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Item 5.02     Departure of Directors or Certain Officers; Election of Directors; Appointment of
Certain Officers; Compensatory Arrangements of Certain Officers.

On September 22, 2025, the Compensation Committee of the Board of Directors (the “Compensation Committee”) of Lifecore Biomedical,
Inc. (the “Company”) approved a cash incentive pay plan (the “CY 2025 Transition Period Bonus Plan”) for the approximately seven-month
period from May 26, 2025 through December 31, 2025 (“CY 2025 Transition Period”). The CY 2025 Transition Period Bonus Plan was
developed and approved to correspond to the Company’s recent change from a fiscal year that ends on the last Sunday of May to a fiscal year
that corresponds with the calendar year, ending on December 31 (the “Fiscal Year Change”). The cash incentive pay plan for the Company’s
fiscal year 2026 ending May 31, 2026 (the “2026 Bonus Plan”), which the Compensation Committee and the Board approved prior to the
Fiscal Year Change and the Company disclosed in its Current Report on Form 8-K filed with the Securities and Exchange Commission on
July 18, 2025, has been terminated and is being replaced by the CY 2025 Transition Period Bonus Plan.

The Compensation Committee also approved the cash bonus opportunities and individual performance objectives under the CY 2025
Transition Period Bonus Plan for each of the Company’s executive officers: Paul Josephs, President and Chief Executive Officer; Ryan D.
Lake, Chief Financial Officer; and Thomas D. Salus, Chief Legal and Administration Officer.

Under the CY 2025 Transition Period Bonus Plan, each executive officer’s cash bonus opportunity is weighted 10% to his individual
performance objectives and weighted 10% to four equally-weighted Company business goals and objectives. Under the CY 2025 Transition
Period Bonus Plan, each executive officer’s cash bonus opportunity is weighted 80% to Company financial performance goals of Adjusted
EBITDA and total revenue. Achievement of either Adjusted EBITDA or total revenue at greater than target level would result in increasing
bonus relating to that performance goal and achievement of Adjusted EBITDA or total revenue at less than target level would result in
decreasing bonus relating to that performance goal based on a matrix of Adjusted EBITDA and total revenue. If the minimum performance
for either Adjusted EBITDA or total revenue is not achieved, there will be no bonus with respect to that performance goal. Additionally, no
amounts will be earned under the CY 2025 Transition Period Bonus Plan unless minimum Adjusted EBITDA is achieved. The maximum
cash bonus that may be earned under the CY 2025 Transition Period Bonus Plan by an executive officer relating to the Company financial
performance goals will not exceed 200% of their bonus opportunity at the target level, even if actual performance exceeds the maximum
level for Adjusted EBITDA or total revenue.

Adjusted EBITDA is defined as the Company’s CY 2025 Transition Period earnings before interest, taxes, depreciation and amortization,
adjusted to exclude costs not expected to be incurred on a normalized basis consistent with the Company’s public filings or as determined by
the Compensation Committee, such as (a) change in fair value derivatives, (b) financing fees (non-interest), (c) loss on sale or disposal of
assets, (d) reorganization costs, (e) restructuring costs, (f) franchise tax equivalent to income tax, (g) contract cancellation costs, (h) loss
(income) from discontinued operations, (i) stockholder activist settlement costs, and (j) start-up costs, but including the cost of bonuses under
the CY 2025 Transition Period Bonus Plan. Total revenue is defined as the Company’s CY 2025 Transition Period total revenue recognized
and determined in accordance with U.S. generally accepted accounting principles.

The Compensation Committee also approved the cash bonus that the Company’s executive officers may earn under the CY 2025 Transition
Period Bonus Plan at the target level of achievement as a percentage of their respective base salaries attributable to the CY 2025 Transition
Period as follows: Paul Josephs, Ryan D. Lake, and Thomas D. Salus at 100%, 60%, and 50%, respectively. In accordance with his
employment agreement dated effective April 14, 2025, Mr. Salus will be paid 125% of any bonus actually earned under the CY 2025
Transition Period Bonus Plan.



An executive officer must be employed by the Company as of the end of the fiscal year and as of the payment date in order to receive any
bonus under the CY 2025 Transition Period Bonus Plan unless otherwise provided in a written agreement between the Company and the
executive officer. All payments to the executive officers under the CY 2025 Transition Period Bonus Plan are subject to “clawback” under
the Company’s Compensation Recoupment Policy adopted effective October 2, 2023.
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