcomes	and	to
estimate,	if	possible,	the	amount	of	potential	losses.	Based	on	these	assessments	and	estimates,	Local	Bounti	may	establish
reserves,	as	appropriate.	These	assessments	and	estimates	are	based	on	the	information	available	to	management	at	the	time	and
involve	a	significant	amount	of	management	judgment.	Actual	outcomes	or	losses	may	differ	materially	from	Local	Bounti'	s
assessments	and	estimates.	Local	Bounti	is	not	currently	party	to	any	material	litigation.	Even	when	not	merited,	the	defense	of
these	lawsuits	may	divert	management'	s	attention,	and	Local	Bounti	may	incur	significant	expenses	in	defending	these	lawsuits.
The	results	of	litigation	and	other	legal	proceedings	are	inherently	uncertain,	and	adverse	judgments	or	settlements	in	some	of
these	legal	disputes	may	result	in	adverse	monetary	damages,	penalties	or	injunctive	relief	against	Local	Bounti,	which	could
negatively	impact	its	financial	position,	cash	flows	or	results	of	operations.	Any	claims	or	litigation,	even	if	fully	indemnified	or
insured,	could	damage	Local	Bounti'	s	reputation	and	make	it	more	difficult	to	compete	effectively	or	to	obtain	adequate
insurance	in	the	future.	Local	Bounti'	s	business	involves	significant	risks	and	uncertainties	that	may	not	be	covered	by
indemnity	or	insurance.	While	Local	Bounti	maintains	insurance	for	certain	potential	liabilities,	such	insurance	does	not	cover
all	types	and	amounts	of	potential	liabilities	and	is	subject	to	various	exclusions	as	well	as	caps	on	amounts	recoverable.	Even	if
Local	Bounti	believes	a	claim	is	covered	by	insurance,	insurers	may	dispute	Local	Bounti'	s	entitlement	to	recovery	for	a	variety
of	potential	reasons,	which	may	affect	the	timing	and,	if	the	insurers	prevail,	the	amount	of	Local	Bounti'	s	recovery.	Any
settlement	or	judgment	against	Local	Bounti	that	exceeds	the	policy	limits	or	not	covered	by	its	policies	or	not	subject	to
insurance	would	have	to	be	paid	from	Local	Bounti'	s	cash	reserves,	which	would	reduce	Local	Bounti'	s	capital	resources.	Local
Bounti'	s	future	operations	could	expose	it	to	the	risk	of	material	environmental	and	regulatory	liabilities,	including	unforeseen
costs	associated	with	compliance	and	remediation	efforts,	and	government	and	third	-	party	claims,	which	could	have	a	material
adverse	effect	on	Local	Bounti'	s	reputation,	results	of	operations	and	cash	flows.	The	manufacture	and	marketing	of	food
products	is	highly	regulated.	Local	Bounti	and	its	suppliers	are	subject	to	a	variety	of	laws	and	regulations.	These	laws	and
regulations	apply	to	many	aspects	of	Local	Bounti'	s	business,	including	the	production,	packaging,	labeling,	distribution,
advertising,	sale,	quality,	and	safety	of	its	products,	as	well	as	the	health	and	safety	of	its	employees	and	the	protection	of	the
environment.	Local	Bounti	is	subject	to	regulation	by	various	government	agencies,	including	the	USDA,	the	FDA,	FTC	the
Federal	Trade	Commission	,	OSHA	the	Occupational	Health	and	Safety	Administration	,	and	EPA	the	U.	S.	Environmental
Protection	Agency	,	as	well	as	various	state	and	local	agencies.	In	addition,	depending	on	customer	specification,	Local	Bounti
may	be	subject	to	certain	voluntary,	third-	party	standards,	such	as	Global	Food	Safety	Initiative	standards	and	review	by
voluntary	organizations,	such	as	the	Council	of	Better	Business	Bureaus'	National	Advertising	Division.	Local	Bounti	could



incur	costs,	including	fines,	penalties	and	third-	party	claims,	because	of	any	violations	of,	or	liabilities	under,	such
requirements,	including	any	competitor	or	consumer	challenges	relating	to	compliance	with	such	requirements.	The	loss	of	third-
party	accreditation	could	result	in	lost	sales	and	customers,	and	may	adversely	affect	Local	Bounti'	s	business,	results	of
operation,	and	financial	condition.	In	connection	with	the	marketing	and	advertisement	of	its	products,	Local	Bounti	could	be
the	target	of	claims	relating	to	false	or	deceptive	advertising,	including	under	the	auspices	of	the	Federal	Trade	Commission	and
the	consumer	protection	statutes	of	some	states.	CEA	is	a	relatively	new	industry	lacking	a	deep	body	of	specific	regulations
applicable	to	its	operations.	As	the	industry	matures,	Local	Bounti	may	become	subject	to	new	regulations	that	may	adversely
affect	its	business.	The	regulatory	environment	in	which	Local	Bounti	operates	could	change	significantly	and	adversely	in	the
future.	Any	change	in	production,	labeling	or	packaging	requirements	for	Local	Bounti'	s	products	may	lead	to	an	increase	in
costs	or	interruptions	in	production,	either	of	which	could	adversely	affect	its	operations	and	financial	condition.	New	or	revised
government	laws	and	regulations	could	result	in	additional	compliance	costs	and,	in	the	event	of	non-	compliance,	civil
remedies,	including	fines,	injunctions,	withdrawals,	recalls,	or	seizures	and	confiscations,	as	well	as	potential	criminal	sanctions,
any	of	which	may	adversely	affect	Local	Bounti'	s	business,	results	of	operations,	and	financial	condition.	Political	issues	and
considerations	,	including	potential	tariffs,	could	have	a	significant	effect	on	Local	Bounti'	s	business.	There	is	uncertainty	with
respect	to,	among	other	things,	legislation,	regulation	and	government	policy	at	the	federal,	state	and	local	levels.	Specific
legislative	and	regulatory	proposals	discussed	recently	that	may	adversely	impact	Local	Bounti	include,	but	are	not	limited	to,
changes	to	existing	trade	agreements,	import	and	export	regulations,	tariffs,	travel	restrictions,	customs	duties,	income	tax
regulations	and	the	federal	tax	code,	public	company	reporting	requirements,	environmental	regulations	and	antitrust
enforcement.	Any	changes	in	the	political	issues	and	considerations	may	have	a	negative	impact	on	Local	Bounti'	s	business,	its
financial	condition	and	results	of	operations	could	be	adversely	affected	.	Changes	in	global	trade	policy	could	adversely
affect	our	business.	Political	leaders	in	the	United	States	and	in	other	countries	have	been	elected	on	protectionist
platforms,	fueling	doubts	about	the	future	of	global	free	trade.	The	U.	S.	government	has	indicated	its	intent	to	alter	its
approach	to	international	trade	policy	and	in	some	cases	to	renegotiate,	or	potentially	terminate,	certain	existing
bilateral	or	multi-	lateral	trade	agreements	and	treaties	with	foreign	countries	and	has	made	proposals	and	taken	actions
related	thereto.	In	addition,	the	U.	S.	government	has	recently	imposed	tariffs	on	certain	foreign	goods,	including	steel
and	aluminum	and	has	indicated	a	willingness	to	impose	tariffs	on	imports	of	other	products,	including	a	25	%	tariff	on
all	imports	from	Mexico.	Some	foreign	governments,	including	China,	have	instituted	retaliatory	tariffs	on	certain	U.	S.
goods	and	have	indicated	a	willingness	to	impose	additional	tariffs	on	U.	S.	products.	Other	countries,	including	Mexico,
have	threatened	retaliatory	tariffs	on	certain	U.	S.	products.	Global	trade	disruption,	significant	introductions	of	trade
barriers	and	bilateral	trade	frictions,	together	with	any	future	downturns	in	the	global	economy	resulting	therefrom,
could	adversely	affect	our	financial	performance.	In	particular,	the	United	States,	Mexico	and	Canada	renegotiated	the
North	American	Free	Trade	Agreement.	Under	the	successor	United	States-	Mexico-	Canada	Agreement	(“	USMCA	”),
several	provisions	were	renegotiated	and	the	extent	to	which	they	will	affect	the	Mexican	economy	is	still	uncertain.
There	can	be	no	assurance	that	the	USMCA	will	not	be	renegotiated,	or	its	terms	will	continue	to	drive	growth	in
Mexico,	or	that	U.	S.	and	Mexico	trade	relations	will	not	deteriorate	leading	to	further	imposition	of	trade	barriers.	Any
trade	dispute	between	the	United	States	and	Mexico	may	have	negative	effects	on	the	Mexican	economy,	the	exchange
rate,	inflation	and	economic	prospects,	which	will	in	turn	negatively	affect	our	business	and	results	of	operations	.
Product	contamination,	food-	safety	and	foodborne-	illness	incidents	or	advertising	or	product	mislabeling	may	materially
adversely	affect	Local	Bounti'	s	business	by	exposing	Local	Bounti	to	lawsuits,	product	recalls,	or	regulatory	enforcement
actions,	increasing	Local	Bounti'	s	operating	costs	and	reducing	demand	for	its	product	offerings.	The	sale	of	food	products	for
human	consumption	involves	inherent	legal	and	other	risks,	including	the	tampering	by	unauthorized	third	parties	and	risk	of
illness	or	injury	incidents	to	consumers.	Such	incidents	may	result	from	foodborne	illnesses	or	other	food	safety	incidents
caused	by	Local	Bounti	products,	or	involving	its	suppliers,	including	the	presence	of	foreign	objects,	substances,	chemicals,
other	agents	or	residues	introduced	during	a	product'	s	growing,	storage,	handling	or	transportation	stages.	Any	such	incident
could	result	in	the	discontinuance	of	sales	of	these	products	or	Local	Bounti'	s	relationships	with	such	suppliers,	or	otherwise
result	in	increased	operating	costs,	regulatory	enforcement	actions	or	harm	to	Local	Bounti'	s	reputation.	Shipment	of	adulterated
or	misbranded	products,	even	if	inadvertent,	can	result	in	criminal	or	civil	liability.	Such	incidents	could	also	expose	Local
Bounti	to	product	liability,	negligence,	or	other	lawsuits,	including	consumer	class	action	lawsuits.	Any	claims	brought	against
us	may	exceed	or	be	outside	the	scope	of	Local	Bounti'	s	existing	or	future	insurance	coverage	or	limits.	Even	if	a	product
liability	claim	against	us	is	unsuccessful	or	is	not	fully	pursued,	the	negative	publicity	surrounding	any	assertion	that	our
products	caused	illness	or	injury	could	adversely	affect	our	reputation	with	existing	and	potential	customers,	as	well	as	our
corporate	and	brand	image.	Any	claims	or	judgments	against	Local	Bounti	that	exceed	our	insurance	coverage	limits	or	that	are
not	covered	by	our	insurance	policies	or	by	any	indemnification	or	contribution	rights	that	we	may	have	against	others	would
likely	be	paid	from	Local	Bounti'	s	cash	reserves,	which	would	reduce	Local	Bounti'	s	capital	resources.	We	maintain	product
liability	insurance;	however,	we	cannot	be	certain	that	we	will	not	incur	claims	or	liabilities	for	which	we	are	not	insured	or	that
exceed	our	insurance	coverage	amounts.	The	occurrence	of	foodborne	illnesses	or	other	food	safety	incidents	could	also
adversely	affect	the	price	and	availability	of	affected	raw	materials,	resulting	in	higher	costs,	disruptions	in	supply	and	a
reduction	in	sales.	Furthermore,	any	instances	of	product	contamination	or	regulatory	noncompliance,	whether	or	not	caused	by
Local	Bounti'	s	actions,	could	compel	Local	Bounti,	its	suppliers,	distributors	or	customers,	depending	on	the	circumstances,	to
conduct	a	recall	in	accordance	with	FDA	Food	and	Drug	Administration	regulations,	and	comparable	state	laws.	Food	recalls
could	result	in	significant	losses	due	to	their	costs,	the	destruction	of	product	inventory,	lost	sales	due	to	the	unavailability	of	the
product	for	a	period	of	time,	potential	loss	of	existing	distributors	or	customers	and	a	potential	negative	impact	on	Local	Bounti'
s	ability	to	attract	new	customers	due	to	negative	consumer	experiences	or	because	of	an	adverse	impact	on	Local	Bounti'	s



brand	and	reputation.	The	costs	of	a	recall	could	be	outside	the	scope	of	Local	Bounti'	s	existing	or	future	insurance	policy
coverage	or	limits.	Moreover,	we	believe	governmental	scrutiny	and	public	awareness	of	food	safety	issues	is	also	increasing.
We	are	subject	to	governmental	inspection,	laws	and	regulations,	and	we	believe	our	facilities	comply	in	all	material	respects
with	applicable	laws	and	regulations;	however,	we	cannot	be	certain	that	consumption	of	our	products	will	not	cause	health-
related	illness	or	injury	incidents	in	the	future	or	that	we	will	not	be	subject	to	claims	or	lawsuits	relating	to	such	matters.	In
addition,	food	companies	have	been	subject	to	targeted,	large-	scale	tampering	as	well	as	to	opportunistic,	individual	product
tampering,	and	Local	Bounti,	like	any	food	company,	could	be	a	target	for	product	tampering.	Forms	of	tampering	could	include
the	introduction	of	foreign	material,	chemical	contaminants	and	pathogenic	organisms	into	consumer	products	as	well	as	product
substitution.	FDA	Food	and	Drug	Administration	regulations	require	companies	like	Local	Bounti	to	analyze,	prepare,	and
implement	mitigation	strategies	specifically	to	address	tampering	designed	to	inflict	widespread	public	health	harm.	If	Local
Bounti	does	not	adequately	address	the	possibility,	or	any	actual	instance,	of	product	tampering,	Local	Bounti	could	face
possible	seizure	or	recall	of	its	products,	suspension	of	its	facilities'	registrations,	and	/	or	the	imposition	of	civil	or	criminal
sanctions,	which	could	materially	adversely	affect	Local	Bounti'	s	business,	financial	condition	and	operating	results.	Local
Bounti'	s	brand	and	reputation	may	be	diminished	due	to	real	or	perceived	quality	or	food-	safety	issues	with	its	products,	which
could	negatively	impact	Local	Bounti'	s	business,	reputation,	operating	results	and	financial	condition.	Real	or	perceived	quality
or	food	safety	concerns	or	failures	to	comply	with	applicable	food	regulations	and	requirements,	whether	or	not	ultimately	based
on	fact	and	whether	or	not	involving	Local	Bounti	(such	as	incidents	involving	Local	Bounti'	s	competitors),	could	cause
negative	publicity	and	reduced	confidence	in	Local	Bounti'	s	brand	or	products,	which	could	in	turn	harm	its	reputation	and
sales,	and	could	adversely	affect	its	business,	financial	condition	and	operating	results.	Brand	value	is	also	based	on	perceptions
of	subjective	qualities,	such	as	appearance	and	taste,	and	any	incident	that	erodes	the	loyalty	of	Local	Bounti'	s	consumers,
including	changes	to	product	appearance,	taste	or	packaging,	could	significantly	reduce	the	value	of	Local	Bounti'	s	brand	and
significantly	damage	its	business.	Local	Bounti	also	has	no	control	over	its	products	once	a	third-	party	distributor	takes
possession	of	them.	Distributors	or	consumers	may	store	Local	Bounti	products	under	conditions	and	for	periods	of	time
inconsistent	with	the	USDA,	the	FDA,	and	other	governmental	guidelines,	which	may	adversely	affect	the	quality	and	safety	of
Local	Bounti'	s	products.	If	consumers	do	not	perceive	Local	Bounti'	s	products	to	be	of	high	quality	or	safe,	then	the	value	of	its
brand	would	be	diminished,	and	its	business,	results	of	operations	and	financial	condition	would	be	adversely	affected.	Any	loss
of	confidence	on	the	part	of	consumers	in	the	quality	and	safety	of	Local	Bounti'	s	products	would	be	difficult	and	costly	to
overcome.	Any	such	negative	effect	could	be	exacerbated	by	Local	Bounti'	s	market	positioning	as	a	socially	conscious	grower
of	high-	quality	produce	and	may	significantly	reduce	Local	Bounti'	s	brand	value.	Issues	regarding	the	safety	of	any	of	Local
Bounti'	s	products,	regardless	of	the	cause,	may	harm	its	brand,	reputation	and	operating	results.	Local	Bounti'	s	operations	are
subject	to	regulation	by	the	USDA,	the	FDA	and	other	federal,	state	and	local	regulation,	and	while	Local	Bounti	intends	to
comply	with	all	such	applicable	regulations,	there	is	no	assurance	that	Local	Bounti	will	be	in	compliance	with	all	such
regulations.	Local	Bounti'	s	operations	are	subject	to	extensive	regulation	by	the	USDA,	the	FDA	and	other	federal,	state	and
local	authorities.	Specifically,	Local	Bounti	is	subject	to	the	requirements	of	the	Federal	Food,	Drug	and	Cosmetic	Act	and
regulations	promulgated	thereunder	by	the	FDA.	This	comprehensive	regulatory	program	governs,	among	other	things,	the
growing,	packaging,	labeling	and	safety	of	food.	Under	this	program,	the	FDA	requires	that	facilities	that	grow	and	pack,	food
products	comply	with	a	range	of	requirements,	including	standards	for	the	growing,	harvesting,	packing	and	holding	of	produce.
Our	facilities	are	subject	to	periodic	inspection	by	federal,	state	and	local	authorities.	If	Local	Bounti	cannot	successfully	grow
products	that	conform	to	its	specifications	and	the	strict	regulatory	requirements	of	the	USDA,	the	FDA	or	other	federal
applicable	regulations,	Local	Bounti	may	be	subject	to	adverse	inspectional	findings	or	enforcement	actions,	which	could
materially	impact	Local	Bounti'	s	ability	to	market	its	products,	or	could	result	in	a	recall	of	Local	Bounti	products	that	have
already	been	distributed.	While	Local	Bounti	intends	to	comply	with	all	such	applicable	regulations,	there	is	no	assurance	that
Local	Bounti	will	at	all	times	be	in	compliance	will	all	such	regulations.	If	the	USDA,	the	FDA	(under	the	FSMA)	or	a
comparable	regulatory	authority	determines	that	Local	Bounti	has	not	complied	with	the	applicable	regulatory	requirements,
Local	Bounti'	s	business	may	be	materially	impacted.	Local	Bounti	seeks	to	comply	with	applicable	regulations	through	a
combination	of	employing	internal	experience	and	expert	personnel	to	ensure	quality-	assurance	compliance	(i.	e.,	assuring	that
products	are	not	adulterated	or	misbranded)	and	contracting	with	third-	party	laboratories	that	conduct	analyses	of	products	to
identify	any	potential	contaminants	before	distribution.	Failure	by	Local	Bounti	to	comply	with	applicable	laws	and	regulations
or	maintain	permits,	licenses	or	registrations	relating	to	its	operations	could	subject	Local	Bounti	to	civil	remedies	or	penalties,
including	fines,	injunctions,	recalls	or	seizures,	warning	letters,	restrictions	on	the	marketing	or	production	of	products,	or
refusals	to	permit	the	import	of	raw	materials,	as	well	as	potential	criminal	sanctions,	which	could	result	in	increased	operating
costs	resulting	in	a	material	effect	on	Local	Bounti'	s	operating	results	and	business.	Failure	by	any	suppliers	of	raw	materials	to
comply	with	food	safety,	environmental	or	other	laws	and	regulations,	or	with	the	specifications	and	requirements	of	Local
Bounti'	s	products,	may	disrupt	Local	Bounti'	s	supply	of	products	and	adversely	affect	its	business.	If	Local	Bounti'	s	current	or
future	suppliers	of	raw	materials	fail	to	comply	with	food	safety,	environmental,	or	other	laws	and	regulations,	or	face
allegations	of	non-	compliance,	Local	Bounti'	s	operations	may	be	disrupted.	Additionally,	downstream	distribution	partners	are
required	to	maintain	the	quality	of	Local	Bounti	products	and	to	comply	with	Local	Bounti'	s	standards	and	specifications.	In	the
event	of	actual	or	alleged	non-	compliance,	Local	Bounti	might	be	forced	to	find	alternative	suppliers	and	may	be	subject	to
lawsuits	related	to	such	non-	compliance	by	such	suppliers.	As	a	result,	Local	Bounti'	s	supply	of	produce	and	finished	inventory
could	be	disrupted	or	Local	Bounti'	s	costs	could	increase,	which	would	adversely	affect	Local	Bounti'	s	business,	results	of
operations,	and	financial	condition.	The	failure	of	any	supplier	to	comply	with	Local	Bounti'	s	specifications	and	requirements
could	adversely	affect	Local	Bounti'	s	reputation	in	the	marketplace	and	result	in	product	recalls,	product	liability	claims,	and
economic	loss.	Additionally,	actions	Local	Bounti	may	take	to	mitigate	the	impact	of	any	disruption	or	potential	disruption	in	its



supply	of	produce,	including	increasing	inventory	in	anticipation	of	a	potential	supply	or	production	interruption,	may	adversely
affect	Local	Bounti'	s	business,	results	of	operations,	and	financial	condition.	Climate	change,	or	legal,	regulatory,	or	market
measures	to	address	climate	change,	may	negatively	affect	our	business	and	operations.	There	is	growing	concern	that	carbon
dioxide	and	other	greenhouse	gases	in	the	atmosphere	may	have	an	adverse	impact	on	global	temperatures,	weather	patterns,
and	the	frequency	and	severity	of	extreme	weather	and	natural	disasters.	Climate	change	could	have	a	negative	effect	on	the
productivity	of	our	growing	facilities,	which	could	have	an	adverse	impact	on	our	business	and	results	of	operations.	The
increasing	concern	over	climate	change	also	may	result	in	more	regional,	federal,	or	global	legal	and	regulatory	requirements	to
reduce	or	mitigate	the	effects	of	greenhouse	gases	or	climate	change.	If	new	regulations	are	enacted,	our	costs	of	operations	may
increase,	including	but	not	limited	to	increased	energy,	environmental,	and	other	costs	and	capital	expenditures.	In	particular,
increasing	regulation	of	fuel	emissions	could	increase	the	distribution	and	supply	chain	costs	associated	with	our	products.	As	a
result,	climate	change	may	adversely	affect	our	business,	results	of	operations,	and	financial	condition.	The	unavailability,
reduction	or	elimination	of	government	and	economic	incentives	could	negatively	impact	Local	Bounti'	s	business,	prospects,
financial	condition	and	operating	results.	Any	reduction,	elimination	or	discriminatory	application	of	government	subsidies	and
economic	incentives	because	of	policy	changes,	the	reduced	need	for	such	subsidies	and	incentives	due	to	the	perceived	success
of	Local	Bounti'	s	operations	or	other	reasons	may	result	in	the	diminished	competitiveness	of	the	CEA	facility	industry
generally	or	Local	Bounti	products	in	particular.	This	could	materially	and	adversely	affect	Local	Bounti'	s	business,	prospects,
financial	condition	and	operating	results.	Risks	Relating	to	Ownership	of	Our	Securities	The	price	of	our	securities	may	be
volatile	or	may	decline	regardless	of	our	operating	performance.	The	trading	price	of	our	common	stock	is	often	volatile	and
subject	to	wide	fluctuations	in	response	to	various	factors,	some	of	which	are	beyond	Local	Bounti'	s	control.	These	factors
include:	•	actual	or	anticipated	fluctuations	in	operating	results;	•	failure	to	meet	or	exceed	financial	estimates	and	projections	of
the	investment	community	or	that	Local	Bounti	provides	to	the	public;	•	issuance	of	new	or	updated	research	or	reports	by
securities	analysts	or	changed	recommendations	for	the	industry	in	general;	•	announcements	of	significant	acquisitions,
strategic	partnerships,	joint	ventures,	collaborations	or	capital	commitments;	•	operating	and	share	price	performance	of	other
companies	in	the	industry	or	related	markets;	•	the	timing	and	magnitude	of	investments	in	the	growth	of	the	business;	•	actual
or	anticipated	changes	in	laws	and	regulations;	•	additions	or	departures	of	key	management	or	other	personnel;	•	increased
labor	costs;	•	disputes	or	other	developments	related	to	our	business,	intellectual	property	or	other	proprietary	rights,	including
litigation;	•	the	ability	to	market	new	and	enhanced	solutions	on	a	timely	basis;	•	sales	of	substantial	amounts	of	common	stock
by	Local	Bounti'	s	directors,	executive	officers	or	significant	stockholders	or	the	perception	that	such	sales	could	occur;	•
changes	in	capital	structure,	including	future	issuances	of	securities	or	the	incurrence	of	debt;	and	•	general	economic,	political
and	market	conditions.	In	addition,	the	stock	market	in	general,	and	the	stock	prices	of	technology	companies	in	particular,	have
experienced	extreme	price	and	volume	fluctuations	that	have	often	been	unrelated	or	disproportionate	to	the	operating
performance	of	those	companies.	Broad	market	and	industry	factors	may	seriously	affect	the	market	price	of	common	stock,
regardless	of	actual	operating	performance.	In	addition,	in	the	past,	following	periods	of	volatility	in	the	overall	market	and	the
market	price	of	a	particular	company'	s	securities,	securities	class	action	litigation	has	often	been	instituted	against	these
companies.	This	litigation,	if	instituted,	could	result	in	substantial	costs	and	a	diversion	of	management'	s	attention	and
resources.	Local	Bounti	has	never	paid	cash	dividends	on	our	capital	stock	and	does	not	anticipate	paying	dividends	in	the
foreseeable	future.	Local	Bounti	has	never	paid	cash	dividends	on	our	capital	stock	and	currently	intends	to	retain	any	future
earnings	to	fund	the	growth	of	its	business.	Any	determination	to	pay	dividends	in	the	future	will	be	at	the	discretion	of	the
Board	and	will	depend	on	Local	Bounti'	s	financial	condition,	operating	results,	capital	requirements,	general	business
conditions	and	other	factors	that	the	Board	may	deem	relevant.	As	a	result,	capital	appreciation,	if	any,	of	our	common	stock
will	be	the	sole	source	of	gain	for	the	foreseeable	future.	Anti-	takeover	provisions	contained	in	our	Certificate	of	Incorporation
and	Bylaws	and	applicable	laws	could	impair	a	takeover	attempt.	Our	Certificate	of	Incorporation	and	Amended	and	Restated
Bylaws	afford	certain	rights	and	powers	to	the	Board	that	could	contribute	to	the	delay	or	prevention	of	an	acquisition	that	it
deems	undesirable.	Local	Bounti	is	also	subject	to	Section	203	of	the	Delaware	General	Corporation	Law	("	DGCL")	and	other
provisions	of	Delaware	law	that	limit	the	ability	of	stockholders	in	certain	situations	to	effect	certain	business	combinations.	Any
of	the	foregoing	provisions	and	terms	that	have	the	effect	of	delaying	or	deterring	a	change	in	control	could	limit	the	opportunity
for	stockholders	to	receive	a	premium	for	their	shares	of	common	stock,	and	could	also	affect	the	price	that	some	investors	are
willing	to	pay	for	the	common	stock.	Local	Bounti	is	subject	to	risks	related	to	taxation	in	the	United	States.	Significant
judgments	based	on	interpretations	of	existing	tax	laws	or	regulations	are	required	in	determining	Local	Bounti'	s	provision	for
income	taxes.	Local	Bounti'	s	effective	income	tax	rate	could	be	adversely	affected	by	various	factors,	including,	but	not	limited
to,	changes	in	the	mix	of	earnings	in	tax	jurisdictions	with	different	statutory	tax	rates,	changes	in	the	valuation	of	deferred	tax
assets	and	liabilities,	changes	in	existing	tax	policies,	laws,	regulations	or	rates,	changes	in	the	level	of	non-	deductible	expenses
(including	share-	based	compensation),	changes	in	the	location	of	Local	Bounti'	s	operations,	changes	in	Local	Bounti'	s	future
levels	of	research	and	development	spending,	mergers	and	acquisitions	or	the	results	of	examinations	by	various	tax	authorities.
Although	Local	Bounti	believes	its	tax	estimates	are	reasonable,	if	the	Internal	Revenue	Service	(“	IRS	”)	or	any	other	taxing
authority	disagrees	with	the	positions	taken	on	its	tax	returns,	Local	Bounti	could	have	additional	tax	liability,	including	interest
and	penalties.	If	material,	payment	of	such	additional	amounts	upon	final	adjudication	of	any	disputes	could	have	a	material
impact	on	our	results	of	operations	and	financial	position.	Changes	to	applicable	tax	laws	and	regulations	or	exposure	to
additional	income	tax	liabilities	could	affect	Local	Bounti'	s	business	and	future	profitability.	Local	Bounti	is	a	U.	S.	corporation
and	thus	subject	to	U.	S.	corporate	income	tax	on	its	worldwide	income.	Further,	since	Local	Bounti'	s	operations	and	customers
are	located	throughout	the	United	States,	Local	Bounti	is	subject	to	various	U.	S.	state	and	local	taxes.	U.	S.	federal,	state,	local
and	non-	U.	S.	tax	laws,	policies,	statutes,	rules,	regulations	or	ordinances	could	be	interpreted,	changed,	modified	or	applied
adversely	to	Local	Bounti	and	may	have	an	adverse	effect	on	its	business	and	future	profitability.	As	a	result	of	plans	to	expand



Local	Bounti'	s	business	operations,	including	to	jurisdictions	in	which	tax	laws	may	not	be	favorable,	its	obligations	may
change	or	fluctuate,	become	significantly	more	complex	or	become	subject	to	greater	risk	of	examination	by	taxing	authorities,
any	of	which	could	adversely	affect	Local	Bounti'	s	after-	tax	profitability	and	financial	results.	As	Local	Bounti'	s	business
expands	domestically	and	possibly	internationally,	its	effective	tax	rates	may	fluctuate	widely	in	the	future.	Future	effective	tax
rates	could	be	affected	by	operating	losses	in	jurisdictions	where	no	tax	benefit	can	be	recorded	under	U.	S.	GAAP,	changes	in
deferred	tax	assets	and	liabilities,	or	changes	in	tax	laws.	Factors	that	could	materially	affect	Local	Bounti'	s	future	effective	tax
rates	include,	but	are	not	limited	to	changes	in	tax	laws	or	the	regulatory	environment,	changes	in	accounting	and	tax	standards
or	practices,	changes	in	the	composition	of	operating	income	by	tax	jurisdiction	and	pre-	tax	operating	results	of	Local	Bounti'	s
business.	Additionally,	Local	Bounti	may	be	subject	to	significant	income,	withholding,	and	other	tax	obligations	in	the	United
States	and	may	become	subject	to	taxation	in	numerous	additional	state	and	local	and	non-	U.	S.	jurisdictions	with	respect	to
income,	operations	and	subsidiaries	related	to	those	jurisdictions.	Local	Bounti'	s	after-	tax	profitability	and	financial	results
could	be	subject	to	volatility	or	be	affected	by	numerous	factors,	including	the	availability	of	tax	deductions,	credits,
exemptions,	refunds	and	other	benefits	to	reduce	tax	liabilities,	changes	in	the	valuation	of	deferred	tax	assets	and	liabilities,	if
any,	the	expected	timing	and	amount	of	the	release	of	any	tax	valuation	allowances,	the	tax	treatment	of	stock-	based
compensation,	changes	in	the	relative	amount	of	earnings	subject	to	tax	in	the	various	jurisdictions,	the	potential	business
expansion	into,	or	otherwise	becoming	subject	to	tax	in,	additional	jurisdictions,	changes	to	existing	intercompany	structure	(and
any	costs	related	thereto)	and	business	operations,	the	extent	of	intercompany	transactions	and	the	extent	to	which	taxing
authorities	in	relevant	jurisdictions	respect	those	intercompany	transactions,	and	the	ability	to	structure	business	operations	in	an
efficient	and	competitive	manner.	Outcomes	from	audits	or	examinations	by	taxing	authorities	could	have	an	adverse	effect	on
Local	Bounti'	s	after-	tax	profitability	and	financial	condition.	Additionally,	the	IRS	and	several	foreign	tax	authorities	have
increasingly	focused	attention	on	intercompany	transfer	pricing	with	respect	to	sales	of	products	and	services	and	the	use	of
intangibles.	Tax	authorities	could	disagree	with	Local	Bounti'	s	intercompany	charges,	cross-	jurisdictional	transfer	pricing	or
other	matters	and	assess	additional	taxes.	If	Local	Bounti	does	not	prevail	in	any	such	disagreements,	Local	Bounti'	s
profitability	may	be	affected.	Local	Bounti'	s	after-	tax	profitability	and	financial	results	may	also	be	adversely	affected	by
changes	in	relevant	tax	laws	and	tax	rates,	treaties,	regulations,	administrative	practices	and	principles,	judicial	decisions	and
interpretations	thereof,	in	each	case,	possibly	with	retroactive	effect.	Local	Bounti'	s	ability	to	use	its	NOL	carryforwards	to
offset	future	taxable	income	may	be	subject	to	certain	limitations.	As	of	December	31,	2023	2024	,	we	had	approximately	$	382
595	.	9	6	million	of	federal	and	state	NOL	carryforwards	available	to	reduce	future	taxable	income.	These	NOL	carryforwards
can	be	indefinitely	carried	forward	by	the	Company,	but	the	deductibility	of	such	NOLs	and	certain	tax	credits	in	any	given	year
is	usually	limited	and	may	be	further	limited	by	Section	382	of	the	Internal	Revenue	Code	(the	“	Code	”).	In	general,	under
Section	382,	a	corporation	that	undergoes	an	“	ownership	change,	”	as	defined	in	the	Code,	is	subject	to	limitations	on	its	ability
to	utilize	its	pre-	ownership	change	NOL	carryforwards	to	offset	future	taxable	income.	During	the	year	ended	December	31,
2021,	we	may	have	experienced	changes	in	our	share	ownership	as	a	result	of	the	merger	of	Legacy	Local	Bounti	into	Leo
Holdings	III	Corp	in	November	2021,	which	may	limit	the	future	use	of	our	NOLs	pursuant	to	Section	382	of	the	Code.	Also,
future	changes	in	our	stock	ownership,	some	of	which	are	outside	of	our	control,	could	result	in	an	ownership	change	under
Section	382	of	the	Code;	if	that	occurs,	our	ability	to	utilize	NOLs	could	be	further	limited.	Furthermore,	our	ability	to	utilize
NOLs	of	companies	that	we	may	acquire	in	the	future	may	be	subject	to	limitations	under	Section	382	of	the	Code.	For	these
reasons,	we	may	not	be	able	to	utilize	a	material	portion	of	our	reported	NOLs	as	of	December	31,	2023	2024	,	even	if	we	attain
profitability,	which	could	adversely	affect	our	cash	flows	and	results	of	operations.	One	of	Local	Bounti'	s	most	significant
assets	is	its	direct	and	indirect	interests	in	its	subsidiaries	and,	accordingly,	Local	Bounti	is	dependent	upon	distributions	from	its
subsidiaries	to	pay	taxes	and	cover	its	corporate	and	other	overhead	expenses	and	pay	dividends,	if	any,	on	the	common	stock.
Local	Bounti	is	a	holding	company	and	its	most	significant	asset	is	its	direct	and	indirect	equity	interests	in	its	subsidiaries.
Local	Bounti	has	no	independent	means	of	generating	revenue.	To	the	extent	Local	Bounti'	s	subsidiaries	have	available	cash,
Local	Bounti	will	cause	its	subsidiaries	to	make	distributions	of	cash	to	pay	taxes,	cover	Local	Bounti'	s	corporate	and	other
overhead	expenses	and	pay	dividends,	if	any,	on	the	common	stock.	To	the	extent	that	Local	Bounti	needs	funds	and	its
subsidiaries	fail	to	generate	sufficient	cash	flow	to	distribute	funds	to	Local	Bounti	or	are	restricted	from	making	such
distributions	or	payments	under	applicable	law	or	regulation	or	under	the	terms	of	their	financing	arrangements,	or	are	otherwise
unable	to	provide	such	funds,	Local	Bounti'	s	liquidity	and	financial	condition	could	be	materially	adversely	affected.	There	is
no	guarantee	that	the	2021	warrants	will	be	in	the	money	at	the	time	they	become	exercisable,	and	they	may	expire	worthless.
The	2021	warrants	were	previously	listed	on	the	NYSE	under	the	ticker	symbol	“	LOCL	WS	”.	The	warrants	were	delisted	from
the	NYSE	in	November	2023.	The	exercise	price	for	our	2021	warrants	is	$	149.	50	per	share	of	common	stock.	There	is	no
guarantee	that	the	2021	warrants	will	be	in	the	money	following	the	time	they	become	exercisable	and	prior	to	their	expiration,
and	as	such,	they	may	expire	worthless.	We	may	amend	the	terms	of	the	2021	warrants	in	a	manner	that	may	be	adverse	to
holders	of	2021	warrants	with	the	approval	by	the	holders	of	at	least	50	%	of	the	then-	outstanding	2021	warrants.	As	a	result,
the	exercise	price	of	the	2021	warrants	could	be	increased,	the	exercise	period	could	be	shortened	and	the	number	of	shares	of
common	stock	purchasable	upon	exercise	of	a	public	warrant	could	be	decreased,	all	without	a	holder'	s	approval.	The	2021
warrants	were	issued	in	registered	form	under	a	warrant	agreement	between	Continental	Stock	Transfer	&	Trust	Company,	as
warrant	agent,	and	us.	The	agreement	provides	that	the	terms	of	the	2021	warrants	may	be	amended	without	the	consent	of	any
holder	to	cure	any	ambiguity	or	correct	any	defective	provision,	but	requires	the	approval	by	the	holders	of	at	least	50	%	of	the
then-	outstanding	2021	warrants	to	make	any	change	that	adversely	affects	the	interests	of	the	registered	holders	of	2021
warrants.	Accordingly,	we	may	amend	the	terms	of	the	2021	warrants	in	a	manner	adverse	to	a	holder	if	holders	of	at	least	50	%
of	the	then-	outstanding	2021	warrants	approve	of	such	amendment.	Although	our	ability	to	amend	the	terms	of	the	2021
warrants	with	the	consent	of	at	least	50	%	of	the	then-	outstanding	2021	warrants	is	unlimited,	examples	of	such	amendments



could	be	amendments	to,	among	other	things,	increase	the	exercise	price	of	the	2021	warrants,	convert	the	2021	warrants	into
cash	or	stock	(at	a	ratio	different	than	initially	provided),	shorten	the	exercise	period	or	decrease	the	number	of	shares	of
common	stock	purchasable	upon	exercise	of	a	public	warrant.	We	may	redeem	unexpired	warrants	prior	to	their	exercise	at	a
time	that	is	disadvantageous	to	warrant	holders,	thereby	making	their	warrants	worthless.	We	have	the	ability	to	redeem
outstanding	warrants	at	any	time	after	they	become	exercisable	and	prior	to	their	expiration,	at	a	price	of	$	0.	01	per	warrant,
provided	that	the	last	reported	sales	price	of	the	common	stock	equals	or	exceeds	$	234.	00	per	share	(as	adjusted	for	the
Reverse	Stock	Split	(as	defined	below))	for	any	20	trading	days	within	a	30-	trading	day	period	ending	on	the	third	trading	day
prior	to	the	date	on	which	we	give	proper	notice	of	such	redemption	and	provided	certain	other	conditions	are	met.	If	and	when
the	warrants	become	redeemable	by	us,	we	may	exercise	our	redemption	right	even	if	we	are	unable	to	register	or	qualify	the
underlying	securities	for	sale	under	all	applicable	state	securities	laws.	Redemption	of	the	outstanding	warrants	could	force	you
to	exercise	your	warrants	and	pay	the	exercise	price	therefor	at	a	time	when	it	may	be	disadvantageous	for	you	to	do	so,	to	sell
your	warrants	at	the	then-	current	market	price	when	you	might	otherwise	wish	to	hold	your	warrants,	or	to	accept	the	nominal
redemption	price	which,	at	the	time	the	outstanding	warrants	are	called	for	redemption,	is	likely	to	be	substantially	less	than	the
market	value	of	your	warrants.	None	of	the	Private	Warrants	will	be	redeemable	by	us	for	cash	so	long	as	they	are	held	by	the
initial	purchasers	or	their	permitted	transferees.	In	addition,	we	may	redeem	your	warrants	after	they	become	exercisable	for	a
number	of	shares	of	common	stock	determined	based	on	the	redemption	date	and	the	fair	market	value	of	the	common	stock.
Any	such	redemption	may	have	similar	consequences	to	a	cash	redemption	described	above.	In	addition,	such	redemption	may
occur	at	a	time	when	the	warrants	are"	out-	of-	the-	money,"	in	which	case	you	would	lose	any	potential	embedded	value	from	a
subsequent	increase	in	the	value	of	the	common	stock	had	your	warrants	remained	outstanding.	We	may	issue	a	substantial
number	of	additional	shares	of	common	stock	under	an	employee	incentive	plan.	Any	such	issuances	would	dilute	the	interest	of
our	stockholders	and	likely	present	other	risks.	We	may	issue	additional	shares	of	common	stock	under	an	employee	incentive
plan.	The	issuance	of	additional	common	stock:	•	may	significantly	dilute	the	equity	interests	of	our	investors;	•	could	cause	a
change	in	control	if	a	substantial	number	of	shares	of	common	stock	are	issued,	which	may	affect,	among	other	things,	our
ability	to	use	our	NOL	carryforwards,	if	any,	and	could	result	in	the	resignation	or	removal	of	our	present	officers	and	directors;
and	•	may	adversely	affect	prevailing	market	prices	for	the	common	stock.	The	issuance	of	additional	shares	of	common	stock
upon	exercise	of	our	outstanding	warrants	issued	in	connection	with	credit	agreements	would	increase	the	number	of	shares
eligible	for	future	resale	in	the	public	market	and	result	in	dilution	to	our	stockholders.	On	March	28,	2023,	we	issued	warrants
to	purchase	5,	353,	846	shares	of	our	common	stock	(as	adjusted	for	the	Reverse	Stock	Split	(as	defined	below))	in	connection
with	the	Sixth	Amendment	(as	defined	below).	The	exercise	price	of	these	warrants	is	$	6.	50	per	share,	which	may	not	be
exercised	for	Company	common	stock	in	excess	of	4.	99	%	(or	up	to	9.	9	%	or	19.	9	%	upon	election	by	the	holder,	with	61
days’	notice	of	such	increase)	of	the	Company’	s	outstanding	common	stock	at	any	given	time.	The	Company	also	agreed	to	file
a	registration	statement	with	the	Securities	and	Exchange	Commission	with	respect	to	the	shares	underlying	the	warrants.	To	the
extent	such	warrants	are	exercised,	additional	shares	of	common	stock	will	be	issued,	which	will	result	in	dilution	to	holders	of
our	common	stock	and	increase	the	number	of	shares	eligible	for	resale	in	the	public	market.	Sales	of	substantial	numbers	of
such	shares	in	the	public	market	or	the	fact	that	such	warrants	may	be	exercised	could	adversely	affect	the	market	price	of	our
common	stock.	Our	common	stock	is	listed	on	the	NYSE.	The	NYSE	requires	us	to	continue	to	meet	certain	listing	standards.
On	April	3,	2024,	we	received	a	written	notice	(the"	Notice")	from	the	NYSE	that	we	were	not	in	compliance	with	the
continued	listing	standards	set	forth	in	Rule	802.	01B	of	the	NYSE	Listed	Company	Manual	(the	“	Minimum	Market
Capitalization	Standard	”)	because	our	average	global	market	capitalization	over	a	consecutive	30	trading-	day	period
was	less	than	$	50	million	and,	at	the	same	time,	our	last	reported	stockholders'	equity	(deficit)	was	less	than	$	50
million.	Subsequently,	we	submitted,	and	the	NYSE	accepted,	a	plan	setting	forth	the	actions	we	were	taking	that	were
designed	to	regain	compliance	with	the	Minimum	Market	Capitalization	Standard	within	18	months	of	receipt	of	the
Notice	(the	“	Market	Capitalization	Cure	Period	”).	Our	common	stock	continues	to	be	listed	and	traded	on	the	NYSE
during	the	Market	Capitalization	Cure	Period,	subject	to	compliance	with	other	NYSE	continued	listing	standards	and
continued	quarterly	review	by	the	NYSE	of	our	progress	with	respect	to	the	plan.	We	can	provide	no	assurances	that	we
will	be	able	to	satisfy	any	of	the	steps	outlined	above	and	maintain	the	listing	of	our	common	stock	on	the	NYSE.	If	we
are	unable	to	meet	the	other	continued	listing	requirements	of	the	NYSE,	including,	among	other	things,	(i)	the	requirement	of
maintaining	a	minimum	average	closing	price	of	$	1.	00	per	share	over	a	consecutive	30-	trading-	day	period	and	(ii)	the
requirement	of	maintaining	an	average	market	capitalization	of	not	less	than	$	50	million	over	a	30-	trading-	day	period	with,	at
the	same	time,	stockholders’	equity	not	less	than	$	50	million	,	we	would	fall	below	compliance	standards	and	risk	having	our
common	stock	delisted	.	In	the	event	our	stockholders’	equity	is	less	than	$	50	million	for	a	period	and	during	such	period	our
average	market	capitalization	has	been	less	than	$	50	million,	we	could	receive	a	deficiency	notice	from	the	NYSE	shortly	after
making	an	annual	or	quarterly	filing.	While	the	NYSE	rules	generally	provide	for	a	six-	month	period	to	return	to	compliance
following	delivery	of	a	deficiency	notice,	including	by	taking	an	action	that	would	require	approval	of	our	stockholders,	there
can	be	no	assurances	that	we	would	be	able	to	achieve	compliance	with	the	listing	requirements	during	such	period	or	at	all	.	In
addition,	in	the	event	of	an	abnormally	low	share	price	of	our	common	stock	and	/	or	we	fail	to	maintain	an	average	market
capitalization	of	at	least	$	15	million	over	a	consecutive	30-	trading-	day	period,	we	would	be	subject	to	immediate	delisting
under	the	NYSE’	s	rules	without	any	opportunity	to	cure.	While	we	would	intend	to	appeal	either	decision,	there	is	no	assurance
that	any	appeal	would	be	successful.	Delisting	from	the	NYSE	would	make	trading	our	common	stock	more	difficult	for
investors,	potentially	leading	to	declines	in	our	share	price	and	liquidity.	In	addition,	without	a	NYSE	market	listing,
stockholders	may	have	a	difficult	time	getting	a	quote	for	the	sale	or	purchase	of	our	common	stock,	the	sale	or	purchase	of	our
common	stock	would	likely	be	made	more	difficult	and	the	trading	volume	and	liquidity	of	our	common	stock	could	decline.
Delisting	from	the	NYSE	could	also	result	in	negative	publicity	and	could	also	make	it	more	difficult	for	us	to	raise	additional



capital.	The	absence	of	such	a	listing	may	adversely	affect	the	acceptance	of	our	common	stock	as	currency	or	the	value
accorded	by	other	parties.	If	our	common	stock	is	delisted	by	the	NYSE,	our	common	stock	may	be	eligible	to	trade	on	an	over-
the-	counter	quotation	system,	such	as	the	pink	sheets	or	OTCQB	market,	where	an	investor	may	find	it	more	difficult	to	sell	our
common	stock	or	obtain	accurate	quotations	as	to	the	market	value	of	our	common	stock.	We	cannot	assure	you	that	our
common	stock,	if	delisted	from	the	NYSE,	would	be	eligible	to	be	listed	on	another	national	securities	exchange	or	quoted	on	an
over-	the-	counter	quotation	system	.	Additionally,	in	October	2023,	we	received	written	notice	from	the	NYSE	that	the	NYSE
suspended	trading	in,	and	had	determined	to	delist,	our	2021	warrants	from	the	NYSE.	The	delisting	was	a	result	of	“
abnormally	low	”	price	levels	of	the	2021	warrants	pursuant	to	Section	802.	01D	of	the	NYSE	Listed	Company	Manual.	The
delisting	was	effective	as	of	November	13,	2023,	and	the	2021	warrants	are	no	longer	listed	on	the	NYSE	.	Future	sales	of
shares	by	existing	stockholders	and	future	exercise	of	registration	rights	may	adversely	affect	the	market	price	of	our	common
stock.	Sales	of	a	substantial	number	of	shares	of	our	common	stock	in	the	public	market,	or	the	perception	that	these	sales	could
occur,	could	adversely	affect	the	market	price	of	our	common	stock	and	may	make	it	more	difficult	for	you	to	sell	your	shares	of
our	common	stock	at	a	time	and	price	that	you	deem	appropriate.	The	majority	of	the	outstanding	shares	of	our	common	stock
are	freely	tradable	without	restriction	under	the	Securities	Act.	We	have	also	entered	into	a	registration	rights	agreement	with
certain	holders	of	our	common	stock	under	which	we	have	granted	certain	registration	rights	with	respect	to	certain	shares	and
warrants	held	by	these	holders.	We	have	also	entered	into	a	warrant	agreement	with	Cargill	Financial	which	grants	Cargill
Financial	certain	registration	rights	with	respect	to	the	shares	underlying	such	warrants.	We	are	unable	to	predict	the	effect	that
sales,	particularly	sales	by	our	directors,	executive	officers	and	significant	stockholders,	may	have	on	the	prevailing	market
price	of	our	common	stock.	If	current	stockholders	sell,	or	indicate	an	intent	to	sell,	substantial	amounts	of	our	common	stock	in
the	public	market,	the	trading	price	of	our	common	stock	could	decline	significantly	and	make	it	difficult	for	us	to	raise	funds
through	securities	offerings	in	the	future.	Sales	of	a	substantial	number	of	shares	of	our	common	stock	in	the	public	market
could	occur	at	any	time.	If	our	stockholders	sell,	or	the	market	perceives	that	our	stockholders	intend	to	sell,	substantial	amounts
of	our	common	stock	in	the	public	market,	the	trading	price	of	our	common	stock	could	decline	significantly	and	make	it
difficult	for	us	to	raise	funds	through	securities	offerings	in	the	future.	If	securities	or	industry	analysts	do	not	publish	or	cease
publishing	research	or	reports	about	Local	Bounti,	its	business	or	its	market,	or	if	they	change	their	recommendations	regarding
the	common	stock	adversely,	the	price	and	trading	volume	of	the	common	stock	could	decline.	The	trading	market	for	the
common	stock	will	be	influenced	by	the	research	and	reports	that	industry	or	securities	analysts	may	publish	about	Local
Bounti,	its	business,	its	market	or	its	competitors.	If	any	of	the	analysts	who	may	cover	Local	Bounti	change	their
recommendation	regarding	the	common	stock	adversely,	or	provide	more	favorable	relative	recommendations	about	its
competitors,	the	price	of	the	common	stock	would	likely	decline.	If	any	analyst	who	may	cover	Local	Bounti	were	to	cease	their
coverage	or	fail	to	regularly	publish	reports	on	Local	Bounti,	we	could	lose	visibility	in	the	financial	markets,	which	could
cause	the	stock	price	or	trading	volume	of	Local	Bounti	securities	to	decline.	The	Jumpstart	Our	Business	Startups	Act	of	2012
(the"	JOBS	Act")	permits"	emerging	growth	companies"	like	us	to	take	advantage	of	certain	exemptions	from	various	reporting
requirements	applicable	to	other	public	companies	that	are	not	emerging	growth	companies	,	and	as	a	result,	investors	may
find	our	common	stock	less	attractive,	there	may	be	a	less	active	trading	market	for	the	common	stock,	and	our	share
price	may	be	more	volatile	.	We	qualify	as	an"	emerging	growth	company"	as	defined	in	Section	2	(a)	(19)	of	the	Securities
Act,	as	modified	by	the	JOBS	Act.	As	such,	we	take	advantage	of	certain	exemptions	from	various	reporting	requirements
applicable	to	other	public	companies	that	are	not	emerging	growth	companies,	including	the	exemption	from	the	auditor
attestation	requirements	with	respect	to	internal	control	over	financial	reporting	under	Section	404	of	the	Sarbanes-	Oxley	Act,
the	exemptions	from	say-	on-	pay,	say-	on-	frequency	and	say-	on-	golden	parachute	voting	requirements,	and	reduced
disclosure	obligations	regarding	executive	compensation	in	our	periodic	reports	and	proxy	statements.	As	a	result,	our
stockholders	may	not	have	access	to	certain	information	they	deem	important.	We	will	remain	an	emerging	growth	company
until	the	earliest	of	(a)	the	last	day	of	the	fiscal	year	(i)	following	March	2,	2026,	the	fifth	anniversary	of	our	initial	public
offering,	(ii)	in	which	we	have	total	annual	gross	revenue	of	at	least	$	1.	07	billion	(as	adjusted	for	inflation	pursuant	to	SEC
rules	from	time	to	time)	or	(iii)	in	which	we	are	deemed	to	be	a	large	accelerated	filer,	which	means	the	market	value	of	the
shares	of	common	stock	that	are	held	by	non-	affiliates	exceeds	$	700	million	as	of	the	last	business	day	of	our	prior	second
fiscal	quarter,	and	(b)	the	date	on	which	we	have	issued	more	than	$	1.	0	billion	in	non-	convertible	debt	during	the	prior	three
year	period.	In	addition,	Section	107	of	the	JOBS	Act	provides	that	an	emerging	growth	company	can	take	advantage	of	the
exemption	from	complying	with	new	or	revised	accounting	standards	provided	in	Section	7	(a)	(2)	(B)	of	the	Securities	Act	as
long	as	we	are	an	emerging	growth	company.	An	emerging	growth	company	can	therefore	delay	the	adoption	of	certain
accounting	standards	until	those	standards	would	otherwise	apply	to	private	companies.	The	JOBS	Act	provides	that	a	company
can	elect	to	opt	out	of	the	extended	transition	period	and	comply	with	the	requirements	that	apply	to	non-	emerging	growth
companies,	but	any	such	election	to	opt	out	is	irrevocable.	We	have	elected	not	to	opt	out	of	such	extended	transition	period,
which	means	that	when	a	standard	is	issued	or	revised	and	it	has	different	application	dates	for	public	or	private	companies,	we,
as	an	emerging	growth	company,	can	adopt	the	new	or	revised	standard	at	the	time	private	companies	adopt	the	new	or	revised
standard.	This	may	make	comparison	of	our	financial	statements	with	another	public	company	which	is	neither	an	emerging
growth	company	nor	an	emerging	growth	company	which	has	opted	out	of	using	the	extended	transition	period	difficult	or
impossible	because	of	the	potential	differences	in	accounting	standards	used.	We	cannot	predict	if	investors	will	find	the
common	stock	less	attractive	because	we	will	rely	on	these	exemptions.	If	some	investors	find	the	common	stock	less	attractive
as	a	result,	there	may	be	a	less	active	trading	market	for	the	common	stock	and	our	share	price	may	be	more	volatile.


