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Cautionary note about forward-looking statements

This Annual Report on Form 10-K, including “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
contains forward-looking statements regarding future events and our future results that are subject to the safe harbor created under the Private
Securities Litigation Reform Act of 1995 and other safe harbors under the Securities Act of 1933 and the Securities Exchange Act of 1934.
Words such as “anticipate”, “estimate”, “expect”, “project”, “plan”, “intend”, “believe”, “may”, “might”, “will”, “should”, “can have”,
“likely” and similar expressions are used to identify forward-looking statements. All forward-looking statements are subject to risks and
uncertainties that may cause actual results to differ materially from those that we expected. Potential risks and uncertainties include, without

limitation, the risks summarized and described in Item 1A. “Risk Factors” of this report.

We derive many of our forward-looking statements from our operating budgets and forecasts, which are based upon detailed assumptions.
While we believe that our assumptions are reasonable, we caution that it is very difficult to predict the impact of known factors, and it is
impossible for us to anticipate all factors that could affect our actual results. Accordingly, our actual results could differ materially from those
projected in the forward-looking statements for many reasons, including the risk factors summarized and described in Item 1 A. “Risk Factors”
of this report.

All forward-looking statements attributable to us are expressly qualified in their entirety by these cautionary statements as well as others made
in this report and hereafter in our other Securities and Exchange Commission (“SEC”) filings and public communications.

You should evaluate all forward-looking statements made by us in the context of all risks and uncertainties described with respect to our
business. We caution you that the risks and uncertainties identified by us may not be all of the factors that are important to you. Furthermore,
the forward-looking statements included in this report are made only as of the date hereof. We undertake no obligation to publicly update or
revise any forward-looking statement as a result of new information, future events or otherwise, except as otherwise required by law.

il
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PART I
Item 1. Business

The Company

CEINT3

Lifecore Biomedical, Inc. and its subsidiaries (‘“Lifecore”, the “Company”, “we” or “us”), located in Chaska, Minnesota, is a fully integrated
contract development and manufacturing organization (“CDMQO”) that offers highly differentiated clinical and commercial capabilities in the
development, cGMP manufacturing and aseptic filling of complex formulations and highly viscous sterile injectable pharmaceutical drug or
medical device products in syringes, vials and cartridges, across a wide variety of modalities. Lifecore has become a leading U.S.
manufacturer of pharmaceutical-grade, non-animal-sourced hyaluronic acid (“HA”) using our proprietary, fermentation-based HA process
that we developed in 1981. We manufacture HA in bulk form as well as for use in formulated and filled syringes and vials for our customers’
injectable products used in treating a broad spectrum of medical conditions and procedures, including ophthalmic and orthopedic applications.
We have leveraged this expertise in HA fermentation, manufacturing and aseptic formulation and filling to also develop highly viscous non-
HA-based sterile injectable products with our customers for multiple applications.

Lifecore’s product development service capabilities include analytical method development and validation, formulation development, sterile
filtration, process scale-up, pilot studies, stability studies, process validation and production of materials for clinical studies. We also operate
semi-automated Restricted Access Barrier Systems (“RABS”) and fully automated aseptic filling lines with isolators. These systems support
efficient and safe aseptic processing of both synthetic and biologic drug products. Manufacturing takes place across our three cGMP facilities,
where we produce FDA-approved (as defined below) commercial drug and device products. We have earned multiple certifications from
regulatory agencies in Europe, Japan, Brazil and the International Organization for Standardization (“ISO”).

Lifecore’s predecessor business commenced in the mid-1960’s with a primary focus on microbial diagnostic devices, but Lifecore developed
its HA capabilities in the early 1980°s. From 2010, when it was acquired by Landec Corporation, until 2023, our CDMO business was
operated through the Lifecore subsidiary of lower-margin food businesses. In 2022, we changed our corporate name from Landec Corporation
to Lifecore Biomedical, Inc. to reflect the growing focus on the CDMO business. In May 2023, Lifecore completed the divestiture of these
food businesses, and beginning with fiscal year 2024, we operate as a stand-alone integrated CDMO.

During fiscal year 2025, Lifecore continued to execute on the previously announced strategic initiatives to support higher performance as a
CDMO. We have made significant improvements to our revenue generating capacity, financial position, management team, governance,
financial reporting and stock exchange compliance, and business development efforts, including:

* In September 2024, we doubled our revenue-generating capacity (to support up to approximately $300 million in annual revenue-
generating capacity) through the installation of a new fully automated high-speed, multi-purpose 5-head aseptic isolator filler;

*  We strengthened our financial position through, among other actions, (i) raising $24.3 million in a private placement of Lifecore
common stock in October 2024, (ii) a three-year term extension of our existing asset-based lending revolving credit facility with
BMO Harris Bank N.A. (“BMO”) in November 2024, (iii) the sale of certain excess capital equipment for $17 million in January
2025, and (iv) the implementation of operational cost reductions, including overhead costs and professional fees associated with legal,
accounting and consulting spend;

*  We made key executive officer appointments, including a new CEO in May 2024 and a new CFO in September 2024, as well as other
senior leadership appointments thereafter, to join the existing, talented Lifecore team;
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* In June 2024, we reached a cooperation agreement with 22NW, LP pursuant to which we agreed to the appointment of certain Board
members who we believe will reinforce alignment between the full Board and our stockholders;

* In August 2024, we completed required filings of our periodic reports with the SEC, held our 2023 annual meeting of stockholders
and regained compliance with the listing requirements of the Nasdaq Stock Exchange (“Nasdaq”), resulting in Nasdaq ceasing
potential action to delist the Company’s common stock; and

* We enhanced our business development strategy, increased our investment in sales and marketing to support brand visibility, and
expanded our business development team with new sales talent who will focus on key drug development geographies in the United
States and internationally.

In addition, we also implemented various process improvements to ensure improved productivity and discipline in key areas of our business.
Based on all of these improvements, together with our competitive advantages and our strategic plan described below, we believe that we are
well-positioned for future growth.

The Company was incorporated under the laws of the State of Delaware under its prior corporate name in 2007. The Company’s principal
executive offices are located at 3515 Lyman Boulevard, Chaska, Minnesota 55318, and the telephone number is (952) 368-4300.

Competitive advantages

Lifecore believes that we have developed and are maintaining certain advantages that we expect to enable us to succeed in a competitive
CDMO marketplace, including:

Strong relationships with market leaders

Through our history of successfully developing and manufacturing highly viscous HA and HA-based products, Lifecore has established long-
term relationships with global and emerging biopharmaceutical and biotechnology companies who have marketing, sales and distribution
capabilities to end-user markets across multiple therapeutic categories. Lifecore has multiple customer relationships ranging from 20 years to
nearly 40 years. We intend to continue leveraging these relationships to attract new, long-term relationships and expand into additional
pharmaceutical modalities and medical device applications.

Ability to expand medical applications for HA

Due to the growing knowledge of the unique characteristics of HA and Lifecore’s capabilities in cross-linking, we are continuing to identify
and pursue opportunities for the use of HA in other medical applications beyond ophthalmic and orthopedics, such as wound care, aesthetic
surgery, drug delivery, and next generation orthopedics and device coatings, and through sales to academic and corporate research customers.
Further applications may involve expanding process development activity.

Manufacturing capabilities and expertise with respect to highly complex and viscous injectables

Lifecore has made strategic capital investments in its CDMO business focusing on extending its aseptic filling capacity and capabilities with
respect to highly complex and viscous programs to meet increasing customer demand and to attract new opportunities outside of HA markets.
Most recently, in September 2024, Lifecore installed a new fully automated high-speed, multi-purpose 5-head aseptic isolator filler, which has
significantly expanded our available capacity and the range of project opportunities we can support.
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Vertically integrated CDMO capabilities

Lifecore’s vertically integrated development and manufacturing capabilities allow us to establish a variety of contractual relationships with
customers globally. Lifecore’s role in these relationships extends from supplying HA raw materials to providing technology transfer and
development services to manufacturing aseptically filled, finished sterile injectable products, and assuming full supply chain responsibilities.

Regulatory and quality expertise

Lifecore has built a strong multi-compendial quality and regulatory system and team that is demonstrated in its results, processes and
customer relationships. With an over 40-year track record with global regulatory bodies (FDA (as defined below), EMA, ANVISA, etc.),
Lifecore is a strong partner for companies looking for proven experience in delivering QbD, cGMP compliance, and manufacturing
excellence. In March 2025, the FDA completed a general drug product good manufacturing practices inspection of Lifecore, and in May 2025
it closed its inspection without further required action.

Our strategy

As a trusted partner to our customers and the patients they serve, we are dedicated to supporting them in improving healthcare outcomes
through the highest standards of quality and service. We provide innovative, value-added solutions for sterile development and manufacturing,
driven by our talented team. Our mission drives our commitment to excellence, quality, performance and culture. To accomplish our mission,
we have implemented the following growth strategies and sustaining objectives.

Growth strategies

1) Maximizing Existing Customer Business: Maximize and expand our scope of work for each customer by driving more robust
relationships while ensuring our customers understand our capabilities and prioritize us for additional opportunities.

2) Advancing Programs Towards Commercialization: Continue to seek out opportunities to advance customers’ early-to-mid stage
and late-stage product development activities by supporting their clinical programs and commercial process scale-up activities.

3) Driving New Business: Implement a new sales strategy to strategically expand our target market to increase our focus on large
multinational pharmaceutical companies, capitalizing on investments we have made in technology and creating a more agile
organization to support our expanding pipeline.

Sustaining objectives

1) Reduced Operational Expenses: Focus on value creation initiatives by eliminating low-return activities, optimizing key processes,
and having a culture of continuous improvement in order to drive sustainable savings across the Company.

2) Performance-Driven Culture: Commitment to a high-performance culture driven by exceptional talent, one where we are data-
driven, have top talent in all strategic roles, and where incentives are aligned with our stockholders.

3) Commitment to Quality: Maintain the highest level of quality in every aspect of our work and in our relationships with customers
and regulatory agencies alike.

Reportable segments

The Company’s chief operating decision maker, as defined by U.S. generally accepted accounting principles (“U.S. GAAP”), manages
CDMO and HA manufacturing operations on the basis of a single integrated segment.
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Sales and marketing

Historically, Lifecore has leveraged its deep technical expertise, long-standing customer relationships, strong brand recognition and word-of-
mouth referrals to support its leadership in HA, development and manufacturing experience and expertise. We are focused on better aligning
our internal resources to lead and manage existing and new clinical and commercial customer relationships in order to free up our business
development team. We believe our business development team is well-positioned to strategically expand our target market by increasing focus
on: large multinational pharmaceutical companies; later-stage clinical development programs; technology transfers of existing commercial
programs; and a broader range of modalities. These efforts are aimed at driving new development programs into our organization. To support
this strategy, we have increased our investment in sales and marketing to enhance brand visibility. Additionally, we have expanded our
business development team by adding experienced sales talent focused on key drug development geographies in the United States and
internationally.

Manufacturing and processing

Lifecore has three state-of-the-art facilities with a combined 250,000 square feet in Chaska, Minnesota that are all located within two miles of
one another and regulated under one FDA establishment identifier number. These facilities support the HA manufacturing process and sterile
manufacturing services, including formulation, aseptic filling of syringes, vials and cartridges, analytical testing, secondary packaging,
warehousing of raw materials and finished goods, and distribution. Lifecore maintains exceptional versatility in the manufacturing of various
finished product formats. We supply HA in a powder form at a variety of molecular weights. We also supply several different forms of HA
and non-HA finished drug or device products in a variety of solutions and gels, and in a variety of bulk and single-use finished packages.

The commercial production of HA requires fermentation, separation, purification and aseptic processing capabilities. HA can primarily be
produced in two ways, either through bacterial fermentation or through extraction from rooster combs. Lifecore produces HA only from
bacterial fermentation, using an efficient microbial fermentation process and an effective purification operation.

In September 2024, Lifecore installed a new fully automated high-speed, multi-purpose 5-head aseptic isolator filler, which has significantly
expanded our available capacity and the range of project opportunities we can support.

The Company believes that its current manufacturing capacity plan will be sufficient to allow it to meet the needs of its current customers for
the foreseeable future.

Competition

The contract development and manufacturing industry for pharmaceuticals is intensely competitive and highly regulated. Lifecore’s
competition in the CDMO market includes a number of full-service contract manufacturers and larger pharmaceutical, biotechnology and
specialty companies that have the ability to insource manufacturing. Also, some pharmaceutical companies have been seeking to divest all or
portions of their manufacturing capacity, and any such divested assets may be acquired by our competitors. Some of our significantly larger
and global competitors have substantially greater financial, marketing, technical and other resources than we do.

Seasonality

Lifecore is not significantly affected by seasonality. However, the timing of customer orders, the scale, scope, mix and the duration of our
fulfillment of such customer orders can result in variability in our revenues.
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Government regulation

The Food and Drug Administration (“FDA”) regulates and/or approves the clinical trials, commercial production, manufacturing, labeling,
distribution, import, export, sale and promotion of medical devices and drug products in or from the United States. Most of our customers’
products are regulated by the FDA and similar agencies in other countries. These products are often classified as medical devices or drugs and
usually require FDA approval or clearance before they can be sold in the United States. Beyond approval, there are strict rules for how these
products are designed, made, packaged, labeled, and distributed. Our customers must keep detailed records, follow quality control standards,
and are considered the product’s “Sponsor”. During commercialization of the product, the Sponsor must submit annual reports and get
approval for major changes to the product or its labeling. The FDA also requires reporting of any adverse events and imposes other post-
market responsibilities. Lifecore provides support to the Sponsor as requested.

In addition, Lifecore is subject to extensive and continuing regulation by the FDA, including compliance with current Good Manufacturing
Practices, or cGMP, which impose procedural and documentation requirements. The FDA or other regulatory agencies can delay approval of a
drug if our manufacturing facilities are not able to demonstrate compliance with cGMPs, pass other aspects of pre-approval inspections (i.e.,
compliance with filed submissions) or properly scale-up to produce commercial supplies. Drug manufacturers and their subcontractors, and
those supplying products, ingredients and components of them, are required to register their establishments with the FDA and state agencies
and are subject to periodic announced and unannounced inspections by the FDA and state agencies for compliance with cGMP and other
regulations. In addition, changes to the manufacturing process are strictly regulated, and, depending on the significance of the change, may
require prior FDA approval before being implemented. FDA regulations also require investigation and correction of any deviations from
cGMP and impose reporting and documentation requirements. Accordingly, manufacturers like Lifecore must continue to expend time,
money and effort in the area of production and quality control to maintain compliance with cGMPs and other aspects of regulatory
compliance. Failure to comply with applicable requirements may result in restrictions on a product, manufacturer or holder of an approved
NDA, including withdrawal of product approval, recall or seizure of the product or other voluntary, FDA-initiated or judicial action that could
delay or prohibit further operations.

Human capital
Our employees

In the first quarter of fiscal year 2025, we completed an initiative to strategically optimize our cost structure, which included optimizing our
workforce. We also recast our executive leadership team, which we believe has the requisite background and experience to support Lifecore’s
transformation into a standalone CDMO with enhanced technical and regulatory strengths. As of May 25, 2025, the Company had 406 full-
time employees, of whom 194 were dedicated to manufacturing, 97 to quality and regulatory affairs, 83 to general operations, and 32 to sales,
marketing and administrative activities. All of our employees are located in the United States. None of our employees are represented by labor
unions or collective bargaining agreements.

Our human capital focus

We believe that the strength of our team and our workplace culture is essential to our ability to achieve our strategic and operational goals.
Lifecore maintains an active strategy of recruitment, development and retention aligned to our growth strategies described under “Strategy”
above. We closely monitor employee turnover rates, as our success depends upon retaining and investing in our team, particularly our highly
trained manufacturing and technical staff. Lifecore aims to decrease employee-initiated voluntary turnover and increase employee retention
through a combination of an engaging culture and opportunities for individual developmental and personal career growth.
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Our culture and employee development

Lifecore invests in creating a differentiated culture for our team that enables continuous innovation at scale. Our team is passionate about our
mission to enable the success of our customers, and together we are building a performance-focused, engaged and inclusive culture.

Our hiring process has been designed to provide an equitable candidate experience, facilitate the inclusion of new perspectives and foster
innovation and creativity.

We provide training to our employees in the areas of safety, compliance, leadership and human resources along with individualized, job
specific training. Individual training plans for continued growth are developed between employees and supervisors or managers. Frontline
leaders are provided improvement tools for training, as well as employee interface training.

We seek to empower our employees to own their career path and seek out training programs to take them to the next level. We maintain strong
programs focused on growth opportunities, performance and learning, and career development.

Available information

Lifecore’s website is www.lifecore.com. Lifecore makes available free of charge copies of its Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and all amendments to these reports filed or furnished pursuant to Section 13(a) or
15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, as soon as reasonably practicable after filing such material
electronically with, or otherwise furnishing it to, the SEC. In addition, these materials may be obtained at the website maintained by the SEC
at www.sec.gov. The reference to the Company’s website address does not constitute incorporation by reference of the information contained
on the website, and the information contained on the website is not part of this document.

Item 1A. Risk factors

Our business faces significant risks and uncertainties. Certain important factors may have a material adverse effect on our business,
prospects, financial condition and results of operations, any of which could subsequently have an adverse effect on the trading price of our
common stock, par value $0.001 per share (“Common Stock”), and you should carefully consider them. Accordingly, in evaluating our
business, we encourage you to consider the following discussion of risk factors in its entirety, in addition to other information contained in or
incorporated by reference into this Annual Report on Form 10-K and our other public filings with the SEC. Additional risks not currently
known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial condition and results of
operations in future periods.

Risk factor summary

Our business is subject to numerous risks and uncertainties, including those highlighted in this section titled “Risk Factors” and summarized
below. We have various categories of risks, including risks related to our internal controls and financial reporting, our financial and cash
position, our business and operations, and ownership of our Common Stock, and general risks, which are discussed more fully below. As a
result, this risk factor summary does not contain all of the information that may be important to you, and you should read this risk factor
summary together with the more detailed discussion of risks and uncertainties set forth following this summary, as well as elsewhere in this
Annual Report on Form 10-K. These risks include, but are not limited to, the following:
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Risks related to our internal controls and financial reporting

We have identified material weaknesses in our internal control over financial reporting that have affected the reliability of our
financial statements and have had, and may continue to have, other adverse consequences.

Risks related to our financial and cash position

We are highly leveraged and subject to significant interest, volatile fair market value fluctuations, and certain credit agreement
obligations, some of which are expected to grow. These may negatively impact our results and limit cash flow available to invest in
the ongoing needs of our business, as well as our operational flexibility, or otherwise adversely affect our results of operations.

We have a history of losses. We may need additional capital and any additional capital we seek may not be available in the amount we
need, at the time we need it or on terms favorable to us.

Risks related to our business and operations

If we are unable to retain existing customers, attract new customers and sell additional products and services to our existing and new
customers, our revenue growth and profitability will be adversely affected.

Our success as a stand-alone CDMO will be subject to customer demand based on factors beyond our control.

A significant portion of our revenue has been concentrated on a few large customers, including Alcon, one of our primary lenders,
and terminations of agreements or cancellations or delays of orders by these customers may adversely affect our business.

We may be adversely impacted by the terms of our refinancing transactions with Alcon and by Alcon’s concentrated relationship with
us as a significant customer of ours and as our lender.

We are subject to increasing competition in the marketplace.

Our profitability is dependent upon our ability to obtain appropriate pricing for our products and to control our cost structure or to
pass along costs to our customers.

Our CDMO services are highly complex, and our failure to provide quality and timely services to our CDMO customers could
adversely impact our business.

Our customers’ failure to receive or maintain regulatory approval for product candidates or products could negatively impact our
revenue and profitability.

Our business is highly regulated and our operations are subject to laws, regulations and standards that directly impact our business.

Loss or compromise of our HA bacterial cell bank assets could materially impact our business operations, product quality and
competitive position.

Our development and manufacturing activities may expose us to product liability claims.

We have a concentration of facilities and unforeseen events could materially disrupt our ability to provide services and manufacture
products for our customers.

Our dependence on single-source suppliers and service providers may cause disruption in our operations should any supplier fail to
deliver materials.
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Changes to U.S. trade policy, tariff and import/export regulations may have a material adverse effect on our business.

We may need to consider new business acquisitions to achieve our growth strategy, and any such acquisition would involve
substantial effort and costs to complete and uncertainty relating to integration.

Risks related to ownership of our Common Stock

Future resales, or the perception of future resales, of our Common Stock may cause the market price of our Common Stock to drop
significantly, even if our business is doing well.

Our stock price may fluctuate in response to various conditions, many of which are beyond our control.

Our Redeemable Convertible Preferred Stock has rights, preferences, and privileges that are not held by, and are preferential to, the
rights of holders of our Common Stock.

Our stockholders will experience significant dilution as a result of the issuance of shares of our Common Stock upon conversion of
the Redeemable Convertible Preferred Stock.

Our corporate organizational documents and Delaware law have anti-takeover provisions that may inhibit or prohibit a takeover of us
and the replacement or removal of our management.

General risks

The outcome of existing and future litigation and regulatory proceedings and the related fees, costs and penalties could have a
material adverse effect on our business.

We are dependent on our key employees and if one or more of them were to leave, we could experience difficulties in replacing them
or effectively transitioning their replacements and our operating results could suffer.

Our reputation and business may be harmed if our computer network security or any of the databases containing our trade secrets,
proprietary information or the personal information of our employees, or those of third parties, are compromised.

We are implementing a new enterprise resource planning system, and challenges with the implementation of the system may impact
our business and operations.

Third parties may claim that our services or our customers’ products infringe their intellectual property rights.

We have access to certain intellectual property and information of our customers and suppliers, and failure to protect that intellectual
property or information could adversely affect our future growth and success.

We may be unable to protect our intellectual property and proprietary processes from infringement or claims of ownership or rights by
third parties, which could materially and adversely affect the Company.
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Risks related to our internal controls and financial reporting

We have identified material weaknesses in our internal control over financial reporting that have affected the reliability of our financial
statements and have had, and may continue to have, other adverse consequences.

As discussed in “Part IV, Item 9A. — Controls and Procedures,” in this Annual Report on Form 10-K, we have identified material weaknesses
in our internal control over financial reporting as of May 25, 2025. A “material weakness” is a deficiency, or a combination of deficiencies, in
internal controls over financial reporting such that there is a reasonable possibility that a material misstatement of our annual or interim
financial statements will not be prevented or detected on a timely basis.

The material weaknesses we identified led to errors in prior year consolidated financial statements as of and for the fiscal years ended May 29,
2022 and May 30, 2021 and certain interim periods. While these errors were corrected through restatements of our consolidated financial
statements, the material weaknesses underlying those restatements have not yet all been remediated. We have adopted a plan to remediate
these material weaknesses, and we are taking actions to achieve our remediation, but those actions are not yet complete. The material
weaknesses and the remediation thereof have caused us to incur significant accounting, legal, and other advisory costs and expenses, and
substantial time from our management and employees, and may cause us to incur additional costs and time in the future.

The actions we are taking in accordance with our remediation plan may not successfully remediate the identified material weaknesses. In
addition, other material weaknesses may be identified in the future. If we are unable to correct material weaknesses in a timely manner or
prevent other material weaknesses from occurring in the future, we may be unable to report our financial results accurately and/or on a timely
basis, which could result in the loss of investor confidence in our reported financial information, subject us to civil and criminal investigations
and penalties, as well contractual penalties, make us a target for activists, result in the delisting of our Common Stock from Nasdaq, and/or
cause the liquidity of and the market price for our Common Stock to decline.

See “Part IV, Item 9A. — Controls and Procedures” in this Annual Report on Form 10-K for additional information regarding the identified
material weaknesses and our actions to date to remediate the material weaknesses.

Risks related to our financial and cash position

We are highly leveraged and subject to significant interest, volatile fair market value fluctuations, and certain credit agreement
obligations, some of which are expected to grow. These may negatively impact our results and limit cash flow available to invest in the
ongoing needs of our business, as well as our operational flexibility, or otherwise adversely affect our results of operations.

We are highly leveraged. As of May 25, 2025, we had approximately $176.0 million in total indebtedness with Alcon Research, LLC
(“Alcon”), with $173.5 million outstanding under our Credit and Guaranty Agreement (the “Term Loan Credit Facility”). We also had $2.5
million outstanding and $27.3 million available for borrowing under our revolving credit agreement (“Revolving Credit Facility””) with BMO.

The degree to which we are leveraged now and/or in the future (including due to the payable-in-kind interest accruing on our outstanding debt
under the Term Loan Credit Facility) could have important adverse consequences, including the following:

» our flexibility in planning for, or reacting to, changes in the markets in which we compete may be limited;
» our ability to obtain additional financing or refinancing in the future for working capital or other purposes may be limited;

* we may be at a competitive disadvantage relative to our competitors with less indebtedness; and
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* we are rendered more vulnerable to general adverse economic and industry conditions.

The Term Loan Credit Agreement contains various features for early prepayment of the term loans at stated premiums above par if certain
future events were to occur, including a change in control or upon any uncured material default of the supply agreement with Alcon, as further
described in “Note 10 — Debt — Term Loan Credit Facility” to our consolidated financial statements contained in this Annual Report on Form
10-K. These features could require the Company to pay substantial amounts of cash in excess of the stated principal amount of the term loans,
and could limit or prevent us from refinancing our indebtedness or engaging in mergers and acquisitions that could benefit shareholders.

These features meet the definition of an embedded derivative, which we record on our balance sheet as the debt derivative liability. This
derivative requires accounting at fair value with changes recorded in earnings. The measurement of fair value depends upon various
assumptions determined by management, including the annual probability that the specified future events discussed above will occur, and that
the corresponding prepayment options are exercised. Changes to those assumptions have previously caused us to report significant
fluctuations in our results, and may continue to cause us to report additional fluctuations in future periods. For example, during the fiscal
years ended May 25, 2025 and May 26, 2024, the Company recorded gains of $0.4 million and $39.5 million, respectively, related to changes
in fair value of the debt derivative liability. The degree of volatility caused by accounting for the debt derivative liability in our earnings could
hamper investor confidence in our results, and if the volatility takes the form of a loss, could significantly reduce our future financial results.
Our interest expense and cash payable for interest are rapidly growing, and even though the Term Loan Credit Facility bears interest at a fixed
10% rate:

» Interest is currently payable-in-kind, but beginning in May 2026, a portion of the interest will become payable in cash at a rate of 3%
per year through maturity of the Term Loan Credit Facility in May 2029;

» If the Redeemable Convertible Preferred Stock has not converted into Common Stock by June 29, 2026 (or by an earlier “Applicable
Date” as defined below), the holders may elect to redeem their holdings in cash by providing 180-day advance notice anytime on or
after such date. If we are unable to fund such a redemption by the end of the notice period, the Redeemable Convertible Preferred
Stock will automatically convert into an interest-bearing instrument with principal in the amount of the redemption price at a rate of
12% per annum payable in cash; and

* The accounting method for the embedded derivative described above required us to discount our term loan to approximately half of
its stated principal value at inception. As the discount amortizes, and as the stated principal of the debt grows from interest payable-
in-kind, we anticipate that interest expense will nearly triple by the time the term loans mature, which will negatively impact our
reported financial results.

Cash paid for interest, net, was $1.9 million for the fiscal year ended May 25, 2025. Should any or all of the above events occur, the Company
may not have the capital necessary to fulfill these obligations or will be required to dedicate a substantial portion of cash flows from
operations, if available, to the payment of principal and interest on applicable indebtedness which, in turn, reduces funds available for
operations, capital expenditures and growth.
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In addition, our two credit agreements contain a number of covenants that limit our ability and our subsidiaries’ ability to, among other things,
incur additional indebtedness, pay dividends, create liens, engage in transactions with affiliates, merge or consolidate with other companies, or
sell substantially all of our assets. The Term Loan Credit Facility, under which Alcon is the lender, also contains certain operational
requirements and limitations, including that any material uncured breach by us of our Amended and Restated Supply Agreement relating to
the supply of HA to Alcon (the “Alcon Supply Agreement”) would constitutes an event of default. The terms of our credit agreements may
restrict our current and future operations and could adversely affect our ability to finance our future operations or capital needs or to execute
preferred business strategies. In addition, complying with these covenants may make it more difficult for us to successfully execute our
business strategy and compete against companies who are not subject to such restrictions. Our credit agreements also contain covenants
related to maintaining current financial reporting and going concern maintenance.

A failure by us to comply with the covenants specified in our credit agreements could result in an event of default under the agreements,
which would give the lenders the right to terminate their commitments to provide additional loans under our credit agreements and to declare
all borrowings outstanding, together with accrued and unpaid interest (including the payable-in-kind interest under our Term Loan Credit
Facility), to be immediately due and payable. In addition, the lenders would have the right to proceed against the collateral we granted to
them, which consists of substantially all of our assets. As previously disclosed, we have been in noncompliance with our credit agreements in
the past, and we cannot guarantee that we will be able to remain in compliance with all applicable covenants under the credit agreements in
the future, that our lenders will elect to provide waivers or enter into amendments in the future, or, if the lenders do provide waivers, that
those waivers will not be conditioned upon additional costs or restrictions that could materially or adversely impact our business, cash flows,
results of operations, and financial condition. In addition, if the debt under our credit agreements were to be accelerated, we may not have
sufficient cash or be able to borrow sufficient funds to refinance the debt or sell sufficient assets to repay the debt, which could immediately,
materially and adversely affect our business, cash flows, results of operations, and financial condition, and there would be no guarantee that
we would be able to find alternative financing. Even if we were able to obtain alternative financing, it may not be available on commercially
reasonable terms or on terms that are acceptable to us.

We have a history of losses. We may need additional capital and any additional capital we seek may not be available in the amount we
need, at the time we need it or on terms favorable to us.

We incurred a net loss of $38.7 million for the year ended May 25, 2025, and as of May 25, 2025 we had an accumulated deficit of $205.2
million. We do not anticipate reporting net income in any future periods. We have been financing our operations through the issuance of debt
and equity and through operations.
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We anticipate the ongoing need for additional capital to execute on our strategies for growth and to fund our operations and capital
expenditures. Our capital needs are based upon management estimates as to future revenue and expense. Future capital expenditures, our
development, production and manufacturing activities, and our administrative requirements (including salaries, insurance expenses and legal
compliance costs) have required, and are anticipated to continue to require, a substantial amount of additional capital and cash flow. In
addition, each holder of our Series A Redeemable Convertible Preferred Stock, par value $0.001 per share (the “Redeemable Convertible
Preferred Stock”) has the right to require us to redeem all or any part of such holder’s Redeemable Convertible Preferred Stock on or after the
“Applicable Date” for an amount equal to the liquidation preference, which is equal to the purchase price paid by the purchaser at issuance,
plus all accrued and unpaid dividends with dividends accruing at a rate of 7.5% per annum, payable in-kind. The “Applicable Date” is the
earlier of June 29, 2026, or the termination or waiver of the restriction on cash dividends and/or redemptions that is set forth in our credit
agreements, and at June 29, 2026, we estimate that the accrued and unpaid liquidation preference for all shares of Redeemable Convertible
Preferred Stock, assuming no earlier conversions or redemptions, will be $50.2 million, which does not include $4.5 million for registration
rights monetary penalties that have accrued as of May 25, 2025. If we are not able to increase revenue, if our expenses are higher than
anticipated or do not correspond to our rate of revenue growth, or if holders of our Redeemable Convertible Preferred Stock demand
redemption, we may require additional capital sooner than we expect or in a greater amount than we currently expect. As discussed above, if
we are unable to raise sufficient capital or otherwise fund the redemption of the Redeemable Convertible Preferred Stock, we will be required
to pay substantial additional cash interest.

We may pursue sources of additional capital through various financing transactions or arrangements, including equity financing, debt
financing, collaborations, sale of assets or real estate, strategic alliances or licensing arrangements, or other means. We may not be successful
in identifying suitable financing transactions in the time period required or at all, and we may not obtain the capital we require (on acceptable
terms or at all. Also, our efforts to raise additional funds may be hampered by the terms of our Redeemable Convertible Preferred Stock. The
holders of our Redeemable Convertible Preferred Stock are entitled to certain anti-dilutive protections and participation rights with respect to
any equity financing and certain consent rights related to further increases in indebtedness or other material transactions, in each case, as
further described under the applicable documents related thereto.

If we raise additional equity financing, our common stockholders may experience significant dilution of their ownership interests and the
value of shares of our Common Stock could decline. In addition, the terms of securities we issue in future capital transactions may be more
favorable to our new investors and equity securities we issue in the future may carry rights, preferences, or privileges that are senior to those
of the Common Stock.

Our efforts to raise funds by incurring additional indebtedness may be hampered by our current high leverage, by the covenants and
restrictions of our existing outstanding indebtedness, and the fact that our assets are pledged to our lenders to secure existing debt. In addition,
we may face challenges in securing additional debt financing if our future cash flow from operations is not sufficient to support debt service
payments. Debt financing from third parties, if available, would result in increased fixed payment obligations, may be subject to consent
requirements from our lenders and holders of Redeemable Convertible Preferred Stock and may involve agreements that include covenants
limiting or restricting our ability to take specific actions such as incurring debt or making capital expenditures.

If we raise additional funds through collaborations, strategic alliances or licensing arrangements with third parties, we may be required to
agree to economic or other terms or covenants that are not favorable to us, including relinquishing certain rights to intellectual property or
future revenue streams.

Regardless of the type of future capital financing, we may incur substantial costs and expenses to obtain such financing, which depending on
the financing could include original discount issue fees, warrants, investment banking fees, legal fees, accounting fees, securities law
compliance fees, printing and distribution expenses and other costs. We may incur these costs even if we do not obtain the additional capital.
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If we cannot timely raise any needed funds, we may be forced to make substantial reductions in our operating expenses, which could limit our
sales and marketing efforts, adversely affect our ability to attract and retain qualified personnel, limit our ability to enhance our CDMO
capabilities, undermine our efforts to retain and expand customer relationships, make it more difficult for us to respond to competitive
pressures or unanticipated working capital requirements, and otherwise adversely affect our ability to pursue our growth objectives. If we
cannot timely raise any needed funds, third parties may be reluctant to provide the goods and services we need in order to operate and fulfill
our obligations to customers. We also may be forced to divest our assets at unattractive prices in order to obtain additional capital. Our ability
to raise additional capital will depend on financial, economic and market conditions, our business performance and other factors, many of
which are beyond our control.

Risks related to our business and operations

If we are unable to retain existing customers, attract new customers and sell additional products and services to our existing and new
customers, our revenue growth and profitability will be adversely affected.

During fiscal year 2025, Lifecore continued to execute on its previously announced strategic initiatives in an effort to support higher
performance as a CDMO and bring stability to the Company. Key measures taken include the appointment of key leaders, the completion of a
private placement of our Common Stock, a nearly three-year term extension of our Revolving Credit Facility, the sale of excess capital
equipment and regaining compliance with our continuing SEC reporting obligations and continued listing standards of Nasdaq. However, our
historical financial results have been, and our future financial results may be, subject to fluctuations. Our ability to make payments on our
debt, fund our other liquidity needs, and make planned capital expenditures will depend on our ability to generate cash in the future. Our
ability to generate cash is reliant on our ability to maintain existing and enter into new customer arrangements. If we are unable to retain
existing customers, attract new customers and sell additional products and services to our existing and new customers, our revenue growth,
profitability and cash generation will be adversely affected.

If we are unable to continue to demonstrate that we have stabilized the business, including that we are able to fund liquidity needs and execute
on our strategic objectives, we may cause concern to our current or potential customers, which may result in the loss of both existing and
potential business opportunities and make it more difficult to attract and retain customers. Additionally, if we are not able to retain our
personnel, particularly our executive and technical personnel, we may risk the loss of the relationships and expertise that are important to
attracting, retaining and growing customer relationships.

Our success as a stand-alone CDMO will be subject to customer demand based on factors beyond our control.

The amount that our customers spend on the development and manufacture of their products or product candidates, particularly the amount
our customers choose to spend on outsourcing these services to us, substantially impacts our revenue and profitability. Our success as a stand-
alone fully integrated CDMO will require strong customer demand for our services and capabilities. In particular, we expect that our ability to
meet our future growth objectives will depend in large part on our existing and potential customers’ demand for and ability to market to
consumers various HA-based products and non-HA products that we are able to manufacture for them. In September 2024, we substantially
expanded our production capacity and capabilities through the installation of a new fully-automated, high-speed and multi-purpose 5-head
aseptic isolator-filler. If we are not able to fill this additional capacity through existing or new customer demand, our margins could be
adversely affected.
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The amount that our customers or potential customers are willing or able to spend on our development and manufacturing services may vary
greatly depending on factors beyond our control, including broad factors, such as industry or general economic and financial market
conditions, or on more customer-specific factors, such as the success of development programs or the size and resources of the customer. Our
smaller customers or potential customers with early-stage programs may have limitations on willingness to spend or access to capital,
especially during times of economic uncertainty, and so may not be able to engage or pay for our services or otherwise be required to delay or
cancel our services. Regardless of size, our customers or potential customers determine the amounts that they will spend on our services based
upon, among other things, the success of clinical studies, market acceptance of their products, available resources, internal capabilities and
their need to develop new products. The extent to which, and rate at which, our customers achieve market acceptance of their products,
including consumer preferences and trends, and penetration of their current and new products, is a function of many variables including, but
not limited to price, safety, efficacy, reliability, conversion costs, regulatory approvals, intellectual property rights, competition, marketing and
sales efforts, and general economic conditions affecting purchasing patterns.

In particular, our ability to maintain and grow our business is highly reliant on and subject to the success of our customers in obtaining
regulatory approvals and commercial success of these products in the marketplace. Our development customers may experience a delay in, or
a failure to receive, regulatory approval of their products or fail to maintain regulatory approval of their products, and we therefore are not
able to manufacture these products. In addition, if we are not able to, or a customer perceives a risk that we will not be able to, maintain the
regulatory approvals for our facilities, our customers may choose to seek an alternative supplier of our services.

Furthermore, increasing consolidation in the pharmaceutical industry may impact customer demand for our services, especially if our
customers choose to develop or acquire integrated manufacturing operations, or otherwise reduce spending on our services.

A significant portion of our revenue has been concentrated on a few large customers, including Alcon, one of our primary lenders, and
terminations of agreements or cancellations or delays of orders by these customers may adversely affect our business.

During the fiscal year ended May 25, 2025, the Company had sales concentrations of 10% or greater from three customers, including Alcon,
which is also one of our primary lenders. Alcon and the other customers accounted for 44%, 18% and 10%, respectively, of our revenue
during the fiscal year ended May 25, 2025. We expect that, for the foreseeable future, a limited number of customers may continue to account
for a substantial portion of our revenues as we work to expand and diversify our customers and revenue sources.

The reduction, delay or cancellation of orders from one or more major customers for any reason or the loss of one or more of our major
customers, whether through termination of existing agreements in accordance with their terms, competition, consolidation, development of
other sources of supply, or otherwise, could materially and adversely affect our revenue. For some of our products and services, our major
customers do not have minimum purchase obligations. Our major customers may not continue to place orders, orders by existing major
customers may be canceled or may not continue at the levels of previous periods, or we may not be able to obtain orders for additional
products or services.
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We may be adversely impacted by the terms of our refinancing transactions with Alcon and by Alcon’s concentrated relationship with us
as a significant customer of ours and as our lender.

In May 2023, we entered into various financing transactions with Alcon, a significant customer of the Company, pursuant to which Alcon
agreed to become the Company’s lender under the Term Loan Credit Facility, the Company’s largest form of indebtedness with a principal
balance of $173.5 million as of May 25, 2025. Also in May 2023, we entered into an equipment sale and leaseback transaction with Alcon
relating to equipment we use for manufacture of product for Alcon, as well as the Alcon Supply Agreement, and in December 2023, we
entered into an amended and restated contract manufacturing agreement with Alcon (“Alcon CMA”), which amended and restated the
agreement relating to our manufacture and supply of aseptic products to Alcon. As a result of these transactions, the Company may be subject
to risks related to the nature and significance of this relationship. For example, given the scope of the customer relationship and the relative
customer concentration, the Company’s revenues and operational results currently are significantly reliant on the success and health of that
relationship, including on Alcon’s continued ability and desire to use the Company for the manufacture and supply of HA and aseptic
products. These relationships give Alcon greater influence over our operations generally. The Alcon Supply Agreement includes annual
committed capacity obligations on the Company without minimum purchase obligations on Alcon, and the Alcon CMA also includes annual
committed capacity obligations on the Company, and both agreements permit Alcon to source from other third parties.

Additionally, Alcon has not traditionally acted as a lender, and, as a result, the Company may be subject to risks related to the unique nature of
the relationship between the Company and Alcon, including the fact that Alcon may not have the same motivations, incentives and practices
as a traditional lender. For example, pursuant to the terms of the Term Loan Credit Facility, any material uncured violation of the Alcon
Supply Agreement constitutes an event of default under the Term Loan Credit Facility. Any of those effects could have a material adverse
effect on the Company’s business, prospects, financial condition, results of operations, and cash flows.

We are subject to increasing competition in the marketplace.

We operate in a market that is highly competitive. Our competition in the contract manufacturing market includes full-service contract
manufacturers and large pharmaceutical companies offering third-party manufacturing services. We also may compete with the internal
operations of pharmaceutical companies that choose to perform the services that we offer internally or that choose to produce products
internally. We also compete with other manufacturers of HA, which either produce HA as a raw material for others or as a component in their
own products or both.

The demand for our development and manufacturing services may change over time in ways that we do not anticipate due to changes in
industry or regulatory standards, customer needs, the introduction by competitors of alternative offerings and technologies, or other reasons.
Competitors may succeed in developing alternative technologies and products that are more effective, easier to use or less expensive than
those which have been or are being developed by us or that would render our technology and products or services obsolete and non-
competitive. New developments are expected to continue at a rapid pace and additional competition may emerge, particularly in lower-cost
geographies. Many of these competitors have substantially greater financial and technical resources and development, production and
manufacturing capabilities than we do, and may have substantially greater experience in conducting critical services that our customers
require or may require in the future. Competition may result in price reductions, lower gross profit margins, increased discounts to customers,
loss of market share and customer opportunities, which could require increased spending by us relating to our operations and capabilities,
technical personnel, quality assurance, and sales and marketing.
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Our profitability is dependent upon our ability to obtain appropriate pricing for our products and to control our cost structure or to pass
along costs to our customers.

Our profitability and success depends on our ability to obtain appropriate pricing for our products and services. In many cases, our contractual
arrangements with customers establish pricing terms and mechanics for price increases that will govern the relationship for long periods of
time (including, in certain cases, up to several years), and therefore well in advance of our delivery of the products and services. Accordingly,
our profitability is heavily reliant on accurately predicting our costs, which is dependent upon assumptions and estimates that may not
ultimately be correct, and our ability to pass along cost increases to our customers. In addition, to the extent these pricing arrangements limit
our inability to pass along cost increases, we may experience unanticipated increases in our cost structure, including with respect to raw
material and labor costs, facility and equipment costs, unanticipated inefficiencies, product loss, or shipping and storage costs. Competition in
our industry can also put downward pressure on pricing, which, in turn, can decrease our margins and increase the pressure placed on our
ability to accurately predict or pass along our costs.

Our attempts to offset increased costs through pricing actions for our products and services or to pass along such increased costs to our
customers may not be sufficient or successful, particularly in light of the limitations created by our existing arrangements and competitive
pressures. In addition, our efforts to constrain the cost of our operations may not be effective, or may be inadequate to offset pricing pressures
or any unanticipated increases in costs. If we are unable to obtain adequate pricing for our products and services and/or to pass along cost
increases, our profitability, results of operations and financial position could be materially adversely affected.

Our CDMO services are highly complex, and our failure to provide quality and timely services to our CDMO customers could adversely
impact our business.

The CDMO services we offer can be highly complex, due in part to strict regulatory requirements and the inherent complexity of the services
provided. Timely operations within our facilities could be impacted by a variety of unforeseen matters, including equipment malfunction,
contamination, failure of our employees to follow our required standard instructions, protocols and operating procedures, problems with raw
materials and environmental factors. Such issues could affect production of a single manufacturing run or entire manufacturing campaigns,
requiring the destruction of products, or could halt manufacturing operations altogether. In addition, any failure to meet required quality
standards may result in our failure to deliver products timely to our customers which, in turn, could damage our reputation for quality and
service. Any such incident could, among other things, lead to increased costs, lost revenue, reimbursement to customers for lost product,
damage to and possibly termination of customer relationships, time and expense spent investigating and remediating the cause and, depending
on the cause, similar losses with respect to other manufacturing runs. In addition, such issues could subject us to litigation, the cost of which
could be significant.

Our customers’ failure to receive or maintain regulatory approval for product candidates or products could negatively impact our revenue
and profitability.

Lifecore’s existing products and the products that Lifecore is developing for its customers are considered to be medical devices, drug
products, or combination products, and therefore require clearance or approval by the FDA before commercial sales can be made in the
United States. These products also require the approval of foreign government agencies before sales may be made in many other countries.
The process for our customer to obtain these clearances or approvals varies according to the nature and use of the product. As a result, our
business depends upon FDA or other regulatory approval of the products we manufacture for customers. If our customers experience a delay
in, or failure to receive, approval for any of the products that we manufacture, our revenue and profitability could be adversely affected.
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After approval by the FDA or other regulatory agencies, these products are generally subject to continued regulation by the FDA, various
state agencies and foreign regulatory agencies, including regulation of the design, nonclinical and clinical research studies, manufacturing,
labeling, distribution, post-marketing product modifications, advertising, promotion, import, export, adverse event and other reporting, and
record-keeping procedures for such products. If our customers fail to maintain regulatory approval of products that we manufacture for them,
lose the ability to market the products we manufacture for them, or if the regulatory agencies otherwise limit or prevent the manufacture or
distribution of Lifecore’s products or change the manufacturing requirements relating to such products, our revenue and profitability could be
adversely affected.

Our business is highly regulated and our operations are subject to laws, regulations and standards that directly impact our business.

Our business is highly regulated. We are required to maintain compliance with ¢cGMP and applicable product tracking and tracing
requirements, and our manufacturing facilities are subject to inspections by the FDA and other global regulators and customers to confirm
such compliance. We produce multiple products and so we face increased risks associated with cGMP compliance. In March 2025, the FDA
completed a general drug product good manufacturing practices inspection of Lifecore. While it closed its inspection in May 2025 without
further required action, future inspections by the FDA, other regulators or customers may result in observations not acceptable by them.

Our inability to demonstrate ongoing cGMP compliance could require us to engage in lengthy and expensive remediation efforts, withdraw or
recall products and/or interrupt our supply of any products or provision of services. Delays or other issues that arise in the development,
manufacture, fill/finish, packaging, or storage of any drug product as a result of a failure of our facilities to pass any regulatory agency
inspection or maintain cGMP compliance could significantly impair our relationships with our customers, which would substantially harm our
business, prospects, operating results and financial condition. Any ongoing or additional findings of non-compliance could also increase our
costs and cause us to lose revenue from products or services, which could be seriously detrimental to our business, prospects, operating results
and financial condition.

In addition, if we, or a regulatory authority, discover previously unknown problems with a product, such as adverse events of unanticipated
severity or frequency, or problems with a facility where the product is manufactured, a regulatory authority may impose restrictions relative to
that product or the manufacturing facility, including requiring recall or withdrawal of the product from the market, suspension of
manufacturing, or other FDA action or other action by the equivalent regulatory authorities in other countries.

Furthermore, compliance with other foreign, federal, state, and local laws, regulations and standards applicable to our business is costly and
time-consuming, and we may be required to incur significant compliance costs and capital expenditures in the future.
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Loss or compromise of our HA bacterial cell bank assets could materially impact our business operations, product quality and competitive
position.

We produce HA using microbial fermentation and purification processes, the starting point of which is reliant on our HA bacterial cell bank
assets. While we maintain redundant storage backups of these assets, including one maintained at a third party site, any failure, including due
to natural disasters, equipment failures, network failures or cyberattacks, that causes a material interruption or discontinuance in our storage of
the assets could result in stored assets being damaged and unable to be utilized. As living organisms, bacterial strains are inherently sensitive
to environmental conditions, and so improper handling and variations in temperature, pH, nutrient composition, or other process parameters
can lead to contamination, mutation, or loss of desired bacterial traits or performance, quality deviations and production inefficiencies. In
addition, the expertise required to manage and maintain our cell bank assets is highly specialized and departures of key personnel or
inadequate knowledge transfer may result in procedural errors, loss of proprietary know-how, or diminished operational continuity. We have
implemented robust controls, including SOPs and multiple physical storage sites to mitigate these risks, but any failure in our HA bacterial
cell bank management could materially and adversely affect our HA manufacturing operations, regulatory standing, reputation and
competitive advantage.

Our development and manufacturing activities may expose us to product liability claims.

We develop and manufacture products intended for use in humans, so our activities involve an inherent risk of allegations of product liability.
Product liability claims might be brought against us by consumers, health care providers, pharmaceutical companies or others selling or
otherwise coming into contact with our products. If any of the products that we manufacture are determined or alleged to be contaminated or
defective or to have caused an illness, injury or harmful accident to a consumer, we could incur substantial costs in responding to complaints
or litigation regarding our products, and our brand image could be materially damaged. Such events may have a material adverse effect on our
business, operating results and financial condition. In addition, we may be required to participate in product recalls, even if a product that we
manufacture is not alleged to be contaminated or defective.

Although we have taken and intend to continue to take what we consider to be appropriate precautions to minimize exposure to product
liability claims, we may not be able to avoid significant liability. We seek to reduce our potential liability through measures such as
contractual indemnification provisions with customers (the scope and limitations of which may vary by customer and are subject to the
financial viability of the customer) and product liability insurance maintained by us and our customers. Our contractual indemnification
provisions and product liability insurance may not be adequate or, in the case of product liability insurance, may not continue to be available
at an acceptable cost, if at all. A product liability claim, product recall or other claim with respect to liabilities not covered by or in excess of
insurance coverage or indemnification rights could have a material adverse effect on our business, operating results and financial condition.

We have a concentration of facilities and unforeseen events could materially disrupt our ability to provide services and manufacture
products for our customers.

We have three facilities that are all located within two miles of one another in Chaska, Minnesota that use specialized manufacturing
equipment to operate our business. Any prolonged disruptions in our primary manufacturing operations due to unforeseen events, including
power outages or natural disasters, in or around this area would reduce our ability to provide our CDMO services and conduct our
manufacturing operations given that we would not be able to shift manufacturing capabilities to alternative locations. Accordingly, such
events would have a material adverse effect on our business, results of operations and financial condition.
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Our dependence on single-source suppliers and service providers may cause disruption in our operations should any supplier fail to
deliver materials.

Several of the raw materials we use to manufacture our products are currently purchased from a single source, including raw materials for our
HA products. Any interruption of our relationship with single-source suppliers or service providers could delay product shipments and
materially harm our business. We may experience difficulty acquiring materials or services for the manufacture of our products or we may not
be able to obtain substitute vendors on a timely basis or at all. In addition, we may not be able to procure comparable materials at similar
prices and terms within a reasonable time, if at all, all of which could materially harm our business.

Changes to U.S. trade policy, tariff and import/export regulations may have a material adverse effect on our business.

Changes in U.S. or international social, political, regulatory and economic conditions or in laws and policies governing foreign trade,
manufacturing, development and investment in the territories or countries where we currently sell our products or conduct our business, as
well as any negative sentiment toward the U.S. as a result of such changes, could have a material adverse impact on our business, financial
condition, and results of operations. For example, the U.S. has recently imposed significant tariffs on imports from other countries, which
have prompted retaliatory measures from several countries, which may further escalate, and impact our cost of doing business. It is not yet
clear whether or when tariffs may be imposed on pharmaceutical imports, but the imposition of adopted, new or proposed tariffs, or trade
restrictions or sourcing requirements could result in increased costs for raw materials, components or finished goods, disruptions to our supply
chain, change in manufacturing locations, manufacturing delays and/or adverse impacts to clinical trials. These cost increases, disruptions,
delays and adverse impacts may reduce our revenues and margins, require us to raise prices, or make our products less competitive in the
marketplace. In addition, we may be restricted in our ability to adapt to these impacts and challenges due to, among other things, the terms of
our existing arrangements. If we are unable to mitigate these risks through supply chain adjustments, pricing strategies, cost containment or
pass-through, or other measures, our financial performance and growth prospects could be negatively affected.

The impact of any adopted, new or proposed tariffs, trade restrictions or sourcing requirements on our business is subject to a number of
factors that we cannot predict, including, but not limited to, the scope, nature, amount, effective date and duration of any such measures.
Furthermore, the general uncertainty relating to such measures have the potential to adversely impact the U.S. economy or certain sectors
thereof, our industry and the global demand for our products, and as a result, could have a material adverse effect on our business, financial
condition and results of operations.

We may need to consider new business acquisitions to achieve our growth strategy, and any such acquisition would involve substantial
effort and costs to complete and uncertainty relating to integration.

We may need to consider acquisitions of businesses to achieve our growth strategy. The completion and then successful integration of new
business acquisitions would require substantial effort from the Company’s management, as well as substantial cost and expense. The diversion
of the attention of management and any difficulties encountered in the acquisition and transition process could have a material adverse effect
on the Company’s ability to realize the anticipated benefits of the acquisitions. The successful combination of new businesses also requires
coordination of research and development activities, manufacturing, sales and marketing efforts. In addition, the process of combining
organizations located in different geographic regions could cause the interruption of, or a loss of momentum in, the Company’s activities.
There can be no assurance that the Company will be able to retain key management, technical, sales and other key personnel, or that the
Company will realize the anticipated benefits of any acquisitions, and the failure to do so would have a material adverse effect on the
Company’s business, results of operations and financial condition
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Risks related to ownership of our Common Stock

Future resales, or the perception of future resales, of our Common Stock may cause the market price of our Common Stock to drop
significantly, even if our business is doing well.

Sales of a substantial number of shares of our Common Stock in the public market could occur at any time, including shares of Common
Stock issuable upon conversion of our Redeemable Convertible Preferred Stock. Each holder of Redeemable Convertible Preferred Stock is
entitled to convert all or any portion of their Redeemable Convertible Preferred Stock into Common Stock at any time. Additionally, Lifecore
may from time to time, at its option, require conversion of all or any portion of the outstanding shares of Redeemable Convertible Preferred
Stock to Common Stock if, for at least 20 consecutive trading days during the respective measuring period the closing price of the Common
Stock was at least $10.50. Sales of our Common Stock, or a perception in the market that such sales may occur, could reduce the market price
of our Common Stock, increase the volatility in the market price of our Common Stock, and adversely affect our ability to raise equity capital.

Our stock price may fluctuate in response to various conditions, many of which are beyond our control.

The market price of our Common Stock may fluctuate significantly in response to numerous factors, many of which are beyond our control,
including the following:

+ technological innovations applicable to our products;

» customer demand for our services;

+ fluctuations in our operating results;

» our attainment of (or failure to attain) milestones in the development of products for our customers;
» the development of new products by our competitors or competitors of our customers;

* our acquisition of new businesses or the sale or disposal of a part of our business;

* development of new collaborative arrangements by us, our competitors, or other parties;

» changes in government regulations, interpretation, or enforcement applicable to our business;

» changes in investor perception of our business;

» securities litigation and stockholder activism;

» conversions or redemptions of the Redeemable Convertible Preferred Stock;

» changes in financial estimates and recommendations by securities analysts;

» the operating and stock price performance of other companies that investors may deem comparable to us; and

» changes in the general market conditions in our industry.

20



Table of Contents

These broad market and industry fluctuations may adversely affect the price of our Common Stock, regardless of our operating performance.
Further, any failure by us to meet or exceed the expectations of financial analysts or investors is likely to cause a decline in our Common
Stock price. Further, recent macroeconomic conditions have resulted in significant fluctuations in stock prices for many companies, including
Lifecore, and it is not possible to predict when the stock markets may stabilize. In addition, although our Common Stock is listed on Nasdagq,
our Common Stock has at times experienced low trading volume in the past. Limited trading volume subjects our Common Stock to greater
price volatility and may make it difficult for our stockholders to sell shares at an attractive price.

Our Redeemable Convertible Preferred Stock has rights, preferences, and privileges that are not held by, and are preferential to, the rights
of holders of our Common Stock.

We have issued Redeemable Convertible Preferred Stock, which have rights, preferences and privileges that are not held by, and are
preferential to, the Company’s Common Stock, including with respect to dividends, distributions and payments on liquidation, winding up
and dissolution, which could adversely impact the rights of the holders of the Company’s Common Stock. In addition, subject to the terms of
the Certificate of Designations, the holders of Redeemable Convertible Preferred Stock are entitled to designate two members of the Board, to
vote on an as-converted basis with the Company’s Common Stock, and to separate consent rights over certain matters. These rights, combined
with the fact that ownership of the Redeemable Convertible Preferred Stock is highly concentrated, provide the holders of the Redeemable
Convertible Preferred Stock with significant influence over the Company. This influence may increase over time, as the Redeemable
Convertible Preferred Stock entitles the holders thereof to dividends that are paid-in-kind (“PIK”), which increases the holders’ ownership of
Redeemable Convertible Preferred Stock, and thus, beneficial ownership of the Company. The holders of the Redeemable Convertible
Preferred Stock may have interests that are different from those of the holders of Common Stock, and could adversely impact the Company’s
ability to effectuate its strategic initiatives and operate its business.

In addition, the conversion price of the Redeemable Convertible Preferred Stock has been, and in the future may be, adjusted in connection
with certain dilutive events, including in the event of subsequent equity offerings at a price below the current conversion price. For example,
as a result of our private placement of Common Stock on October 3, 2024, the conversion price was adjusted from the initial price of $7.00
per share to approximately $6.53 per share. These rights could adversely impact the Company’s access to equity capital, and otherwise
compound the dilutive effects of future equity raises by the Company.

Further, on or after the Applicable Date, each holder of our Redeemable Convertible Preferred Stock has the right to require us to redeem all
or any part of such holder’s Redeemable Convertible Preferred Stock for an amount equal to the liquidation preference, which is equal to the
purchase price paid by the purchaser at issuance, plus all accrued and unpaid dividends with dividends accruing at a rate of 7.5% per annum,
payable in-kind. The “Applicable Date” is the earlier of June 29, 2026, or the termination or waiver of the restriction on cash dividends and/or
redemptions that is set forth in our credit agreements. If some or all of the holders of the Redeemable Convertible Preferred Stock demand
redemption of their shares, we may need to obtain additional capital to fund such redemptions and there can be no assurance that we will be
able to do so on favorable terms, or at all.

The holders of the Redeemable Convertible Preferred Stock also entered into a registration rights agreement with the Company. This
agreement required the Company to file an initial registration statement covering sufficient shares of Common Stock into which the
Redeemable Convertible Preferred Stock may be converted, which the Company filed in 2023. The agreement contains monetary penalties if
the Company fails to maintain the effectiveness of that registration statement, including the timely filing of our periodic reports with the SEC,
which the Company has failed to file timely in the past and could fail to maintain in the future, potentially subjecting the Company to even
additional penalties. See “Note 11 — Equity — Redeemable Convertible Preferred Stock — Registration rights” to our consolidated financial
statements contained in this Annual Report on Form 10-K for information regarding monetary penalties and interest that we have incurred and
accrued.
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The Board may issue additional preferred stock in the future, or could authorize the issuance of new securities with priority as to dividends,
distributions and payments on liquidation, winding up and dissolution over the rights of the holders of our Common Stock, all of which could
further enhance or expand the risks described above.

Our stockholders will experience significant dilution as a result of the issuance of shares of our Common Stock upon conversion of the
Redeemable Convertible Preferred Stock.

Our outstanding shares of Redeemable Convertible Preferred Stock were initially convertible into an aggregate of over 5.5 million shares of
common stock, subject to increase pursuant to applicable anti-dilution adjustments. In April 2025, we held a Special Meeting of Stockholders
at which stockholders approved the removal of the 19.99% “Exchange Cap” on the issuance of Common Stock underlying the Redeemable
Convertible Preferred Stock. Furthermore, the Redeemable Convertible Preferred Stock accrues dividends on a quarterly basis at a rate of
7.5% per annum, thereby increasing the number of shares of common stock issuable upon conversion. The conversion of some or all of the
Redeemable Convertible Preferred Stock will result in the issuance of a substantial number of shares of common stock and, as a result, the
percentage ownership and voting power held by our existing stockholders will be significantly reduced and our stockholders will experience
significant dilution. As of May 25, 2025, an aggregate of 7,000,626 shares of Common Stock were issuable upon conversion of the then-
outstanding Redeemable Convertible Preferred Stock, including all PIK dividends accrued as of such date.

Our corporate organizational documents and Delaware law have anti-takeover provisions that may inhibit or prohibit a takeover of us and
the replacement or removal of our management.

The anti-takeover provisions under Delaware law, as well as the provisions contained in our corporate organizational documents, may make
an acquisition of us more difficult. In addition to the consent rights of the holders of Redeemable Convertible Preferred Stock with an anti-
takeover effect, other examples of anti-takeover provisions include:

» our certificate of incorporation includes a provision authorizing our Board of Directors to issue blank check preferred stock without
stockholder approval, which, if issued, would increase the number of outstanding shares of our capital stock and could make it more
difficult for a stockholder to acquire us;

* our amended and restated bylaws limit the number of directors that may serve on the Board of Directors without the majority
approval of all of the outstanding shares of our Common Stock;

» our amended and restated bylaws require advance notice of stockholder proposals and director nominations;

» our Board of Directors has the right to implement additional anti-takeover protections in the future, including stockholder rights plans
and other amendments to our organizational documents, without stockholder approval; and

* Section 203 of the Delaware General Corporation Law may prevent large stockholders from completing a merger or acquisition of us.

These measures could discourage or prevent a takeover of us or changes in our management, even if an acquisition or such changes would be
beneficial to our stockholders. This may have a negative effect on the price of our Common Stock.
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General risks

The outcome of existing and future litigation and regulatory proceedings and the related fees, costs and penalties could have a material
adverse effect on our business.

As previously disclosed, we were delinquent in filing certain of our past periodic reports with the SEC, and we have restated previously issued
financial statements for several periods, which have subjected us to, and may in the future, subject us to further, governmental or regulatory
investigations or stockholder litigation. For example, on February 16, 2024, the Chicago Regional Office of the SEC issued a subpoena to the
Company seeking documents and information concerning the restatements. Also, on July 29, 2024, shareholder David Carew filed a putative
class action complaint on behalf of our stockholders in the United States District Court of Minnesota alleging that statements made to our
shareholders between October 7, 2020 and March 19, 2024 regarding our financial results, internal controls, remediation efforts, periodic
reporting, and financial prospects were false and misleading in violation of Section 10(b) of the Exchange Act. In addition, in December
2024, 22NW, LP (“22NW”), filed a complaint in the Commercial Division of the Supreme Court of the State of New York, New York County
alleging, among other things, material misrepresentations by us in connection with its acquisition of economic interests in the Company,
including its investment in the Redeemable Convertible Preferred Stock. Both the Carew securities class action complaint and the 22NW
complaint seek compensatory damages, court costs, and attorneys’ fees, among other remedies. We have incurred, and may be required in
future to incur further, significant legal fees and other expenses related to the SEC investigation and these lawsuits. In addition, any adverse
determination in any of these matters could expose us to significant liabilities. See “Note 9 — Commitments and Contingencies” to our
consolidated financial statements contained in this Annual Report on Form 10-K for additional information regarding the SEC investigation
and these lawsuits.

In addition, from time to time, we may be subject to claims or lawsuits during the ordinary course of business regarding, but not limited to,
employment matters, safety standards, product liability, security of customer and employee personal information, contractual matters, and
compliance with laws.

Litigation to defend ourselves against claims by third parties or enforcement actions by regulators, or to enforce any rights that we may have
against third parties, has been and may continue to be necessary, which has resulted and in the future could result in substantial costs,
penalties, limitations on our business and diversion of our resources, causing a material adverse effect on our business, financial condition,
results of operations or cash flows.

We are dependent on our key employees and if one or more of them were to leave, we could experience difficulties in replacing them or
effectively transitioning their replacements and our operating results could suffer.

We made key executive officer appointments, including a new CEO in May 2024 and a new CFO in September 2024, as well as other senior
leadership appointments thereafter. The success of our business depends to a significant extent on the continued service and performance of
this senior leadership team, as well as our ability to attract and retain qualified scientific, technical, sales and marketing personnel. These
employees may voluntarily terminate their employment with us at any time. The loss of any of our key personnel for an extended period may
cause hardship for our business. In addition, competition for senior level personnel with knowledge and experience in our business is intense.
If any of our key personnel were to leave, we would need to devote substantial resources and management attention to replacing them. As a
result, management attention may be diverted from managing our business, and we may need to pay higher compensation to replace these
employees.
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Our reputation and business may be harmed if our computer network security or any of the databases containing our trade secrets,
proprietary information or the personal information of our employees, or those of third parties, are compromised.

Cyberattacks or security breaches could compromise our confidential business information, cause a disruption in the Company’s operations or
harm our reputation. We maintain numerous information assets, including intellectual property, trade secrets, banking information and other
sensitive information critical to the operation and success of our business on computer networks, and such information may be compromised
in the event that the security of such networks is breached. We also maintain confidential information regarding our employees and job
applicants, including personal identification information. The protection of employee and company data in the information technology
systems we utilize (including those maintained by third-party providers) is critical. Despite the efforts by us to secure computer networks
utilized for our business, security could be compromised, confidential information, such as Company information assets and personally
identifiable employee information, could be misappropriated, or system disruptions could occur, and there can be no assurance that our
cybersecurity risk management program and processes, including our policies, controls or procedures, will be fully implemented, complied
with or effective in protecting our systems and information.

In addition, cyberattacks on our customers or vendors could disrupt our ability to procure product from our vendors or our customers’ ability
to order our products, and may negatively impact our reputation. Any of these occurrences could disrupt our business, result in potential
liability or reputational damage, or otherwise have an adverse effect on our financial results.

In addition, we may not have the resources or technical sophistication to anticipate or prevent rapidly evolving types of cyberattacks. Attacks
may be targeted at us, our customers, or others who have entrusted us with information. Actual or anticipated attacks may cause us to incur
increasing costs, including costs to deploy additional personnel and protection technologies, train employees, and engage third-party experts
and consultants. Advances in computer capabilities, new technological discoveries or other developments may result in the technology used
by us to protect sensitive Company data being breached or compromised. Furthermore, actual or anticipated cyberattacks or data breaches
may cause significant disruptions to our network operations, which may impact our ability to deliver shipments or respond to customer needs
in a timely or efficient manner.

Data and security breaches could also occur as a result of non-technical issues, including an intentional or inadvertent breach by our
employees or by persons with whom we have commercial relationships that result in the unauthorized release of confidential information
related to our business or personal information of our employees. Any compromise or breach of our computer network security could result in
a violation of applicable privacy and other laws, costly investigations and litigation, and potential regulatory or other actions by governmental
agencies. As a result of any of the foregoing, we could experience adverse publicity, the compromise of valuable information assets, loss of
sales, the cost of remedial measures and/or significant expenditures to reimburse third parties for resulting damages, any of which could
adversely impact our brand, our business and our results of operations.

We are implementing a new enterprise resource planning system, and challenges with the implementation of the system may impact our
business and operations.

We are implementing a new enterprise resource planning system (“ERP”). ERP implementations are complex, time-consuming, labor
intensive, and involve substantial expenditures. The new ERP is critical to our ability to gather important information, obtain and deliver
products, send invoices, fulfill contractual obligations, maintain books and records, provide accurate, timely and reliable reports on our
financial and operating results, and otherwise operate our business. ERP implementations also require transformation of internal processes.
Any such implementation involves risks, including loss of information and potential disruption in operations. The implementation and
maintenance of the new ERP system may be subject to delays and cost overruns.
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Any disruptions, delays or deficiencies in the implementation of the new ERP system could affect our ability to process orders, ship products,
send invoices, fulfill contractual obligations, accurately maintain books and records, provide accurate, timely and reliable reports on our
financial and operating results, including reports required by the SEC such as the evaluation of our internal control over financial reporting
pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, and otherwise operate our business. Additionally, if we do not implement the new
ERP as planned, the effectiveness of our internal control over financial reporting could be adversely affected.

Third parties may claim that our services or our customers’ products infringe their intellectual property rights.

We may receive notices from third parties, including some of our competitors, claiming that our services infringe their patent or other
proprietary rights. Regardless of their merit, responding to any such claim could result in costly litigation and may divert the efforts and
attention of our management and technical personnel. If a successful claim is made against us and we fail to develop or license a substitute
technology or process, we could be required to alter our processes and/or cease manufacturing a particular product. In addition, our
customers’ products may be subject to claims of intellectual property infringement, which could require us to cease our development or
manufacturing services for the customer.

We have access to certain intellectual property and information of our customers and suppliers, and failure to protect that intellectual
property or information could adversely affect our future growth and success.

We have access to sensitive intellectual property and confidential information of our customers and suppliers, including formulations used and
processes developed by us in the manufacture of our customers’ products. We rely on nondisclosure agreements with our employees,
information technology security systems and other measures to protect certain customer and supplier information and intellectual property
that we have in our possession or to which we have access. Our efforts to protect such intellectual property and proprietary rights may not be
sufficient, which could subject us to judgments, penalties and significant litigation costs, reputational harm, or temporarily or permanently
disrupt our sales and marketing of the affected products or services, which could have a material adverse effect on our competitive position,
results of operations, cash flows or financial condition.

We may be unable to protect our intellectual property and proprietary processes from infringement or claims of ownership or rights by
third parties, which could materially and adversely affect the Company.

We rely upon trade secrets, technical know-how and continuing technological innovation to develop and maintain our competitive position,
and we typically require our employees, consultants and advisors to execute confidentiality and/or assignment of inventions agreements in
connection with their employment, consulting or advisory relationships. In addition, we include provisions in our agreements with customers
seeking to preserve our rights to the technology we utilize. There can be no assurance, however, that these agreements will not be breached,
third parties or our contractual counterparties will not claim ownership or rights to technology we utilize, our agreements will adequately
protect our proprietary processes, our proprietary processes will not be infringed or misappropriated or that we will have adequate remedies
for any breaches. The loss of protection of our intellectual property, technology or proprietary processes and assets, our inability to secure or
enforce such protections or the development by third parties of intellectual property or processes competitive to ours would impact our ability
to remain competitive as a CDMO.

Item 1B. Unresolved staff comments

None.
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Item 1C. Cybersecurity
Cybersecurity risk management and strategy

We have developed and implemented a cybersecurity risk management program intended to protect the confidentiality, integrity, and
availability of our critical systems and information. Our cybersecurity risk management program includes a cybersecurity incident response
plan.

We design and assess our program based on the National Institute of Standards and Technology Cybersecurity Framework (the “NIST CSF”).
This does not imply that we meet any particular technical standards, specifications, or requirements, only that we use the NIST CSF as a guide
to help us identify, assess, and manage cybersecurity risks relevant to our business.

Our cybersecurity risk management program is integrated into our overall enterprise risk management program, and shares common
methodologies, reporting channels and governance processes that apply across the enterprise risk management program to other legal,
compliance, strategic, operational, and financial risk areas.

Our cybersecurity risk management program includes:

» risk assessments designed to help identify material cybersecurity risks to our critical systems, information, products, services, and our
broader enterprise information technology environment;

» development of a multi-year cybersecurity roadmap and prioritization rubric based on risk;

» a contracted third-party security team principally responsible for managing (1) our cybersecurity risk assessment processes, (2) our
security controls, (3) our response to cybersecurity incidents and (4) actively monitoring for threats;

» the use of external service providers, where appropriate, to assess, test or otherwise assist with aspects of our security controls;
» cybersecurity awareness training of our employees, incident response personnel, and senior management;

* acybersecurity incident response plan that includes procedures for responding to cybersecurity incidents; and

+ athird-party risk management process for service providers, suppliers, and vendors.

We have not identified risks from known cybersecurity threats, including as a result of any prior cybersecurity incidents, that have materially
affected or are reasonably likely to materially affect us, including our operations, business strategy, results of operations, or financial
condition.

Cybersecurity governance

Our Board considers cybersecurity risk as part of its risk oversight function and has delegated to the Audit Committee (the “Committee”)
oversight of cybersecurity and other information technology risks. The Committee oversees management’s implementation of our
cybersecurity risk management program.

The Committee receives periodic reports from management on our cybersecurity risks, including reports of external service providers relating
to testing. In addition, management updates the Committee, as necessary, regarding any material cybersecurity incidents, as well as any
incidents with lesser impact potential.
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The Committee reports to the full Board regarding its activities, including those related to cybersecurity. The full Board also receives briefings
from management on our cyber risk management program. Board members receive presentations on cybersecurity topics from our Senior
Vice President of Information Technology, leveraging information and analysis from external experts as part of the Board’s continuing
education on topics that impact public companies.

The Senior Vice President of Information Technology leads an internal team that is responsible for assessing and managing our material risks
from cybersecurity threats. The Information Technology team has primary responsibility for our overall cybersecurity risk management
program and engages our retained external cybersecurity consultants as needed. The Information Technology team has also developed
incident response playbooks that would be put into effect in the event of a Cyber Security incident and have exercised these playbooks in
tabletop exercises with our external Cyber Security experts. The Senior Vice President of Information Technology has 25+ years of
information management, governance, architecture and security controls management at Lifecore and other Fortune 500 organizations.

Our Information Technology team supervises efforts to prevent, detect, mitigate, and remediate cybersecurity risks and incidents through
various means, which may include briefings from external security personnel; threat intelligence and other information obtained from
governmental, public or private sources, including external consultants engaged by us; and alerts and reports produced by security tools
deployed in the information technology environment.

Item 2. Properties

As of May 25, 2025, the Company owned or leased the following principal physical properties:

Location Ownership Facilities

Chaska, MN Owned 148,200 square feet of office, laboratory and manufacturing space
Chaska, MN Leased 80,950 square feet of office, manufacturing and warehouse space
Chanhassen, MN Leased 21,384 square feet of warehouse and office space

Leases for the facilities in Chaska and Chanhassen expire on September 2034 and March 2033, respectively. For additional information about
lease terms, see “Part IV, Item 15. Note 16 — Leases” of this Annual Report on Form 10-K.

Our owned real property is subject to a mortgage in favor of the lenders under our revolving credit agreement, as amended, with BMO as
administrative agent.

The Company does not anticipate experiencing significant difficulty in retaining occupancy of any of our manufacturing, laboratory, or office
facilities through lease renewals prior to expiration or through month-to-month occupancy, or in replacing them with equivalent facilities. We
believe our existing facilities, both owned and leased, are in good condition and suitable for the conduct of our business.

Item 3. Legal proceedings

In the ordinary course of business, the Company is involved in various legal proceedings and claims. The information relating to material
pending legal proceedings contained in “Part IV, Item 15. Note 9 - Commitments and contingencies” of this Annual Report on Form 10-K is
incorporated herein by reference.

Item 4. Mine safety disclosures

Not applicable.
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PART 1I
Item 5. Market for registrant’s common equity, related stockholder matters and issuer purchases of equity securities
Market information
The Common Stock is traded on the NASDAQ Global Select Market under the symbol “LFCR”.
Holders

As of August 6, 2025, there were approximately 55 holders of record of our Common Stock. Since certain holders are listed under their
brokerage firm’s names, the actual number of stockholders is higher. As of August 6, 2025, there were approximately 13 holders of record of
the Convertible Preferred Stock.

Dividends

The Company has not paid any dividends on the Common Stock since its inception. The Company presently intends to retain all future
earnings, if any, for its business and does not anticipate paying cash dividends on its Common Stock in the foreseeable future. Under the terms
of its credit agreements, the Company currently is prohibited from making cash dividends, distributions or payments on its capital stock.
Additionally, payments on dividends on the Common Stock is subject to preferential dividends payable on the Convertible Preferred Stock.

Recent sales of unregistered equity securities

During the fiscal year ended May 25, 2025, the Company issued a restricted stock unit (“RSU”) award with respect to 45,000 shares of
Common Stock, an option for 210,000 shares of Common Stock, an RSU for 170,000 shares of Common Stock, and a performance stock unit
(“PSU”) award for up to 370,000 shares of Common Stock to Thomas D. Salus under the Company’s Equity Inducement Plan, as amended.
The stock option grant, RSU awards and PSU award were granted in reliance upon the exemption from registration afforded by Section 4(a)
(2) of the Securities Act of 1933, as amended (the “Securities Act”). The securities have not been registered under the Securities Act, and may
not be offered or sold without registration or an applicable exemption from registration requirements.

Issuer repurchases of equity securities

In connection with the cross-complaint filed by the Company on November 3, 2020 described in “Part IV, Item 15. Note 9 — Commitments
and contingencies — Compliance Matters” of this Annual Report on Form 10-K against former equity holders who were cross-defendants in
that matter, the Company reached a settlement with one cross-defendant who agreed to release 76,514 previously escrowed shares to the
Company, which the Company received and retired on April 28, 2025.

In connection with vesting of RSUs and PSUs awarded to our CEO and CFO since May 20, 2024 through May 25, 2025, certain tax
withholding obligations were satisfied by forfeiting a total of 62,500 outstanding unregistered shares held by those individuals.

Securities authorized for issuance under equity compensation plans

Other information about our equity compensation plans is incorporated herein by reference to Part II, Item 12 of this Annual Report on Form
10-K.

Item 6. [Reserved]

Item 7. Management’s discussion and analysis of financial condition and results of operations
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The following discussion should be read in conjunction with the Company’s consolidated financial statements and notes contained in Part I'V,
Item 15 of this Annual Report on Form 10-K. In addition to historical information, this discussion and analysis contains forward-looking
statements that involve risks, uncertainties and assumptions and other factors that could cause actual results to differ materially from those
made, projected or implied in the forward-looking statements. Please see “Part I, Item 1A. Risk Factors” and “Cautionary Note About
Forward-Looking Statements” contained in this Annual Report on Form 10-K.

Overview

Lifecore is a fully integrated CDMO that offers highly differentiated clinical and commercial capabilities in the development, cGMP
manufacturing and aseptic filling of complex formulations and highly viscous sterile injectable pharmaceutical drug or medical device
products in syringes, vials and cartridges, across a wide variety of modalities. We manufacture HA in bulk form as well as for use in
formulated and filled syringes and vials for our customers’ injectable products used in treating a broad spectrum of medical conditions and
procedures, including ophthalmic and orthopedic applications. We also offer product development service capabilities to our customers that
include analytical method development and validation, formulation development, sterile filtration, process scale-up, pilot studies, stability
studies, process validation and production of materials for clinical studies.

During fiscal year 2025, Lifecore continued to execute on the previously announced strategic initiatives to support higher performance as a
CDMO. We have made significant improvements to our revenue generating capacity, financial position, management team, governance,
financial reporting and stock exchange compliance, and business development efforts. In addition, we implemented various process
improvements to ensure improved productivity and discipline in key areas of our business. Based on all of these improvements, together with
our competitive advantages and our strategic plan described below, we believe that we are well-positioned for future growth.

For additional information, see “Part I, Item 1. Business” of this Annual Report on Form 10-K.
Financial overview

Lifecore generates revenues from two activities within a single, integrated segment: CDMO and HA manufacturing. CDMO includes aseptic
formulation and filling of syringes, vials and cartridges for injectable products used for medical purposes and product development services to
assist its customers in obtaining regulatory approval for the commercial sale of their device or drug product. HA manufacturing includes the
production and sale of pharmaceutical-grade, non-animal-sourced HA using our proprietary, fermentation-based HA process in bulk form.

The following costs are included in cost of goods sold: raw materials (including packaging, syringes, fermentation supplies and purification
supplies), direct labor, overhead (including indirect labor, depreciation, and facility-related costs), and shipping and shipping-related costs.

Numerous factors can influence gross profit, including product mix, customer mix, manufacturing costs, timing of production, production
yields, volume, sales discounts, contractual provisions, and charges for excess or obsolete inventory, among others. Many of these factors
influence or are interrelated with other factors.

R&D expenses consist primarily of product development and commercialization initiatives.

SG&A expenses consist of salaries and related costs for administrative, public company and business development functions as well as legal
fees, and consulting fees. Public company costs include compliance, audit, tax, insurance and investor relations.
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The debt derivative liability, related party, is a set of embedded derivatives recorded at fair value each period. The derivatives represent
certain call and put premiums contained in the credit facility that can be exercised upon qualifying events of default or changes in control.
Changes in the fair value are recorded as non-operating income or expense.

Results of operations — Fiscal year ended May 25, 2025 compared to year ended May 26, 2024

Revenues and gross profit

Year ended Change
(in thousands) May 25, 2025 May 26, 2024 Amount %
Revenues:
CDMO $ 90,095 $ 96,616 $ (6,521) M%
HA manufacturing 38,772 31,645 7,127 23 %
Total revenues 128,867 128,261 606 —%
Cost of goods sold 88,569 86,411 2,158 2%
Gross profit 40,298 41,850 (1,552) %)%
Gross profit percentage 31.3 % 32.6 % (1.3)%

The increase in revenues was due to a $7.1 million increase in HA manufacturing demand primarily due to our largest customer's supply chain
initiatives. The HA manufacturing revenue increase was partially offset by the $6.5 million decline in CDMO revenues that is primarily due
to $6.2 million lower development revenue due to completion of a discrete development project in the prior comparable period, timing of
customer project lifecycles, $4.3 million of reduced volumes primarily driven by a customer working down inventory levels built in the prior
fiscal year period, and $3.2 million of lower sales volume from a customer termination, partially offset by $5.4 million of value focused
customer pricing initiatives and $1.8 million from a contractual take-or-pay arrangement recognized in fiscal year 2025.

The $1.6 million decrease in gross profit is due to a $5.9 million decrease in CDMO gross profit, partially offset by a net $4.3 million increase
in HA manufacturing gross profit due to increased volumes and manufacturing variances. There were a combination of factors within CDMO
gross profit including a $3.3 million fluctuation on the adjustment of inventories to their net realizable value primarily due to the absence of a
favorable adjustment in the prior fiscal year due to an improvement in sales prices, a $2.1 million decrease due to a customer termination that
also resulted in a write-off of inventory and equipment, and an otherwise consistent overall sales mix that included a contractual take-or-pay
arrangement and pricing improvements that offset the margin on lower development revenues described above.

Operating expenses
Year ended Change
(in thousands) May 25, 2025 May 26, 2024 Amount %
Research and development $ 8258 §$ 8575 % (317) @)%
Selling, general and administrative 44,046 40,463 3,583 9%
Loss on sale or disposal of assets, net of portion classified as cost
of sales 6,986 — 6,986 n/m

Restructuring (recovery) costs (1,747) 1,656 (3,403) (205)%

Total operating expenses $ 57,543  § 50,694 § 6,849 14 %
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Research and development (“R&D ")

The decrease of $0.3 million in R&D expenses was primarily due to fewer headcount for the fiscal year ended May 25, 2025 compared to the
prior period.

Selling, general, and administrative (“SG&A”)

The increase of $3.6 million in SG&A expenses was primarily due to a $3.7 million increase in stock-based compensation, the majority of
which was related to new hire performance stock unit grants to our executive officers. Also included in SG&A expenses for the current period
is $11.6 million primarily related to legal expenses related to legacy matters including the SEC subpoena, an activist investor and a securities
class action claim, as well as costs associated with the legacy financial restatement. The prior period included $10.2 million primarily related
to incremental audit and consulting fees for the legacy financial restatement, expenses related to strategic alternatives and the divestiture of
Curation Foods, and $1.7 million of other one-time costs associated with becoming a standalone CDMO.

Loss on sale or disposal of assets

The $7.0 million loss on sale or disposal of assets was primarily due to a $6.4 million loss on the sale of certain excess equipment that was
primarily related to the write-off of historically capitalized interest costs, as well as $0.6 million related to capital projects that were
abandoned.

Restructuring costs

The $1.7 million net recovery for the current fiscal year includes a recovery of $3.2 million following the favorable reversal of a historical
lease obligation of the divested Curation Foods business, for which we recorded $1.0 million of expense in the prior fiscal year. The current
fiscal year recovery was partially offset by $1.4 million of severance expense related to the transformation of the finance and accounting
department.

Non-operating income or expense

Year ended Change
(in thousands) May 25, 2025 May 26, 2024 Amount %
Interest expense, net $ (21,835) $ (18,090) $ (3,745) 21 %
Change in fair value of debt derivative liability, related party 409 39,500 (39,091) (99)%
Other expense, net 3) (3,052) 3,049 (100)%
Income tax expense (43) (183) 140 (7%

Interest expense, net

The increase in interest expense, net of interest income, was primarily from $3.8 million more interest related to the Alcon term loans, which
will continue to grow due to accumulating interest paid-in-kind and amortization of the debt discount.

Change in fair value of debt derivative liability, related party

The change in the fair value of debt derivative liability, related party, in fiscal year 2025 was primarily caused by the absence of significant
changes recognized in fiscal year 2024. Those changes were primarily due to changes in the probability factors related to the timing of a
change in control event. Management moved back the estimated timing of that event following the conclusion of a strategic review process at
the end of fiscal year 2024.
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Other expense, net

The decrease of $3.0 million in other expense was primarily driven by a $2.7 million decrease compared to the prior fiscal year for monetary
penalties associated with late filings accrued under the registration rights agreement with the preferred stockholders (see “Part IV, Item 15.
Note 11 - Equity” elsewhere in this Annual Report on Form 10-K).

Income tax expense
Neither income tax expense nor its changes were material to the periods presented.
Liquidity and capital resources

As of May 25, 2025, the Company had cash of $8.3 million and, based on the borrowing base at May 25, 2025, the Company had
approximately $27.3 million available for borrowing under the Revolving Credit Facility of the $40 million maximum committed amount.
Under the Revolving Credit Facility, the Company is subject to a springing fixed charge ratio covenant of 1:1 generally in the event that the
Company's available liquidity under the Revolving Credit Facility falls below $2.5 million. As of May 25, 2025, the Company was in
compliance with all financial covenants under the Term Loan Credit Facility and Revolving Credit Facility. See “Part IV, Item 15. Note 10 -
Debt” in this Annual Report on Form 10-K for a summary of the Term Loan Credit Facility and Revolving Credit Facility.

Cash outflows of $0.2 million during the fiscal year ended May 25, 2025 improved by $10.4 million compared to cash outflows of $10.6
million during the fiscal year ended May 26, 2024 for the following reasons:

» Financing proceeds, net, of $23.9 million from the issuance of common stock in October 2024 and $2.4 million from a lease
amendment in the fiscal year 2025 period were used to repay a net $17.2 million of borrowings under our revolving credit facility,
$0.9 million of other borrowings and $1.3 million related to employee stock plans, compared to $5.0 million of financing proceeds
from a customer deposit and net borrowings under the revolving credit facility of $2.9 million received in the fiscal year 2024 period;

*  We received investing proceeds of $7.0 million from the sale of excess equipment in January 2025, and we reduced capital spending
by $5.0 million in fiscal year 2025 compared to fiscal year 2024;

+ Net working capital investments required $1.0 million more cash in fiscal year 2025 compared to fiscal year 2024, partially offset by
a $0.5 million increase in earnings as adjusted for non-cash items.
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Contractual and other cash obligations
The Company’s material contractual obligations for the next five years mainly relate to its debt and lease obligations.

The Company’s future capital requirements will depend on numerous factors, including our future capital expenditure requirements;
development, production and manufacturing activities; administrative requirements (including salaries, insurance expenses and legal
compliance costs); ability to establish and maintain new and existing customer arrangements; the costs associated with any legal proceedings
and claims; any decision to pursue acquisition opportunities; the timing and amount of amounts payable or payments owed under customer
agreements; the ability to comply with regulatory requirements; the emergence of competitive technology and market forces; the effectiveness
of customers’ activities and arrangements; payment of the accrued and unpaid liquidation preference on shares of the Convertible Preferred
Stock, if required; payments required under the Term Loan Credit Facility and Revolving Credit Facility; and other factors. If the Company’s
currently available funds, together with the internally generated cash flow from operations are not sufficient to satisfy its capital needs, the
Company would be required to seek additional funding through various financing transactions or arrangements, including equity financing,
debt financing, collaborations, strategic alliances or licensing arrangements, or other means. There can be no assurance that additional funds,
if required, will be available to the Company on favorable terms, if at all.

The Company’s principal sources of liquidity consist of its existing cash, cash generated by operations (if any), proceeds from the sale of
certain excess equipment, and availability under its Revolving Credit Facility. The Company expects these sources will be sufficient to
finance its current operational and capital requirements for at least the next twelve months.

There is no assurance that our cash, cash generated from operations, if any, and available borrowing under the Revolving Credit Facility will
be sufficient to fund our anticipated capital needs and operating expenses, particularly if we do not generate revenues in the amounts currently
anticipated or if our operating costs are greater than anticipated.

Indebtedness

Refer to “Part IV, Item 15. Note 10. — Debt” elsewhere in this Annual Report on Form 10-K for a description of the terms of outstanding
indebtedness, including the Term Loan Credit Facility and Revolving Credit Facility, which is incorporated herein by reference.

As of May 25, 2025 the Company had $173.5 million in borrowings outstanding under the Term Loan Credit Facility at an effective annual
interest rate of 20.9%, which includes the amortization of the debt discount. The stated annual interest rate is 10%, which is payable-in-kind
until May 2026, following which interest is payable at a fixed rate of 3% per annum in cash with the remainder payable-in-kind. The
obligations under the Term Loan Credit Facility mature on May 22, 2029. Interest paid-in-kind under the Term Loan Credit Facility in fiscal
year 2025 was $16.3 million.

As of May 25, 2025, the Company had $2.5 million in borrowings outstanding under the Revolving Credit Facility, at an effective annual
interest rate of 8.69%. The Company repaid those borrowings in June 2025 and this repayment was a condition to the Company being able to
access any other borrowings under the Revolving Credit Facility. The obligations under the Revolving Credit Facility mature on November
26, 2027. Interest paid under the Revolving Credit Facility in fiscal year 2025 was $0.9 million.
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Critical accounting policies and estimates

This management’s discussion and analysis of our financial condition and results of operations is based on our consolidated financial
statements, which have been prepared in accordance with U.S. GAAP. The preparation of these financial statements requires us to make
estimates and judgments that affect the amounts reported in the financial statements and accompanying notes.

We have determined that certain accounting policies and estimates are critical to the preparation of the financial statements. We have prepared
the following additional disclosures to supplement our summary of significant accounting policies located in note 1 to the consolidated
financial statements in “Part IV, Item 15 of this Annual Report on Form 10-K.

Valuation of debt derivative liability

The Company reported a fair value of its debt derivative liability of $25.0 million, and recorded income from changes in the fair value of its
debt derivative liability of $0.4 million and $39.5 million for the fiscal years ended May 25, 2025 and May 26, 2024, respectively.

The debt derivative liability represents the fair value of various features in the Term Loan Credit Agreement that require bifurcation and
accounting as a derivative instrument. Its fair value is estimated using a discounted cash flow method that includes annually weighted
probabilities that certain call and put premiums are exercised upon qualifying events of default or changes in control. Management makes key
judgments and estimates that are input into the valuation model, the most sensitive of which is the probability and timing of a change in
control event occurring over the remaining term of the debt. Changes in these assumptions could result in a significant increase to our
liabilities and expenses. For example, if all other assumptions were held equal, a one year acceleration of the most likely date of a change in
control would have increased the fair value of the debt derivative liability and increased our net loss by $3.2 million for the year ended
May 25, 2025.

Revenue recognition for development services

The Company recognized revenues for development services of $23.2 million and $29.4 million for the fiscal years ended May 25, 2025 and
May 26, 2024, respectively. Revenue for these services is recognized over time based on highly subjective measures of progress. To measure
progress, management uses a proportion of labor hours incurred compared to the total estimated hours at the individual development project
level.

Individual development projects can be unique, complex and/or novel. Determining the total estimated hours to complete any given project is
highly subjective, and so the total amount of development revenue recognized by the Company is sensitive to changes in those hours. To
mitigate the risk of such changes, management utilizes several data points to estimate total project hours, including project quotations and
periodic status updates from project managers. If total project hours were underestimated by 10% on $10 million of development projects that
were halfway complete at the end of the year, we would overstate development revenue by $0.5 million.

Quualitative impairment reviews of goodwill and other indefinite-lived intangible assets

The Company reported goodwill of $13.9 million and indefinite-lived intangible assets of $4.2 million as of May 25, 2025. We are required to
review these assets on an annual basis to determine whether impairment may exist. The impairment analysis consists of an optional qualitative
assessment potentially followed by a quantitative analysis. If we determine that the carrying value of these assets exceeds their fair value, an
impairment charge is recorded for the excess.
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The critical judgments involved in our annual qualitative testing include an assessment of unfavorable events, an analysis of prior year
valuation assumptions and their sensitivity to change, and in the case of goodwill, a comparison of its carrying value against its fair value
based on our market capitalization, derived from quoted stock prices, and balance sheet carrying values. We make judgments about whether
any of that information puts our goodwill or other indefinite-lived intangible assets at enough risk of impairment to warrant the performance
of more rigorous quantitative testing.

In fiscal year 2025, the Company’s qualitative assessment indicated a minimal risk of impairment. For example, with respect to our qualitative
testing of goodwill, even a 50% decrease in our quoted stock price would not have caused the carrying value of our goodwill to exceed its fair
value. We observed a similar amount of sensitivity to changes in assumptions for our indefinite-lived intangible assets.

Item 7A. Quantitative and qualitative disclosures about market risk

The Company is a smaller reporting company as defined by Rule 12b-2 of the Exchange Act and is not required to provide the information
required under this item.

Item 8. Financial statements and supplementary data

The information contained in Part IV, Item 15 of this Annual Report on Form 10-K is incorporated herein by reference.
Item 9. Changes in and disagreements with accountants on accounting and financial disclosure

Not applicable.

Item 9A. Controls and procedures

Evaluation of disclosure controls and procedures

As required by Rule 13a-15(b) under the Exchange Act, we have evaluated, under the supervision and with the participation of our
management, including our principal executive officer and principal financial officer, the effectiveness of our disclosure controls and
procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act) as of the end of the period covered by this Form 10-K.
Based upon such evaluation, our principal executive officer and principal financial officer concluded that, due to material weaknesses in our
internal control over financial reporting as described in the “Management’s Report on Internal Control over Financial Reporting,” our
disclosure controls and procedures were not effective as of May 25, 2025.

Management’s report on internal control over financial reporting

Management is responsible for establishing and maintaining an adequate system of internal control over financial reporting (as defined in
Rule 13(a)-15(f) under the Securities Exchange Act of 1934, as amended). Our internal control over financial reporting is designed to provide
reasonable assurance regarding the reliability of financial reporting and presentation of consolidated financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements and even when
determined to be effective, these controls can only provide reasonable assurance with respect to financial statement preparation and
presentation. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that the internal controls may become
inadequate because of changes in conditions or because the degree of compliance with the policies or procedures may deteriorate.
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Under the supervision and with the participation of management, including the Company’s Chief Executive Officer and Chief Financial
Officer, our management assessed the effectiveness of the Company’s internal control over financial reporting as of May 25, 2025, based on
the framework set forth by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”) in Internal Control —
Integrated Framework (2013). Based on this assessment, management concluded that the Company’s internal control over financial reporting
was not effective as of May 25, 2025, due to the material weaknesses described below.

As reported in our Annual Report on Form 10-K for the fiscal year ended May 26, 2024, we identified material weaknesses in our internal
control over financial reporting that existed as of May 26, 2024 due to deficiencies that aggregated to material weaknesses relating to the
following components of the COSO framework:

» Control Environment — maintaining a sufficient complement of personnel to timely support the Company’s internal control objectives
and ensuring personnel conduct internal control related responsibilities;

* Risk Assessment — identification and assessment of risks and changes in the business model resulting from recent disposition
activities that impacted the design of control activities, including the precision of management review controls, and the completeness
of controls required to support the financial reporting framework;

* Information and Communication — design of controls to validate the completeness and accuracy of information used in the
performance of control activities;

*  Monitoring — as a result of the material weaknesses described above, the Company failed to design and implement certain monitoring
activities that were responsive to timely identification and remediation of control deficiencies; and

» Control Activities — as a result of the material weaknesses in the COSO components identified above, the control activities were
ineffective and represent a material weakness.

The material weaknesses identified above that existed at May 26, 2024 encompass, and are inclusive of, the previously identified material
weaknesses that existed as of May 28, 2023 and May 29, 2022 relating to matters such as the accounting for and classification of certain non-
standard transactions, inventory valuation, the capitalization of interest on assets under construction, recording of development revenue and
related cost of sales, the presentation of certain operating costs and expenses of continuing operations and discontinued operations, and the
write off of other receivables of the Company’s former Curation Foods businesses. In management’s view, remediation of the material
weaknesses relating to components of the COSO framework would necessarily remediate the specifically identified material weaknesses
existing in prior periods.

Management concluded that, as of May 25, 2025, there continued to be deficiencies in the internal control over financial reporting that
aggregated to material weaknesses relating to the COSO components of, Information and Communication, Control Activities and Monitoring.

Notwithstanding such material weaknesses in internal control over financial reporting, the Company’s Chief Executive Officer and Chief
Financial Officer have concluded that the Company’s Consolidated Financial Statements included in this Annual Report on Form 10-K
present fairly, in all material respects, the Company’s financial position, results of operations, and cash flows for the periods presented in
conformity with U.S. GAAP.

Our independent registered public accounting firm, BDO USA, P.C., has issued an attestation report on our internal control over financial
reporting which appears in Part IV, Item 15 of this Annual Report on Form 10-K and is incorporated in this Item 9A by reference.
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Management’s plan for remediation of material weaknesses in internal control over financial reporting

Management, with the oversight of the Audit Committee, is committed to remediating the identified control deficiencies. As described in our
Annual Reports on Form 10-K for the fiscal years ended May 26, 2024 and May 25, 2025, management adopted and executed upon a plan to
both address the identified material weaknesses and to enhance our overall control environment as described above.

During fiscal year 2025, our management made progress in executing the remediation plan, narrowing the scope of material weaknesses to
only three remaining COSO components; Information and Communication, Control Activities, and Monitoring. We continue to strengthen the
Monitoring component by establishing a system of ongoing evaluations, improving the communication of control deficiencies, and
implementing corrective actions to strengthen the overall effectiveness of internal controls.

During fiscal year 2026, management expects to continue to implement the previously described remediation plan and make further progress
toward remediating the control deficiencies in the Information and Communication, Control Activities, and Monitoring components of the
COSO framework. Specific remediation activities will include the following:

* Undertake a comprehensive ERP system implementation, targeted for the first quarter of calendar year 2026, which is expected to
improve the reliability and consistency of financial data and reporting, and support continued enhancements to the internal control
over financial reporting environment.

* Test and monitor the design and operating effectiveness of internal controls over financial reporting following the ERP
implementation.

» Establish and maintain ongoing evaluations to assess the effectiveness of internal controls over financial reporting, particularly
following the ERP implementation.

As we continue to evaluate the design and operating effectiveness of new and enhanced controls and execute on our remediation plan, we may
modify the remediation plan described above in order to make further progress toward remediation of the identified material weaknesses, to
respond to changes in the internal control environment, and to preserve the effectiveness of existing internal controls.

Changes in internal control over financial reporting

Except for the remediation planning efforts described above, there have been no changes in our system of internal control over financial
reporting during the three months ended May 25, 2025 that have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting.

Item 9B. Other information
Fiscal year end change

On August 1, 2025, the Company’s Board of Directors approved a change in the Company’s fiscal year from 52- or 53-week periods that end
on the last Sunday of May to calendar years ending on December 31. The Company will report its financial results for a transition period from
May 26, 2025 to December 31, 2025 on a Transition Report on Form 10-K/T. Thereafter, the Company plans to file annual reports for twelve-
month periods ending December 31 beginning with the year ending December 31, 2026. Prior to filing the transition report, the Company will
file a Quarterly Report on Form 10-Q for the quarter ending September 30, 2025.

The Company will be moving its fiscal year end to align with the calendar year, effective for the December 31, 2025 calendar period. This
decision to move its fiscal year-end, which had been based on the legacy businesses seasonality, will allow Lifecore to report in a timely
manner with the majority of its peer companies, customers and other stakeholders, which the company believes is an important factor in
evaluating operational and financial performance. It also aligns with the launch of the new ERP system and expected associated benefits.
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2025 bonus plan payouts

As previously reported, on July 18, 2024, the Company’s Board of Directors approved a cash incentive award plan for the Company’s fiscal
year 2025 (the “2025 Bonus Plan”) which was recommended by the Compensation Committee. Under the 2025 Bonus Plan, eligible
participants, including Paul Josephs, the Company’s President and Chief Executive Officer, and Ryan Lake, the Company’s Chief Financial
Officer, were eligible to earn cash bonuses based on the Company’s adjusted earnings before interest, taxes, depreciation and amortization
(“Adjusted EBITDA”) for fiscal year 2025 and four business objectives, weighted at 80% and 20%, respectively. Additionally, if minimum
fiscal year 2025 Adjusted EBITDA was not achieved, the 2025 Bonus Plan provided that no bonus amounts would be earned. Adjusted
EBITDA for purposes of the 2025 Bonus Plan was based on the Company’s fiscal year 2025 EBITDA which excluded changes in the fair
value of debt derivatives, financing fees, restructuring and reorganization costs, state franchise taxes, amounts paid in settlement of
governance matters, and stock-based compensation expense, but includes the cost of bonuses under the 2025 Bonus Plan.

Based upon the Company’s results for fiscal year 2025, the Company achieved two of the four business objectives under the 2025 Bonus
Plan, but 2025 Adjusted EBITDA failed to meet the minimum amount, primarily due to unexpected legal, auditing and related costs
associated with legacy matters. However, the Compensation Committee approved and the Board of Directors, on the recommendation of the
Compensation Committee, approved the exercise of discretion to permit payouts under the 2025 Bonus Plan. In determining to exercise their
discretion, the Compensation Committee and the Board considered the steps taken by the Company to actively mitigate the unexpected
expenses and to improve the Company’s overall expense structure, and the initiatives implemented to position the Company well for
sustainable growth, including measures to ensure compliance with SEC and Nasdaq listing requirements, enhance the leadership team,
recalibrate the Company’s workforce, improve investor relations, and mitigate legal and operational risk.

Messrs. Josephs and Lake were eligible to participate in the 2025 Bonus Plan at 100% and 60% at the target level of achievement as a
percentage of their respective annual base salaries. Based upon the discretion exercised by the Board and in light of their achievements and
high performance in their respective roles, the Board of Directors approved payouts under the 2025 Bonus Plan of 50% of the target bonus
amount for each of Messrs. Josephs and Lake effective August 1, 2025. Accordingly, the payouts under the 2025 Bonus Plan to Mr. Josephs
and Mr. Lake will be 50% and 30% of their respective annual base salaries, or $275,000 and $141,000, respectively.

Item 9C. Disclosure regarding foreign jurisdictions that prevent inspections

Not applicable.
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PART II1
Item 10. Directors, executive officers and corporate governance

Information with respect to this item is incorporated by reference to the Company’s definitive proxy statement for the 2025 annual meeting of
stockholders to be filed no later than 120 days after the end of fiscal year 2025 (the “2025 Proxy Statement”) under the headings “Proposal
No. 1 - Election of Directors - Director and Director Nominee Biographies,” “Corporate Governance and Board Matters,” “Executive Officers
of the Company,” “Delinquent Section 16(a) Reports,” “Board of Directors Meetings and Committees,” and “Audit Committee Report.”

Insider trading compliance policy

The Company has adopted an insider trading compliance policy governing the purchase, sale, and/or any other disposition of its securities that
applies to its directors, officers and employees, and other covered persons. The Company believes its insider trading policy is reasonably
designed to promote compliance with insider trading laws, rules and regulations, and listing standards applicable to the Company. A copy of
the insider trading compliance policy is filed as Exhibit 19.1 to this Annual Report on Form 10-K.

Item 11. Executive compensation

Information with respect to this item is incorporated by reference to 2025 Proxy Statement under the headings “Executive Compensation and
Related Information,” “Compensation Committee Interlocks and Insider Participation,” and “Compensation of Directors.”

Item 12. Security ownership of certain beneficial owners and management and related stockholder matters

Information with respect to this item is incorporated by reference to the 2025 Proxy Statement under the heading “Stock Ownership of Certain
Beneficial Owners and Management.”

The following table provides information as of May 25, 2025, with respect to our shares of Common Stock that may be issued under the
Company’s 2019 Stock Incentive Plan, as amended (the “2019 Plan”), which was approved by our stockholders, and our Equity Inducement
Plan, as amended (the “Inducement Plan”), which was adopted and approved without stockholder approval pursuant to Nasdaq Listing Rule
5635(c)(4), to provide for grants of equity awards as an inducement material to the individual’s entry into employment with the Company.
The terms and conditions of the Inducement Plan are substantially similar to the Company’s stockholder-approved 2019 Stock Incentive Plan,
subject to Nasdaq Listing Rule 5635(c)(4).

Equity compensation plan information

Number of securities

Number of securities to be remaining available for
issued upon exercise of Weighted-average exercise future issuance under equity
outstanding options, warrants price of outstanding options, compensation plans
and rights warrants and rights ($) (excluding securities reflected
(a) (b)) in column (a))
Equity compensation plans approved by
security holders (1) 1,572,973  (2) $9.19 2,030,822
Equity compensation plans not approved by
security holders 3,751,613  (3) $6.54 298,387
Total 5,324,586 $8.57 2,329,209

(1) Represents the weighted-average exercise price of outstanding stock options and does not include RSUs or PSUs.
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(2) Consists of outstanding options to purchases 966,324 shares of Common Stock and RSUs covering an aggregate of 606,649 shares of
Common Stock.

(3) Consists of outstanding options to purchases 293,975 shares of Common Stock, RSUs covering an aggregate of 912,638 shares of
Common Stock and PSUs covering an aggregate of 2,545,000 shares of Common Stock.

Item 13. Certain relationships and related transactions and director independence

Information with respect to this item is incorporated by reference to the 2025 Proxy Statement under the headings “Certain Relationships and
Related Party Transactions,” “Board of Directors Meetings and Committees,” and “Director Independence.”

Item 14. Principal accountant fees and services

Information with respect to this item is incorporated by reference to the 2025 Proxy Statement under the headings “Fees Paid to Independent
Registered Accounting Public Accounting Firm” and “Audit Committee Pre-Approval Policies.”
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PART IV

Item 15. Exhibits and financial statement schedules

(@)

Consolidated financial statements of Lifecore Biomedical, Inc.

Reports of Independent Registered Public Accounting Firm (BDO USA, P.C., PCAOB ID: 243)
Consolidated Balance Sheets at May 25, 2025 and May 26, 2024

Consolidated Statements of Operations for the Years Ended May 25, 2025 and May 26, 2024

Consolidated Statements of Convertible Preferred Stock and Stockholders' Equity (Deficit) for the Years Ended May
25,2025 and May 26, 2024

Notes to Consolidated Financial Statements

All schedules provided for in the applicable accounting regulations of the Securities and Exchange Commission have
been omitted since they pertain to items which do not appear in the financial statements of Lifecore and its subsidiaries
or to items which are not significant or to items as to which the required disclosures have been made elsewhere in the
financial statements and supplementary notes and such schedules.

Index of exhibits

The exhibits listed in the accompanying Index of Exhibits are filed or incorporated by reference as part of this report.
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(b) Index of exhibits.

Exhibit

number Exhibit title

3.1 Certificate of Incorporation of the Registrant, incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current
Report on Form 8-K filed on November 7, 2008.

3.2 Certificate of Amendment to Certificate Incorporation of the Registrant, incorporated herein by reference to Exhibit 3.1 to the
Registrant’s Current Report on Form 8-K filed on November 16, 2022.

33 Certificate of Amendment, effective August 15, 2024, to Certificate Incorporation of the Registrant, incorporated herein by
reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on August 21, 2024.

34 Amended and Restated By-Laws of the Registrant, as amended through October 11, 2012, incorporated herein by reference
to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on October 16, 2012.

3.5 Amendment No. | to By-Laws of the Registrant, effective May 6, 2019, incorporated herein by reference to Exhibit 3.1 to the
Registrant’s Current Report on Form 8-K filed on May 7, 2019.

3.6 Amendment No. 2 to By-Laws of the Registrant, effective May 23, 2019, incorporated herein by reference to Exhibit 3.1 to
the Registrant’s Current Report on Form 8-K filed on May 24, 2019.

3.7 Amendment No. 3 to By-Laws of the Registrant, effective October 14, 2020, incorporated herein by reference to Exhibit 3.1
to the Registrant’s Current Report on Form 8-K filed on October 19, 2020.

3.8 Amendment No. 4 to By-Laws of the Registrant, effective November 14, 2022, incorporated herein by reference to Exhibit
3.2 to the Registrant’s Current Report on Form 8-K filed on November 16, 2022.

3.9 Certificate of Designations, Preferences and Rights of Series A Convertible Preferred Stock of the Registrant, effective
January 9, 2023, incorporated herein by reference to Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed on
January 10, 2023.

4.1+ Description of Capital Stock of Lifecore Biomedical, Inc.

10.1%* Lifecore Biomedical, Inc. 2019 Stock Incentive Plan, as amended through March 20, 2024, incorporated by reference to
Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on August 21, 2024.

10.2* Lifecore Biomedical, Inc. Equity Inducement Plan, incorporated by reference to Exhibit 10.2 to the Registrant’s Current

Report on Form 8-K filed on March 21, 2024.
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10.3* Lifecore Biomedical, Inc. First Amendment to Equity Inducement Plan adopted April 11, 2025, incorporated by reference to
Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on April 16, 2025.

10.4* Landec Corporation Executive Change in Control Severance Plan incorporated by reference to Exhibit 10.33 to the
Registrant’s Annual Report on Form 10-K for the year ended May 31, 2020.

10.5* Amendment dated April 27, 2023 to the Lifecore Biomedical, Inc. (f/k/a Landec Corporation) Executive Change in Control
Severance Plan, incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on May 2,
2023.

10.6 Securities Purchase Agreement, dated January 9, 2023, by and between Lifecore Biomedical, Inc. and the purchasers named
therein, incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on January 10, 2023.

10.7 Registration Rights Agreement, dated January 9, 2023, by and between Lifecore Biomedical, Inc. and the other parties
thereto, incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on January 10, 2023.

10.8 Cooperation Agreement, effective as of June 28, 2024, by and among Lifecore Biomedical, Inc., Jason Aryeh, Matthew
Korenberg and certain 22NW Investors specified therein, incorporated by reference to Exhibit 10.1 to the Registrant’s
Current Report on Form 8-K filed on July 1, 2024.

10.9 Cooperation Agreement, effective as of June 28, 2024, between Lifecore Biomedical, Inc. and certain Legion Investors
specified therein, incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed on July 1,
2024.

10.10 Cooperation Agreement, effective as of June 28, 2024, between Lifecore Biomedical, Inc. and certain Wynnefield Investors
specified therein, incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K filed on July 1,
2024.

10.11 Credit and Guaranty Agreement, dated May 22, 2023, by and among Lifecore Biomedical, Inc., Curation Foods, Inc. and
Lifecore Biomedical Operating Company, Inc., as borrowers, certain other subsidiaries of Lifecore Biomedical, Inc. party,
thereto, as guarantors, and Alcon Research, LLC, as lender, administrative agent and collateral agent, incorporated by
reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on May 23, 2023.

10.12 Pledge and Security Agreement, dated May 22, 2023, by and among Lifecore Biomedical, Inc., Curation Foods, Inc.,

Lifecore Biomedical Operating Company, Inc. and certain other subsidiary parties thereto, as grantors, and Alcon Research,

LLC, as collateral agent, incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed on
May 23, 2023.
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10.13

10.14+

10.15

10.16

10.17

10.18

10.19

10.20

Limited Waiver and First Amendment dated December 31, 2023 to that certain Credit and Guaranty Agreement, dated May

as borrowers, certain other subsidiaries of Lifecore Biomedical, Inc. party thereto, as guarantors, and Alcon Research, LLC,
as lender, administrative agent and collateral agent, incorporated by reference to Exhibit 10.1 to the Registrant’s Current
Report on Form 8-K filed on January 5, 2024.

Limited Waiver and Second Amendment dated August 8, 2024 to that certain Credit and Guaranty Agreement, dated May 22,

borrowers, certain other subsidiaries of Lifecore Biomedical, Inc. party thereto, as guarantors, and Alcon Research, LLC, as
lender, administrative agent and collateral agent.

Research, LLC, as lender, administrative agent and collateral agent, incorporated by reference to Exhibit 10.1 to the
Registrant’s Current Report on Form 8-K filed on November 26, 2024.

Biomedical, Inc., as borrowers, certain other subsidiary parties thereto, as guarantors, and BMO Harris Bank., N.A., a slender
and administrative agent, incorporated herein by reference to Exhibit 10.2 to the Registrant’s Current Report on Form §-K
filed on January 5, 2021.

Pledge and Security Agreement, dated December 31, 2020, by and among Landec Corporation, Curation Foods, Inc.,

administrative agent, incorporated by reference to Exhibit 10.4 to the Registrant’s Current Report on Form 8-K filed on
January 5, 2021.

First Amendment to Credit Agreement, dated as of April 19, 2021, by and among Lifecore Biomedical, Inc. (formerly known
as Landec Corporation), Curation Foods, Inc., Lifecore Biomedical Operating Company, Inc. (formerly known as Lifecore
Biomedical, Inc.) and BMO Harris Bank, N.A.

known as Landec Corporation), Curation Foods, Inc., Lifecore Biomedical Operating Company, Inc. (formerly known as
Lifecore Biomedical, Inc.).and BMO Harris Bank, N.A.

known as Landec Corporation), Curation Foods, Inc., Lifecore Biomedical Operating Company, Inc. (formerly known as
Lifecore Biomedical, Inc.) and BMO Harris Bank, N.A.

44


https://www.sec.gov/Archives/edgar/data/1005286/000100528624000004/a101-lifecorexlimitedwai.htm
https://www.sec.gov/Archives/edgar/data/1005286/000100528624000004/a101-lifecorexlimitedwai.htm
https://www.sec.gov/Archives/edgar/data/1005286/000100528624000004/a101-lifecorexlimitedwai.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001005286/000100528624000169/lndc-20241126.htm
https://www.sec.gov/Archives/edgar/data/1005286/000100528621000003/lndcex102xbmocreditagreeme.htm
https://www.sec.gov/Archives/edgar/data/1005286/000100528621000003/lndcex104xbmopledgeandsecu.htm
https://www.sec.gov/Archives/edgar/data/1005286/000100528624000030/landec-firstamendmenttoc.htm
https://www.sec.gov/Archives/edgar/data/1005286/000100528624000030/landec-secondamendmentto.htm
https://www.sec.gov/Archives/edgar/data/1005286/000100528624000030/landec-thirdamendmenttoc.htm

Table of Contents

Exhibit
number

Exhibit title

10.21

10.22

10.23

10.24

10.25+

10.26

10.27

10.28

10.29#

Limited Waiver and Fourth Amendment to Credit Agreement, dated January 9, 2023, by and among Lifecore Biomedical,

Limited Waiver and Fifth Amendment to that certain Credit Agreement, dated May 22, 2023, by and among Lifecore
Biomedical, Inc., Curation Foods, Inc. and Lifecore Biomedical Operating Company, Inc., as borrowers, certain other

administrative agent, incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K filed on May
23,2023.

Limited Waiver and Sixth Amendment to that certain Credit Agreement, dated December 31, 2020, by and among Lifecore
Biomedical, Inc., Curation Foods, Inc. and Lifecore Biomedical Operating Company, Inc., as borrowers, certain other

administrative agent, incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed on
January 5, 2024.

Seventh Amendment to Credit Agreement, dated May 10, 2024, by and among Lifecore Biomedical, Inc., Curation Foods,
Inc., Lifecore Biomedical Operating Company, Inc., and BMO Bank N.A, incorporated by reference to Exhibit 10.1 to the
Registrant’s Current Report on Form 8-K filed on May 14, 2024.

Eighth Amendment to Credit Agreement, dated August 8, 2024, by and among Lifecore Biomedical, Inc., Curation Foods,
Inc., Lifecore Biomedical Operating Company, Inc., and BMO Bank N.A.

Limited Waiver Under and Ninth Amendment to that certain Credit Agreement, dated December 31, 2020, by and among

other subsidiaries of Lifecore Biomedical, Inc. party thereto, as guarantors, and BMO Bank, N.A., as lender and
administrative agent, incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed on
November 26, 2024.

Equipment Sale and [ easeback Agreement, dated May 22, 2023, by and between Lifecore Biomedical, Inc. and Alcon

2023.

Equipment Lease Agreement, dated May 22, 2023, by and between Lifecore Biomedical, Inc. and Alcon Research, LL.C,
incorporated by reference to Exhibit 10.5 to the Registrant’s Current Report on Form 8-K filed on May 23, 2023.

Research, LILC, incorporated by reference to Exhibit 10.6 to the Registrant’s Current Report on Form 8-K filed on May 23,
2023.
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10.30# Amendment No. 1 to that certain Amended and Restated Supply Agreement, dated May 3, 2023, by and between Lifecore
Biomedical, Inc. and Alcon Research, LLC, incorporated by reference to Exhibit 10.4 to the Registrant’s Current Report on
Form 8-K filed on January 5, 2024.

10.31# Amended and Restated Contract Manufacturing Agreement, dated December 31, 2023, by and between Lifecore Biomedical,
Inc. and Alcon Research, LL.C, incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K
filed on January 5, 2024.

10.32# Amendment No. 1 effective as of May 2, 2024, to Amended and Restated Contract Manufacturing Agreement, by and
between Alcon Research, LLC and Lifecore Biomedical, LLC., incorporated by reference to Exhibit 10.1 to the Registrant’s
Current Report on Form 8-K filed on May 8, 2024.

10.33#+ Amendment No. 2 effective June 13, 2025, to Amended and Restated Contract Manufacturing Agreement, by and between
Alcon Research, LI.C and Lifecore Biomedical, LLC.

10.34 Form of Indemnification Agreement incorporated herein by reference to Exhibit 10.1 to the Registrant’s Current Report on
Form 8-K filed on October 17, 2018.

10.35% Offer Letter, dated March 20, 2024, by and between the Company and Paul Josephs, incorporated by reference to Exhibit
10.1 to the Registrant’s Current Report on Form 8-K filed on March 21, 2024.

10.36* Restricted Stock Unit Award Agreement dated May 20, 2024 to Paul Josephs under Lifecore Biomedical Inc. Equity
Inducement Plan., incorporated by reference to Exhibit 10.1 to the Registrant’s Current Report on Form 8-K filed on May 22
2024.

10.37* Performance Stock Unit Award Agreement dated May 20, 2024 to Paul Josephs under Lifecore Biomedical Inc. Equity,
Inducement Plan., incorporated by reference to Exhibit 10.2 to the Registrant’s Current Report on Form 8-K filed on May 22
2024.

10.38* Participation Notice with Paul Josephs dated May 20, 2024 under the Lifecore Biomedical, Inc. Executive Change in Control
Severance Plan., incorporated by reference to Exhibit 10.3 to the Registrant’s Current Report on Form 8-K filed on May 22
2024.

10.39%+ Amendment to Offer Letter dated March 20, 2024 between Paul Josephs and Lifecore Biomedical, Inc.

10.40%* Employment agreement, dated August 28, 2024, by and between the Company and Ryan D. Lake, incorporated by reference
to Exhibit 10.1 to the Registrant's Current Report on Form 8-K filed on August 29, 2024.

10.41%+ Employment agreement, dated April 12, 2025, by and between the Company and Thomas Salus.

19.1+ Lifecore Biomedical, Inc. Insider Trading Policy
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21.1+ Subsidiaries of the Registrant

23.1+ Consent of Independent Registered Public Accounting Firm

241+ Power of Attorney (included on the signature page to this Annual Report on Form 10-K)

31.1+ CEOQ Certification pursuant to section 302 of the Sarbanes-Oxley Act of 2002

31.2+ CFQ Certification pursuant to section 302 of the Sarbanes-Oxley Act of 2002

32.1%* CEOQ Certification pursuant to section 906 of the Sarbanes-Oxley Act of 2002

32.2%* CFQ Certification pursuant to section 906 of the Sarbanes-Oxley Act of 2002

97.1 Compensation Recoupment Policy, incorporated by reference to Exhibit 97.1 to the Registrant’s Current Report on Form 10-
K filed on March 20, 2024.

101.INS XBRL Instance

101.SCH XBRL Taxonomy Extension Schema

101.CAL XBRL Taxonomy Extension Calculation

101.DEF XBRL Taxonomy Extension Definition

101.LAB XBRL Taxonomy Extension Labels

101.PRE XBRL Taxonomy Extension Presentation

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

*  Represents a management contract or compensatory plan or arrangement.

**  Information is furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be deemed to be incorporated by reference into any
filing under the Securities Act of 1933, as amended, or the Exchange Act, except as expressly set forth by specific reference in such filing.

+ Filed herewith.

# Confidential portions of this exhibit have been redacted and filed separately with the Securities and Exchange Commission pursuant to a
confidential treatment request in accordance with Rule 24b-2 of the Securities Exchange Act of 1934, as amended.

Item 16. Form 10-K summary

None.

47


https://www.sec.gov/Archives/edgar/data/1005286/000100528624000030/ex971-lifecorecompensation.htm

Table of Contents

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Stockholders and Board of Directors

Lifecore Biomedical, Inc.
Chaska, MN

Opinion on the Consolidated Financial Statements

We have audited the accompanying consolidated balance sheets of Lifecore Biomedical, Inc. (the “Company”) as of May 25, 2025 and
May 26, 2024, the related consolidated statements of operations, convertible preferred stock and stockholders’ equity (deficit), and cash flows
for each of the years then ended, and the related notes (collectively referred to as the “consolidated financial statements”). In our opinion, the
consolidated financial statements present fairly, in all material respects, the financial position of the Company at May 25, 2025 and May 26,
2024, and the results of its operations and its cash flows for the years then ended, in conformity with accounting principles generally accepted
in the United States of America.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (“PCAOB”), the
Company's internal control over financial reporting as of May 25, 2025, based on criteria established in Internal Control — Integrated
Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (“COSO”) and our report dated
August 7, 2025 expressed an adverse opinion thereon.

Basis for Opinion

These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
the Company’s consolidated financial statements based on our audits. We are a public accounting firm registered with the PCAOB and are
required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and
regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or
fraud.

Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements, whether due
to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence
regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting principles
used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements.
We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matters

The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial statements that
were communicated or required to be communicated to the audit committee and that: (1) relate to accounts or disclosures that are material to
the consolidated financial statements and (2) involved our especially challenging, subjective, or complex judgments. The communication of
the critical audit matters does not alter in any way our opinion on the consolidated financial statements, taken as a whole, and we are not, by
communicating the critical audit matters below, providing separate opinions on the critical audit matters or on the accounts or disclosures to
which they relate.

Revenue Recognition for Development Services

As described in Notes 1 and 12, the Company recognizes revenue related to development services based on the proportion of labor hours
incurred compared to the total estimated hours for an individual arrangement. The Company recognized revenues of $23.2 million for the year
ended May 25, 2025 related to development services.

We identified the estimated labor hours to complete an arrangement with a customer used in revenue recognition for development services as
a critical audit matter. Management estimates labor hours in the revenue recognition for development services agreements that are not yet
completed. Auditing management’s judgments and estimates required significant audit effort and auditor subjectivity.

The primary procedures we performed to address this critical audit matter included:

* Obtaining an understanding of management’s process and evaluating the design of controls in the determination of labor hours used in
revenue recognition of development services.

» Testing the completeness and accuracy of contract terms by comparing inputs included in management’s calculations to executed
contracts including any significant amendments.

» For a sample of projects, confirming the open statements of work at year end directly with the customer.

» For a sample of projects, agreeing labor hours used in the revenue recognition to payroll records.



* Performing a retrospective review to evaluate ability to estimate the number of labor hours necessary to complete development
services by comparing the original estimated number of labor hours to the actual amount incurred for a sample of completed projects.

Fair Value of Debt Derivative Liability, Related Party

As described in Note 10 and Note 15 of the consolidated financial statements, the Company entered into a Credit and Guaranty Agreement
with Alcon Research Company, LLC (“Term Loan Credit Facility””). The Term Loan Credit Facility contains various features that meet the
definition of an embedded derivative (“debt derivative liability, related party”) and require bifurcation, which is subsequently remeasured at
fair value every reporting period. The fair value of the debt derivative liability, related party was $25 million on the Company’s consolidated
balance sheets as of May 25, 2025.

We identified the determination of the inputs used by the Company to develop the estimated fair value of the put and call options associated
with i) change of control event and ii) an event of default under a material agreement comprising the debt derivative liability, related party as
a critical audit matter. These inputs are based on management judgment and consist of the estimated probability of occurrence and exercise
date components of the redemption feature option assumptions. Auditing these inputs used in the valuation of the debt derivative, related party
required especially challenging and subjective auditor judgment due to the nature and extent of auditor effort required to address this matter,
including the use of individuals with specialized skills or knowledge.

The primary procedures we performed to address this critical audit matter included:

* Obtaining an understanding of management’s process in the determination of the inputs used in the fair valuation of the debt
derivative liability, related party.

» Testing of management’s process for developing the fair value estimate and evaluating the inputs used to calculate the fair value of
the debt derivative, related party. Specifically, the weighting of the probability of occurrence and timing of the exercise dates of each
of the redemption feature options for both the change of control and the event of default under a material agreement redemption
option and considering evidence obtained in other areas of the audit to determine if contradictory evidence existed.

» Utilizing personnel with specialized skills and knowledge in valuation approaches and methodologies to assist in assessing the
appropriateness of the methodology used and application of the assumptions in estimating the fair value of the debt derivative
liability, related party.

/s/ BDO USA, P.C.
We have served as the Company’s auditor since 2024.
Minneapolis, Minnesota

August 7, 2025
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

Shareholders and Board of Directors
Lifecore Biomedical, Inc.
Chaska, MN

Opinion on Internal Control over Financial Reporting

9499

We have audited Lifecore Biomedical, Inc.’s (the “Company’s”) internal control over financial reporting as of May 25, 2025, based on criteria
established in Internal Control — Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway
Commission (the “COSO criteria”). In our opinion, the Company did not maintain, in all material respects, effective internal control over
financial reporting as of May 25, 2025, based on the COSO criteria.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the
consolidated balance sheets of the Company as of May 25, 2025 and May 26, 2024, the related consolidated statements of operations,
convertible preferred stock and stockholders’ equity (deficit), and cash flows for each of the years then ended, and the related notes
(collectively referred to as the “consolidated financial statements”) and our report dated August 7, 2025 expressed an unqualified opinion
thereon.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting, included in the accompanying Item 9A, Management’s Report on Internal Control
over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal control over financial reporting based on our
audit. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in

accordance with U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB.

We conducted our audit of internal control over financial reporting in accordance with the standards of the PCAOB. Those standards require
that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial reporting was
maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting, assessing the
risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. Our audit also included performing such other procedures as we considered necessary in the circumstances. We believe that our audit
provides a reasonable basis for our opinion.

A material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is a
reasonable possibility that a material misstatement of the company’s annual or interim financial statements will not be prevented or detected
on a timely basis. The following material weaknesses have been identified and included in management’s assessment. The Company has
identified deficiencies in certain components of the COSO criteria. Specifically, the Company identified control deficiencies constituting
material weaknesses, either individually or in the aggregate, relating to the following components in the COSO criteria:

1. Information and Communication — design of controls to validate the completeness and accuracy of information used in the
performance of control activities.

2. Monitoring — as a result of the material weakness described above, the Company failed to design and implement certain monitoring
activities that were responsive to timely identification and remediation of control deficiencies.
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3. Control Activities — as a result of the material weaknesses in the COSO components identified above, the control activities were
ineffective and represent a material weakness.

The material weaknesses were considered in determining the nature, timing, and extent of audit tests applied in our audit of the 2025
consolidated financial statements, and this report does not affect our report dated August 7, 2025 on those consolidated financial statements.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles. A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any
evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

/s/ BDO USA, P.C.
Minneapolis, Minnesota

August 7, 2025
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LIFECORE BIOMEDICAL, INC.
CONSOLIDATED BALANCE SHEETS

May 25, May 26,
(in thousands, except share and per share amounts) 2025 2024
ASSETS
Current assets:
Cash and cash equivalents $ 8,265 8,462
Accounts receivable, net of allowance for credit losses of $1,351 and $711 15,151 16,274
Accounts receivable, related party 13,537 10,810
Current portion of note receivable 8,000 —
Contract assets 6,979 4,069
Inventory 32,291 39,979
Prepaid expenses and other current assets 1,454 1,439
Total current assets 85,677 81,033
Property, plant and equipment, net of accumulated depreciation of $57,412 and $50,334 129,006 149,165
Goodwill 13,881 13,881
Intangible assets, net of accumulated amortization of $3,700 4,200 4,200
Other assets 6,578 5,681
Total assets $ 239,342 253,960
LIABILITIES, CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ EQUITY
(DEFICIT)
Current liabilities:
Accounts payable $ 8,220 16,334
Accrued expenses and other current liabilities, see note 7 21,958 22,538
Total current liabilities 30,178 38,872
Debt, net of current portion 5,801 22,906
Debt, net of current portion, related party 121,198 100,819
Debt derivative liability, related party 24,991 25,400
Other liabilities 9,741 12,061
Total liabilities 191,909 200,058
Commitments and contingencies, see note 9
Series A Redeemable Convertible Preferred Stock, $0.001 par value; 2,000,000 shares authorized;
45,736 and 42,461 shares issued and outstanding, redemption value $46,308 and $42,991 46,097 42,587
Stockholders’ equity:
Common Stock, $0.001 par value; 75,000,000 shares authorized; 37,026,234 and 30,562,961
shares issued and outstanding 37 31
Additional paid-in capital 206,539 177,807
Accumulated deficit (205,240) (166,523)
Total stockholders’ equity 1,336 11,315
Total liabilities, convertible preferred stock and stockholders’ equity $ 239,342 253,960

See accompanying notes to the consolidated financial statements
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LIFECORE BIOMEDICAL, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS

Year ended
May 25, May 26,

(in thousands) 2025 2024
Revenues $ 72,328 $ 77,674
Revenues, related party 56,539 50,587

Total revenues 128,867 128,261
Cost of goods sold 88,569 86,411

Gross profit 40,298 41,850
Research and development expenses 8,258 8,575
Selling, general, and administrative expenses 44,046 40,463
Loss on sale or disposal of assets, net of portion classified as cost of sales 6,986 —
Restructuring (recovery) costs (1,747) 1,656

Operating loss (17,245) (8,844)
Interest expense, net (2,956) (3,428)
Interest expense, related party (18,879) (14,662)
Change in fair value of debt derivative liability, related party 409 39,500
Other expense, net 3) (3,052)

(Loss) income from continuing operations before income taxes (38,674) 9,514
Income tax expense (43) (183)

(Loss) income from continuing operations (38,717) 9,331
Income from discontinued operations — 2,682

Net (loss) income $ (38,717) $ 12,013

See accompanying notes to the consolidated financial statements
LIFECORE BIOMEDICAL, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS (CONTINUED)
Year ended
May 25, May 26,

(in thousands, except share and per share amounts) 2025 2024
Net (loss) income $ (38,717) $ 12,013
Preferred stock dividends (3,318) —
Accretion of preferred stock to redemption value (192) —
Fair value of conversion ratio improvement to preferred stockholders (2,132) —

(Loss) income available to common stockholders $ (44,359) § 12,013
Basic income or loss per share:

(Loss) income from continuing operations available to common stockholders $ 1.27) $ 0.30

Income from discontinued operations — 0.09

Basic (loss) income per share $ 127) $ 0.39

Diluted income or loss per share:

(Loss) income from continuing operations available to common stockholders $ 127 $ 0.26

Income from discontinued operations — 0.07

Diluted (loss) income per share $ 1.27) $ 0.33

Weighted average shares outstanding:

Basic 34,818,906 30,474,298

Diluted 34,818,906 36,658,186

See accompanying notes to the consolidated financial statements
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LIFECORE BIOMEDICAL, INC.
CONSOLIDATED STATEMENTS OF CONVERTIBLE PREFERRED STOCK AND STOCKHOLDERS’ EQUITY (DEFICIT)

Redeemable Convertible Additional Total

Preferred Stock Common Stock paid-in Accumulated  stockholders’

(dollars in thousands) Shares Amount Shares Amount capital deficit equity (deficit)
Balance at May 26, 2024 42,461 $§ 42,587 30,562,961 § 31 § 177,807 §$ (166,523) $ 11,315
Issuance of stock, net of fees — — 5,928,775 6 23,844 — 23,850
Dividends paid-in-kind 3,275 3,318 — — (3,318) — (3,318)
Accretion to redemption value — 192 — — (192) — (192)
Settlement of stock-based awards — — 611,012 — (1,270) — (1,270)
Retirement of shares — — (76,514) — (490) — (490)
Stock-based compensation — — — — 10,158 — 10,158
Net loss — — — — — (38,717) (38,717)
Balance at May 25, 2025 45,736  $ 46,097 37,026,234 $ 37 $ 206,539 $ (205,240) $ 1,336
Balance at May 28, 2023 39,420 $ 39,318 30,322,169 $ 30 $ 174276 $ (178,536) $ (4,230)
Dividends paid-in-kind 3,041 3,078 — — (3,078) — (3,078)
Accretion to redemption value — 191 — — (191) — (191)
Settlement of stock-based awards — — — — (152) — (152)
Exercise of stock options, net — — 240,792 1 723 — 724
Stock-based compensation — — — — 6,229 — 6,229
Net income — — — — — 12,013 12,013
Balance at May 26, 2024 42,461 $§ 42,587 30,562,961  $ 31§ 177,807 $ (166,523) $ 11,315

See accompanying notes to the consolidated financial statements
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LIFECORE BIOMEDICAL, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Year ended
May 25, May 26,
(in thousands) 2025 2024
Cash flows from operating activities:
Net (loss) income $ (38,717) 12,013
Adjustments to reconcile net income or loss to net cash (used in) provided by operating activities:
Depreciation and amortization 8,027 7,954
Stock-based compensation 10,158 6,201
Non-cash interest expense 20,247 15,442
Change in debt derivative liability, related party (409) (39,500)
Loss on sale or disposal of assets 7,776 18
Gain on settlement of lease liability (2,642) —
Other, net 49 1,828
Changes in operating assets and liabilities:
Accounts receivable (2,262) (3,263)
Contract assets (2,910) 871
Inventories 7,688 862
Other assets 378 2,854
Accounts payable (1,670) (6,676)
Accrued expenses and other liabilities (5,919) 1,653
Net cash (used in) provided by operating activities (206) 257
Cash flows from investing activities:
Purchases of property, plant, and equipment (13,415) (18,395)
Proceeds from sale of equipment 7,000 —
Net cash used in investing activities (6,415) (18,395)
Cash flows from financing activities:
Issuance of common stock, net of fees 23,850 —
Payments on revolving credit facility (145,758) (146,704)
Proceeds from revolving credit facility 128,567 149,586
Payments of debt principal (930) (714)
Payments for debt issuance costs (435) (231)
Customer deposit — 5,000
Proceeds from exercise of stock options — 724
Proceeds from finance lease incentive 2,400 —
Payments related to employee stock plans (1,270) (152)
Net cash provided by financing activities 6,424 7,509
Net decrease in cash and cash equivalents (197) (10,629)
Cash and cash equivalents, beginning of period 8,462 19,091
Cash and cash equivalents, end of period $ 8,265 8,462

*For supplemental cash flow information see note 1.

See accompanying notes to the consolidated financial statements.
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LIFECORE BIOMEDICAL, INC.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(amounts in thousands of U.S. dollars, except share and per share values)

1. Organization, basis of presentation, and summary of significant accounting policies
Organization

Lifecore Biomedical, Inc. and its subsidiaries (“Lifecore” or the “Company”) is a fully integrated contract development and manufacturing
organization (“CDMO”) that provides services in the development, fill and finish of complex sterile injectable pharmaceutical products in
syringes, vials and cartridges.

Basis of presentation

The Company’s fiscal year was the 52- or 53-week period that ended on the last Sunday of May. Quarters within each fiscal year ended on the
last Sunday of August, November, and February. In instances where the last Sunday resulted in a quarter being twelve weeks in length, the
Company’s policy was to extend that quarter to the following Sunday. A fourteenth week was included in the fiscal year every five or six
years to realign the Company’s fiscal quarters with calendar quarters.

Certain prior period amounts in the balance sheet, the statement of cash flows and the notes to the financial statements have been reclassified
to conform to the current period presentation.

Basis of consolidation

The consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting principles (“U.S. GAAP”).
All intercompany accounts and transactions have been eliminated.

Use of estimates

The preparation of financial statements and the notes to the financial statements in accordance with U.S. GAAP requires management to make
estimates and judgments that affect the amounts reported. The accounting estimates that require management’s most significant and subjective
judgments include revenue recognition; recognition and measurement of current and deferred income tax assets and liabilities; the net
realizable value of inventories; the valuation and recognition of stock-based compensation; and the valuation of the debt derivative liability.
Actual results may differ from management’s estimates.

Supplemental disclosures of cash flow information

The following table presents supplemental cash flow information:

Year ended
May 25, 2025 May 26, 2024

Cash paid for income taxes, net $ 46 $ 72
Cash paid for interest 1,907 2,730
Non-cash investing and financing activities:

Purchases of property, plant, and equipment in accounts payable 1,539 7,858

Non-cash portion of sale of property, plant and equipment via note receivable 9,590 —

Increases to property, plant and equipment from finance leases 2,737 —

Capitalization of non-cash interest to property, plant, and equipment 3,049 3,150

Dividends paid-in-kind on Redeemable Convertible Preferred Stock 3,318 3,078
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Discontinued operations

The Company previously operated a food business through its wholly-owned subsidiary, Curation Foods, Inc. (“Curation Foods”). The
Company completed the sale or disposition of all Curation Foods subsidiaries during the fiscal year ended May 26, 2024. Upon completion of
the dispositions, it ceased to operate the Curation Foods business. Interest and income tax expense were not allocated to discontinued
operations due to their immateriality.

During the fiscal year ended May 26, 2024, the Company reached settlement agreements related to the Curation Foods business that resulted
in the receipt of cash payments totaling $2,682, which were recognized as income from discontinued operations in the fiscal year ended
May 26, 2024. The $2,682 cash received is included in net cash from operating activities on the consolidated statements of cash flows.

Income or loss per share

Net loss per common share is computed using the two-class method required due to the participating nature of the Series A Convertible
Preferred Stock, which is redeemable under certain circumstances either by the Company or by the holder thereof (the ‘“Redeemable
Convertible Preferred Stock™) (see note 11) given the rights to participate in dividends if declared on common stock. The two-class method is
an earnings allocation formula that treats participating securities as having rights to earnings that would otherwise have been available to
common stockholders. In addition, as these securities are participating securities, the Company is required to calculate diluted net income or
loss per share under the if-converted and treasury stock method in addition to the two-class method and utilize the most dilutive result. In
periods where there is a net loss, no allocation of undistributed net loss to the Series A Convertible Preferred stockholders is performed as the
holders of these securities are not contractually obligated to participate in the Company’s losses.

Basic income or loss per share is computed using the weighted average number of common shares outstanding during the reporting period.
Diluted income or loss per share reflects the potential dilution as if securities or other contracts to issue the Company’s common stock, par
value $0.001 per share (“Common Stock™) were exercised or converted into Common Stock. The Company’s diluted common equivalent
shares consist of Redeemable Convertible Preferred Stock, stock options, restricted stock units (“RSUs”) and performance share units
(“PSUs”). Dilution related to stock options, RSUs and PSUs is calculated using the treasury stock method, which includes the assumed
repurchase of common shares from cash received upon stock option exercises, and unrecognized compensation expense. The potential
dilutive effect of the Redeemable Convertible Preferred Stock is calculated using the if-converted method assuming the conversion as of the
earliest period reported or at the date of issuance, if later, but are excluded if their effect is anti-dilutive.

Reportable segments

The Company’s Chief Operating Decision Maker (“CODM?”), the President and Chief Executive Officer, manages CDMO and HA (defined
below) manufacturing operations on the basis of a single, integrated segment. The CODM's review of financial results includes the
consolidated financial statements of the Company, which the Company used to aid its determination that net income or loss is the measure of
single-segment performance. Asset information is not separately identified nor internally reported to the Company’s CODM.

Entity-wide disclosures of revenue by geographic area are presented based on the customer location.
Concentrations of risk

Cash, accounts receivable and a note receivable are financial assets that potentially subject the Company to concentrations of credit risk.
Company policy limits, among other things, the amount of credit exposure to any one issuer and to any one type of investment, other than
securities issued or guaranteed by the U.S. government. The Company maintains cash in U.S. bank accounts, the balances of which generally
exceeds the federally insured limit. A significant portion of accounts receivable is concentrated with a few large customers as described
further in note 4. The note receivable was paid in June 2025.
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Cash and cash equivalents

The Company records all highly liquid securities with original maturities of three months or less when acquired as cash equivalents. Cash
equivalents consist mainly of money market funds. The market value of cash equivalents approximates their historical cost given their short-
term nature.

Accounts receivable, net of allowance for credit losses

Accounts receivable generally represent amounts billed for services provided under customer contracts and are recorded at the invoiced
amount net of an allowance for credit losses, if necessary. Management applies judgment in assessing the ultimate realization of our
receivables, and estimates an allowance for credit losses based on various factors, such as the aging of our receivables, historical collection
experience, current and future economic market conditions, and the financial condition of our customers.

Inventory

Inventory consists of raw materials, work in process and finished goods related to sterile injectable pharmaceutical products in syringes, vials
and cartridges. This includes premium, pharmaceutical-grade hyaluronic acid (“HA”) in bulk form as well as formulated and filled syringes,
vials and cartridges for injectable products.

Inventory is stated at the lower of cost (using the first-in, first-out method) or net realizable value. Work in process and finished goods cost
includes the purchase price of applied raw materials, direct labor costs and allocated overhead primarily in the form of indirect labor and
property, plant and equipment costs.

Adjustments to inventory are determined at the raw materials, work-in-process, and finished goods levels to reflect obsolescence or impaired
balances. Factors influencing inventory obsolescence include changes in demand, product life cycle, product pricing, physical deterioration,
and quality concerns.

Goodwill and intangible assets

Goodwill represents the excess of the purchase price over the fair value of net assets acquired by the Company in a business combination.
Goodwill is not amortized but assessed for impairment on an annual basis or more frequently if impairment indicators exist. The impairment
analysis for goodwill consists of an optional qualitative assessment, potentially followed by a quantitative analysis. If the Company
determines that the carrying value of its reporting unit exceeds its fair value, an impairment charge is recorded for the excess.

The Company performs its annual goodwill impairment test in the fiscal fourth quarter, or whenever an event or change in circumstances
occurs that would require a reassessment of the impairment of goodwill. In performing the evaluation, the Company assesses qualitative
factors such as overall financial performance, actual and anticipated changes in industry and market conditions, and competitive
environments. As a result of the most recent annual goodwill impairment test, the Company determined that there was no impairment of
goodwill.

Definite-lived intangible assets are amortized on a straight-line basis over their estimated useful life. The Company is required to review the
carrying value of intangible assets for recoverability whenever events occur or changes in circumstances indicate that the carrying amount of
an asset or asset group may not be recoverable.
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Property, plant and equipment, net

Property, plant and equipment are recorded at cost less accumulated depreciation and amortization. Depreciation and amortization are
computed using the straight-line method over the estimated useful lives of the assets, which are as follows: five to ten years for furniture and
fixtures; three to ten years for computer equipment; seven to twenty-five years for machinery and equipment; seven to forty years for
buildings and building improvements; and the shorter of the lease term or useful life for leasehold improvements. Repairs and maintenance
costs are expensed as incurred. Depreciation and amortization expense for these assets is recorded either in cost of goods sold or selling,
general and administrative expenses in the consolidated statements of operations, depending on the asset and its intended use.

The Company capitalizes interest on construction in process projects. To determine the capitalization rate, management uses judgment with
the objective of achieving a reasonable measure of the cost of financing those projects that theoretically could have been avoided if funding
for the project had instead been used to repay debt.

The Company reviews the carrying value of property and equipment for recoverability whenever events occur or changes in circumstances
indicate that the carrying amount of individual assets or asset groups may not be recoverable. The Company conducts a quarterly review to
determine if construction in process activities have gone idle and, if so, ceases to capitalize interest on idle projects.

The Company capitalizes software development costs for internal use. Capitalization of software development costs begins in the application
development stage and ends when the asset is placed into service. The Company depreciates such costs on a straight-line basis over estimated
useful lives of three to seven years, and the depreciation expense is recorded either in cost of goods sold or selling, general and administrative
expenses in the consolidated statements of operations, depending on the asset and its intended use.

Impairment of long-lived assets

Long-lived assets or asset groups are reviewed for impairment whenever events or changes in circumstances indicate that their carrying
amounts may not be recoverable. Recoverability of assets or asset groups is measured by comparison of the carrying amount of the asset to
the net undiscounted future cash flow expected to be generated from the asset or asset group. If the future undiscounted cash flows are not
sufficient to recover the carrying value of the assets or asset group, its carrying value is adjusted to fair value. The Company regularly
evaluates its long-lived assets for indicators of possible impairment.

Debt

The Company capitalizes debt issuance costs related to term debt as an offset to the carrying value of the debt and amortizes these costs over
the term of the agreement using the effective interest method. The Company capitalizes debt issuance costs related to revolving credit lines as
other assets on the balance sheet and amortizes the costs over the life of the credit line using the straight-line method, as the effective interest
method cannot be applied to the variable borrowings under these instruments. Amortization of deferred issuance costs is included as a
component of interest expense in the consolidated statements of operations.

Revenue recognition

The Company follows a five-step, principles-based model to recognize revenue upon the transfer of promised goods or services to customers
at an amount that reflects the consideration for which the Company expects to be entitled in exchange for those goods or services. Revenue is
recognized when or as the Company satisfies its performance obligations under a contract and control of the product is transferred to the
customer. Standard terms of sale are generally included in contracts and purchase orders. Lifecore’s standard payment terms with its
customers generally range from 30 days to 60 days.
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The following sections provide additional details about the Company’s revenue recognition policies:
CDMO

Lifecore provides aseptic formulation and filling of syringes, vials and cartridges for injectable products used for medical purposes. In
instances where the customer contracts with the Company for aseptic filling, the filled goods are distinct in the context of the contract.
Lifecore generally recognizes revenue for these products at the point in time when the product is released through the completion of the
certificate of analysis.

Lifecore provides product development services to assist its customers in obtaining regulatory approval for the commercial sale of their
device or drug product. These services include analytical method development and validation, formulation development, sterile filtration,
process scale-up, pilot studies, stability studies, process validation and production of materials for clinical studies. The promised services are
not individually distinct in the context of the contract; rather, they are highly interdependent such that Lifecore would not be able to fulfill its
promise by transferring any of the goods or services independently. Revenues generated from product development services are recognized
over time, as Lifecore is creating an asset unique to each customer without alternative use and has an enforceable right to payment, including
a reasonable profit margin, for performance completed to-date. The Company determined that labor hours, the primary input to such
arrangements, are the best and most accurate measure of progress and measures that progress as a proportion of total estimated hours for an
individual arrangement.

HA manufacturing

Lifecore manufactures and sells pharmaceutical-grade, non-animal-sourced hyaluronic acid (“HA”) using our proprietary, fermentation-based
HA process in bulk form as well as for use in formulated and filled syringes and vials for customers’ injectable products used in treating a
broad spectrum of medical conditions and procedures. The HA produced is distinct as customers are able to utilize the product provided under
HA supply contracts when they obtain control. Lifecore recognizes revenue for these products at the point in time when legal title to the
product is transferred to the customer, which is at the time shipment is made.

Other revenue policies

Revenue for bill-and-hold arrangements is recognized when control transfers to the customer, even though the customer does not have
physical possession of the goods. Control transfers when the bill-and-hold arrangement has been determined to have substantive reason, the
product is identified as belonging to the customer, the product is ready for physical transfer to the customer and the product cannot be used or
directed to another customer.

The Company accounts for shipping and handling as fulfillment activities, and not as a separate performance obligation. Shipping and other
transportation costs charged to customers are recorded in both revenue and cost of goods sold. Amounts billed to third-party customers for
shipping and handling are included as a component of revenues. Shipping and handling costs incurred are included as a component of cost of
products sold.

Defined contribution plan

The Company sponsors a defined contribution 401(k) plan which is available to all full-time Lifecore employees and allows participants to
contribute from 1% to 50% of their salaries, up to the Internal Revenue Service limitation into designated investment funds. The Company
matches 100% on the first 3% and 50% on the next 2% contributed by an employee. Employee and Company contributions are fully vested at
the time of the contributions. The Company retains the right, by action of the Board of Directors, to amend, modify, or terminate the plan. For
fiscal years ended May 25, 2025 and May 26, 2024, the Company contributed $1,500 and $1,664, respectively, to the plan.
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Stock-based compensation

The Company issues stock-based awards to employees and non-employee directors in the form of stock options, RSUs and PSUs. The
Company recognizes compensation expense for stock options and RSUs awards based on their estimated fair value on the date of grant on a
straight-line basis over the vesting period of the award. The Company recognizes compensation expense for PSUs over the requisite service
period, which is generally the vesting period of the award. The Company accounts for forfeitures as they occur. Stock options are exercisable
generally for a period of seven years from the date of grant and generally vest over four years. RSUs generally vest in one to three years. All
vesting is subject to continued service.

The grant date fair value of stock options is estimated using the Black-Scholes option pricing model which relies upon management’s
estimates and assumptions of the expected stock price volatility, the life of the award and the risk-free interest rate. The Company estimates
volatility using the historical share price performance over the expected life of the option. RSUs are valued at the closing market price of the
Common Stock on the date of grant. PSUs are valued on the grant date through the use of a Monte Carlo simulation model which relies upon
management’s estimates and assumptions of the expected stock price volatility, the life of the award and the risk-free interest rate. The
Company estimates volatility using the historical share price performance over the expected life of the award.

Income taxes

The Company measures deferred tax assets and liabilities using enacted tax rates for the effect of temporary differences between the book and
tax bases of recorded assets and liabilities. The Company maintains valuation allowances when it is likely that all or a portion of a deferred
tax asset will not be realized. Changes in valuation allowances from period to period are included in the Company’s income tax provision in
the period of change. In determining whether a valuation allowance is warranted, the Company considers such factors as prior earnings
history, expected future earnings, unsettled circumstances that, if unfavorably resolved, would adversely affect utilization of a deferred tax
asset, carryback and carryforward periods and tax strategies that could potentially enhance the likelihood of realization of a deferred tax asset.

In addition to valuation allowances, the Company establishes accruals for uncertain tax positions. The tax-contingency accruals are adjusted
in light of changing facts and circumstances, such as the progress of tax audits, case law and emerging legislation. The Company recognizes
interest and penalties related to uncertain tax positions as a component of income tax expense. The Company’s effective tax rate includes the
impact of tax-contingency accruals as considered appropriate by management.

A number of years may elapse before a particular matter, for which the Company has accrued, is audited and finally resolved. The number of
years with open tax audits varies by jurisdiction. While it is often difficult to predict the final outcome or the timing of resolution of any
particular tax matter, the Company believes its tax-contingency accruals are adequate to address known tax contingencies. Favorable
resolution of such matters could be recognized as a reduction to the Company’s effective tax rate in the year of resolution. Unfavorable
settlement of any particular issue could increase the Company’s effective tax rate in the year of resolution. Any resolution of a tax issue may
require the use of cash in the year of resolution. The Company’s tax-contingency accruals are recorded in other accrued liabilities in the
accompanying consolidated balance sheets.

Derivative financial instruments

The Company accounts for put and call options embedded in the term debt in accordance with U.S. GAAP, which generally requires
companies to bifurcate put and call options embedded in the Term Loan Credit Facility (as defined in note 10) from their host instruments and
to account for them as free standing derivative financial instruments. In circumstances where the host instrument contains more than one
embedded derivative instrument that is required to be bifurcated, the bifurcated derivative instruments are accounted for as separate derivative
instruments.
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The fair value of the embedded features are accounted for as a derivative debt liability in the Company’s consolidated balance sheets and
adjusted to fair value each reporting period. The change in fair value of derivatives is recorded as a component of other income (expense) in
the Company’s consolidated statements of operations.

Fair value measurements

The Company uses fair value measurement accounting for financial assets and liabilities and for financial instruments and certain other items
measured at fair value. The Company has not elected the fair value option for any of its other eligible financial assets or liabilities.

Applicable accounting guidance establishes a three-tier hierarchy for fair value measurements, which prioritizes the inputs used in measuring
fair value as follows:

e Level 1 — observable inputs such as quoted prices for identical instruments in active markets.

* Level 2 — inputs other than quoted prices in active markets that are observable either directly or indirectly through corroboration with
observable market data.

e Level 3 — unobservable inputs in which there is little or no market data, which would require the Company to develop its own
assumptions.

Leases

The Company determines if an arrangement is a lease at inception. The arrangement is a lease if it conveys the right to the Company to
control the use of identified property, plant, or equipment for a period of time in exchange for consideration. Right-of-use assets are measured
at cost and lease liabilities are recognized at commencement date based on the present value of remaining lease payments over the lease term.
For this purpose, the Company considers only payments that are fixed and determinable at the time of commencement. As most of the leases
do not provide an implicit rate, the Company uses its incremental borrowing rate based on the information available at the commencement
date in determining the present value of lease payments. The incremental borrowing rate is a quoted rate based on the understanding of what
the Company’s credit rating would be. Options to extend the lease are included in the lease term if the options are reasonably certain to be
exercised. The Company’s lease agreements do not contain any material residual value guarantees.

The Company’s lease agreements generally contain lease and non-lease components. Non-lease components primarily include payments for
maintenance and utilities. The Company combines fixed payments for non-lease components with lease payments and accounts for them
together as a single lease component which increases the amount of lease assets and liabilities.

Payments under lease arrangements are primarily fixed; however, certain lease agreements contain variable payments, which are expensed as
incurred and are not included in the operating lease assets and liabilities. These amounts primarily include payments affected by changes in
price indices.

In a sale-leaseback transaction, the Company determines if it relinquished control of the assets to the buyer-lessor. If control is not
relinquished, it does not derecognize the asset and does not apply the lease accounting model.

Operating lease assets are included in other assets and operating lease liabilities are presented in accrued expenses and other current liabilities
and other liabilities on the consolidated balance sheets. Finance lease assets are included in property, plant and equipment and finance lease
liabilities are classified as debt.
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Related party transactions

For each material transaction with a related party, the Company discloses the nature of the relationship, a description of the transactions, and
the amounts due to or from the related party as required by U.S. GAAP. See note 17.

Recent accounting pronouncements

In November 2023, accounting standards update 2023-07 was issued to enhance disclosure of significant expenses that are regularly provided
to the chief operating decision maker and are included with each reported measure of segment profit and loss. The update also specifies that
companies with a single reportable segment are subject to this standard. The update became effective for this annual reporting period ended
May 25, 2025 and was applied retrospectively to all periods presented. There was no impact on the Company’s reportable segments identified,
and additional required disclosures have been included in notes 1 and 3.

In December 2023, accounting standards update 2023-09 was issued to improve income tax disclosures. This update includes disclosure of
disaggregated information about both the effective tax rate reconciliation and income taxes paid. This update is effective for annual periods
beginning after December 15, 2024, which will be for our transition period ending December 31, 2025, with early adoption permitted. The
amendments in this update may be applied prospectively or retrospectively. Management is currently evaluating the impact that the adoption
of this update will have on its financial statements.

In November 2024, accounting standards update 2024-03 was issued to require more detailed disclosures related to certain costs and
expenses. The guidance requires entities to disclose amounts of certain expense categories included in expense captions presented on the face
of the income statement, including purchases of inventory, employee compensation, depreciation, and intangible asset amortization. ASU
2024-03, as clarified by ASU 2025-01, is effective for public entities for annual periods beginning after December 15, 2026, and interim
reporting periods beginning after December 15, 2027. Management is currently evaluating the impact that the adoption of this update will
have on its financial statements.

In July 2025, accounting standards update 2025-05 was issued to improve the measurement of credit losses for accounts receivable and
contract assets. The guidance provides a practical expedient for all entities to assume that current conditions as of the balance sheet date
remain unchanged for the remaining life of the assets. The update aims to reduce the cost and complexity of estimating credit losses while
maintaining decision-useful information for financial statement users. ASU 2025-05 is effective for fiscal years beginning after December 15,
2025. Management is currently evaluating the impact that the adoption of this update may have on its financial statements.

Management has evaluated recently issued accounting pronouncements outside of those mentioned above and does not believe that any of
these pronouncements will have a significant impact on the Company’s consolidated financial statements and related disclosures.
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2. Income or loss per share

The following table presents the reconciliation of weighted average shares used in the computation of basic and diluted income or loss per
share:

Year ended
May 25, 2025 May 26, 2024
Weighted average shares for basic income or loss per share 34,818,906 30,474,298
Redeemable Convertible Preferred Stock — 5,846,612
Stock options, RSUs and PSUs — 337,276
Weighted average shares for diluted income or loss per share 34,818,906 36,658,186

Due to the Company’s net loss for the fiscal year ended May 25, 2025, the diluted loss per share is calculated using only the basic weighted
average common shares outstanding and thus excludes the following securities on an as-converted basis as of May 25, 2025.

May 25, 2025
Redeemable Convertible Preferred Stock 7,000,626
Stock options 1,260,299
RSUs 1,519,287
PSUs 2,545,000
Total 12,325,212

See note 11 for more information about Redeemable Convertible Preferred Stock and note 13 for more information about stock options, RSUs
and PSUs.

3. Segment reporting for single reportable segment

The following table presents the components of net income or loss, which is the measure of profit or loss used for our single reportable
segment:

Year ended
May 25, 2025 May 26, 2024

Revenues $ 128,867 $ 128,261
Personnel costs® 50,377 53,292
Materials and non-depreciation overhead® 51,018 48,540
Depreciation and amortization 8,027 7,954
Stock-based compensation 10,158 6,201
Reorganization costs 10,481 9,796
Loss on sale or disposal of assets 7,776 18
All other operating expenses® 8,275 11,304
Interest expense, net 21,835 18,090
Change in fair value of debt derivative liability (409) (39,500)
Other expense, net 3 3,052
Income tax expense 43 183
Income from discontinued operations — (2,682)

Net (loss) income $ (38,717) $ 12,013
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(1) Includes all wages and salary, bonus, employer taxes, and employee benefit plan expenses
(2) Represents cost of goods sold, excluding direct labor and all personnel cost and depreciation allocations

(3) Includes expenses for accounting, legal and other professional services, software licensing, insurance costs, public company costs and
board fees.

For the fiscal year ended May 25, 2025, the Company earned revenue of approximately 60% in the United States, 20% in Belgium, 10% in
Netherlands and 10% in all other countries combined. For the fiscal year ended May 26, 2024, the Company earned revenue of approximately
65% in the United States, 10% in Belgium, 5% in Netherlands and 20% in all other countries combined.

4. Accounts and note receivable
Accounts receivable

Four of the Company’s customers had accounts receivable concentrations of 10% or greater as of May 25, 2025, with those customers
comprising 37%, 14%, 11% and 11% of accounts receivable. Two of the Company’s customers had accounts receivable concentrations of
10% or greater as of May 26, 2024, with those customers comprising 34% and 18% of accounts receivable.

Changes in the allowance for credit losses related to accounts receivable are as follows:

Year ended
May 25, 2025 May 26, 2024
Beginning balance $ 711§ 485
Provision 658 263
Charge-offs (18) (37
Balance at May 25, 2025 $ 1,351  § 711

The primary factor that is currently influencing our estimate of expected credit losses is the knowledge of certain customers whose
development projects are awaiting additional funding.

Note receivable

On January 7, 2025, the Company accepted a $10,000 note as a portion of the proceeds from the sale of certain excess equipment described in
note 6. The note would have matured on July 7, 2026 and was receivable in whole or in part at any time prior to maturity without penalty or
premium. Otherwise, the note was scheduled to be collected as follows: $4,000 on July 7, 2025, $4,000 on January 7, 2026 and $2,000 on
July 7, 2026.

The note was interest-free through July 7, 2025, and thereafter principal would have earned interest at the U.S. prime rate plus 1% until
repayment. Management concluded that interest should have been imputed for the full duration of the note at an effective interest rate of
8.5%, representing the stated rate as of May 25, 2025. As a result, the Company recorded an initial discount of $410 as an offset to the
noncurrent portion of the note based on its maturity date.

As of May 25, 2025, the note receivable of $10,000, net of discount of $99, was classified on our balance sheet as follows: $8,000 as a
standalone current asset and $1,901 as a component of other assets. Interest income of $205 is included on our statement of operations within
interest expense, net.

On June 11, 2025, the note holder paid the note in full.
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5. Inventory

Inventories consisted of the following:

May 25, 2025 May 26, 2024
Finished goods $ 13,379 § 14,924
Raw materials 10,169 13,140
Work in process 8,743 11,915
Inventory $ 32291 $ 39,979

6. Property, plant, and equipment, net

All property, plant and equipment is located in the United States. The following table presents the components of property, plant and
equipment:

May 25, 2025 May 26, 2024

Land and land improvements $ 3,739  §$ 3,739
Buildings and building improvements 63,732 62,874
Machinery and equipment 61,183 61,013
Computer equipment and software 8,373 8,290
Furniture and fixtures 1,635 1,631
Construction in process 42,231 39,151
Idle construction in process 5,525 22,801

Property, plant, and equipment, gross 186,418 199,499
Less: accumulated depreciation and amortization (57,412) (50,334)

Property, plant, and equipment, net $ 129,006 § 149,165

Most of the value of construction in process is related to two projects: (i) an aseptic isolator-filler that will significantly increase
manufacturing capacity and is expected to be placed into service during the transition period ending December 31, 2025; and (ii) an idle plant
improvement project that supports the Company’s plans for future revenue growth.

On January 7, 2025, the Company entered into an agreement for the sale of certain excess equipment. The aggregate purchase price was
$17,000. Lifecore received $7,000 cash and paid fees of $752 at closing. Lifecore also accepted a note for the remainder of the proceeds (see
note 4) and recorded current and noncurrent payables of $800 and $200, respectively, for selling fees due to a third-party broker. The note and
the payables were each cash-settled in June 2025. The sale resulted in a $21,239 reduction in idle construction in process. The Company
recorded a loss on the sale of the equipment of $6,400, which is included with other losses of $586 for the fiscal year ended May 25, 2025,
respectively, in loss on sale or disposal of assets, net of portion classified as cost of sales, within the statement of operations. The Company
also recognized other losses on disposal of assets of $790 as cost of sales within the statement of operations.

Depreciation and amortization expense for property, plant, and equipment for the fiscal years ended May 25, 2025 and May 26, 2024 was
$8,027 and $7,954, respectively.
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7. Accrued expenses and other current liabilities

The following table presents the components of accrued expenses and other current liabilities:

Accrued compensation

Accrued payable to Redeemable Convertible Preferred Stock holders
Contract liabilities, related party

Current portion of debt

Accrued customer pass-through expenditures

Current portion of debt, related party

Contract liabilities

Current portion of operating lease liabilities

Other

Accrued expenses and other current liabilities

8. Restructuring costs

May 25, 2025 May 26, 2024
6,144 § 6,165
4,499 3,471
2,731 1,025
2,664 170
1,911 3,509

773 773
684 1,088
387 3,963
2,165 2,374
21,958 § 22,538

During fiscal year 2020, the Company commenced a multi-year restructuring plan to improve profitability and to redesign the organization to
focus on strategic assets so that it could compete and thrive as a standalone public CDMO business. Management finished incurring expenses
under this plan during fiscal year 2025. Types of costs associated with this plan include: (i) employee termination costs, as a result of multiple
reductions-in-force; and (ii) other costs related to the sale of non-strategic assets, including contract termination costs and asset write-offs.

These costs are included as a separate caption on the statements of operations.

The following table presents the restructuring costs or recovery recognized during the period:

Year ended
May 25, 2025 May 26, 2024

Employee termination 1,423  § 234
Other (3,170) 1,422

Total (1,747) $ 1,656
The following table presents a reconciliation of the beginning and ending restructuring liabilities:

Employee
termination Other Total

Balance at May 28, 2023 $ 1,600 1,397 $ 2,997

Expense 234 1,422 1,656

Payments (1,617) (1,391) (3,008)

Other — 3,126 3,126
Balance at May 26, 2024 217 4,554 4,771

Expense (recoveries) 1,423 (3,170) (1,747)

Payments (1,368) (1,185) (2,553)
Balance at May 25, 2025 $ 272 199§ 471
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The following table presents the balance sheet classification of restructuring liabilities:

May 25, 2025 May 26, 2024

Current portion of operating lease liabilities $ — S 3,575
Accrued expenses and other current liabilities — accrued compensation 272 217
Accrued expenses and other current liabilities — other 199 979
Restructuring liabilities $ 471  § 4,771

Under the multi-year restructuring plan, the Company incurred total costs of $5,756 related to employee termination and $10,216 related to
other actions. No additional costs will be incurred under this plan.

9. Commitments and contingencies
Legal contingencies
In the ordinary course of business, the Company is involved in various legal proceedings and claims.

The Company makes a provision for a liability relating to legal matters when it is both probable that a liability has been incurred and the
amount of the loss can be reasonably estimated. These provisions are reviewed at least each fiscal quarter and adjusted to reflect the impacts
of negotiations, estimated settlements, legal rulings, advice of legal counsel and other information and events pertaining to a particular matter.
Legal fees are expensed in the period in which they are incurred.

Because recovery of amounts is contingent upon a legal settlement, no amounts have been recorded as recoverable costs through May 25,
2025.

Investor dispute

On December 23, 2024, 22NW Fund, L.P. (“22NW?”), a holder of shares of the Company’s Common Stock and Series A Redeemable
Convertible Preferred Stock (see note 11), filed a complaint against the Company, two former officers, and five former or current directors in
the Commercial Division of the Supreme Court of the State of New York, New York County. The complaint seeks money damages (including
compensatory damages, court costs, and attorneys’ fees) for (i) alleged material misrepresentations by the Company on which 22NW
allegedly relied when purchasing shares of the Series A Redeemable Convertible Preferred Stock and Common Stock, (ii) alleged breaches of
certain express representations in the stock purchase agreement through which 22NW acquired its shares, and (iii) registration delay fees
owed under a registration rights agreement entered into in connection with the issuance of the Series A Redeemable Convertible Preferred
Stock. The complaint also seeks the equitable remedy of specific performance under the aforementioned stock purchase agreement, requesting
an order compelling the Company to file a proxy statement with the SEC and to hold a stockholder meeting to seek the approval of the
removal of the current cap on the conversion of Series A Redeemable Convertible Preferred Stock into Common Stock as set forth in the
Certificate of Designations related to the Redeemable Convertible Preferred Stock.

On February 24, 2025, the Company filed a motion to dismiss all claims against it except for the claims relating to the registration delay fees.
The individual defendants filed separate motions to dismiss the complaint against them in its entirety. Those motions were fully briefed on
April 9, 2025. The Court has not scheduled a hearing on the motions or stated whether it will do so. On March 27, 2025, the Court issued a
case management order setting forth an initial schedule for discovery, which is ongoing.
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The Company intends to vigorously defend itself and its former officers and directors in this action. Any potential loss arising from these
claims is not currently probable or estimable. The Company has, however, accrued for the registration delay fees sought by 22NW (see note
11). The Company also held a Special Meeting of Stockholders on April 10, 2025, at which time the stockholders approved the removal of the
cap on the conversion of Series A Redeemable Convertible Preferred Stock into Common Stock.

Class action complaint

On July 29, 2024, a putative class action complaint was filed on behalf of stockholders of the Company in the United States District Court of
Minnesota against the Company and certain of its named executive officers. The complaint generally alleges that statements made to the
Company’s stockholders between October 7, 2020, and March 19, 2024 regarding the Company’s financial results, internal controls,
remediation efforts, periodic reporting, and financial prospects were false and misleading in violation of Section 10(b) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and that the individual defendants are liable for such statements because they are
controlling persons under Section 20(a) of the Exchange Act. The complaint seeks compensatory damages, court costs, and attorneys’ fees.
On November 15, 2024, the Court appointed co-lead plaintiffs and their respective counsel. The co-lead plaintiffs filed an amended complaint
on January 24, 2025 which contained substantially similar allegations and claims as those set forth in the original complaint. The Company
filed a motion to dismiss the complaint on March 25, 2025, and the plaintiffs filed their opposition to the motion to dismiss on May 23, 2025.
The Company continues to believe that the claims are without merit and intends to vigorously defend against them. Any potential loss arising
from this claim is not currently probable or estimable.

SEC subpoena

On February 16, 2024, the Chicago Regional Office of the SEC issued a subpoena to the Company seeking documents and information
concerning the financial statement restatement. The Company is cooperating with the SEC. We cannot predict the duration or outcome of this
matter at this time.

Landlord complaints

On January 12, 2024, the landlord for a property leased by Curation Foods filed a complaint of unlawful detainer against the Company in
Santa Barbara County Superior Court, seeking possession of the building and alleging past due rent of approximately $171. On February 29,
2024, Curation Foods surrendered possession of the premises to the landlord. The unlawful detainer action was converted to an ordinary civil
action. The landlord filed an amended complaint against both Curation Foods and the Company seeking to recover all rent which will accrue
through the expiration of the lease, less any sums landlord collects from a replacement tenant. On March 24, 2025, the parties entered into a
settlement agreement and resolved this matter. See note 16.

Compliance matters

On December 1, 2018, the Company acquired all of the voting interests and substantially all of the assets of Yucatan Foods L.P. (“’Yucatan”,
collectively the “Yucatan Acquisition”), which owns a guacamole manufacturing plant in Mexico called Procesadora Tanok, S de RL de C.V.
(“Tanok™).
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On October 21, 2019, the Company retained Latham & Watkins, LLP to conduct an internal investigation relating to potential environmental
and Foreign Corrupt Practices Act (“FCPA”) compliance matters associated with regulatory permitting at the Tanok facility in Mexico. The
Company subsequently voluntarily self-disclosed to the SEC and the U.S. Department of Justice (“DOJ”) the conduct under investigation, and
these agencies commenced an investigation. The Company also disclosed the conduct under investigation to the Office of the Attorney
General in Mexico, which in December 2021 decided (a) that Curation Foods, did not commit or participate in the criminal conduct disclosed,
(b) no criminal action would be taken against Curation Foods, (c) that no criminal liability was established against Tanok and Yucatan after
they were acquired by Curation Foods, and (d) the decisions do not apply to any individuals who may be responsible for misconduct. The
Company also disclosed the misconduct to other regulators in Mexico. The conduct at issue began prior to the Yucatan Acquisition, and the
agreement for the Yucatan Acquisition provides the Company with certain indemnification rights that may allow the Company to recover the
cost of a portion of the liabilities that have been and may be incurred by the Company in connection with these compliance matters.

On November 16, 2023, the Company and the DOJ executed a letter (“Declination Letter”) in which the DOJ has declined to prosecute the
Company for violations of the FCPA involving the Company’s formerly-held subsidiary, Yucatan. Pursuant to the Declination Letter, in
connection with the DOJ’s declination to prosecute, in fiscal year 2023 the Company agreed to pay disgorgement in the amount of $407, and
to continue to fully cooperate with any ongoing government investigations and any prosecutions that might result in the future. The Company
paid the disgorgement amount in full in fiscal year 2024.

On September 2, 2020, one of the former owners of Yucatan filed a lawsuit against the Company in Los Angeles County Superior Court for
breach of employment agreement, breach of contract, breach of holdback agreement, declaratory relief and accounting, and related claims.
The Plaintiff sought over $10,000 in damages, including delivery of shares of his stock held in escrow for the indemnification claims
described above. On November 3, 2020, the Company filed an answer and cross-complaint against the Plaintiff and other former equity
holders of Yucatan for fraud, indemnification, and other claims, and seeking no less than $80,000 in damages. In fiscal years 2022, 2023 and
2024, the Company reached settlements with several of the cross-defendants, pursuant to which the settling cross-defendants agreed that
certain of the shares of stock they received when the Company acquired Yucatan either be sold and the proceeds paid to the Company, or that
those shares be released to the Company. The trial for the remaining defendants was severed into two trials by the Court:

» The first trial involved claims by and against one defendant only. This trial concluded on October 18, 2024, and final judgment was
entered on March 21, 2025, with offsetting verdicts that resulted in a net award in the Company’s favor of $902 against the defendant
and an award of recoverable costs of $275 for a total judgment of $1,177. The Company filed a notice of appeal on June 9, 2025 and
the Plaintiff filed a notice of cross-appeal on July 1, 2025.

» The second trial for the other defendants will involve only the Company’s claims against them, and there are no claims made by those
defendants against the Company. That second trial has been stayed by the Court pending a final judgment, including any appeal, in
the first trial.

* The Plaintiff filed a new complaint seeking over $15,000 in damages and delivery of shares of his stock held in escrow, and served it
on the Company on June 30, 2025. The Plaintiff’s new lawsuit arises out of the same allegations as his earlier lawsuit, asserts the
same claims, and seeks the same damages. The Company will oppose the new complaint and seek to dismiss on the grounds it is
duplicative of the first lawsuit.
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The ultimate outcome of these or any other investigations, legal actions, or potential claims that may arise from the matters related to the
litigation remains uncertain. The Company cannot reasonably predict the timing or outcomes, or estimate the amount of final judgments, or
the effect, if any, they may have on its financial statements. Separately, future rulings from the Court will affect pending claims against the
severed defendants for indemnification under provisions in the purchase agreement. Because recovery of amounts is still contingent upon the
resolution of certain issues, no amounts have been recorded as recoverable costs through May 25, 2025.

10. Debt

The following table presents the components of debt:

Debt principal:
Term loan credit facility with related party
Revolving credit facility
Leaseback liability with related party
Finance lease liability
Debt principal
Unamortized debt discount on term loan credit facility with related party
Total debt, net of discounts
Classification on consolidated balance sheet:
Accrued expenses and other current liabilities
Debt, net of current portion

Debt, net of current portion, related party

Total debt, net of discounts

The following table presents future minimum principal payments:

Fiscal year:
2026
2027
2028
2029
2030

Thereafter

Debt principal

The following table presents the classification of interest in the consolidated financial statements:

Expensed in statement of operations
Capitalized to property, plant and equipment

Total interest incurred
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May 25, 2025 May 26, 2024

$ 173,508 157,313
2,500 19,691

6,377 7,150

5,965 3,385

188,350 187,539
(57,914) (62,871)

$ 130,436 124,668
$ 3,437 943
5,801 22,906

121,198 100,819

$ 130,436 124,668
3,437

967

1,001

174,546

1,052

7,347

188,350

Year ended
May 25, 2025 May 26, 2024

21,835 18,090

3,049 3,150

$ 24,884 21,240
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As of May 25, 2025, the Company was in compliance with all financial covenants under the Term Loan Credit Facility and Revolving Credit
Facility.

Term Loan Credit Facility

On May 22, 2023, the Company entered into a Credit and Guaranty Agreement (the “Term Loan Credit Facility”’) with Alcon Research, LLC
(“Alcon”). The Term Loan Credit Facility refinanced in full all obligations of the Company and their subsidiaries under its prior term loan
credit facility. This facility has been amended three times for the purpose of (i) enhancing and clarifying certain reporting requirements; and
(i1) most recently on November 26, 2024, to provide limited waivers of potential events of default and permit the Company to retain cash
proceeds from the recent sale of the isolator-filler (see note 6).

The Company initially made $142,270 of term loan borrowings under the facility. The term loans bear interest at a fixed rate of 10% per
annum payable-in-kind until the third anniversary of the closing date, following which interest is payable at a fixed rate of 3% per annum in
cash with the remainder payable-in-kind. The Company may elect to pay any amounts of interest in cash instead of in-kind. The obligations
under the Term Loan Credit Facility mature on May 22, 2029.

Term loan principal generally cannot be repaid prior to the maturity date except as follows: (i) the Company is permitted to make voluntary
prepayments beginning May 22, 2028 at a rate of 110%; (ii) Alcon or the Company can require prepayment upon a change in control at a rate
of 115%; (iii) Alcon can require prepayment upon uncured material default of its supply agreement with the Company at a rate of 120%; (iv)
sales of certain collateral assets, with specific exception, require the Company to prepay the term loans in the amount of proceeds received.

The Term Loan Credit Facility contains customary affirmative covenants including, but not limited to, financial reporting requirements and
maintenance of existence requirements and negative covenants, including, but not limited to, limitations on the incurrence of debt, liens,
investments, restricted payments, restricted debt payments, and affiliate transactions. The Term Loan Credit Facility contains one financial
covenant, a minimum liquidity covenant, requiring $4,000 of Consolidated Liquidity (as defined in the Term Loan Credit Facility) as of
May 28, 2023 and as of the end of the first, second and third fiscal quarters of 2024 of the Company. During the fourth quarter of fiscal year
2024, the minimum liquidity covenant was increased to $4,500.

As of May 25, 2025, the Company’s effective annual interest rate under the Term Loan Credit Facility was 20.9%.

Borrowings are guaranteed and secured by substantially all of the Company’s consolidated assets. Pursuant to an intercreditor agreement
between Alcon and BMO (as defined below), Alcon is generally entitled to a priority claim with respect to property, plant and equipment,
intellectual property and all other collateral to which BMO does not have a priority claim, as described further below. The facility contains
customary financial covenants and events of default under which the obligations thereunder could be accelerated and / or the interest rate
increased in specified circumstances.

Revolving Credit Facility

On December 31, 2020, the Company entered into a revolving credit agreement with BMO Harris Bank, N.A. (“BMO,” collectively the
“Revolving Credit Facility”). The Revolving Credit Facility has been amended nine times for the purpose of (i) providing limited waivers
from historical events of default; (ii) as a result of discontinued operations, reducing the maximum committed amount to its current level of
$40,000; (iii) creating an additional $2,500 borrowing tranche beyond the maximum committed amount that must be repaid prior to any other
borrowings (the “FILO Tranche”); and (iv) most recently on November 26, 2024, extending the maturity date to November 26, 2027,
reducing the applicable interest rates and making certain other changes to the financial and reporting covenants.
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The Company can make ordinary borrowings under the main tranche of the facility in an amount up to the lesser of (i) the maximum
committed amount and (ii) a specified borrowing base calculated as of the end of each month. The monthly borrowing base is determined
using specified percentages of qualifying accounts receivable and inventory that serve as collateral under the facility, net of reserves. As of
May 25, 2025, the Company's borrowing base was $27,300, and the Company had no ordinary borrowings under this tranche. These
borrowings, when outstanding, bear interest based on an average daily SOFR rate plus a spread of 2.50% per annum for a total interest rate of
8.69% as of May 25, 2025. The facility also bears a commitment fee on unused availability of 0.375% per annum.

As of May 25, 2025, the Company also had a $2,500 borrowing under the FILO Tranche of the facility. This borrowing bears interest at the
same rate as ordinary borrowings as described above. This borrowing was repaid in June 2025 and as a result, this tranche was effectively
terminated.

The following table presents average borrowings and interest rates for the periods presented:

Year ended
May 25, 2025 May 26, 2024
Average borrowings $ 9,643 $ 18,971
Weighted average interest rate 9.04 % 9.75 %

Borrowings are guaranteed and secured by substantially all of the Company’s consolidated assets. Pursuant to an intercreditor agreement
between Alcon and BMO, BMO is generally entitled to a priority claim with respect to cash and cash equivalents, accounts receivable and
inventory, subject to certain specific exclusions. The facility contains customary financial covenants and events of default under which the
obligations thereunder could be accelerated and / or the interest rate increased in specified circumstances.

Leaseback liability with related party

On May 22, 2023, the Company entered into an equipment sale and leaseback transaction with Alcon. The sale and leaseback did not meet the
requirements for sale-leaseback accounting, which resulted in the creation of a $7,730 leaseback liability representing the Company's total
payment obligation under the lease. The lease expires on the earlier of May 22, 2033 or the date on which the Company exercises its option to
repurchase the leased equipment, at which time the Company must automatically repurchase the equipment for a nominal amount.

During the lease term, the Company is obligated to make quarterly principal payments to Alcon of $193 plus interest at a rate of 6% per
annum on the unpaid principal balance.

The lease contains terms and provisions that are generally customary for a commercial lease of this nature, including obligations relating to
the use, operation and maintenance of the equipment. During the term of the lease, Alcon is not permitted to sell or encumber the equipment.
Alcon is only entitled to cancel the lease in the event of insolvency, liquidation or bankruptcy; its remedies for other breaches of the lease are
limited to monetary damages.

11. Equity
Common stock

The Company is authorized to issue up to 75,000,000 shares of common stock, $0.001 par value. The Company is generally not permitted to
pay cash dividends to common stockholders due to restrictions arising from the Term Loan Credit Facility, the Revolving Credit Facility and
the Redeemable Convertible Preferred Stock.
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On October 3, 2024, the Company entered into a Securities Purchase Agreement (the “Purchase Agreement’”) with certain entities. Pursuant to
the Purchase Agreement, the Company agreed to sell an aggregate of 5,928,775 shares of its common stock (the “Shares”) for aggregate gross
proceeds of approximately $24,300 (the “Offering”). The purchase price for each Share was $4.10. The Offering closed on October 3, 2024,
The issuance costs of $467 were recorded as an offset to the Offering proceeds within additional paid-in capital. The issuance of these
common shares triggered an anti-dilution provision of the Redeemable Convertible Preferred Stock, resulting in a $2,132 adjustment to loss
attributable to common stockholders. This was determined by the additional 453,117 common shares the Preferred Stockholders could obtain
upon conversion as of November 24, 2024, multiplied by the October 3, 2024 Lifecore closing stock price of $4.705 per share.

Redeemable Convertible Preferred Stock

On January 9, 2023, the Company issued 38,750 shares of Series A Convertible Preferred Stock, par value $0.001 per share, that is in certain
cases redeemable at the option of the holder as discussed further below. The Redeemable Convertible Preferred Stock is convertible into
shares of Common Stock at the election of the holders of the Redeemable Convertible Preferred Stock. The Redeemable Convertible
Preferred Stock ranks senior to the Common Stock with respect to dividends, distributions and payments on liquidation, winding-up and
dissolution. The Company recorded Redeemable Convertible Preferred Stock proceeds of $38,750, net of issuance costs of $668. The
deduction for issuance costs is being amortized through June 29, 2026 as a charge to additional paid-in capital.

Dividends

The holders of Redeemable Convertible Preferred Stock are entitled to dividends at a rate of 7.5% per annum, or $75 per share, payable in-
kind and compounding quarterly. The holders are also entitled to participate in dividends declared or paid on the Common Stock on an as-
converted basis. At May 25, 2025, there were $572 of dividends in arrears that had not yet been paid-in-kind in the form of additional shares
of Redeemable Convertible Preferred Stock, representing $12.50 per preferred share. As of May 25, 2025 and May 26, 2024, the aggregate
liquidation preference of the Redeemable Convertible Preferred Stock was $46,308 and $42,991, respectively.

Conversion

Each holder has the right, any time at its option, to convert its Redeemable Convertible Preferred Stock, in whole or in part, into fully paid
and non-assessable shares of Common Stock at an initial conversion price equal to $7.00 per share. The conversion price is subject to
customary anti-dilution adjustments, including in the event of any stock split, stock dividend, recapitalization or similar events, and is also
subject to adjustment in the event of subsequent offerings of Common Stock or convertible securities by the Company for less than the
conversion price. The issuance of 5,928,775 shares of Common Stock on October 3, 2024 triggered an adjustment to the conversion price to
approximately $6.53 per share. In addition, in April 2025, the Company held a Special Meeting of Stockholders at which stockholders
approved the removal of the 19.99% “exchange cap” on the issuance of Common Stock underlying the Redeemable Convertible Preferred
Stock. As of May 25, 2025, the Redeemable Convertible Preferred Stock was convertible into 7,000,626 shares of Common Stock.

The Company may also elect to convert the Redeemable Convertible Preferred Stock, subject to certain conditions, if, for at least 20
consecutive trading days during the respective measuring period, the Company's closing stock price equals or exceeds $10.50 per share.
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Redemption

The Redeemable Convertible Preferred Stock is redeemable by the holders after the earlier of June 29, 2026 or the termination or waiver of
the restriction on cash dividends and/or redemptions that is set forth in the Company’s credit agreements. The redemption price for each share
of Redeemable Convertible Preferred Stock is an amount equal to its liquidation preference. Until such date, it is redeemable contingent upon
the occurrence of certain events that may be outside of the control of the Company. As a result, the Company has presented the Redeemable
Convertible Preferred Stock as temporary equity on the consolidated balance sheets.

Voting

Each holder is entitled to vote with the holders of the shares of Common Stock on all matters submitted for a vote of holders of shares of
Common Stock, with certain limited exceptions. Each holder is entitled to the whole number of votes equal to the number of shares of
Common Stock into which such holder’s shares of Redeemable Convertible Preferred Stock would be convertible on the record date for the
vote. The holders of the Redeemable Convertible Preferred Stock are also entitled to elect two directors to serve on the Company's board of
directors so long as at least 30% of the initial shares of Redeemable Convertible Preferred Stock remain outstanding.

Registration rights

The holders of the Redeemable Convertible Preferred Stock also entered into a registration rights agreement with the Company. This
agreement required the Company to file an initial registration statement covering sufficient shares of Common Stock into which the
Redeemable Convertible Preferred Stock may be converted, which the Company filed in 2023. The agreement contains monetary penalties if
the Company fails to maintain the effectiveness of that registration statement. The agreement has no specified termination date and no
specified maximum amount of penalties.

As of May 25, 2025, the Company had accumulated $5,034 of monetary penalties and interest under the registration rights agreement. The
penalties accumulated because of delinquent filings of the Company’s annual and quarterly reports with the SEC, which caused the initial
registration statement to cease to be effective. In October 2024, the Company completed the necessary SEC filings to regain the effectiveness
of the registration statement. This caused monetary penalties to stop accruing. Meanwhile, interest continues to accrue on the penalty amount
at a rate of 12% per annum until paid. Penalties are recorded in other expense, net, and interest is recorded in interest expense, net, on the
consolidated statements of operations.

The Company initially paid $535 of these monetary penalties leaving a remaining accrual for penalties and interest of $4,499 as of May 25,
2025, which is included in accrued expenses and other current liabilities (see note 7).

12. Revenue recognition

The Company disaggregates its revenue based on how it markets its products and services and reviews results of operations. The following
table disaggregates revenues by major product lines and services:

Year ended
May 25, 2025 May 26, 2024
CDMO $ 90,095 § 96,616
HA manufacturing 38,772 31,645
Total $ 128,867 $ 128,261
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The following table disaggregates revenues by the timing of revenue recognition:

Year ended
May 25, 2025 May 26, 2024
Revenues recognized over time $ 23,194 $ 29,361
Revenues recognized at a point in time 105,673 98,900
Total $ 128,867 $ 128,261

During the fiscal year ended May 25, 2025, the Company had revenues concentrations of 10% or greater from three customers, with those
customers comprising 44%, 18% and 10% of revenue. During the fiscal year ended May 26, 2024, the Company had revenues concentrations
of 10% or greater from three customers, with those customers comprising 39%, 19% and 10% of revenue.

Contract assets primarily relate to the Company’s unconditional right to consideration for work completed but not billed at the reporting date.
Contract liabilities primarily relate to payments received from customers in advance of performance under a contract.

The following table presents changes in contract assets and liabilities:

Contract Contract
Contract liabilities, liabilities,
assets, current current noncurrent
Balance at May 26, 2024 $ 4,069 § (2,113) $ (4,960)
Changes to the beginning balance arising from:
Amounts billed as accounts receivable as the result of rights to consideration
becoming unconditional (4,069) — —
Recognition of revenue as the result of performance obligations satisfied — 2,113 —
Reclassification of scheduled satisfaction of performance obligations from
noncurrent to current due to passage of time — — 2,295
Net change to contract balances recognized after the beginning of the period due to
amounts billed, recognition of revenue, changes in estimate, reclassifications from
noncurrent to current, and interest from significant financing component 6,979 (3,415) (360)
Balance at May 25, 2025 $ 6,979 § (3,415) $ (3,025)

Cash received in advance of services performed are recorded as deferred revenue.
13. Stock-based compensation
The Company provides stock-based compensation to its employees under two plans:

* The 2019 Stock Incentive Plan became effective on October 16, 2019. This plan provides for the grant of stock options, stock grants,
stock units and stock appreciation rights to employees, consultants and directors. Under the plan, no recipient may receive awards
during any fiscal year that exceed 500,000 stock options, 250,000 stock grants or stock units, or 500,000 stock appreciation rights, nor
may any non-employee director be granted awards in excess of $120. As of May 25, 2025, the Company had 2,030,822 common
shares reserved for new awards under the 2019 Stock Incentive Plan.
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* The Equity Inducement Plan became effective on March 20, 2024. This plan provides for the grant of equity awards to individuals
that were not previously employees or directors of the Company as an inducement material to the individual’s entry into employment
with the Company. As of May 25, 2025, the Company had 298,387 common shares reserved for new awards under the Equity
Inducement Plan.

The following table presents information about the fair value of stock-based awards:

Stock options PSUs
Year ended Year ended
May 25, 2025 May 26, 2024 May 285, 2025 May 26, 2024

Weighted-average grant date fair value per share $ 4.32 $ 3.91 3.85 4.66
Weighted-average assumptions used to determine grant-date fair
value:
Expected life 4.4 years 4.4 years 5.0 years 5.0 years
Risk-free interest rate 4.0 % 43 % 3.7 % 4.4 %
Volatility 84 % 58 % 82 % 78 %
Dividend yield — % — % — % — %

The following table presents other information about stock-based awards:

Year ended
May 25, 2025 May 26, 2024
Weighted average grant-date fair value of RSUs awarded per share $ 550 $ 7.48
Intrinsic value of stock options exercised — 115
Fair value of RSUs vested per share 7.93 7.74
Fair value of PSUs vested per share 4.24 —
Tax benefit of options exercised — 35

The following table presents information about stock option balances and activity:

Weighted-average Weighted-average

exercise price per remaining Aggregate intrinsic
Shares share contractual term value

Outstanding at May 26, 2024 2,112,591 $ 10.88
Granted 755,775 6.64
Forfeited (155,189) 7.49
Expired (1,452,878) 11.04

Outstanding at May 25, 2025 1,260,299 8.57 4.5 years $ 225,294

Exercisable at May 25, 2025 599,970 10.57 2.3 years 1,361

The intrinsic values presented in the table above were calculated as the excess, if any, of the market price or closing price of the Company’s
Common Stock over the exercise price of the options multiplied by the number of options exercised, outstanding or exercisable, as applicable.
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The following table presents information about recent RSU and PSU activity:

RSUs PSUs

Weighted-average Weighted-average

grant date fair grant date fair

Shares value per share Shares value per share
Outstanding at May 26, 2024 1,622,004 $ 7.83 1,500,000 $ 4.66
Granted 1,038,287 5.50 1,120,000 3.85
Vested (756,547) 7.93 (75,000) 4.24
Forfeited (384,457) 7.67 — —
Outstanding at May 25, 2025 1,519,287 6.23 2,545,000 432

Stock-based compensation expense

The following table summarizes stock-based compensation by income statement line item:

Year ended
May 25, 2025 May 26, 2024
Cost of product sales $ 856 9§ 582
Research and development expense (122) 168
Selling, general and administrative expense 9,424 5,451
Stock-based compensation expense $ 10,158  $ 6,201

Most of the stock-based compensation expense arises from recent awards to our executive officers and other newly hired employees under the
Equity Inducement Plan. Those awards include (i) RSUs that primarily vest on each of the first five anniversaries of the grant date; and (ii)
PSU awards divided into ten equal tranches that will vest, if at all, based upon closing stock price milestones over a five-year performance
period, and to the extent a PSU award tranche vests based on performance, 50% of the shares for each tranche will be issued immediately, and
50% of the shares will be issued on the one-year anniversary of the performance vesting date.

As of May 25, 2025, there was $13,865 of total unrecognized compensation expense related to unvested equity compensation awards granted
under the Lifecore incentive stock plans. This total expense is expected to be recognized over a weighted-average period of 2.0 years.

77



Table of Contents

14. Income taxes

All of the Company’s income or loss from continuing operations before income tax is derived from its domestic operating subsidiaries. The
following table presents the components of the provision for income taxes from continuing operations:

Year ended
May 25, 2025 May 26, 2024
Current:
Federal $ 14 $ (10)
State 148 37
Total 162 27
Deferred:
Federal (124) 173
State 5 (17)
Total (119) 156
Income tax provision $ 43 3 183

Income tax expense differs from the amount calculated using the 21% statutory U.S. federal income tax rate as follows:

Year ended
May 25, 2025 May 26, 2024

Tax at U.S. statutory rate $ 8,122) $ 1,998
State income taxes, net of federal benefit (197) 52
Compensation-related activity 799 418
Return to provision adjustments 213 3,136
Deferred tax write-offs (748) 711
Tax credit carryforwards (539) (518)
Other 96 158
Change in valuation allowance 8,541 (5,772)

Income tax expense $ 43 3 183
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The following table presents the components of deferred tax assets and liabilities reported in the balance sheets:

Year ended
May 25, 2025 May 26, 2024
Deferred tax assets:
Net operating loss carryforwards $ 40,677 $ 40,806
Limitations on business interest expense 15,573 11,783
Research credit carryforwards 7,116 6,700
Capitalized research and development 3,767 2,916
Other 6,338 4,609
Deferred tax assets before valuation allowance 73,471 66,814
Less: valuation allowance (54,714) (46,173)
Deferred tax assets 18,757 20,641
Deferred tax liabilities:
Depreciation (10,735) (11,809)
Debt derivative liability and related debt discount (7,026) (7,911)
Other (1,419) (1,464)
Deferred tax liabilities (19,180) (21,184)
Net deferred tax liability $ (423) % (543)

The Company continues to maintain a full valuation allowance against its U.S. and state deferred tax assets based on available positive and
negative evidence, including historical losses during the most recent three-year period. The Company will re-evaluate the need for a valuation
allowance in future periods based on its operating results as a standalone entity.

The following table presents the amounts and expiration dates of net operating loss and tax credit carryforwards as of May 25, 2025:

Net operating loss carryforwards Research and development credits

Amount Begin to expire Amount Life Begin to expire
Federal $ 172,048 2028 $ 3,858 20 years 2033
California 52,239 2025 2,058 unlimited none
All other states 16,512 2025 2,024 15 years 2029

The Federal net operating loss carryforwards presented in the table above include $164,770 with no expiration date. The Company estimated
utilization of $2,051 and $3,907 of Federal net operating loss carryforwards and no material state operating loss carryforwards for the fiscal
years ended May 25, 2025 and May 26, 2024, respectively.

As of May 25, 20235, the total amount of net unrecognized tax benefits is $1,323, of which $1,186, if recognized, would affect the effective tax
rate. No interest and penalties have been accrued as of May 25, 2025. The Company has not had, and does not expect to have, any significant
increase or decrease to its unrecognized tax benefits within the next twelve months.

Due to tax attribute carryforwards, the Company is subject to examination for tax years 2012 forward for U.S. tax purposes. The Company
was also subject to examination in various state jurisdictions for tax years 2012 forward.

New tax legislation was passed subsequent to year-end, see note 18 for additional information.
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15. Fair value of financial instruments
Term Loan Credit Facility and debt derivative liability

The Term Loan Credit Facility contains various features that meet the definition of an embedded derivative and require bifurcation. These
features, which were necessary for the Company to accept in order for Alcon to agree to provide the term loan financing, comprise three
options for early prepayment of the term loans at stated premiums above par if certain future events were to occur, as described more fully in
note 10. These embedded derivatives were initially recorded at fair value as a noncurrent liability (“debt derivative liability”’) offset by a
discount to the carrying value of the Term Loan Credit Facility that is being amortized to interest expense over the term of that facility. The
debt derivative liability is being subsequently remeasured at fair value every reporting period with changes in fair value recognized as a
component of other expense, net.

The disclosed fair value of the term loan and the recorded fair value of the debt derivative liability are estimated using a discounted cash flow
method (a level 3 measurement) that includes annually weighted probabilities that certain call and put premiums are exercised upon
qualifying events of default or changes in control. As of May 25, 2025, the fair value of the term loan, excluding the value of the embedded
debt derivative liability, was $132,100 with a carrying value of $115,594; the fair value of the debt derivative liability was $24,991, which
was the same as its carrying value. As of May 26, 2024, the fair value of the term loan, excluding the value of the embedded debt derivative
liability, was $124,700 with a carrying value of $94,442; the fair value of the debt derivative liability was $25,400, which was the same as its
carrying value.

The debt derivative liability is currently the only financial instrument recorded at fair value on a recurring basis in the accompanying balance
sheets. The following table presents information about those measurements:

Type of Type of measurement
measurement Measurement date Level 1 Level 2 Level 3
Liabilities
Debt derivative liability Recurring May 25, 2025 — — 24,991
Debt derivative liability Recurring May 26, 2024 — — 25,400

The following table presents the rollforward reconciliation of this Level 3 recurring fair value measurement:

Year ended
May 25, 2025 May 26, 2024
Balance at beginning of period $ 25400 $ 64,900
Change in fair value (409) (39,500)
Balance at end of period $ 24991 § 25,400

The key inputs to the valuation model are (i) the probability and timing of a change in control event occurring over the remaining term of the
debt; and (ii) the discount rate, which can be influenced by changes in the risk-free rate, the Company's credit rating and/or as changes in the
overall credit market. Factors that can affect the estimate of fair value at each reporting date, and therefore the amount of gain or loss recorded
for a particular period, include imprecision in estimating unobservable market inputs and the selection of particular methodologies and
assumptions used to determine the fair value.

During fiscal year 2024, there were large sequential declines in the probability of a change in control that significantly lowered the fair value
of the debt derivative liability. During fiscal year 2025, we increased the probability of a 2028 change in control and lowered the discount rate
due to an improvement in the Company's credit rating.
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Key inputs used to develop the fair value measurement were as follows:

May 25, 2025 May 26, 2024
Probability of change in control event 80.0 % 80.0 %
Weighted average discount rate 18.4 % 21.4 %

The weighted average discount rate was calculated based on the individual discount rate used for each future payment and weighted by both
the present value of the future payments and the probability of each scenario.

Cash and Revolving Credit Facility

Outstanding cash and outstanding borrowings under the Company's Revolving Credit Facility are carried at cost, which approximates fair
value due to their short duration and variable rates of interest (a level 2 measurement).

Leaseback liability with related party

As discussed further in note 10, the Company maintains a financial liability for an equipment sale and leaseback with Alcon for which control
of the asset was deemed not to have transferred.

In accordance with U.S. GAAP, we present supplemental fair value information based on market conditions of the underlying financial
instrument. The fair value information does not change the stated rate or carrying value of the instrument. The fair value of the leaseback
liability was estimated using a discounted cash flow method (a level 3 measurement) that assumes a weighted-average discount rate of 5.8%
and 6.3% as of May 25, 2025 and May 26, 2024, respectively. As of May 25, 2025 and May 26, 2024, the fair value of the leaseback liability
approximated its carrying value.

Customer deposit

A significant customer of the Company agreed to provide an upfront cash deposit in order to finance working capital requirements for the
duration of its commercial supply agreement with us. The deposit bears no interest and matures upon termination of the commercial supply
agreement, which can be extended indefinitely upon mutual agreement of the parties, and was most recently extended in March 2024 for a
period of 1.75 years to December 31, 2026.

In accordance with U.S. GAAP, we present supplemental fair value information based on market conditions of the underlying financial
instrument. The fair value information does not change the stated rate or carrying value of the instrument. The fair value of the deposit is
estimated using a discounted cash flow method (a level 3 measurement) that includes assumed discount rates of 6.6% and 7.3% as of May 25,
2025 and May 26, 2024, respectively. The fair value assumes repayment in 1.6 years and 2.6 years as of May 25, 2025 and May 26, 2024,
respectively, which was the remaining contractual term of the agreement as of each measurement date. As of May 25, 2025 and May 26,
2024, the fair value of the deposit approximated its carrying value.

Conversion ratio improvement provided to preferred stockholders

During the three months ended November 24, 2024, we performed a non-recurring fair value measurement to record the value of a conversion
ratio improvement provided to preferred stockholders as a result of the October 3, 2024 Securities Purchase Agreement referenced in note 11.
The fair value of the conversion feature was recorded as $2,132 adjustment to loss attributable to common stockholders. The fair value was
calculated using an as-converted method based on the contractual conversion ratio of the preferred shares and the closing price of our
Common Stock, a level 1 measurement.

The weighted average discount rate was calculated based on the individual discount rate used for each future payment and weighted by both
the present value of the future payments and the probability of each scenario.
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16. Leases

Substantially all current lease activity comes from two active facilities near the Company’s owned headquarters facility in Chaska, Minnesota.
Additionally, an operating lease liability for the abandoned headquarters of the Curation Foods business in Santa Maria, California was settled
with the landlord in the March 2025 for a gain of $2,642. None of the Company’s other leases are material to the periods presented.

In January 2016, a lease commenced for the Company’s warehouse and final packaging building in Chaska, Minnesota. The lease has since
been amended twice to accomplish the following: (i) to extend the term of the lease to September 2034, (ii) to add a buyout option equal to
the balance of the lessor’s mortgage loan, valued at $3,100 as of May 25, 2025; and (iii) to provide a $2,400 cash payment to the Company in
fiscal year 2024 in exchange for an increased rent payment schedule and an updated purchase option. The lease is classified as a finance lease

and has a discount rate of 9%, which was the Company’s incremental borrowing rate at the time of the most recent amendment to the lease in
August 2024.

In January 2021, a lease commenced for the Company’s warehouse and office space in Chanhassen, Minnesota. The lease term extends
through March 2033. The lease is classified as an operating lease and has a discount rate of 3%, which was the Company’s incremental
borrowing rate at lease inception.

The components of lease cost were as follows:

Year ended
May 25, 2025 May 26, 2024

Finance lease cost:

Amortization of leased assets $ 160 § 137

Interest on lease liabilities 456 373
Operating lease cost 336 344
Variable lease cost — 306
Sublease income — (148)

Total lease cost $ 952 $ 1,012
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The Company’s maturity analysis of operating and finance lease liabilities as of May 25, 2025 are as follows:

Operating Finance
leases leases

Fiscal year:

2026 $ 433 § 682

2027 416 698

2028 302 715

2029 146 732

2030 150 722
Thereafter 436 6,396

Total lease payments 1,883 9,945

Less: interest (153) (3,980)

Present value of lease liabilities $ 1,730  § 5,965

Classification on consolidated balance sheet:

Accrued expenses and other current liabilities (see note 7) $ 387 §$ 164

Debt, net of current portion — 5,801

Other liabilities 1,343 _

Present value of lease liabilities $ 1,730 $ 5,965
Supplemental cash flow information related to leases are as follows:
Year ended
May 25, 2025 May 26, 2024

Cash paid for amounts included in the measurement of lease liabilities:

Operating cash flows from operating leases $ 445 § 761

Operating cash flows from finance leases 443 373

Financing cash flows from finance leases (2,230) 136
Lease liabilities arising from obtaining right-of-use assets:

Finance leases 2,737 —

17. Related party transactions

Alcon has been and continues to be one of the Company's largest customers, comprising 44% and 39% of its revenues for the fiscal years
ended May 25, 2025 and May 26, 2024, respectively. On May 22, 2023, Alcon entered into the Term Loan Credit Facility with the Company
as described in note 10. This relationship as the Company's largest creditor, combined with its position as one of the Company's largest
customers, caused management to conclude that Alcon has the ability to exert significant influence over the Company and therefore meets the
definition of a related party beginning in May 2023.

Alcon’s transactions with the Company are as follows:

» Customary current financial positions for a customer of Alcon's size, including accounts receivable, contract assets, contract liabilities
and revenue, each as presented in the consolidated balance sheets and statements of operations. Alcon has provided the Company
guaranteed contractual minimum purchasing commitments through 2031, and the Company is required to maintain certain
manufacturing capacity levels through 2033;
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* Cash advances Alcon provided to the Company to purchase and install Alcon-owned equipment on the Company's premises totaling
$307 and $1,207 at May 25, 2025 and May 26, 2024, respectively;

* A significant individual prepayment that Alcon made to the Company in the fourth quarter of fiscal year 2024 of $5,500. The
prepayment was accounted for as a contract liability, initially recorded at present value due to the existence of a significant financing
component, and now being accreted to its settlement value via charges to interest expense, related party. This contract liability will be
settled beginning January 2026 by issuing twelve monthly credit memos to Alcon totaling $5,500. The contract liability is classified
on the balance sheet as a current portion of $2,731 and a noncurrent portion of $2,768, which is included in other liabilities on the
balance sheet;

*  Proceeds of $142,270 from term loans issued in May 2023 that were used to repay prior borrowings. The term loan principal plus
accrued interest has grown to $173,508 through May 25, 2025 as a result of 10% interest paid-in-kind. See note 10 for additional
information; and

* Alcon purchased equipment in May 2023 for $7,730 that it is leasing back to the Company in exchange for quarterly payments over a
ten-year period. Payments to Alcon under the lease were $1,185 and $970 for the fiscal year ended May 25, 2025 and May 26, 2024.
See note 10 for additional information.

* Interest expense incurred from the Alcon borrowings noted above was $18,879 and $14,662 for the years ended May 25, 2025 and
May 26, 2024, respectively. Included in those amounts was non-cash interest expense of $18,473 and $14,186 for the years ended
May 25, 2025 and May 26, 2024, respectively.

* A contract asset for $110 as of May 25, 2025 for the recognition of revenue as the result of performance obligations satisfied
18. Subsequent events

The One, Big, Beautiful Bill Act (the “Act”) was signed into law in July 2025. The Act contains significant tax law changes with various
effective dates affecting business taxpayers, including a permanent extension of the 21% flat corporate income tax rate which was previously
set to expire after 2025. Among the other tax law changes that will impact the Company relate to the timing of certain tax deductions
including depreciation expense, research and development expenditures and interest expense. The Company will implement the tax law
changes for its next quarterly report for the period ending September 30, 2025. The Company is still evaluating the potential impact of this
new law.

On August 1, 2025, the Company’s Board of Directors approved a change in the Company’s fiscal year from 52- or 53-week periods that end
on the last Sunday of May to calendar years ending on December 31. The Company will report its financial results for a transition period from
May 26, 2025 to December 31, 2025 on a Transition Report on Form 10-K/T. Thereafter, the Company plans to file annual reports for twelve-
month periods ending December 31 beginning with the year ending December 31, 2026. Prior to filing the transition report, the Company will
file a Quarterly Report on Form 10-Q for the quarter ending September 30, 2025.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned thereunto duly authorized.

LIFECORE BIOMEDICAL, INC.

By: /s/ Paul Josephs

Paul Josephs
President and Chief Executive Officer
(Principal Executive Officer)

By: /s/Ryan D. Lake
Ryan D. Lake
Chief Financial Officer
(Principal Financial and Accounting Officer)

Date: August 7, 2025
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Paul
Josephs and Ryan D. Lake, and each of them, as his or her attorney-in-fact, with full power of substitution, for him or her in any and all
capacities, to sign any and all amendments to this Annual Report on Form 10-K, and to file the same, with exhibits thereto and other
documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming our signatures as they
may be signed by our said attorney-in-fact to any and all amendments to said Report on Form 10-K.

Pursuant to the requirements of the Securities Exchange Act of 1934, this Report on Form 10-K has been signed by the following persons in
the capacities and on the dates indicated:

Signature Title Date
/s/ Paul Josephs
Paul Josephs President and Chief Executive Officer (Principal Executive Officer) and
Director August 7, 2025

/s/ Ryan D. Lake

Ryan D. Lake Chief Financial Officer (Principal Financial Officer and Principal Accounting
Officer) August 7, 2025

/s/ Katrina L. Houde
Katrina L. Houde Chairman of the Board August 7, 2025

/s/ Humberto C. Antunes

Humberto C. Antunes Director August 7, 2025
/s/ Jason Aryeh
Jason Aryeh Director August 7, 2025

/s/ Paul H. Johnson

Paul H. Johnson Director August 7, 2025
/s/ Christopher Kiper
Christopher Kiper Director August 7, 2025
/s/ Matthew Korenberg
Matthew Korenberg Director August 7, 2025
/s/ Nelson Obus
Nelson Obus Director August 7, 2025

/s/ Joshua E. Schechter
Joshua E. Schechter Director August 7, 2025
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DESCRIPTION OF CAPITAL STOCK

EENNT3 EEINT3

The following description of the capital stock of Lifecore Biomedical, Inc. (the “Company,” “we,” “us,” and “our”) is not complete and may
not contain all the information you should consider before investing in our capital stock. This description is summarized from, and qualified
in its entirety by reference to, our certificate of incorporation and our Certificate of Designations of the Series A Convertible Preferred Stock,
each of which have been publicly filed with the Securities and Exchange Commission.

Our authorized capital stock consists of:
* 50,000,000 shares of common stock, $0.001 par value; and

* 2,000,000 shares of preferred stock, $0.001 par value (of which 120,000 shares are designated as shares of Series A Convertible
Preferred Stock as of the date of this Annual Report on Form 10-K).

Common Stock

Holders of our common stock are entitled to one vote for each share held on all matters submitted to a vote of stockholders and do not have
cumulative voting rights. In any election of directors, a director nominee shall be elected if the votes cast for such nominee’s election exceed
the votes cast against such nominee’s election (with abstentions not counted as a vote cast either for or against that nominee’s election) by the
stockholders entitled to vote on the election. Any director or our entire board of directors (the “Board”) may be removed, with or without
cause, and any vacancies on the Board may be filled, by the holders of a majority of the shares then entitled to vote at an election of directors.
Amendments to our bylaws may be adopted by the affirmative vote of a majority in voting power of all of the then outstanding shares of the
voting stock of the Company entitled to vote. All other matters shall be decided by the affirmative vote of a majority in voting power of the
votes cast affirmatively or negatively (excluding abstentions) at a meeting by the holders entitled to vote thereon.

Holders of common stock are entitled to receive proportionately any dividends as may be declared by our Board, subject to any preferential
dividend rights of outstanding preferred stock.

In the event of our liquidation, dissolution or winding up, the holders of our common stock are entitled to receive proportionately our net
assets available after the payment of all debts and other liabilities and subject to the prior rights of any outstanding preferred stock. Holders of
our common stock have no preemptive, subscription, redemption or conversion rights. The rights, preferences and privileges of holders of
common stock are subject to and may be adversely affected by, the rights of the holders of shares of any series of preferred stock that we may
designate and issue in the future.

Classified Board

In accordance with the terms of our certificate of incorporation and bylaws, subject to the rights of holders of any series of preferred stock to
elect directors, our Board is divided into two classes: Class 1 and Class 2, with each class serving staggered two-year terms. This
classification of the Board may have the effect of delaying or preventing changes in the control or management of the Company.



Preferred Stock

Under the terms of our certificate of incorporation, our Board is authorized to direct us to issue shares of preferred stock in one or more series
without stockholder approval. Our Board has the discretion to determine the rights, preferences, privileges and restrictions, including voting
rights, dividend rights, conversion rights, redemption privileges and liquidation preferences of each series of preferred stock. We have
designated one series of preferred stock.

The purpose of authorizing our Board to issue preferred stock and determine its rights and preferences is to eliminate delays associated with a
stockholder vote on specific issuances. The issuance of preferred stock, while providing flexibility in connection with possible acquisitions,
future financings and other corporate purposes, could have the effect of making it more difficult for a third party to acquire, or could
discourage a third party from seeking to acquire, a majority of our outstanding voting stock.

The preferred stock of each series will rank senior to the common stock in priority of payment of dividends and in the distribution of assets in
the event of our liquidation, dissolution or winding up, to the extent of the preferential amounts to which the preferred stock of the respective
series will be entitled. Upon issuance, the shares of preferred stock will be fully paid and nonassessable, which means that its holders will
have paid their purchase price in full and we may not require them to pay additional funds.

Series A Convertible Preferred Stock

On January 9, 2023, the Company entered into a Securities Purchase Agreement (the “Purchase Agreement”) with the investors named therein
(each a “Purchaser” and collectively the “Purchasers”). Pursuant to the Purchase Agreement, the Company issued and sold an aggregate of
38,750 shares (the “Preferred Shares”) of the Series A Convertible Preferred Stock, par value $0.001 per share (the “Convertible Preferred
Stock™), to the Purchasers for an aggregate purchase price of $38.75 million.

Each share of Convertible Preferred Stock has the powers, designations, preferences and other rights as are set forth in the Certificate of
Designations of the Series A Convertible Preferred Stock filed by the Company with the Delaware Secretary of State on January 9, 2023 (the
“Certificate of Designations™).

The Convertible Preferred Stock ranks senior to the Company’s Common Stock with respect to dividends, distributions and payments on
liquidation, winding-up and dissolution.

Upon a liquidation, dissolution, winding up or change of control of the Company, each share of Convertible Preferred Stock will be entitled to
receive an amount per share of Convertible Preferred Stock equal to the greater of (i) the purchase price paid by the Purchaser, plus all
accrued and unpaid dividends (the “Liquidation Preference”) and (ii) the amount that the holder of Convertible Preferred Stock (each, a
“Holder” and collectively, the “Holders™) would have been entitled to receive at such time if the Convertible Preferred Stock had been
converted into Common Stock immediately prior to such liquidation event.

The Holders will be entitled to dividends on the Liquidation Preference at the rate of 7.5% per annum, payable in-kind (“PIK”). The Company
may, at its option, pay such dividends in cash from and after the earlier of June 29, 2026, or the termination or waiver of the restriction on
cash dividends and/or redemptions that is set forth in the Credit Agreements (as defined in the Certificate of Designations) (such earlier date,
the “Applicable Date”). The Holders are also entitled to participate in dividends declared or paid on the Common Stock on an as-converted
basis.



Upon certain bankruptcy events, the Company is required to pay to each Holder an amount in cash equal to the Liquidation Preference being
redeemed. From and after the Applicable Date, each Holder shall have the right to require the Company to redeem all or any part of the
Holder’s Convertible Preferred Stock for an amount equal to the Liquidation Preference.

Each Holder has the right, at its option, to convert its Convertible Preferred Stock, in whole or in part, into fully paid and non-assessable
shares of Common Stock at an initial conversion price equal to $7.00 per share. The conversion price is subject to customary anti-dilution
adjustments, including in the event of any stock split, stock dividend, recapitalization or similar events, and is also subject to adjustment in the
event of subsequent offerings of Common Stock or convertible securities by the Company for less than the conversion price. On October 3,
2024, the Company completed the sale of an aggregate of 5,928,775 shares of its common stock in a private placement at a purchase price of
$4.10 per share, for aggregate gross proceeds of approximately $24.3 million (the “PIPE Offering”). As a result of the PIPE Offering, the
conversion price was automatically adjusted to approximately $6.53 per share.

Pursuant to the terms of the Certificate of Designations, unless and until approval of the Company’s stockholders is obtained as contemplated
by Nasdaq listing rules, no Holder may convert shares of Convertible Preferred Stock through either an optional or a mandatory conversion
into shares of Common Stock if and solely to the extent that the issuance of such shares of Common Stock would exceed the aggregate
number of shares of Common Stock that is equal to 19.99% of the amount of Common Stock of the Company outstanding as of the execution
of the Purchase Agreement (the “Exchange Limit”). Additionally, subject to certain exceptions and waiver by each Holder, the Company will
not issue any shares of Common Stock to any respective Holder to the extent that such issuance of Common Stock would result in such
Holder beneficially owning in excess of 9.99% of the then-outstanding Common Stock (together with the Exchange Limit, the “Conversion
Limits”). If the Exchange Limit is met, the number of shares of Common Stock into which such Holder of Convertible Preferred Stock is
entitled to convert its Convertible Preferred Shares is reduced on a pro rata basis, proportionate to each such Holder’s holdings in the
Convertible Preferred Stock.

Subject to certain conditions, the Company may from time to time, at its option, require conversion of all or any portion of the outstanding
shares of Convertible Preferred Stock to Common Stock if, for at least 20 consecutive trading days during the respective measuring period the
closing price of the Common Stock was at least 150% of the conversion price. The Company may not exercise its right to mandatorily convert
outstanding shares of Convertible Preferred Stock unless certain conditions with regard to the shares of Common Stock to be issued upon
such conversion are satisfied.

The Holders are generally entitled to vote with the holders of the shares of Common Stock on all matters submitted for a vote of holders of
shares of Common Stock (voting together with the holders of shares of Common Stock as one class) on an as-converted basis, subject to the
Conversion Limits.



Additionally, for so long as 30% of the Preferred Shares remain outstanding, certain matters will require the approval of the majority of the
outstanding Convertible Preferred Stock, voting as a separate class, including (i) amending, altering or repealing any provision of the
Certificate of Designations; (ii) amending, altering or repealing any provision of the Company’s certificate of incorporation or bylaws, in each
case, in a manner that adversely affects the powers, preferences or rights of the Convertible Preferred Stock; (iii) increasing or decreasing the
authorized number of shares of Convertible Preferred Stock (except to provide for the issuance of PIK dividends); (iv) creating (including by
reclassification), issuing shares of or increasing the authorized number of shares of any additional class or series of capital stock of the
Company unless such class or series rank junior to the Convertible Preferred Stock and are issued at fair market value; (v) purchasing or
redeeming or paying, declaring or setting aside any fund for, any dividend or distribution on, any Common Stock or other Junior Stock (as
defined in the Certificate of Designations), other than purchases of equity securities of the Company upon the termination of an employee of
the Company or any of its subsidiaries in accordance with the terms of such employee’s employment agreement or any equity incentive or
similar plan approved by the Board; or (vi) creating, incurring, granting, entering into, permitting, assuming or allowing, directly or indirectly,
(a) any indebtedness by the Company (or any of its subsidiaries), excluding equity securities and non-convertible preferred stock (but
including convertible debt), at any time when, or as a result of which, the principal amount of the Company’s total outstanding and available
indebtedness exceeds $175,000,000, or (b) any lien, charge or other encumbrance on all or substantially all of the Company’s (or any of its
subsidiaries’) properties or assets.

Anti-Takeover Effects of Delaware Law and Our Charter and Bylaws

In our certificate of incorporation, we elect not to be subject to Section 203 of the General Corporation Law of the State of Delaware. Subject
to certain exceptions, Section 203 prevents a publicly-held Delaware corporation from engaging in a “business combination” with any
“interested stockholder” for three years following the date that the person became an interested stockholder, unless the interested stockholder
attained such status with the approval of our Board or unless the business combination is approved in a prescribed manner. A “business
combination” includes, among other things, a merger or consolidation involving us, and the interested stockholder and the sale of more than
10% of our assets. In general, an “interested stockholder” is any entity or person beneficially owning 15% or more of our outstanding voting
stock and any entity or person affiliated with or controlling or controlled by such entity or person.

Our certificate of incorporation provides that any action required or permitted to be taken by our stockholders at an annual meeting or special
meeting of stockholders may only be taken if it is properly brought before such meeting and may not be taken by written action in lieu of a
meeting. Our bylaws provide that special meetings of the stockholders can be called by the Board, the Chairman of the Board, the president or
by one or more stockholders holding shares in the aggregate entitled to cast not less than 10% of the votes at that meeting. In addition, our
bylaws establish an advance notice procedure for stockholder proposals to be brought before an annual meeting of stockholders, including
proposed nominations of candidates for election to our Board. Stockholders at an annual meeting may only consider proposals or nominations
specified in the notice of meeting or brought before the meeting by or at the direction of our Board or by a stockholder of record on the record
date for the meeting, who is entitled to vote at the meeting and who has delivered timely written notice in proper form to our secretary of the
stockholder’s intention to bring such business before the meeting. These provisions could have the effect of delaying certain stockholder
actions until the next stockholder meeting.



Series A Convertible Preferred Stock

In connection with a liquidation, dissolution, winding up or change of control of the Company, Holders of Convertible Preferred Stock would
have the right to an amount per share of Convertible Preferred Stock equal to the greater of (i) the Liquidation Preference and (ii) the amount
that the Holder would have been entitled to receive at such time if the Convertible Preferred Stock had been converted into Common Stock
immediately prior to such liquidation event. The Holders will also be entitled to dividends on the Liquidation Preference at the rate of 7.5%
per annum, PIK. The potential need to redeem the Convertible Preferred Stock at a significant premium could result in an anti-takeover effect.
In addition, conversion of the Convertible Preferred Stock could dilute the stock ownership or voting rights of persons seeking to obtain
control of the Company and thereby have the effect of making it more difficult to remove directors or members of management by diluting the
stock ownership or voting rights of persons seeking to effect such a removal.

Additionally, certain matters will require the approval of the majority of the outstanding Convertible Preferred Stock, voting as a separate
class. Accordingly, the Convertible Preferred Stock may render more difficult or discourage a merger, tender offer or proxy contest, the
assumption of control by a holder of a large block of Common Stock, or the replacement or removal of a member of the Board or
management.



Exhibit 10.14
LIMITED WAIVER UNDER AND AMENDMENT TO CREDIT AND GUARANTY AGREEMENT

This LIMITED WAIVER UNDER AND AMENDMENT TO CREDIT AND GUARANTY
AGREEMENT, dated as of August 8, 2024 (this “Amendment and Waiver”), is entered into by and among LIFECORE
BIOMEDICAL, INC., a Delaware corporation (“Lifecore”), CURATION FOODS, INC., a Delaware corporation (“Curation”),
LIFECORE BIOMEDICAL OPERATING COMPANY, INC., a Delaware corporation (collectively with Lifecore and Curation,
the “Borrowers” and each a “Borrower”), each Guarantor party hereto, ALCON RESEARCH, LLC, as Administrative Agent and
Collateral Agent (in such capacities, together with its successors and assigns in such capacities, the “Administrative Agent”), and the
Lenders party hereto.

RECITALS:

WHEREAS, reference is hereby made to that certain Credit and Guaranty Agreement, dated as of May 22, 2023 (as amended,
restated, supplemented or otherwise modified prior to the date hereof, the “Existing Credit Agreement”, and as further amended by
this Amendment and Waiver, the “Credit Agreement”; capitalized terms used herein (including the preamble and recitals hereto) and
not otherwise defined herein shall have the meanings ascribed thereto in the Credit Agreement, as amended herein), by and among the
Borrowers, the other Credit Parties party thereto from time to time, the Lenders party thereto from time to time, the Administrative
Agent, and the other parties party thereto from time to time;

WHEREAS, the Credit Party Representative has informed the Administrative Agent that the Events of Default identified on
Exhibit A hereto have occurred and are continuing (collectively, the “Specified Events™); and

WHEREAS, the Credit Parties have requested that the Administrative Agent and the Lenders waive the Specified Events and
make certain amendments to the Existing Credit Agreement, and the Administrative Agent and the Lenders have agreed to do so, but
solely on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, the
parties hereto hereby agree as follows:

1. Acknowledgements.

(a) Acknowledgement of Obligations. The Credit Parties hereby acknowledge, confirm and agree that all Loans
under the Credit Agreement, together with interest accrued and accruing thereon, and all fees, costs, expenses and other charges now
or hereafter payable by Borrowers to Administrative Agent or any Lender, are unconditionally owing by Borrowers to Administrative
Agent or such Lender, without offset, defense or counterclaim of any kind, nature or description whatsoever.

(b) Acknowledgement of Credit Documents. The Credit Parties hereby acknowledge, confirm and agree that
Administrative Agent has and shall continue to have a valid, enforceable and perfected first priority lien upon and security interest in
the Collateral heretofore granted to Administrative Agent pursuant to the Credit Documents or otherwise granted to or held by
Administrative Agent.

(c) Acknowledgment of Defaults. The Credit Parties hereby acknowledge and agree that the each of Specified Events
have occurred and are continuing, constitutes an Event of Default, and entitles Administrative Agent and each Lender to exercise its
rights and remedies under the Credit Documents, applicable law or otherwise, including, without limitation, by exercising the right to
declare




the Obligations to be immediately due and payable under the terms of the Credit Documents. The Credit Parties represent and warrant
that as of the date hereof, no other Events of Default exist other than the Specified Events.

2. Limited Waiver of Specified Events.

(a) Subject to satisfaction of the conditions precedent set forth in Section 5 below, the Administrative Agent and the
Lenders party hereto (constituting Requisite Lenders) hereby waive, as of the date hereof, the Specified Events (collectively, the
“Limited Waiver”).

(b) Except as expressly set forth herein, the Limited Waiver shall not be deemed to constitute a consent to, or waiver
or approval of, any other act, any other omission or any other failure by the Credit Parties to comply with the terms and provisions of
the Existing Credit Agreement or any of the other Credit Documents.

(c) The Limited Waiver is a limited, one time waiver and, except as expressly set forth herein, shall not be deemed
to: (i) constitute a waiver of any Default, Event of Default or any other breach by the Credit Parties of, or non-compliance by the
Credit Parties with, the Existing Credit Agreement or any of the other Credit Documents, whether now existing or hereafter arising,
(i1) constitute a waiver of any right or remedy of any Secured Party under the Existing Credit Agreement or any other Credit
Documents which does not arise as a result of the Specified Events (in each case prior to giving effect to this Limited Waiver) or (iii)
establish a custom or course of dealing or conduct between any Secured Party, on the one hand, and the Credit Parties, on the other
hand.

(d) Each Secured Party expressly reserves the right to exercise all rights and remedies under the Existing Credit
Agreement and all other Credit Documents and under applicable law with respect to the occurrence of any Event of Default other than
the Specified Events.

3. Amendments. Subject to the terms and conditions set forth herein, including satisfaction of each condition set forth in
Section 5 below, and in reliance on the representations, warranties, covenants and agreements of the Credit Parties set forth herein, as
of the date hereof, the Existing Credit Agreement is hereby amended as follows as of the date hereof:

(a) Section 5.1 of the Existing Credit Agreement is hereby amended by inserting a new clause (r) therein as follows:

(r) As soon as available, but no later than July 15th of each calendar year (or such later date as the Administrative
Agent may reasonably agree), an appraisal performed by a reputable valuation firm selected by Lifecore to perform
its annual goodwill impairment valuation, in respect of the enterprise value of the Credit Parties, taken as a whole, in
substantially comparable form and substance to that certain “Lifecore Biomedical Final Valuation Report, dated
August 1, 2024 (each, a “Valuation Report”); provided, that if in any Fiscal Year an event occurs that requires
material changes to the form or substance of the Valuation Report most recently delivered, the Credit Parties shall
only be required to use commercially reasonable efforts to deliver such updated Valuation Report as promptly as
practicable and in any event not later than August 31% of such Fiscal Year.

4. Representations and Warranties. To induce the Administrative Agent and the Lenders to enter into this Amendment
and Waiver, each Credit Party represents and warrants that:



(a) as of the date hereof, the representations and warranties of the Credit Parties contained in Section 4 of the Credit
Agreement or any other Credit Document, or which are contained in any document furnished at any time under or in connection
herewith or therewith, are true and correct in all material respects, except to the extent that such representations and warranties
specifically refer to an earlier date, in which case they shall be true and correct in all material respects as of such earlier date;

(b) as of the date hereof, no Default has occurred and is continuing under the Existing Credit Agreement or any other
Credit Document or would result from the execution and delivery of this Amendment and Waiver (other than the Specified Events);

(c) the execution and delivery of this Amendment and Waiver and the performance by each Credit Party of this
Amendment and Waiver and the Credit Agreement have been duly authorized by all necessary corporate or other organizational
action, and do not and will not (i) contravene the terms of the Organizational Documents of any such Person; (ii) conflict with or
result in any breach or contravention of, or the creation of any Lien under (A) any Contractual Obligation to which such Person is a
party (other than the creation of Liens in favor of the Administrative Agent pursuant to any Credit Document and the creation of
Liens pursuant to the ABL Credit Documents) or (B) any order, injunction, writ or decree of any Governmental Authority or any
arbitral award to which such Person or its property is subject; or (iii) violate any law applicable to such Person;

(d) no approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental
Authority or any other Person is necessary or required in connection with (i) the execution and delivery of this Amendment and
Waiver or the performance by, or enforcement against, any Credit Party of this Amendment and Waiver of the Credit Agreement, or
(i) the exercise by the Administrative Agent or any Lender of its rights under this Amendment and Waiver or the Credit Agreement
or the remedies in respect of the Collateral pursuant to the Credit Documents;

(e) this Amendment and Waiver has been duly executed and delivered by each Credit Party that is party hereto; and

(f) this Amendment and Waiver and the Credit Agreement constitute legal, valid and binding obligations of such
Credit Party, enforceable against each Credit Party in accordance with its terms, except (a) as rights to indemnification hereunder may
be limited by applicable Law and (b) as the enforcement hereof may be limited by any applicable Debtor Relief Laws or by general
equitable principles.

5. Conditions to Effectiveness. The effectiveness of this Amendment and Waiver is subject to the following conditions:

(a) Delivery of Documents. On or before the date hereof, the Administrative Agent shall have received sufficient
copies of (i) this Amendment and Waiver, (ii) a waiver under and amendment to the ABL Credit Agreement in form and substance
satisfactory to the Administrative Agent, (iii) a closing certificate signed by the an Authorized Officer of Credit Party Representative
dated as of the date hereof, stating that (A) all representations and warranties set forth in this Amendment and Waiver and the other
Credit Documents are true and correct on and as of such date (other than representations and warranties relating to a specific earlier
date and in such case such representations and warranties are true and correct in all material respects as of such earlier date) and (B)
on such date no Default or Event of Default has occurred or is continuing immediately after giving effect to the execution and
delivery of this Amendment and Waiver and the consummation of the transactions contemplated hereby, and (iv) any other documents



or agreements reasonably requested by the Administrative Agent in connection herewith, in each case, duly executed and delivered by
each applicable Credit Party and each other Person party thereto.

(b) Accuracy of Representations and Warranties. Other than in respect of the Specified Defaults, all of the
representations and warranties of the Credit Parties contained in Section 4 of the Credit Agreement or any other Credit Document, or
which are contained in any document furnished at any time under or in connection herewith or therewith, are true and correct in all
material respects, except to the extent that such representations and warranties specifically refer to an earlier date, in which case they
shall be true and correct in all material respects as of such earlier date.

(c) Expenses. The Credit Parties shall have paid, to the extent invoiced on or before the date hereof, to the
Administrative Agent (or its advisors) all reasonable and documented costs and expenses of the Administrative Agent in connection
with preparation, execution and delivery of this Amendment and Waiver and all other related documents together with any other
amounts, if any, in any case required to be paid under Section 10.2 of the Credit Agreement and unpaid on the date hereof, including,
without limitation, legal fees and expenses due and owing to Norton Rose Fulbright US LLP, counsel to the Administrative Agent.

6. Ratification; Reference to and Effect Upon the Existing Credit Agreement; No Impairment.

(a) Each Credit Party party hereto hereby consents to this Amendment and Waiver and each of the transactions
referenced herein, and hereby reaffirms its obligations under the Credit Agreement and each other Credit Document to which it is a
party, as applicable, including, without limitation, the Credit Parties’ obligations under Section 5.1(d) of the Credit Agreement to,
concurrently with the delivery of financial statements under Section 5.1(b) or 5.1(c) of the Credit Agreement, deliver to the
Administrative Agent, a Compliance Certificate executed by the chief financial officer of the Credit Party Representative which
calculates the financial covenant set forth in Section 6.8 of the Credit Agreement (and certifies compliance therewith).

(b) Nothing herein contained shall be construed as a substitution or novation of the Obligations outstanding under the
Existing Credit Agreement or instruments securing the same. Except as specifically amended above, the Existing Credit Agreement
and the other Credit Documents shall remain in full force and effect and are hereby ratified and confirmed.

(c) The execution, delivery and effectiveness of this Amendment and Waiver shall not operate as a waiver of any
right, power or remedy of the Administrative Agent or any Lender under the Existing Credit Agreement or any other Credit
Document, nor constitute a waiver of any provision of the Existing Credit Agreement or any other Credit Document. Upon the
effectiveness of this Amendment and Waiver, each reference in the Credit Agreement to “this Agreement”, “hereunder”, “hereof”,
“herein” or words of similar import shall mean and be a reference to the Credit Agreement.

(d) Each Credit Party acknowledges that its Obligations and other liabilities and obligations under the Credit
Agreement and the other Credit Documents are not impaired in any respect by this Agreement.

7. Release; Indemnification.

(a) In further consideration of the execution of this Amendment and Waiver by the Administrative Agent and the
Lenders, each Credit Party, individually and on behalf of its successors (including any trustees acting on behalf of such Credit Party
and any debtor in possession with respect to



such Credit Party), assigns, Subsidiaries and Affiliates (collectively, the “Releasors”), hereby forever releases the Administrative
Agent and each Lender and their respective successors, assigns, parents, Subsidiaries, Affiliates, officers, employees, directors, agents
and attorneys (collectively, the “Releasees™”) from any and all debts, claims, demands, liabilities, responsibilities, disputes, causes,
damages, actions and causes of actions (whether at law or in equity) and obligations of every nature whatsoever, whether liquidated or
unliquidated, whether known or unknown, whether matured or unmatured, whether fixed or contingent that such Releasor has, had or
may have against the Releasees, or any of them, which arise from or relate to any actions which the Releasees, or any of them, have or
may have taken or omitted to take in connection with the Credit Agreement or the other Credit Documents prior to the date hereof,
including with respect to the Obligations, any Collateral, the Credit Agreement, any other Credit Document and any third party liable
in whole or in part for the Obligations. This provision shall survive and continue in full force and effect whether or not each Credit
Party shall satisfy all other provisions of this Amendment and Waiver or the other Credit Documents, including payment in full of all
Obligations. Each Releasor understands, acknowledges and agrees that the foregoing release set forth above may be pleaded as a full
and complete defense and may be used as a basis for an injunction against any action, suit or other proceeding which may be
instituted, prosecuted or attempted in breach of the provisions of such release.

(b) Each Credit Party hereby acknowledges and agrees that such Credit Party’s obligations under this Amendment
and Waiver shall include an obligation to indemnify and hold the Releasees harmless with respect to any indemnified liabilities in any
manner relating to or arising out of the negotiation, preparation, execution, delivery, performance, administration and enforcement of
this Amendment and Waiver to the extent required by Section 10.3 of the Credit Agreement.

8. Relationship of Parties. The relationship of the Administrative Agent and the Lenders, on the one hand, and the Credit
Parties, on the other hand, has been and shall continue to be, at all times, that of creditor and debtor and not as joint venturers or
partners. Nothing contained in this Amendment and Waiver, any instrument, document or agreement delivered in connection
herewith, the Credit Agreement or any of the other Credit Documents shall be deemed or construed to create a fiduciary relationship
between or among the parties hereto or thereto.

9. GOVERNING LAW. THIS AMENDMENT AND WAIVER SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

10. Headings. Section headings herein are included herein for convenience of reference only and shall not constitute a part
hereof for any other purpose or be given any substantive effect.

11. Counterparts; Electronic Execution. This Amendment and Waiver may be executed in counterparts (and by different
parties hereto in different counterparts), each of which shall constitute an original, but all of which when taken together shall
constitute a single agreement. Receipt of an executed signature page to this Amendment and Waiver by facsimile or other electronic
transmission shall constitute effective delivery thereof. The words “execution,” “signed,” “signature,” and words of like import in this
Amendment and Waiver shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which
shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping
system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in
Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based
on the Uniform Electronic Transactions Act.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREOF, the patties hereto have caused this Amendment and Waiver to be duly executed and delivered by their
respective officers thereunto duly authorized as of the date first written above.

LIFECORE BIOMEDICAL, INC. (f/k/a Landec
Corporation)

By: /s/ John Morberg
Name: John Morberg
Title: Chief Financial Officer

CURATION FOODS, INC.

By: /s/ John Morberg
Name: John Morberg
Title: Chief Financial Officer

LIFECORE BIOMEDICAL OPERATING
COMPANY, INC. (f/k/a Lifecore Biomedical, Inc.)

By: /s/ John Morberg
Name: John Morberg
Title: Chief Financial Officer

GREENLINE LOGISTICS, INC.

By: /s/ John Morberg
Name: John Morberg
Title: Chief Financial Officer

LIFECORE BIOMEDICAL, LLC
By: /s/ John Morberg

Name: John Morberg
Title: Chief Financial Officer

CAMDEN FRUIT CORP.

By: /s/ John Morberg
Name: John Morberg
Title: Chief Financial Officer

Signature Page to Limited Waiver under and Amendment to Credit and Guaranty Agreement



ADMINISTRATIVE AGENT AND COLLATERAL AGENT:

ALCON RESEARCH, LLC, as Administrative Agent and Collateral Agent

By: /s/ Thomas R. Hudnall
Name: Thomas R. Hudnall
Title: Asst. Secretary

LENDER:
ALCON RESEARCH, LLC, as the Lender
By: /s/ Thomas R. Hudnall

Name: Thomas R. Hudnall
Title: Asst. Secretary

Signature Page to Limited Waiver under and Amendment to Credit and Guaranty Agreement



EXHIBIT A
Specified Events

The Default and Event of Default under Section 8.1(c) of the Existing Credit Agreement as a result of the Credit Parties’
failure to comply with the requirements set forth in Section 5.1(i) of the Existing Credit Agreement with respect to delivery of
the Financial Plan (as further described therein) for the Fiscal Year ending May 25, 2025, within the time period set forth in
Section 5.1(i) of the Existing Credit Agreement.

The Event of Default under Section 8.1(c) of the Existing Credit Agreement as a result of the Credit Parties’ failure to comply
with the requirements set forth in Section 5.1(f) with respect to providing notice of the occurrence of the Defaults and Events
of Default described in #1 above and #3 below.

The Events of Default under Section 8.1(b) of the Existing Credit Agreement as a result of the Events of Default (as defined
in the ABL Credit Agreement (as defined in the Existing Credit Agreement)) that occurred under the ABL Credit Agreement
(as defined in the Existing Credit Agreement) with respect to the Events of Default described in #1 and #2 above.






Exhibit 10.25
LIMITED WAIVER UNDER AND AMENDMENT TO CREDIT AGREEMENT

This LIMITED WAIVER UNDER AND AMENDMENT TO CREDIT AGREEMENT, dated
as of August 8, 2024 (this “Amendment and Waiver”), is entered into by and among LIFECORE BIOMEDICAL, INC., a Delaware
corporation (“Holdings”), CURATION FOODS, INC., a Delaware corporation (“Curation”), LIFECORE BIOMEDICAL
OPERATING COMPANY, INC., a Delaware corporation (collectively with Holdings and Curation, the “Borrowers” and each a
“Borrower”), each Guarantor party hereto, BMO BANK N.A., as Administrative Agent, and the Lenders party hereto.

RECITALS:

WHEREAS, reference is hereby made to that certain Credit Agreement, dated as of December 31, 2020 (as amended,
restated, supplemented or otherwise modified prior to the date hereof, the “Existing Credit Agreement”, and as further amended by
this Amendment and Waiver, the “Credit Agreement”; capitalized terms used herein (including the preamble and recitals hereto) and
not otherwise defined herein shall have the meanings ascribed thereto in the Credit Agreement, as amended herein), by and among the
Borrowers, the other Loan Parties party thereto from time to time, the Lenders party thereto from time to time, BMO Bank N.A., as
Administrative Agent and the other parties party thereto from time to time;

WHEREAS, the Borrower Agent has informed the Administrative Agent that the Events of Default identified on Exhibit A
hereto have occurred and are continuing (collectively, the “Specified Events”); and

WHEREAS, the Loan Parties have requested that the Administrative Agent and the Lenders waive the Specified Events and
make certain amendments to the Existing Credit Agreement, and the Administrative Agent and the Lenders have agreed to do so, but
solely on the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and the agreements, provisions and covenants herein contained, the
parties hereto hereby agree as follows:

1. Acknowledgements.

(a) Acknowledgement of Obligations. The Loan Parties hereby acknowledge, confirm and agree that all Loans under
the Credit Agreement, together with interest accrued and accruing thereon, and all fees, costs, expenses and other charges now or
hereafter payable by Borrowers to Administrative Agent or any Lender, are unconditionally owing by Borrowers to Administrative
Agent or such Lender, without offset, defense or counterclaim of any kind, nature or description whatsoever.

(b) Acknowledgement of Loan Documents. The Loan Parties hereby acknowledge, confirm and agree that
Administrative Agent has and shall continue to have a valid, enforceable and perfected first priority lien upon and security interest in
the Collateral heretofore granted to Administrative Agent pursuant to the Loan Documents or otherwise granted to or held by
Administrative Agent.

(c) Acknowledgment of Defaults. The Loan Parties hereby acknowledge and agree that the each of Specified Events
have occurred and are continuing, constitutes an Event of Default, and entitles Administrative Agent and each Lender to exercise its
rights and remedies under the Loan Documents, applicable law or otherwise, including, without limitation, by exercising the right to
declare the Obligations to be immediately due and payable under the terms of the Loan Documents. The Loan Parties represent and
warrant that as of the date hereof, no other Events of Default exist other than the Specified Events.




2. Limited Waiver of Specified Events.

(a) Subject to satisfaction of the conditions precedent set forth in Section 5 below, the Administrative Agent and the
Lenders party hereto (constituting Required Lenders) hereby waive, as of the date hereof, the Specified Events (collectively, the
“Limited Waiver”).

(b) Except as expressly set forth herein, the Limited Waiver shall not be deemed to constitute a consent to, or waiver
or approval of, any other act, any other omission or any other failure by the Loan Parties to comply with the terms and provisions of
the Existing Credit Agreement or any of the other Loan Documents.

(c) The Limited Waiver is a limited, one time waiver and, except as expressly set forth herein, shall not be deemed
to: (i) constitute a waiver of any Default, Event of Default or any other breach by the Loan Parties of, or non-compliance by the Loan
Parties with, the Existing Credit Agreement or any of the other Loan Documents, whether now existing or hereafter arising, (ii)
constitute a waiver of any right or remedy of any Secured Party under the Existing Credit Agreement or any other Loan Documents
which does not arise as a result of the Specified Events (in each case prior to giving effect to this Limited Waiver) or (iii) establish a
custom or course of dealing or conduct between any Secured Party, on the one hand, and the Loan Parties, on the other hand.

(d) Each Secured Party expressly reserves the right to exercise all rights and remedies under the Existing Credit
Agreement and all other Loan Documents and under applicable law with respect to the occurrence of any Event of Default other than
the Specified Events.

3. Amendments. Subject to the terms and conditions set forth herein, including satisfaction of each condition set forth in
Section 5 below, and in reliance on the representations, warranties, covenants and agreements of the Loan Parties set forth herein, as
of the date hereof, the Existing Credit Agreement is hereby amended as follows as of the date hereof:

(a) Section 7.02 of the Existing Credit Agreement is hereby amended by inserting a new clause (h) therein as
follows:

(h) As soon as available, but no later than July 15th of each calendar year (or such later date as the Administrative
Agent may reasonably agree), an appraisal performed by a reputable valuation firm selected by Lifecore to perform
its annual goodwill impairment valuation, in respect of the enterprise value of the Loan Parties, taken as a whole, in
substantially comparable form and substance to that certain “Lifecore Biomedical Final Valuation Report, dated
August 1, 2024” (each, a “Valuation Report”); provided, that if in any Fiscal Year an event occurs that requires
material changes to the form or substance of the Valuation Report most recently delivered, the Loan Parties shall only
be required to use commercially reasonable efforts to deliver such updated Valuation Report as promptly as
practicable and in any event not later than August 31% of such Fiscal Year.

4. Representations and Warranties. To induce the Administrative Agent and the Lenders to enter into this Amendment
and Waiver, each Loan Party represents and warrants that:

(a) as of the date hereof, the representations and warranties of the Loan Parties contained in Article VI of the Credit
Agreement or any other Loan Document, or which are contained in any document furnished at any time under or in connection
herewith or therewith, are true and correct in all material respects, except to the extent that such representations and warranties
specifically refer to an earlier date, in which case they shall be true and correct in all material respects as of such earlier date;



(b) as of the date hereof, no Default has occurred and is continuing under the Existing Credit Agreement or any other
Loan Document or would result from the execution and delivery of this Amendment and Waiver (other than the Specified Events);

(c) the execution and delivery of this Amendment and Waiver and the performance by each Loan Party of this
Amendment and Waiver and the Credit Agreement have been duly authorized by all necessary corporate or other organizational
action, and do not and will not (i) contravene the terms of the Organizational Documents of any such Person; (ii) conflict with or
result in any breach or contravention of, or the creation of any Lien under (A) any Contractual Obligation to which such Person is a
party (other than the creation of Liens in favor of the Administrative Agent pursuant to any Loan Document and the creation of the
Term Loan Liens) or (B) any order, injunction, writ or decree of any Governmental Authority or any arbitral award to which such
Person or its property is subject; or (iii) violate any Law applicable to such Person;

(d) no approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any Governmental
Authority or any other Person is necessary or required in connection with (i) the execution and delivery of this Amendment and
Waiver or the performance by, or enforcement against, any Loan Party of this Amendment and Waiver of the Credit Agreement, or (ii)
the exercise by the Administrative Agent or any Lender of its rights under this Amendment and Waiver or the Credit Agreement or
the remedies in respect of the Collateral pursuant to the Loan Documents;

(e) this Amendment and Waiver has been duly executed and delivered by each Loan Party that is party hereto; and

(f) this Amendment and Waiver and the Credit Agreement constitute legal, valid and binding obligations of such
Loan Party, enforceable against each Loan Party in accordance with its terms, except (a) as rights to indemnification hereunder may
be limited by applicable Law and (b) as the enforcement hereof may be limited by any applicable Debtor Relief Laws or by general
equitable principles.

5. Conditions to Effectiveness. The effectiveness of this Amendment and Waiver is subject to the following conditions:

(a) Delivery of Documents. On or before the date hereof, the Administrative Agent shall have received sufficient
copies of (i) this Amendment and Waiver, (ii) a waiver under and amendment to the Term Loan Agreement in form and substance
satisfactory to the Administrative Agent, (iii) a closing certificate signed by the an Authorized Officer of Borrower Agent dated as of
the date hereof, stating that
(A) all representations and warranties set forth in this Amendment and Waiver and the other Loan Documents are true and correct on
and as of such date (other than representations and warranties relating to a specific earlier date and in such case such representations
and warranties are true and correct in all material respects as of such earlier date) and (B) on such date no Default or Event of Default
has occurred or is continuing immediately after giving effect to the execution and delivery of this Amendment and Waiver and the
consummation of the transactions contemplated hereby, and (iv) any other documents or agreements reasonably requested by the
Administrative Agent in connection herewith, in each case, duly executed and delivered by each applicable Loan Party and each other
Person party thereto.

(b) Accuracy_of Representations and Warranties. Other than in respect of the Specified Defaults, all of the
representations and warranties of the Loan Parties contained in Article VI of the Credit Agreement or any other Loan Document, or
which are contained in any document furnished at any time under or in connection herewith or therewith, are true and correct in all
material respects, except to the




extent that such representations and warranties specifically refer to an earlier date, in which case they shall be true and correct in all
material respects as of such earlier date.

(c) Expenses. The Loan Parties shall have paid, to the extent invoiced on or before the date hereof, to the Administrative
Agent (or its advisors) all reasonable and documented costs and expenses of the Administrative Agent in connection with preparation,
execution and delivery of this Amendment and Waiver and all other related documents together with any other amounts, if any, in any
case required to be paid under Section 11.04 of the Credit Agreement and unpaid on the date hereof, including, without limitation, legal
fees and expenses due and owing to Sidley Austin LLP, counsel to the Administrative Agent.

6. Ratification; Reference to and Effect Upon the Existing Credit Agreement; No Impairment.

(a) Each Loan Party party hereto hereby consents to this Amendment and Waiver and each of the transactions
referenced herein, and hereby reaffirms its obligations under the Credit Agreement and each other Loan Document to which it is a
party, as applicable, including, without limitation, the Loan Parties’ obligations under Section 7.02(c) of the Credit Agreement to,
concurrently with the delivery of financial statements under Section 7.01(a) or 7.01(b) of the Credit Agreement, deliver to the
Administrative Agent, a Compliance Certificate executed by the chief financial officer of the Borrower Agent which calculates the
Applicable Margin and the financial covenant set forth in Section 8.12 of the Credit Agreement (whether or not a Financial Covenant
Trigger Period is then in effect) (and, if in effect, certifies compliance therewith).

(b) Nothing herein contained shall be construed as a substitution or novation of the Obligations outstanding under the
Existing Credit Agreement or instruments securing the same. Except as specifically amended above, the Existing Credit Agreement
and the other Loan Documents shall remain in full force and effect and are hereby ratified and confirmed.

(c) The execution, delivery and effectiveness of this Amendment and Waiver shall not operate as a waiver of any
right, power or remedy of the Administrative Agent or any Lender under the Existing Credit Agreement or any other Loan Document,
nor constitute a waiver of any provision of the Existing Credit Agreement or any other Loan Document. Upon the effectiveness of this
Amendment and Waiver, each reference in the Credit Agreement to “this Agreement”, “hereunder”, “hereof”, “herein” or words of
similar import shall mean and be a reference to the Credit Agreement.

(d) Each Loan Party acknowledges that its Obligations and other liabilities and obligations under the Credit
Agreement and the other Loan Documents are not impaired in any respect by this Agreement.

7. Release; Indemnification.

(a) In further consideration of the execution of this Amendment and Waiver by the Administrative Agent and the
Lenders, each Loan Party, individually and on behalf of its successors (including any trustees acting on behalf of such Loan Party and
any debtor in possession with respect to such Loan Party), assigns, Subsidiaries and Affiliates (collectively, the “Releasors”), hereby
forever releases the Administrative Agent and each Lender and their respective successors, assigns, parents, Subsidiaries, Affiliates,
officers, employees, directors, agents and attorneys (collectively, the “Releasees”) from any and all debts, claims, demands, liabilities,
responsibilities, disputes, causes, damages, actions and causes of actions (whether at law or in equity) and obligations of every nature
whatsoever, whether liquidated or unliquidated, whether known or unknown, whether matured or unmatured, whether fixed or
contingent that such Releasor has, had or may have against the Releasees, or any of them, which arise from or relate to any actions
which the Releasees, or any of them, have or may have taken or omitted to



take in connection with the Credit Agreement or the other Loan Documents prior to the date hereof, including with respect to the
Obligations, any Collateral, the Credit Agreement, any other Loan Document and any third party liable in whole or in part for the
Obligations. This provision shall survive and continue in full force and effect whether or not each Loan Party shall satisfy all other
provisions of this Amendment and Waiver or the other Loan Documents, including payment in full of all Obligations. Each Releasor
understands, acknowledges and agrees that the foregoing release set forth above may be pleaded as a full and complete defense and
may be used as a basis for an injunction against any action, suit or other proceeding which may be instituted, prosecuted or attempted
in breach of the provisions of such release.

(b) Each Loan Party hereby acknowledges and agrees that such Loan Party’s obligations under this Amendment and
Waiver shall include an obligation to indemnify and hold the Releasees harmless with respect to any indemnified liabilities in any
manner relating to or arising out of the negotiation, preparation, execution, delivery, performance, administration and enforcement of
this Amendment and Waiver to the extent required by Section 11.04(b) of the Credit Agreement.

8. Relationship of Parties. The relationship of the Administrative Agent and the Lenders, on the one hand, and the Loan
Parties, on the other hand, has been and shall continue to be, at all times, that of creditor and debtor and not as joint venturers or
partners. Nothing contained in this Amendment and Waiver, any instrument, document or agreement delivered in connection
herewith, the Credit Agreement or any of the other Loan Documents shall be deemed or construed to create a fiduciary relationship
between or among the parties hereto or thereto.

9. GOVERNING LAW. THIS AMENDMENT AND WAIVER SHALL BE GOVERNED BY, AND CONSTRUED IN
ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK.

10. Headings. Section headings herein are included herein for convenience of reference only and shall not constitute a part
hereof for any other purpose or be given any substantive effect.

11. Counterparts; Electronic Execution. This Amendment and Waiver may be executed in counterparts (and by different
parties hereto in different counterparts), each of which shall constitute an original, but all of which when taken together shall
constitute a single agreement. Receipt of an executed signature page to this Amendment and Waiver by facsimile or other electronic
transmission shall constitute effective delivery thereof. The words “execution,” “signed,” “signature,” and words of like import in this
Amendment and Waiver shall be deemed to include electronic signatures or the keeping of records in electronic form, each of which
shall be of the same legal effect, validity or enforceability as a manually executed signature or the use of a paper-based recordkeeping
system, as the case may be, to the extent and as provided for in any applicable law, including the Federal Electronic Signatures in
Global and National Commerce Act, the New York State Electronic Signatures and Records Act, or any other similar state laws based
on the Uniform Electronic Transactions Act.

[Remainder of Page Intentionally Blank]



IN WITNESS WHEREQOF, the patties hereto have caused this Amendment and Waiver to be duly executed and delivered by
their respective officers thereunto duly authorized as of the date first - written above.

LIFECORE BIOMEDICAL, INC. (f/k/a Landec
Corporation)

By: /s/ John Morberg
Name: John Morberg
Title: Chief Financial Officer

CURATION FOODS, INC.

By: /s/ John Morberg
Name: John Morberg
Title: Chief Financial Officer

LIFECORE BIOMEDICAL OPERATING
COMPANY, INC. (f/k/a Lifecore Biomedical, Inc.)

By: /s/ John Morberg
Name: John Morberg
Title: Chief Financial Officer

GREENLINE LOGISTICS, INC.

By: /s/ John Morberg
Name: John Morberg
Title: Chief Financial Officer

LIFECORE BIOMEDICAL, LLC
By: /s/ John Morberg

Name: John Morberg

Title: Chief Financial Officer

CAMDEN FRUIT CORP.

By: /s/ John Morberg
Name: John Morberg
Title: Chief Financial Officer

Signature Page to Limited Waiver under and Amendment to Credit Agreement



ADMINISTRATIVE AGENT:

BMO BANK N.A., as Administrative Agent

By: /s/ Stephanie Bach
Name: Stephanie Bach
Title: Director

LENDER:

BMO BANK N.A., as the Lender

By: /s/ Stephanie Bach
Name: Stephanie Bach
Title: Director

Signature Page to Limited Waiver under and Amendment to Credit Agreement



EXHIBIT A

Specified Events

The Default under Section 9.01(c) of the Existing Credit Agreement as a result of the Loan Parties’ failure to comply with the
requirements set forth in Section 7.01(c) of the Existing Credit Agreement with respect to delivery of certain financial
projections (as further described therein) for the Fiscal Year ending May 25, 2025, within the time period set forth in Section
7.01(c) of the Existing Credit Agreement.

The Event of Default under Section 9.01(b) of the Existing Credit Agreement as a result of the Loan Parties’ failure to
comply with the requirements set forth in Section 7.03(a) with respect to providing notice of the occurrence of the Defaults
and Events of Default described in #1 above and #3 below.

The Events of Default under Section 9.01(e) of the Existing Credit Agreement as a result of the Credit Party Representative’s
(as defined in the Term Loan Agreement (as defined in the Existing Credit Agreement)) failure to timely deliver (i) the
consolidated plan and financial forecast required to be delivered pursuant to Section 5.1(i) of the Term Loan Agreement, and
(i) notice of the event of default described in the foregoing clause (i) required to be delivered pursuant to Section 5.1(f) of the
Term Loan Agreement.



Exhibit 10.33

AMENDMENT NO. 2 TO AMENDED AND RESTATED CONTRACT MANUFACTURING AGREEMENT

This Amendment No. 2 to Amended and Restated Contract Manufacturing Agreement (the “Second Amendment”),
effective as of June 13, 2025 (the “Amendment Effective Date”), is by and between ALCON RESEARCH, LLC (hereinafter
referred to as “4LCON ), and LIFECORE BIOMEDICAL, LLC, a Minnesota entity with its principal offices at 3515 Lyman
Blvd., Chaska, Minnesota 55318 (hereinafter referred to as “LIFECORE”).

WITNESETH:

WHEREAS, ALCON and LIFECORE entered into an Amended and Restated Contract Manufacturing Agreement
effective as of December 31, 2023, as amended by Amendment No. 1 dated as of May 2, 2024 (as amended, the “Contract
Manufacturing Agreement”); and

WHEREAS, ALCON and LIFECORE desire to further amend the Contract Manufacturing Agreement to modify certain
provisions relating to certain Alcon Equipment;

NOW, THEREFORE, in consideration of the mutual covenants, promises, and agreements herein contained, it is mutually
agreed as follows:

1. DEFINITIONS

Unless otherwise defined herein, capitalized words in this Second Amendment shall have the meaning attributed to them
in the Contract Manufacturing Agreement.

2. ALCON EQUIPMENT. Section 2.06 of the Contract Manufacturing Agreement provides that the ALCON Equipment
shall be the sole property of ALCON and LIFECORE shall use the ALCON Equipment solely and exclusively for
manufacturing the Product for ALCON under the Contract Manufacturing Agreement, unless ALCON specifically
consents in writing to LIFECORE’s other use. Section 2.06 of the Contract Manufacturing Agreement is hereby amended
to add the following at the end of the current paragraph:

“ALCON and LIFECORE acknowledge that the Binder VD-23 — UL vacuum drying chamber, E26013 (“Binder Vacuum
Drying Chamber E26013”) is ALCON Equipment under the Contract Manufacturing Agreement. Notwithstanding the
above, ALCON consents to LIFECORE’s use of the Binder Vacuum Drying Chamber E26013 to manufacture and test
other products for other customers, on the following conditions:

(a)  Lifecore shall continue to prioritize the scheduling and use of the Binder Vacuum Drying Chamber E26013
for ALCON’s Products before other customers; and



(b) In addition to paying for the cost of maintenance and calibration, LIFECORE will assume responsibility for
the cost of any repairs and replacing the Binder Vacuum Drying Chamber E26013 when necessary.”

INTEGRATION

Except for the sections of the Contract Manufacturing Agreement specifically amended herein, all terms and conditions of
the Contract Manufacturing Agreement remain and shall remain in full force and effect. This Second Amendment shall
hereafter be incorporated into and deemed part of the Contract Manufacturing Agreement and any future reference to the
Contract Manufacturing Agreement shall include the terms and conditions of this Second Amendment.

COUNTERPARTS

This Second Amendment may be executed in two or more counterparts, each of which shall be deemed an original, but all
of which together shall constitute one and the same instrument. This Second Amendment may be executed and delivered
electronically (including via DocuSign, Adobe or Portable Document Format (.pdf)), each of which will be valid, binding
and deemed an original, and all of which, taken together, will constitute one and the same instrument.

[Signatures on next page]



IN WITNESS WHEREOF, the parties have caused this Second Amendment to be duly executed by their duly authorized

representative.

ALCON RESEARCH, LLC

By: /s/ James Sinor
Name: James Sinor
Title: Sr. Director, Head ESO

Date: 6/13/2025

LIFECORE BIOMEDICAL, LLC

By: /s/ Jackie Klecker
Name: Jackie Klecker
Title: EVP, Quality & Dev Services

Date: 6/13/2025



(., Lifecore

3515 Lyman Boulevard
BIOMEDICAL

Chaska, Minnesota
55318-3051 USA

Exhibit 10.39

May 9, 2025

Paul Josephs
17 Grogan Mill

San Antonio, TX 78248
RE: Amendment to Offer Letter dated March 20, 2024 between Paul Josephs and Lifecore Biomedical, Inc. (the “Offer Letter”)
Dear Paul:

This letter sets forth an amendment (“Amendment”) to the Offer Letter that has been mutually agreed between, and duly authorized
by, you and Lifecore. All capitalized terms used in this Amendment and not otherwise defined shall have the meanings set forth in the Offer
Letter.

The paragraph in the Offer Letter entitled “Relocation” is hereby amended and restated in its entirety as follows:

Relocation: Your position will be based in San Antonio, Texas. While you will not be required to maintain a residence
in the same location as Lifecore’s headquarters, you will travel to Lifecore’s headquarters as appropriate to fulfill your
job responsibilities.

For so long as you do not live in the vicinity of the Lifecore’s headquarters, Lifecore will reimburse you for reasonable
out of pocket expenses, up to a maximum amount to be set by the compensation committee annually, associated with
(1) monthly rent of an apartment, hotel accommodations or other similar temporary housing (including utilities); (2)
rental car or a car allowance for travel in the Twin Cities; and (3) airfare for four trips per month from your current
residence to the Twin Cities. Reimbursement is not provided for personal meal or entertainment expenses during your
in-office time, unless those expenses are for business purposes. Initially, the maximum amount of reimbursement of
these expenses will be $5,000 per month.

Except for the paragraph specifically amended herein, all terms and conditions of the Offer Letter shall remain in full force and effect. This
Amendment shall hereafter be incorporated into and deemed part of the Offer Letter and any future reference to the Offer Letter shall include
the terms and conditions of this Amendment.



The parties have duly executed this Amendment as of the date first set forth above.

Lifecore Biomedical, Inc.

By: /s/ Thomas D. Salus
Thomas D. Salus
Chief Legal & Administration Officer

ACCEPTED AND AGREED:

[s/ Paul Josephs
Paul Josephs



[Signature Page to Amendment to Paul Josephs Offer Letter|



EXHIBIT 10.41

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (the “Agreement”) is made and entered into by and between Lifecore
Biomedical, Inc., a Delaware corporation (the “Company”) and Thomas Salus, an individual (the “Executive”), effective as of
April 14, 2025 (the “Effective Date”).

BACKGROUND

WHEREAS, the Executive and the Company wish to enter into this Agreement to set forth the terms and conditions of
Executive’s employment with the Company as its Chief Legal and Administration Officer beginning as of the Effective Date.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth herein, and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally
bound hereby, agree as follows:

1. Employment and Duties.

(a) The Executive will serve as Chief Legal and Administration Officer of the Company beginning as
of the Effective Date. The Executive shall report to the Chief Executive Officer of the Company. The Executive will provide
expert and strategic legal advice to the Company and the Board of Directors of the Company (the “Board”) and perform such
duties as are assigned to the Executive, consistent with the Executive’s titled position, by the Company’s Chief Executive Officer.
The Executive will also serve as the Company’s Corporate Secretary. The Executive will devote his full business time and the
Executive’s reasonable best efforts to promote the interests of the Company. The Executive represents and warrants that the
Executive is, and during all times during the term of the Executive’s employment hereunder will be, eligible and licensed to
practice law and in good standing in at least one state.

(b) Nothing contained herein shall preclude the Executive from managing personal investments,
participating in charitable, community, educational and professional activities, or, with the prior written consent of the Chief
Executive Officer, serve on the board of directors of one for profit company that does not compete with the Company provided
that such activities do not interfere with the performance of the Executive’s duties. The Executive represents and warrants that the
Executive does not have any type of written or oral non-competition agreement or any other agreement that would prevent the
Executive from accepting this offer of employment or performing services for the Company. If the Executive has any type of
written or oral non-competition agreement or any other agreement that is in force and effect on the Effective Date, the Executive
has provided a copy for the Company to review, and the Company hereby acknowledges that Executive has provided a copy of his
agreement with his prior employer.

2. Location. The Executive’s position will be based in the city and state of the Executive’s primary residence.
While the Executive will not be required to maintain a residence in the same location as the Company’s headquarters, the
Executive will spend approximately one week a month of the Executive’s working time at the Company’s headquarters. For so
long as the Executive does not live in the vicinity of the Company’s headquarters, the Company will reimburse the Executive for
reasonable out of pocket expenses associated with (a) hotel accommodations or other similar temporary housing (including
utilities); (b) rental car; (c) airfare for four trips per month from the Executive’s residence to the Twin Cities; (d) meals; and (e)
incidental expenses.



3. Base Salary. The Company shall pay the Executive in accordance with its normal bi-weekly payroll
practices an annual salary at the initial rate of $460,000 per year (the annual base salary that is then in effect, the “Base Salary”).
The Executive’s compensation will be established by the Compensation Committee of the Board (the “Compensation
Committee”) and the Board, and will be typically reviewed, and may be increased (but not decreased except as part of an across-
the-board reduction impacting substantially all of the executive officers of the Company), annually.

4. Other Compensation and Benefits.

(a) Annual Incentive Plan Participation. The Executive will not be eligible to participate for fiscal year
2025 in the Company’s annual incentive plan (“AIP”), which is a cash incentive program based upon the Company’s achievement
of specific annual performance goals as determined by the Compensation Committee. Commencing with the Company’s fiscal
year 2026 that begins May 26, 2025 and ends May 31, 2026, the Executive will be eligible to participate in the AIP and will be
eligible to participate in any successor or similar plan maintained by the Company for the benefit of executive officers, subject to
the terms and conditions of such plans and at the discretion of and subject to approval by the Compensation Committee and/or
Board. For the 2026 AIP, the Executive will be eligible for a bonus of 50% of his Base Salary at the target level of achievement;
provided that for the 2026 AIP only, the Executive will be paid 125% of any bonus actually earned under the 2026 AIP in
recognition of the calendar year bonus opportunity in the Executive’s prior position. The Compensation Committee and/or Board
will determine the Company’s achievement against the performance goals of the 2026 AIP following the completion of the 2026
fiscal year. The Executive must be employed as of the end of the fiscal year and as of the payment date to be eligible to receive
incentive pay under the 2026 AIP. Additionally, all incentive compensation is subject to “clawback” as provided in the Company’s
Compensation Recoupment Policy. On or before the Effective Date, the Executive will be required to execute and deliver an
acknowledgment that the Executive is bound by and subject to the Compensation Recoupment Policy as a condition of
participation in the 2026 AIP.

(b) Benefit Plans. The Executive shall be eligible to participate in all health insurance, savings and
retirement, and other benefit plans, if any, that are from time to time generally applicable to other employees of the Company,
subject to the terms and conditions of such plans.

(©) Vacation Days. The Executive shall be entitled to five (5) weeks of paid vacation time per calendar
year pro-rated for 2025, in accordance with the plans, practices, policies, and programs of the Company.

(d) Expense Reimbursement. The Executive shall be entitled to receive reimbursement for all
reasonable employment-related expenses incurred by the Executive upon the receipt by the Company of an accounting in
accordance with practices, policies and procedures applicable to other employees of the Company. The Company shall reimburse
the Executive for all fees and expenses relating to the Executive being admitted to practice law, along with all annual fees and
expenses relating to continuing legal education required to maintain the Executive’s law license.

(e) New Hire and Make Whole Equity Awards. As a material inducement to the Executive entering into
this Agreement and accepting employment with the Company, the Executive will be granted the equity-based awards described in
clause (i), (ii) and (iii), effective as of the Effective Date, with such awards granted under the Lifecore Biomedical, Inc. Equity
Inducement Plan (the “Inducement Plan”) and subject to award agreements that will be provided to the Executive following the
Effective Date. All awards are at the discretion of and subject to approval by the Compensation Committee and/or the Board.



(i) New Hire Awards: The Executive will be granted as of the Effective Date a restricted stock
unit (“New Hire RSU”) award for 45,000 shares of the Company’s common stock, which will vest and be settled on the third
anniversary of the effective date. The Executive will be granted as of the Effective Date an incentive stock option for 210,000
shares of the Company’s common stock (the “New Hire Option’), which will have a term of seven years, have an exercise price
equal to the Fair Market Value (as defined in the Inducement Plan) on the Effective Date, and shall vest and be exercisable as to
1/3 of the shares on the first anniversary of the Effective Date and as to 1/36th of the shares on each monthly anniversary
thereafter, subject in each case to continued employment. The intent of the Company and the Executive is that the terms of the
New Hire RSU and the New Hire Option awards will mirror those of restricted stock unit and stock option awards granted under
the 2019 Stock Incentive Plan, as amended (the “2019 Plan”) and the Company’s standard form of award agreements under the
2019 Plan.

(i)  Make Whole Restricted Stock Unit: The Executive will be granted as of the Effective Date a
restricted stock unit (“Make Whole RSU”) award for 170,000 shares of the Company’s common stock, which will vest and be
settled as to 56,666 shares of the Make Whole RSU on each of the first two anniversaries of the Effective Date and as to 56,668
shares of the Make Whole RSU on the third anniversary of the Effective Date. The intent of the Company and the Executive is
that the terms of the Make Whole RSU award will mirror the terms of the Restricted Stock Unit Award Agreements previously
granted under the Inducement Plan.

(iii)  Make Whole Performance Stock Unit. The Executive will be granted as of the Effective
Date a performance stock unit (“PSU”) award for up to 370,000 shares with the terms set forth on Exhibit A. The intent of the
Company and the Executive is that the terms of the PSU award will mirror the terms of the Performance Stock Unit Award
Agreements previously granted under the Inducement Plan.

S. Confidentiality Agreement. As a condition of the Executive’s employment as Chief Legal and
Administration Officer, the Executive is required to execute and deliver on the Effective Date, a non-solicitation, confidentiality
and inventions agreement in the form previously provided by the Company.

6. Termination of Employment. The Executive’s employment with the Company is on an “at will” basis,
meaning that either the Executive or the Company may terminate the Executive’s employment and this Agreement at any time and
for any reason, subject to the provisions of Section 7 and Section 8. Each of the Executive and the Company shall provide the
other thirty (30) days prior written notice of any termination of the Executive’s employment, other than a termination for Cause,
death or disability. Additionally, the Executive’s employment will terminate automatically upon the death of Executive or when
Executive becomes disabled, meaning the Executive is unable to perform or expected to be unable to perform the essential
functions of the Executive’s position under this Agreement with or without reasonable accommodation for a period of 180 days
(which need not be consecutive) in any 12-month period.

7. Participation in CIC Severance Plan. The Executive will become a participant in the Company’s Executive
Change in Control Severance Plan (as amended and as may be amended from time to time, the “CIC Severance Plan’’) upon
execution, on or before the Effective Date, of a Participation Notice as provided in the CIC Severance Plan. The Participation
Notice will provide that the Executive’s benefits under the CIC Severance Plan will be at the “Tier 2” level as described on
Exhibit A to the CIC Severance Plan and will provide that the definition of “Good Reason” as used in the CIC Severance Plan
will include the Company’s material breach of any provision of this Agreement. Further, the definition of



“Cause” as used in the CIC Severance Plan will include the Executive becoming ineligible to practice law in, or suspension or
loss of the Executive’s license to practice law in, any jurisdiction in which the Executive is admitted to practice (other than a
temporary suspension related to failure to complete required continuing legal education requirements, which is thereafter cured by
the Executive within 90 days). Notwithstanding anything in this Agreement or the CIC Severance Plan to the contrary, no
amendment, modification, suspension, or termination of the CIC Severance Plan that reduces the benefits to which the Executive
may become entitled under the CIC Severance Plan or under Section 8 from those benefits as of the Effective Date will apply to
the Executive without the Executive’s express written consent.

99 ¢¢

8. Severance. As used in this section, the terms “Cause,” “Qualifying Termination,” and “Severance
Benefits” have the meanings ascribed to them in the CIC Severance Plan (with the definition of “Cause” modified as provided in
the immediately preceding Section). If the Executive’s employment is terminated by the Company without Cause (other than a
Qualifying Termination) or the Company materially breaches the terms of this Agreement, the Executive will be entitled to the
same Severance Benefits under the CIC Severance Plan as if the Executive had experienced a Qualifying Termination; provided
that (a) the vesting of the PSUs described in Section 4(e)(iii) will not be accelerated and (b) the Executive must satisfy the
conditions required by the CIC Severance Plan to receive Severance Benefits (including that the Executive execute a general
release of claims as provided in the CIC Severance Plan and the Executive does not revoke or rescind such release). In no event
will the Executive receive or be entitled to any duplication in the amount of or types of payments or benefits to the Executive in
the event of termination of employment. The Executive will be provided, at the Company’s expense, with senior executive level
outplacement services for a period of twelve (12) months from the date of termination. Notwithstanding the foregoing, the
Executive will not be entitled to any Severance Benefits for the Company’s material breach of this Agreement unless (1) the
Executive provides notice to the Company of the Company’s alleged material breach within 30 days of its occurrence; (2) the
Company fails within 30 days (the “Cure Period”) from the date of such notice to remedy such breach; and (3) if such breach is
not remedied, the Executive must resign within 20 days after the end of the Cure Period. If the Company remedies such conditions
within the Cure Period, the Executive may withdraw his proposed termination or may resign with no benefits as a voluntary
termination.

9. Other Roles. Contemporaneous with the termination of the Executive’s employment for any reason, unless
otherwise requested by the Chief Executive Officer, the Executive will resign from all officer, director or other positions with the
Company and its affiliates and execute such documents as may be requested by the Company to confirm that resignation.

10.  Notices. All notices, consents, waivers or other communications which are required or permitted hereunder
will be sufficient if given in writing and delivered personally, by overnight mail service, by fax transmission (which is confirmed)
or by registered or certified mail, return receipt requested, postage prepaid, to the parties at the addresses set forth below (or to
such other addressee or address as will be set forth in a notice given in the same manner):

If to the Company: Lifecore Biomedical, Inc.
3515 Lyman Boulevard
Chaska, Minnesota 55318
Attn: Chief Executive Officer

If to the Executive: Address contained in Company personnel records.



All such notices will be deemed to have been given three business days after mailing if sent by registered or certified mail, one
business day after mailing if sent by overnight courier service, or on the date delivered or transmitted if delivered personally or
sent by fax transmission.

11. Indemnification. The Executive will be indemnified during the Executive’s employment and after the end
of the Executive’s employment in accordance with the provisions of the Company’s Certificate of Incorporation and Bylaws, the
Delaware General Corporation Law, and the Company’s standard form of indemnification agreement to be entered into between
the Company and the Executive effective as of the Effective Date.

12.  Non-Disparagement. Both during the term of this Agreement and at all times thereafter, regardless of the
reason for termination, the Executive shall not disparage the Company or any of its products, services, directors, officers, agents
or employees, or otherwise take any action which could reasonably be expected to adversely affect the personal or professional
reputation of the Company or any of its products, services, directors, officers, agents or employees. Similarly, the Company
(meaning, solely for this purpose, the directors, executive officers and authorized spokespersons of the Company) will not
disparage the Executive. Notwithstanding the foregoing, nothing in this Agreement will prohibit the Executive or the Company
from (a) responding to any inquiry from, or providing truthful testimony before any self-regulatory organization or any state or
federal regulatory authority, (b) making any other truthful disclosure required by law or legal process, or (c) defending any charge,
action, investigation or proceeding initiated by or on behalf of the other.

13. Miscellaneous.

(a) No provision of this Agreement may be amended unless such amendment, modification or discharge
is agreed to in writing signed by the parties hereto.

(b)  No waiver by any party hereto of any breach of, or compliance with, any condition or provision of
this Agreement by the other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the same or at any
prior or subsequent time. No such waiver shall be enforceable unless expressed in a written instrument executed by the party
against whom enforcement is sought.

(© This Agreement constitutes the entire agreement of the parties on the subject matter and no
agreements or representations, oral or otherwise, expressed or implied, with respect to the subject matter hereof have been made
by either party which are not set forth expressly in this Agreement. For the avoidance of doubt, any prior agreements or
representations made by either party which are not set forth expressly in this Agreement, are hereby superseded. In the event of
any conflict between this Agreement and any policy of the Company, the terms of this Agreement will control.

(d) This Agreement shall be binding upon and inure to the benefit of the Company, its successors and
assigns, and the Executive and the Executive’s heirs, executors, administrators and legal representatives. The Company may not
assign its rights and obligations under this Agreement to any person without the prior written consent of the Executive, except to a
successor to the Company’s business that expressly adopts and agrees to be bound by this Agreement.

(e) This Agreement will be governed by, and construed in accordance with, the substantive laws of the
State of Minnesota without regard to its conflict of law principles, unless a superseding Federal law is applicable. The Executive
agrees that the state and federal courts located in the State of Minnesota, without regard to or application of conflict of laws
principles, will have jurisdiction in any action, suit or proceeding based on or arising out of



this Agreement, the documents referenced herein and the Executive’s employment relationship with the Company. The Executive
hereby: (a) submits to the personal jurisdiction of such courts; (b) consent to service of process in connection with any action, suit
or proceeding against the Executive; and (c) waive any other requirement (whether imposed by statute, rule of court or otherwise)
with respect to personal jurisdiction, venue or service of process.

This Agreement may be executed in one or more counterparts, each of which shall be deemed to be
an original but all of which together shall constitute one and the same instrument.

(2) This Agreement has been jointly drafted by the respective representatives of the Company and the
Executive and no party shall be considered as being responsible for such drafting for the purpose of applying any rule construing
ambiguities against the drafter or otherwise. No draft of this Agreement shall be taken into account in construing this Agreement.

[Execution page follows]



IN WITNESS WHEREQF, the parties have executed this Agreement on the day and year indicated below,
respectively, but effective as of the Effective Date.

Lifecore Biomedical, Inc.
[s/ Paul Josephs

Paul Josephs
Chief Executive Officer

Dated: April 12,2025

/s/ Thomas D. Salus
Thomas Salus

Dated: April 12, 2025




Exhibit A

TERMS OF PSU AWARD

The PSUs will vest during a five-year performance period based on achievement of the Performance Price, which is the average
closing price of the Company’s common stock during at least 20 consecutive trading days within the five year performance
period. Based on the Performance Price, the number of PSUs (if any) that will vest will be determined by the corresponding
Performance Vesting Percentage, which will be a percentage ranging from 10%-100% in 10% increments corresponding to ten
consecutive minimum Performance Prices from the following table:

Performance Price
$5.00
$7.50

$10.00
$12.50
$15.00
$17.50
$20.00
$22.50
$25.00
$30.00
$35.00
$40.00

The ten Performance Prices will be set on the Effective Date and will be the ten consecutive Performance Prices from the table
above beginning with the Performance Price that is closest to, but exceeds, the volume weighted average price of the Company’s
common stock for the 10 trading days prior to the Effective Date. By way of example, if the volume weighted average price of the
Company’s common stock for the 10 trading days prior to the Effective Date was $6.35 per share, then the first Performance Price
for the PSU award would be $7.50 with a 10% Performance Vesting Percentage and the last Performance Price would be $35.00
with a 100% Performance Vesting Percentage.

In no event will the Performance Vesting Percentage exceed 100% regardless of the Performance Price and in no event will the
PSUs be vested with respect to any Performance Price on more than one occasion.

If a tranche of the PSU award vests during the five-year performance period following the Effective Date, the Company will issue
the Executive unrestricted shares of the Company’s common stock on the vesting date in settlement of 50% of the vested portion
of that tranche of the PSU award and will issue the Executive unrestricted shares of the Company’s common stock



on the one year anniversary of the vesting date in settlement of the other 50% of the vested portion of that tranche of the PSU
award.

If, as of the last day of the five year performance period, there are any PSUs that have not vested, such unvested PSUs will be
forfeited to the Company. If the Executive’s employment with the Company terminates during the performance period (other than
a Qualifying Termination as described in the CIC Severance Plan or as described in Section 8 of the Agreement to which this
Exhibit A is attached), all unvested PSUs will be forfeited to the Company as of the date of such termination.

For the purposes of the CIC Severance Plan, the “target” level of performance for the PSUs will be based on the value of the per
share consideration received by holders of the Company’s common stock in the Change in Control (as defined in the CIC
Severance Plan). To the extent that the per share consideration for the Company’s common stock in such Change in Control
transaction is between the prices in two of the tranches above, the PSU vesting will be prorated based on straight line calculation.
For the avoidance of doubt, any shares of the Company’s common stock to be issued in connection with the vesting of the PSUs
in connection with a Change in Control will be settled and deemed issued as of immediately prior to the Change in Control.
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Exhibit 19.1
LIFECORE BIOMEDICAL, INC.

INSIDER TRADING COMPLIANCE POLICY

(As of July 15, 2025)

Nothing in this Policy is intended to change the employment relationship between or create a contract between
Lifecore Biomedical, Inc. and/or any of its subsidiaries or affiliates (“Lifecore” or the “Company”) and any employee.
The Company reserves the right to change all matters contained in these policies at any time and without prior notice.
The Company reserves the right to interpret the provisions of the Insider Trading Compliance Policy, and to vary from
it when such variance is appropriate. It is the employee’s responsibility to remain current on policy revisions/updates
or new policies. Notification will be sent out to all employees when changes occur to these documents. The most
recent version of each policy supersedes and replaces any prior version. For additional interpretation of this policy,
consult with the Company’s Chief Legal Officer.

PURPOSE

This Policy prohibits Company Personnel from trading in Company Securities when aware or in possession of Material
Information about the Company that is “nonpublic,” or not yet made widely available to the investing public in a broad, non-
exclusionary manner.

This Policy also prohibits certain Company Personnel, as designated from time to time by the Securities Compliance
Committee, as defined below, from trading in Company Securities during certain specific quarterly or special blackout periods
(“Blackout Periods”).

SCOPE

This Policy applies to the Company, all of the Company’s employees, Officers, members of the Company’s Board of Directors
(“Directors”), and consultants, contractors and agents acting on behalf of the Company (collectively “Company Personnel”),
as well as Family Members and Controlled Entities of Company Personnel.

RESPONSIBILITIES

Company Personnel are responsible for ensuring that Family Members also comply with this Policy.
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The Company has established the Securities Compliance Committee to oversee and ensure compliance with this Policy. The
Securities Compliance Committee is authorized to designate one or more persons to assist in administering this Policy.
Questions regarding this Policy should be directed to the Chief Legal Officer.

CERTAIN DEFINITIONS

“Affiliate” refers to any corporation, partnership, company, joint venture, or other legal entity which Lifecore Biomedical, Inc.
controls or of which Lifecore Biomedical, Inc. directly or indirectly owns more than fifty percent (50%) of its outstanding equity
interests.

“Company Securities” refers to all securities that the Company has issued, including common stock and options to purchase
common stock, and any other type of securities that the Company may issue, including but not limited to, preferred shares,
notes, debentures, and warrants as well as any derivative financial instruments pertaining to the Company’s securities, whether
or not issued by the Company, such as options and forward contracts. Please refer any questions about this definition to the
Chief Legal Officer.

“Controlled Entities” refers to any entities influenced or controlled by Company Personnel or Family Members, including
corporations, partnerships, trusts, and any entity established as, or part of, an investment club.

“Exchange Act” refers to the Securities Exchange Act of 1934, as amended.

“Family Members” refers to family members (including a spouse and children, children away at college, stepchildren,
grandchildren, parents, stepparents, grandparents, siblings, and in-laws), who reside with Company Personnel, any family
members who do not live in the household of Company Personnel but whose transactions in Company Securities are directed
by Company Personnel or are subject to the influence or control of Company Personnel (such as parents or children who
consult with Company Personnel prior to making a trade in Company Securities), and any other person who lives with or is
supported by Company Personnel, including any domestic employees.

“Material Information” means information about a company that a reasonable investor would be substantially likely to
consider to be important in deciding whether or not to buy, sell or retain securities. Any information, including event specific
information, that could be expected to affect the price of any Company Securities (whether it relates directly or indirectly to the
Company or to trading in Company Securities), whether it is positive or negative, should be considered material. Examples of
information which may be considered “material” include, but are not limited to: projections of future earnings or losses, or other
earnings guidance; merger, acquisition or divestiture discussions; the signing of a major new material contract or the loss of a
major material existing contract; a planned securities offering; management changes; material litigation or regulatory
proceedings or significant developments related thereto; bankruptcy proceedings; a cybersecurity breach or incident
significantly impacting the Company’s information technology systems; or significant developments related to research and
development, clinical trials, or new product opportunities. This list is not exhaustive, and there is no bright-line standard for
assessing materiality; rather, it is based on an assessment of all of the facts and circumstances at a particular time. Please
refer any questions about whether information concerning the Company is “material” and/or “nonpublic” to the Chief Legal
Officer.
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“Officers” refers to any “officer”, as defined in Rule 16a-1(f) promulgated under the Exchange Act, of the Company.

“Securities Compliance Committee” refers to the committee consisting of the Chief Financial Officer, Chief Legal Officer,
and such other persons as may be appointed from time to time by the Chief Executive Officer (such other persons’
appointments may be revoked by the Chief Executive Officer at any time), having the responsibilities set forth in this Policy.
The Securities Compliance Committee may act or approve transactions with the confirmation of at least a majority of its
members.

POLICY

Trading Restrictions

Company Personnel with knowledge of nonpublic Material Information about the Company are not permitted to (1) buy
Company Securities (other than through the exercise of stock options or the vesting of restricted stock units the Company
Personnel received under any Company employee benefit plans; (2) sell Company Securities (including the exercise of
options but not including shares withheld by the Company in an amount limited to the number of shares necessary to pay
the exercise price of any option or the withholding taxes attributable to the exercise of options or to the vesting of
restricted stock units); or (3) cause others (including, but not limited to, Controlled Entities, Family Members, and friends)
to, or recommend that others, buy or sell Company Securities, or provide nonpublic Material Information to others who
might be expected to trade while in possession of such information, whether or not such Company Personnel intend to
realize a profit from such “tip”. Refer to the below information under “Trading Plans” with respect to making trades in
Company Securities pursuant to a Trading Plan (as defined below).

Company Personnel who in the course of working for the Company learn of nonpublic Material Information about any
other company (in particular, a company with which the Company does business or with which the Company has or is
considering a relationship, including a customer or supplier of the Company), may not (1) trade in such other company’s
securities, or (2) cause others (including, but not limited to, Controlled Entities, Family Members, and friends) to, or
recommend that others, buy or sell such company’s securities, or provide nonpublic Material Information about such
company to others who might be expected to trade while in possession of such information whether or not such Company
Personnel intend to realize a profit from such “tip”, in each case until the information becomes widely available to the
investing public or is no longer material.

Company Personnel are responsible for making Family Members aware of this Policy. Company Personnel must treat all
transactions in Company Securities by Family Members as if the transactions were made for the account of such
Company Personnel; provided, that this Policy does not apply to trades in Company Securities by Family Members where
the decision to make the trade is made independently by a third party not controlled or influenced by Company Personnel
or their Family Members.

Transactions made by Controlled Entities of Company Personnel are treated for purposes of this Policy as if they were
made for the account of such Company Personnel.
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The Company may not, directly or indirectly, buy or sell Company Securities while in possession of nonpublic Material
Information related to the Company unless the transaction otherwise complies with all applicable securities laws.

Trading Plans

The requirements and restrictions set forth in this Policy do not apply to transactions effected pursuant to a trading plan
adopted in accordance with all of the provisions of Rule 10b5-1 under the Exchange Act (“Rule 10b5-1") or any successor
rule (a “Trading Plan”), provided, that: (a) the Trading Plan must be approved in advance, or pursuant to procedures and
on terms established from time to time, by the Securities Compliance Committee, and (b) as of the execution date of the
Trading Plan, (i) the person entering into the Trading Plan represents and warrants to the Company that such person is
not then aware or in possession of nonpublic Material Information about the Company, and (ii) a Blackout Period
applicable to such person is not in effect. Once the Trading Plan is approved and adopted, the person entering into the
Trading Plan (a) may not cancel or make any modifications to the Trading Plan unless approved in advance, or pursuant
to procedures and on terms established from time to time, by the Securities Compliance Committee, (b) must not exercise
any influence over the amount of Company Securities to be traded, the price at which they are to be traded, or the date of
any trades and (c) must act in good faith with respect to the Trading Plan. The Company reserves right to suspend trading
under any authorized Trading Plan at any time if the Securities Compliance Committee deems it to be in the best interest
of the Company to do so. Transactions otherwise prohibited under this Policy or any other Company policy may not be
effected through a Trading Plan. The Company does not assume liability for any loss caused by a delay in the Company’s
approval processes with respect to Trading Plans and approval of a Trading Plan will not be deemed a representation by
the Company that the Trading Plan complies with Rule 10b5-1, nor an assumption by the Company of any liability or
responsibility to the Trading Plan owner or any other party if the Trading Plan does not comply with Rule 10b5-1.

This Policy does not prohibit the purchase or sale of Company Securities by the Company in accordance with a Trading
Plan that complies with all applicable securities laws. Any such Trading Plan must be approved in advance by the
Securities Compliance Committee.

Gifts and Estate Planning_Transfers

Bona fide gifts of Company Securities are not subject to the prohibitions of this Policy, unless the donor has reason to
believe that the recipient intends to sell the Company Securities while the donor is aware or in possession of nonpublic
Material Information. Bona fide gifts are subject to the “Additional Procedures” set forth below.

Estate planning transfers are not subject to the prohibitions of this Policy, provided that the transferor continues to control
and directly or indirectly own such transferred Company Securities. Estate planning transfers are subject to the
“Additional Procedures” set forth below.
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Prohibited Transactions

As a matter of Company policy, Company Personnel (and their Family Members) may not engage in the following types of
transactions involving Company Securities:

“Short sales” and sales “against the box” of Company Securities. A “short sale” is a sale of securities that the trader
does not yet own. In a short sale, the trader sells securities for a particular price, which the trader is expecting will be
higher than the price at which the trader must buy the securities to cover the sale. Short sellers only profit if the price of
the securities declines. A sale “against the box” is a sale of securities that are owned but are not delivered within
twenty days or deposited in the mail for delivery within five (5) days of the sale. A sale "against the box" has the same
effect as a short sale.

- Transactions in puts, calls, or other derivative securities involving Company Securities, on an exchange, on an over-
the-counter market, or in any other organized market.

- Hedging transactions involving the Company Securities, such as prepaid variable forward contracts, equity swaps,
collars and exchange funds, or other transactions that hedge or offset, or are designed to hedge or offset, any
decrease in the market value of Company Securities.

- Pledging Company Securities as collateral for a loan, purchasing Company Securities on margin (i.e., borrowing
money to purchase the securities), or placing Company Securities in a margin account. This prohibition does not apply
to cashless exercises of stock options under any Company employee benefit plans, nor to situations approved in
advance by the Securities Compliance Committee.

Directors and Officers are not permitted to engage in short-term trades of purchasing and selling or selling and
purchasing Company Securities within one hundred and eighty (180) calendar days.

- Nothing in this Policy is intended to limit the ability of an investment fund, a venture capital partnership or other similar
entity with which a director is affiliated to distribute Company Securities to its partners, members, or other similar persons.
It is the responsibility of each affected director and the affiliated entity, in consultation with their own counsel (as
appropriate), to determine the timing of any distributions, based on all relevant facts and circumstances and applicable
securities laws.

Termination of Service

This Policy continues to apply to transactions in Company Securities even after termination of service to the Company. If a
person is aware or in possession of nonpublic Material Information when their service terminates, that person may not trade
in Company Securities until that information becomes widely available to the investing public or is no longer material. The
“Additional Procedures” described below will no longer apply upon expiration of any Blackout Period applicable at the time of
termination of service.

Section 16 Filings

Directors and Officers have obligations to make the following filings in connection with trades of Company Securities: (a)
Forms 3, 4, and 5 under Section 16(a) of the Exchange Act, and (b) Form
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144 under the Securities Act of 1933, as amended. Please refer any questions about these filing obligations to the Chief
Legal Officer.

Additional Procedures

The Company has established additional procedures in order to assist in the administration of this Policy that apply to
“Insiders” (and to their Family Members and Controlled Entities). “Insiders” consist of Directors, Officers, and other
Company Personnel designated as such, or pursuant to procedures established from time to time, by the Securities
Compliance Committee. Lists of Insiders are maintained by the Finance Department. Please refer any questions about
any lists of Insiders to the Chief Legal Officer.

« Quarterly Blackout Periods

In order to avoid any appearance that Insiders are trading with an informational advantage relating to the Company’s
financial results, the Company has established a “Quarterly Blackout Period” during which Insiders may not trade
Company Securities. The Quarterly Blackout Period generally commences on the 15th day prior to the end of a
quarterly or annual financial reporting period and generally ends on the earlier to occur of (1) the conclusion of two full
trading days on the NASDAQ stock market or (2) 48 hours after the public issuance of a press release or other filing
with the U.S. Securities and Exchange Commission (“SEC”) announcing the Company’s quarterly or annual financial
results for that reporting period.

The Securities Compliance Committee may alter the commencement and ending of any Quarterly Blackout Period at
their discretion.

In addition to trades made pursuant to a Trading Plan as described above, the Securities Compliance Committee may
allow an Insider to enter into a Trading Plan or trade during a Quarterly Blackout Period only after consideration of all
of the relevant facts and circumstances concerning the matter and if it has been demonstrated to the satisfaction of the
Securities Compliance Committee that the person requesting a trade is not in possession of nonpublic Material
Information.

Even if a Blackout Period is not in effect as specified in this Policy, Company Personnel (including their Family
Members and Controlled Entities) may not trade in Company Securities or those of another publicly traded company if
they are aware of nonpublic Material Information about the Company or any such other company, respectively.

- Pre-Clearance Procedures

Certain Insiders (designated by role or title in Schedule | hereto) are required to receive clearance prior to trading in
Company Securities and/or implementing a Trading Plan by submitting a Share Transaction Authorization Form to the
Finance Department and receiving approval of such request from, or pursuant to procedures established from time to
time by, the Securities Compliance Committee.

An approval of a transaction or Trading Plan will only be valid for the time specified in the approval and transactions or
Trading Plans not initiated/implemented within the specified time must be resubmitted through the pre-clearance
procedures before the transaction or Trading Plan may proceed. An approval of a transaction or Trading Plan
submitted pursuant
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to these pre-clearance procedures does not constitute legal advice and does not relieve the applicable Company
Personnel of their legal obligation to refrain from trading in Company Securities if in possession of nonpublic Material
Information.

The Securities Compliance Committee is under no obligation to approve a transaction or Trading Plan and may
determine not to approve the transaction or Trading Plan in its discretion. Company Personnel may not inform any
person if the Securities Compliance Committee denies such Company Personnel’s request to trade in the Company
Securities, as such denial may itself be considered under this Policy to be nonpublic Material Information.

Discretionary purchases or sales of Company Securities by the Company must be approved in advance by the
Securities Compliance Committee.

Special Blackout Periods

The Securities Compliance Committee may designate, from time to time, a “Special Blackout Period” independent of
the Quarterly Blackout Period described above during which Company Personnel that have been designated as being
subject to the Special Blackout Period may not trade Company Securities. The Securities Compliance Committee may
also apply such Special Blackout Period to the trading in the securities of certain other companies, as they deem
appropriate or advisable, including certain of the Company’s peers or competitors. The existence of a Special Blackout
Period will be communicated to those subject to it, but will not be announced to the Company generally, should not be
communicated to any other person, and may itself be considered under this Policy to be nonpublic Material
Information.

In addition to trades made pursuant to a Trading Plan as described under “Trading Plans” above, the Securities
Compliance Committee may allow an Insider to enter into a Trading Plan or trade during a Special Blackout Period
only after consideration of all of the relevant facts and circumstances concerning the matter and if it has been
demonstrated to the satisfaction of the Securities Compliance Committee that the person requesting a trade is not in
possession of nonpublic Material Information.

Without limiting the generality of the trading restrictions described in this Policy, Blackout Periods do not apply to
purchases of Company Securities through the exercise of stock options or the vesting of restricted stock units the
Company Personnel received under any Company employee benefit plans, or to shares withheld by the Company in an
amount limited to the number of shares necessary to pay the exercise price of any option or the withholding taxes
attributable to the exercise of options or to the vesting of restricted stock units.
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(*/ Lifecore’

BIOMEDICAL

SCHEDULE |

INDIVIDUALS SUBJECT TO QUARTERLY TRADING BLACK-OUTS AND PRE-CLEARANCE REQUIREMENTS

* All members of the Company’s Board of Directors

» Allindividuals holding Director-level positions and above

« Allindividuals in the Accounting and Finance departments
« All participants in Disclosure Committee meetings

« All participants in the Monthly Operating Review meetings
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Subsidiary

Subsidiaries of the Registrant

State of Incorporation

Exhibit 21.1

Lifecore Biomedical Operating Company, Inc.

Lifecore Biomedical, LLC
Curation Foods, Inc.
Greenline Logistics, Inc.
Camden Fruit Corp

Delaware
Minnesota
Delaware
Ohio
California



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in the Registration Statements on Form S-1 (No. 333-271176 and 333-282583) and Form
S-8 (No. 333-193213, 333-234229, 333-271175, 333-282585 and 333-282586) of Lifecore Biomedical, Inc. (the Company) of our reports
dated August 7, 2025, relating to the consolidated financial statements, and the effectiveness of the Company’s internal control over financial
reporting, which appear in this Annual Report on Form 10-K. Our report on the effectiveness of internal control over financial reporting
expresses an adverse opinion on the effectiveness of the Company’s internal control over financial reporting as of May 25, 2025.

/s/ BDO USA, P.C.
Minneapolis, Minnesota
August 7, 2025



Exhibit 31.1
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Paul Josephs, certify that:

1. Thave reviewed this Annual Report on Form 10-K of Lifecore Biomedical, Inc.;

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

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

report;

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

a.

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

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

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

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

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

a.

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

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

Date: August 7, 2025

/s/ Paul Josephs

Paul Josephs
President and Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Ryan D. Lake, certify that:

1. Ihave reviewed this Annual Report on Form 10-K of Lifecore Biomedical, Inc.;

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

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

report;

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

a.

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

designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles;

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

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

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

a.

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

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

Date: August 7, 2025

/s/ Ryan D. Lake

Ryan D. Lake
Chief Financial Officer
(Principal Financial Officer)




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Lifecore Biomedical, Inc. (the “Company”) for the period ended May 25, 2025, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Paul Josephs, Chief Executive Officer and President
of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: August 7, 2025

/s/ Paul Josephs

Paul Josephs
President and Chief Executive Officer
(Principal Executive Officer)

* The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of
Section 1350, Chapter 63 of Title 18, United States Code) and is not being filed as part of the Report or as a separate disclosure document.



Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 10-K of Lifecore Biomedical, Inc. (the “Company”) for the period ended May 25, 2025, as
filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Ryan D. Lake, Chief Financial Officer of the
Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the
Company.

Date: August 7, 2025

/s/ Ryan D. Lake

Ryan D. Lake
Chief Financial Officer
(Principal Financial Officer)

* The foregoing certification is being furnished solely pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (subsections (a) and (b) of

Section 1350, Chapter 63 of Title 18, United States Code) and is not being filed as part of the Report or as a separate disclosure document.



