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Item 1.01 Entry into a Material Definitive Agreement.

On May 5, 2023, Kalera PLC’s (the “Company”) subsidiary, Kalera SA (“Kalera”) entered into a stock purchase agreement (“SPA”) with the Company and SANDTON CAPITAL SOLUTIONS MASTER FUND V, L.P. (“Purchaser”) pursuant to which the Purchaser acquired 100% of the issued and outstanding shares of common stock, par value $0.0001 per share (the “Transferred Shares”) of Vindara Inc. (“Vindara”), one of the Company’s subsidiaries that is a seed development company for indoor farming.

Item 2.01 Completion of Acquisition or Disposition of Assets.

Effective May 5, 2023, Kalera sold 100% the Transferred Shares contemplated in the SPA described in Item 1.01 above. The purchase price for the Transferred Shares was approximately $3.99 million, which included Purchaser’s forgiveness of Kalera Inc.’s $3,300,000 debt to Purchaser, subject to certain adjustments as set forth in the SPA. The $3,300,000 debt was indebtedness of Kalera, Inc. pursuant to the Farm Credit Loan and Security Agreement, dated as of April 14, 2022, by and between Kalera, Inc. and Farm Credit of Central Florida, ACA, which was guaranteed by Vindara.

The foregoing description of the SPA for the sale of Vindara does not purport to be complete, and is qualified in its entirety by reference to the full text of the SPA, a copy of which is filed as Exhibit 10.1 hereto, and the terms of which are incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

	Exhibit
	
	Description of Exhibit

	10.1
	
	Stock Purchase Agreement, dated May 5, 2023, by and among Kalera SA, Kalera PLC and SANDTON CAPITAL SOLUTIONS MASTER FUND V, L.P.
	

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

	
	
	
	



SIGNATURE

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

KALERA PUBLIC LIMITED COMPANY

Dated May 11, 2023

	By:
	/s/ Fernando Cornejo

	Name:
	Fernando Cornejo

	Title:
	Chief Financial Officer
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STOCK PURCHASE AGREEMENT
by and among
KALERA SA,
KALERA PLC,
and

SANDTON CAPITAL SOLUTIONS MASTER FUND V, L.P.

Dated as of May 5, 2023

THIS AGREEMENT IS SUBJECT THAT CERTAIN NONDISCLOSURE AGREEMENT BY AND
AMONG THE PARTIES OF EVEN DATE HEREWITH.

THIS DOCUMENT IS INTENDED SOLELY TO FACILITATE DISCUSSIONS AMONG THE
PARTIES IDENTIFIED HEREIN. IT IS NOT INTENDED TO CREATE, AND WILL NOT BE
DEEMED TO CREATE, A LEGALLY BINDING OR ENFORCEABLE OFFER OR
AGREEMENT OF ANY TYPE OR NATURE PRIOR TO THE ACTUAL EXECUTION OF THIS
DOCUMENT BY ALL SUCH PARTIES AND THE DELIVERY OF AN EXECUTED COPY
HEREOF BY ALL SUCH PARTIES TO ALL OTHER PARTIES. THIS DOCUMENT REMAINS
SUBJECT TO THE FURTHER REVIEW AND COMMENT OF THE PARTIES IN ALL
RESPECTS.

6961156138





image7.png
o=

Executable

TABLE OF CONTENTS

ARTICLE I

DEFINITIONS

Defined Terms
Other Definitions

ARTICLE I

THE PURCHASE

The Purchase
Purchase Price.
Earnou Error! Bookmark not defined.
Closing Statemen
Closing..
‘Withholding .....

ARTICLE I

REPRESENTATIONS AND WARRANTIES OF SELLER

Organization and Qualification.....
Capitalization; Subsidiaries. ..

Authority Relative to This Agreement..
Consents and Approvals; No Violation:
Financial Statements; Undisclosed Liabilities
Absence of Certain Events..
Contracts
Title to Assets; Real Property
Intellectual Property
Insurance
Legal Proceedings; Governmental Ord
Compliance with Laws; Permits.....
Environmental Matters.
Employee Benefit Matters
Employment Matter
Taxes..
Major Business Partners
Books and Records; Bank Accounts and Power of Attorney
Accounts Receivable; Inventory ....
Absence of Certain Business Practices
‘Warranties ...
Insider Transaction:

US-DOCS\138752291.7
6961156138





image8.png




image9.png
8.1

Executable

ARTICLE VIII
NON-SURVIVAL OF REPRESENTATIONS AND WARRANTIES AND CERTAIN

COVENANTS

Non-Survival of Representations and Warranties and Certain

Covenants....
ARTICLE IX

MISCELLANEOUS
Counterparts

Governing Law; Jurisdiction and Forum; Waiver of Jury Trial
Entire Agreement
Expenses ..
Notices ..
Successors and Assigns
Third-Party Beneficiaries.
Amendments and Waivers
Specific Performance....
Interpretation; Absence of Presumption .
Headings; Definitions
Severability .....
Legal Representation
Releas:
Non-Recourse .

-iii-

6961156138





image10.png

image1.png




image2.png




