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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

o  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 

o  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 

o  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 

o  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 

 

 
Item 3.02.              Unregistered Sales of Equity Securities
 
On September 3, 2004, Landec Corporation (“Landec”) entered into a Stock Purchase Agreement (the “Agreement”) with Chiquita Brands International, Inc.
(“Chiquita”).  The Agreement provides that Landec will sell to Chiquita up to 500,000 shares (the “Shares”) of the Common Stock of Landec (the “Common
Stock”) on the twenty-fifth trading day following the first public announcement of the License Agreement (described below), at a price per share equal to the
greater of (i) the volume-weighted average of the daily closing prices (“VWAP”) of the Common Stock on the NASDAQ National Market during the period
beginning on the first trading day on the NASDAQ National Market (“Trading Day”) following the first public announcement of the License Agreement and
ending on the twentieth (20th) Trading Day following the date of such announcement; provided that for purposes of this calculation the VWAP shall not
exceed $7.20 or (ii) the closing price of the Common Stock on the NASDAQ National Market on the Trading Day immediately preceding the first public
announcement of the License Agreement (the “Initial Trading Price”).
 
If the price per share equals or exceeds $6.00, the number of Shares shall equal the lesser of (i) 500,000 or (ii) $3,500,000 divided by the price per share.  If
the price per share is less than $6.00, the number of Shares shall equal $2,000,000 divided by the price per share; provided that if the VWAP is less than the
Initial Trading Price, the number of Shares shall equal $1,000,000 divided by the price per share.
 
The issuance of the Common Stock described in this Item 3.02 was made in reliance upon exemptions from the registration requirements of the Securities Act
of 1933, as amended (the “Securities Act”) and regulations thereunder afforded by Section 4(2) of the Securities Act and Rule 506 of Regulation D
thereunder.  Pursuant to the Agreement, Chiquita represented its intention to acquire the Common Stock for investment only and not with a view to or for sale
in connection with any distribution thereof and also that it is an “accredited investor” within the meaning of Rule 501(a) of Regulation D.
 
Item 8.01.                                          Other Events.
 



On September 9, 2004, Landec issued a press release announcing that it has entered into a joint technology development and supply agreement with Chiquita
(the “License Agreement”) to provide Landec’s patented Intelimer® packaging technology for Chiquita® Brand bananas.  The press release is attached hereto
as Exhibit 99.1 and is incorporated by reference herein.

 
Item 9.01.                                          Financial Statements and Exhibits.
 

(c)                                  Exhibits.
 

10.56
 

Stock Purchase Agreement between Landec Corporation and Chiquita Brands International, Inc., dated
September 3, 2004

   
99.1

 

Press Release by Landec Corporation dated September 9, 2004, announcing that it entered into a joint
technology development and supply agreement with Chiquita Brands International, Inc.
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SIGNATURE
 

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

LANDEC CORPORATION
 

Registrant
  
  
Date: September 9, 2004 By: /s/ Gregory S. Skinner

 

  

Gregory S. Skinner
  

Vice President of Finance and
  

Chief Financial Officer
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Exhibit 10.56
 

STOCK PURCHASE AGREEMENT
 

This Stock Purchase Agreement (this “Agreement”) is made and entered into as of September 3, 2004, by and between Landec Corporation, a
California corporation (the “Company”), and Chiquita Brands International, Inc., a New Jersey corporation (the “Purchaser”).
 

RECITALS
 

A.                                   Whereas, the Company and the Purchaser are simultaneously entering into that certain License and Distribution Agreement (the “License
Agreement”) dated as of the date hereof, regarding the Purchaser’s use of certain proprietary technology of the Company for packaging bananas, specialty
bananas and plantains.
 

B.                                     Whereas, in connection with the License Agreement, the Purchaser wishes to purchase from the Company, and the Company wishes to sell
to the Purchaser, shares of its Common Stock, par value $0.001 (the “Common Stock”), on the terms and conditions set forth herein.
 

AGREEMENT
 
The parties hereto agree as follows:

 
1.                                       Purchase and Sale of the Shares.  Subject to the terms and conditions herein contained, on the twenty-fifth Trading Day (as defined

below) following the first public announcement of the License Agreement (the “Closing Date”), the Company shall issue and sell to the Purchaser, and the
Purchaser shall purchase from the Company, the number of shares of Common Stock determined in accordance with the formula set forth below (the
“Shares”) at the price per share calculated in accordance with the formula set forth below.
 

(a)                                  The “Price Per Share” for the Shares shall equal the greater of (i) the volume-weighted average of the daily closing prices
(“VWAP”) of the Common Stock on the NASDAQ National Market during the period beginning on the first trading day on the NASDAQ National Market
(“Trading Day”) immediately following the first public announcement of the License Agreement and ending on the twentieth (20th) Trading Day following
the date of such announcement (the “Trading Period”); provided that for purposes of this calculation the VWAP shall not exceed $7.20 (as adjusted for stock
splits, stock dividends, reclassifications and the like) or (ii) the closing price of the Common Stock on the NASDAQ National Market on the Trading Day
immediately preceding the first public announcement of the License Agreement (the “Initial Trading Price”).

 
(b)                                 If the Price Per Share equals or exceeds $6.00 (as adjusted for stock splits, stock dividends, reclassifications and the like), the

number of Shares shall equal the lesser of (i) 500,000 or (ii) $3,500,000 divided by the Price Per Share.
 

 
(c)                                  If the Price Per Share is less than $6.00 (as adjusted for stock splits, stock dividends, reclassifications and the like), the number of

Shares shall equal $2,000,000 divided by the Price Per Share; provided that if the VWAP is less than the Initial Trading Price (as adjusted for stock splits,
stock dividends, reclassifications and the like), the number of Shares shall equal $1,000,000 divided by the Price Per Share.

 
(d)                                 The closing of the purchase of the Shares (the “Closing”) shall be held at the offices of Orrick, Herrington & Sutcliffe LLP, 1020

Marsh Road, Menlo Park, CA 94025 at 10:00 a.m. California time on the Closing Date. At the Closing, the Company shall deliver to the Purchaser a
certificate representing the Shares, registered in such name as the Purchaser requests, and the Purchaser shall deliver to the Company by cashier’s check or
wire transfer, to a bank account designated by the Company, the aggregate purchase price for the Shares and deliver all other documents required of the
Purchaser pursuant to this Agreement.

 
(e)                                  The Shares will be offered and sold to the Purchaser without such offer and sale being registered under the Securities Act of 1933,

as amended (together with the rules and regulations of the Securities and Exchange Commission (the “Commission”) promulgated thereunder, the “Securities
Act”), in reliance on exemptions therefrom.

 
(f)                                    In connection with the sale of the Shares, the Company has made available its periodic reports filed with the Commission under

the Securities Exchange Act of 1934 (the “Exchange Act”) since August 31, 2003.  These reports and filings are collectively referred to as the “Disclosure
Documents”.

 
2.                                       Representations, Warranties and Covenants of the Company.  The Company represents, warrants and covenants to the Purchaser as

follows:
 

(a)                                  The Disclosure Documents as of their respective dates did not, and any amendment or supplement thereto as of its date did not,
contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements therein, in the light of the circumstances under
which they were made, not misleading.  The Disclosure Documents, at the time they were filed with the Commission, complied in all material respects with
the requirements of the Securities Act and/or the Exchange Act, as the case may be (together with the rules and regulations of the Commission promulgated
thereunder, the “Securities Acts”), as applicable.

 
(b)                                 Each of the Company and its subsidiaries (the “Subsidiaries”) has been duly incorporated and each of the Company and the

Subsidiaries is validly existing in good standing as a corporation under the laws of its jurisdiction of incorporation, with the requisite corporate power and
authority to own its properties and conduct its business as now conducted as described in the Disclosure Documents and is duly qualified to do business as a
foreign corporation in good standing in all other jurisdictions where the ownership or leasing of its properties or the conduct of its business requires such
qualification, except where the failure to be so qualified would not, individually or in the aggregate, have a material adverse

 
2

 



effect on the business, condition, properties, or results of operations of the Company and the Subsidiaries, taken as a whole (any such event, a “Material
Adverse Effect”).

 
(c)                                  The Company has the requisite corporate power and authority to execute, deliver and perform its obligations under this

Agreement.  This Agreement has been duly and validly authorized by the Company and, when executed and delivered by the Company, will constitute a valid
and legally binding agreement of the Company, enforceable against the Company in accordance with its terms except as the enforcement thereof may be
limited by (A) bankruptcy, insolvency, reorganization, fraudulent conveyance, moratorium or other similar laws now or hereafter in effect relating to or
affecting creditors’ rights generally or (B) general principles of equity and the discretion of the court before which any proceeding therefore may be brought
(regardless of whether such enforcement is considered in a proceeding at law or in equity) (collectively, the “Enforceability Exceptions”).

 
(d)                                 The Shares have been duly authorized and, when issued upon payment thereof in accordance with this Agreement, will have been

validly issued, fully paid and nonassessable.  The capital stock of the Company, including the Common Stock, conforms to the description thereof contained
in the Disclosure Documents.  The shareholders of the Company have no preemptive or similar rights with respect to the Common Stock.

 
(e)                                  No consent, approval, authorization, license, qualification, exemption or order of any court or governmental agency or body or

third party is required for the performance of this Agreement by the Company or for the consummation by the Company of any of the transactions
contemplated hereby, except for such consents, approvals, authorizations, licenses, qualifications, exemptions or orders (i) as have been obtained on or prior
to the Closing Date, (ii) as are not required to be obtained on or prior to the Closing Date that will be obtained when required, or (iii) the failure to obtain
which would not, individually or in the aggregate, have a Material Adverse Effect.

 
(f)                                    The execution, delivery and performance by the Company of this Agreement and the consummation by the Company of the

transactions contemplated hereby and the fulfillment of the terms hereof will not violate, conflict with or constitute or result in a breach of or a default under
(or an event that, with notice or lapse of time, or both, would constitute a breach of or a default under) any of (i) the terms or provisions of any contract,
indenture, mortgage, deed of trust, loan agreement, note, lease, license, franchise agreement, permit, certificate or agreement or instrument to which any of
the Company or the Subsidiaries is a party or to which any of their respective properties or assets are subject, (ii) the articles of incorporation or bylaws of any
of the Company or the Subsidiaries (or similar organizational document) or (iii) any statute, judgment, decree, order, rule or regulation of any court or
governmental agency or other body applicable to the Company or the Subsidiaries or any of their respective properties or assets.

 
(g)                                 Except as described in the Disclosure Documents, there is not pending or, to the best knowledge of the Company, threatened any

action, suit, proceeding, inquiry or investigation, governmental or otherwise, to which any of the Company or the Subsidiaries is a party, or to which their
respective properties or assets are subject, before or brought by any

 
3

 
court, arbitrator or governmental agency or body, that, if determined adversely to the Company or any such Subsidiary, would, individually or in the
aggregate, have a Material Adverse Effect or that seeks to restrain, enjoin, prevent the consummation of or otherwise challenge the issuance or sale of the
Shares to be sold hereunder or the application of the proceeds therefrom.

 
(h)                                 None of the Company or any of its affiliates will sell, offer for sale or solicit offers to buy or otherwise negotiate in respect of any

“security” (as defined in the Securities Act) which could be integrated with the sale of the Shares in a manner which would require the registration under the
Securities Act of the Shares.

 
(i)                                     No approvals from or notices to the NASDAQ National Market are required in connection with the sale of the Shares under this

Agreement.
 

(j)                                     At no time prior to the end of the Trading Period will the Company repurchase any of its shares of Common  Stock or declare or
pay any dividends on its Common Stock or make any distribution in respect thereof.  Neither the Company nor any of its directors, officers, employees,
agents, or controlling persons will take prior to the end of the Trading Period, directly or indirectly, any actions designed to, or that might reasonably be
expected to cause or result, under the Securities Acts or otherwise, in, or that have constituted, stabilization, or manipulation of the price of the shares of
Common Stock.
 

3.                                       Representations, Warranties and Covenants of the Purchaser.
 

(a)                                  The Purchaser represents and warrants to the Company that the Shares to be acquired by it hereunder are being acquired for its
own account for investment and with no intention of distributing or reselling such Shares or any part thereof or interest therein in any transaction which would
be in violation of the securities laws of the United States of America or any State, without prejudice, however, to the Purchaser’s right, subject to the
provisions of this Agreement, at all times to sell or otherwise dispose of all or any part of such Shares in compliance with applicable federal and state
securities laws, and subject, nevertheless, to the disposition of the Purchaser’s property being at all times within its control.

 
(b)                                 The Purchaser understands that the Shares have not been registered under the Securities Act and may not be offered, resold,

pledged or otherwise transferred except (a) pursuant to an exemption from registration under the Securities Act (and, if requested by the Company, based
upon an opinion of counsel acceptable to the Company) and (b) in accordance with all applicable securities laws of the states of the United States and other
jurisdictions.
 

The  Purchaser agrees to the imprinting, so long as appropriate, of the following legend on the Shares:
 
The shares of common stock evidenced by this certificate have not been registered under the U.S. Securities Act of 1933, as

amended, and may not be offered, sold, pledged or otherwise transferred (“transferred”)
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in the absence of such registration or an applicable exemption therefrom. In the absence of such registration, such shares may not be
transferred unless, if the Company requests, the Company has received a written opinion from counsel in form and substance satisfactory to
the Company stating that such transfer is being made in compliance with all applicable federal and state securities laws.

 
The legend set forth above may be removed if and when the Shares are disposed of pursuant to an effective registration statement under the

Securities Act or in the opinion of counsel to the Company experienced in the area of United States Federal securities laws such legends are no longer
required under applicable requirements of the Securities Act.  The Shares shall also bear any other legends required by applicable Federal or state securities
laws, which legends may be removed when in the opinion of counsel to the Company experienced in the applicable securities laws, the same are no longer
required under the applicable requirements of such securities laws.  The Company agrees that it will provide the Purchaser, upon request, with a substitute
Share certificate, not bearing such legend at such time as such legend is no longer applicable.  The Company makes no representation, warranty or agreement
as to the availability of any exemption from registration under the Securities Act with respect to any resale of the Shares.

 
(c)                                  The Purchaser is an institutional investor that is an accredited investor within the meaning of Rule 501(a)(1), (2), (3) or (7) of

Regulation D under the Securities Act.  The Purchaser represents and warrants to the Company that it has such knowledge, sophistication and experience in
business and financial matters so as to be capable of evaluating the merits and risks of the prospective investment in the Shares, the Purchaser having been
represented by counsel, and has so evaluated the merits and risks of such investment and is able to bear the economic risk of such investment and, at the
present time, is able to afford a complete loss of such investment.

 
(d)                                 The Purchaser represents and warrants to the Company that (i) the purchase of the Shares to be purchased by it has been duly and

properly authorized and this Agreement has been duly executed and delivered by it or on its behalf and constitutes the valid and legally binding obligation of
the Purchaser, enforceable against the Purchaser in accordance with its terms, subject to bankruptcy, insolvency, fraudulent transfer, reorganization,
moratorium and similar laws of general applicability relating to or affecting creditors’ rights generally and to general principles of equity; and (ii) the
purchase of the Shares to be purchased by it does not conflict with or violate its charter, by-laws or any law, regulation or court order applicable to it.

 
(e)                                  The Purchaser represents and warrants to the Company that neither it nor any of its directors, officers, employees, agents, or

controlling persons has taken or will take prior to the end of the Trading Period, directly or indirectly, any actions designed to, or that might reasonably be
expected to cause or result, under the Securities Acts or otherwise, in, or that have constituted, stabilization, or manipulation of the price of the shares of
Common Stock.
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(f)                                    The Purchaser acknowledges receipt of the Disclosure Documents and further acknowledges that it has been afforded (i) the

opportunity to ask such questions as it has deemed necessary of, and to receive answers from, representatives of the Company concerning the terms and
conditions of the offering of the Shares and the merits and risks of investing in the Shares; (ii) access to information about the Company and the Company’s
financial condition, results of operations, business and properties sufficient to enable it to evaluate its investment in the Shares; and (iii) the opportunity to
obtain such additional information which the Company possesses or can acquire without unreasonable effort or expense that is necessary to verify the
accuracy and completeness of the information contained in the Disclosure Documents.

 
(g)                                 The Purchaser agrees not to sell, make any short sale of, loan, grant any option for the purchase of, or otherwise dispose of the

Shares without the prior written consent of the Company until the first anniversary of the Closing Date and thereafter only in accordance with Rule 144 or any
other applicable exemption, or pursuant to a registration statement, under the Securities Act.  Notwithstanding the foregoing, the Purchaser may transfer any
or all of the Shares to one or more of its subsidiaries, provided that each such subsidiary agrees in writing to be bound by the terms of this Agreement.

 
4.                                       Conditions of the Purchaser’s Obligations.  The obligation of the Purchaser to purchase and pay for the Shares is subject to the following

conditions unless waived in writing by the Purchaser:
 

(a)                                  The representations and warranties of the Company contained in this Agreement shall be true and correct in all material respects
(other than representations and warranties with a Material Adverse Effect qualifier, which shall be true and correct as written) on and as of the Closing Date;
the Company shall have complied in all material respects with all agreements and satisfied all conditions on its part to be performed or satisfied hereunder at
or prior to the Closing Date.

 
(b)                                 None of the issuance and sale of the Shares pursuant to this Agreement shall be enjoined (temporarily or permanently) and no

restraining order or other injunctive order shall have been issued in respect thereof; and there shall not have been any legal action, order, decree or other
administrative proceeding instituted or, to the Company’s knowledge, threatened against the Company or against the Purchaser relating to the issuance of the
Shares or the Purchaser’s activities in connection therewith or any other transactions contemplated by this Agreement or the Disclosure Documents.

 
5.                                       Survival Clause.  The respective representations and warranties of the Company and the Purchaser set forth in this Agreement shall

survive for a period of one year following the Closing Date.
 

6.                                       Notices.  All communications hereunder shall be in writing and, (i) if sent to the Purchaser, shall be hand delivered, couriered by next-day
air courier or confirmed facsimile to Chiquita Brands International, Inc., 250 E. Fifth St., Cincinnati, OH 45202, Attention:  Senior Vice President and
General Counsel and (ii) if sent to the Company, shall
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be hand delivered,  couriered by next-day air courier or confirmed facsimile to Landec Corporation, 3603 Haven Avenue, Menlo Park, CA 94025, Attention: 
Greg Skinner, and with a copy to Geoffrey P. Leonard, Orrick, Herrington & Sutcliffe LLP, 1020 March Road, Menlo Park, CA 94025.

 
All such notices and communications shall be deemed to have been duly given:  when delivered by hand, if personally delivered; five

business days after being deposited in the mail, postage prepaid, if mailed; one business day after being timely delivered to a next-day air courier
guaranteeing overnight delivery; and when receipt is acknowledged by the addressee, if telecopied.

 



7.                                       Successors.  This Agreement shall inure to the benefit of and be binding upon the Purchaser and the Company and their respective
successors and legal representatives, and nothing expressed or mentioned in this Agreement is intended or shall be construed to give any other person any
legal or equitable right, remedy or claim under or in respect of this Agreement, or any provisions herein contained; this Agreement and all conditions and
provisions hereof being intended to be and being for the sole and exclusive benefit of such persons and for the benefit of no other person.  No purchaser of
Shares from the Purchaser will be deemed a successor because of such purchase.

 
8.                                       No Waiver; Modifications in Writing.  No failure or delay on the part of the Company or the Purchaser in exercising any right, power or

remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or further
exercise thereof or the exercise of any other right, power or remedy.  The remedies provided for herein are cumulative and are not exclusive of any remedies
that may be available to the Company or the Purchaser at law or in equity or otherwise.  No waiver of or consent to any departure by the Company or the
Purchaser from any provision of this Agreement shall be effective unless signed in writing by the party entitled to the benefit thereof, provided that notice of
any such waiver shall be given to each party hereto as set forth below.  Except as otherwise provided herein, no amendment, modification or termination of
any provision of this Agreement shall be effective unless signed in writing by or on behalf of each of the Company and the relevant Purchaser.  Any
amendment, supplement or modification of or to any provision of this Agreement, any waiver of any provision of this Agreement, and any consent to any
departure by the Company or the Purchaser from the terms of any provision of this Agreement shall be effective only in the specific instance and for the
specific purpose for which made or given.  Except where notice is specifically required by this Agreement, no notice to or demand on the Company in any
case shall entitle the Company to any other or further notice or demand in similar or other circumstances.

 
9.                                       Entire Agreement.  This Agreement constitutes the entire agreement among the parties hereto and supersedes all prior agreements,

understandings and arrangements, oral or written, among the parties hereto with respect to the subject matter hereof.
 
10.                                 APPLICABLE LAW.  THE VALIDITY AND INTERPRETATION OF THIS AGREEMENT, AND THE TERMS AND CONDITIONS

SET FORTH HEREIN
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SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA, WITHOUT GIVING
EFFECT TO PROVISIONS RELATING TO CONFLICTS OF LAW TO THE EXTENT THE APPLICATION OF THE LAWS OF ANOTHER
JURISDICTION WOULD BE REQUIRED THEREBY.
 

11.                                 Counterparts.  This Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

 
[signature page follows]
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The parties have duly executed this Stock Purchase Agreement as of the date first above written.

 
 

COMPANY:
  
 

LANDEC CORPORATION
  
  
 

By:
  

  
 

Name:
  

  
 

Title:
  

  
  
 

PURCHASER:
  
 

CHIQUITA BRANDS INTERNATIONAL, INC.
  
  
 

By:
  

  
 

Name:
  

  
 

Title:
  

 



Exhibit 99.1
 
 

 

FOR IMMEDIATE RELEASE
Contact Information:

 

 

   
At Landec Corporation:

 

At Chiquita Brands International, Inc.:
Gregory S. Skinner

 

Michael R. Mitchell
Vice President Finance and CFO

 

Director, Corporate Communications
(650) 306-1650

 

(513) 784-8959 (office)
gregskinner@landec.com

 

(513) 807-6453 (mobile)
or

 

mmitchell@chiquita.com
EAS & Associates:

 

 

Liz Saghi
 

 

(805) 687-2038
 

 

esaghi@inalliance.com
 

 

 
LANDEC CORPORATION AND CHIQUITA BRANDS INTERNATIONAL ANNOUNCE 

JOINT TECHNOLOGY DEVELOPMENT AND SUPPLY AGREEMENT
Proprietary Packaging Technology Extends Banana Shelf-Life to Meet Consumer Needs

 
MENLO PARK, Calif., and CINCINNATI, Ohio– Sept. 9, 2004 – Landec Corporation (Nasdaq: LNDC), a developer and marketer of technology-

based polymer products for food, agricultural and licensed partner applications, and Chiquita Brands International, Inc. (NYSE: CQB) announced today that
Landec’s food subsidiary, Apio, Inc., has entered into a joint technology development and supply agreement with Chiquita to provide Landec’s patented
Intelimer® packaging technology for Chiquita bananas.

 
“This agreement is the culmination of several years of market trials to successfully validate our proprietary Intelimer packaging technology with

bananas and its value in the marketplace,” said Gary Steele, Landec’s Chairman and Chief Executive Officer.  “We are pleased that Chiquita recognizes the
unique properties of our Intelimer technology and plans to use our packaging technology to add value to its banana products globally.”

 
“We have been evaluating the Intelimer packaging technology for bananas for two years and, based on the results, we believe this product will

effectively extend the shelf life of bananas, which offers a significant benefit to our customers and consumers,” said Fernando Aguirre, Chiquita’s Chairman
and Chief Executive Officer.

 
Under the long-term agreement, Apio will supply Chiquita with its proprietary Intelimer banana packaging technology on a worldwide basis for the

ripening, conservation and shelf-life extension of bananas in selective applications on an exclusive basis and for other applications on a non-exclusive basis. 
In addition, Apio will provide Chiquita with ongoing research and development, process technology support for the Intelimer membranes and bags, and
technical service support throughout the customer chain in order to assist in the development and market acceptance of the technology.

 
– more –

 

 
For its part, Chiquita will provide marketing, distribution and retail sales support for Chiquita bananas sold worldwide in Intelimer packaging.  To

maintain the exclusive license, Chiquita must meet minimum purchase thresholds of Intelimer-based banana packages. Commercial shipments of Chiquita
products utilizing Landec’s Intelimer packaging are scheduled to begin in early 2005.

 
Chiquita and Landec have also agreed to work together to exploit the Intelimer packaging technology for other novel packaging applications using

Chiquita bananas.
 
In addition, the two companies entered into a stock purchase agreement, whereby Landec will sell to Chiquita up to 500,000 shares of Landec

common stock.  The actual number and purchase price of the shares to be sold will be determined by an agreed formula based on the weighted average daily
closing price of Landec’s stock over the next 20 trading days.

 
“This agreement is consistent with our stated goals to expand the use of our proprietary technology and begin commercial sales of our Intelimer

packaging technology for bananas during the second half of fiscal year 2005,” Steele said.  “This is a milestone for Landec’s proprietary banana packaging
program. We have invested considerable efforts over the past three years in developing a variety of proprietary packaging products to extend the shelf life of
bananas.  We are now positioned to capitalize on our investments in research and development, manufacturing and market research for banana packaging
technology through this agreement.”

 
Chiquita Brands International, Inc. is a leading international marketer, producer and distributor of high-quality bananas  and other fresh produce,

which are sold primarily under Chiquita® premium brands and related trademarks.  The company is one of the largest banana producers in the world and a
major supplier of bananas in Europe and North America. The company also distributes and markets fresh-cut fruit and other branded, value added fruit
products. Additional information is available at www.chiquita.com.

 
Landec Corporation designs, develops, manufactures and sells temperature-activated and other specialty polymer products for a variety of food,

agricultural and licensed partner applications. Its temperature-activated polymer products are based on its proprietary Intelimer polymers, which differ from
other polymers in that they can be customized to abruptly change their physical characteristics when heated or cooled through a pre-set temperature switch.
Additional information is available at www.landec.com.
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Except for the historical information contained herein, the matters discussed in this news release are forward-looking statements that involve certain

risks and uncertainties that could cause actual results to differ materially, including such factors among others, as the timing and expenses associated with



expanding operations, the ability to achieve acceptance of the Company’s new products in the market place, weather conditions that can affect the supply and
price of produce, the amount and timing of research and development funding and license fees from the Company’s collaborative partners, the timing of
regulatory approvals and new product introductions, the mix between pilot production of new products and full-scale manufacturing of existing products, the
mix between domestic and international sales, and the risk factors listed in the Company’s Form 10-K for the fiscal year ended May 30, 2004. (See item 2:
Management’s Discussion and Analysis of Financial Condition and Results of Operations.) As a result of these and other factors, the Company expects to
continue to experience significant fluctuations in quarterly operating results and there can be no assurance that the Company will remain consistently
profitable. The Company undertakes no obligation to update or revise any forward-looking statements whether as a result of new developments or otherwise.
 

# # #
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