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Item 1.01 Entry into a Material Definitive Agreement.
 
On October 29, 2014, Apio, Inc. (“Apio”), a wholly-owned subsidiary of the Registrant, entered into a share purchase agreement (the “Purchase Agreement”)
by and between Apio and Windset Holdings 2010 Ltd., a Canadian corporation (“Windset”). Pursuant to the Purchase Agreement, on October 29, 2014, Apio
purchased $7.0 million of Senior B Preferred Shares (the “Senior B Shares”). The Senior B Shares pay an annual dividend of 7.5% and have a liquidation
preference equal to the purchase price. In addition to the Senior B Shares Apio owns common stock representing a 26.9% ownership interest in Windset (the
“Common Shares”), Senior A Preferred shares with a liquidation preference of $15.0 million (the “Senior A Shares” or, together with the Senior B Shares, the
“Senior Shares”) and Junior Preferred shares with a liquidation preference of $5.1 million (the “Junior Shares”).
 
The Senior B Shares are redeemable at Apio’s election as follows: (i) up to $1.5 million of the Senior B Shares are redeemable on the first anniversary of the
issuance date, (ii) an additional $2.75 million of the Senior B Shares are redeemable on the second anniversary (plus any shares eligible for redemption on the
first anniversary but not redeemed), and (iii) any Senior B Shares remaining outstanding on the third anniversary are redeemable at any time on or after that
date. In addition, the Common Shares, the Senior Shares and the Junior Shares are subject to put and call options pursuant to which Apio may exercise a put
to sell its shares to Windset at a specific price or Windset may exercise a call to purchase the same shares at the same price. Under these options, beginning on
February 15, 2017, Apio may elect to sell the Common Shares, the Senior Shares and the Junior Shares to Windset, or Windset may elect to purchase these
shares from Apio, in each case at a price equal to 26.9% of the then fair market value of Windset plus the liquidation value of the Senior Shares and Junior
Shares remaining outstanding at that time. Windset has the right to purchase less than all of the Common Shares, Senior Shares and Junior Shares provided
that such a partial call would not result in Apio holding less than 10% of Windset’s outstanding common stock.
 
The foregoing description of the Purchase Agreement does not purport to be complete and is subject to, and qualified in its entirety by, reference to the
Purchase Agreement, a copy of which is attached hereto as Exhibit 10.1 and the terms of which are incorporated herein by reference.
 
The full text of the press release, dated October 31, 2014, announcing the completion of the purchase of the Senior B Shares, is attached as Exhibit 99.1 to
this Report and is incorporated by reference herein.
 
Item 9.01 Financial Statements and Exhibits.
 
(d)     Exhibits
 
The following exhibits are furnished as part of this report:
 

Exhibit
No.

 
Description

   
10.1  Senior B Preferred Share Purchase Agreement dated October 29, 2014 among Apio, Inc. and Windset Holdings 2010 Ltd.

   
99.1  Press Release dated October 31, 2014
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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.
 
Date: November 4, 2014
 
 LANDEC CORPORATION  
    
    
 By: /s/ Gregory S. Skinner  
  Gregory S. Skinner  
  Vice President of Finance and

Administration and Chief Financial Officer  
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No.

 
Description

   
10.1  Senior B Preferred Share Purchase Agreement dated October 29, 2014 among Apio, Inc. and Windset Holdings 2010 Ltd.

   
99.1  Press Release dated October 31, 2014

 



Exhibit 10.1
 
 

SENIOR B PREFERRED SHARE PURCHASE AGREEMENT
 

This Senior B Preferred Share Purchase Agreement (this “Agreement”), dated as of October 29, 2014, is entered into between Windset Holdings
2010 Ltd., a Canada corporation (the “Corporation”) and Apio, Inc., a Delaware corporation and a wholly-owned subsidiary of Landec Corporation, a
Delaware corporation (the “Investor,” and together with the Corporation, the “Parties” or each, a “Party”).
 

RECITALS:
 

WHEREAS, the Corporation has authorized 70,000 Senior B Preferred shares (the “Senior B Preferred Shares”), 150,000 Senior A Preferred
shares (the “Senior A Preferred Shares”), 186,320 Junior Preferred shares (the “Junior Preferred Shares”), and 1,000 Common shares (the “Common
Shares”) of the Corporation; and
 

WHEREAS, the Corporation wishes to sell to the Investor, and the Investor wishes to purchase from the Corporation, all 70,000 of the Senior B
Preferred Shares (the “Purchased Shares”), subject to the terms and conditions set forth herein;
 

NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth and for other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as follows:
 

ARTICLE I
 

DEFINITIONS
 

The following terms have the meanings specified or referred to in this Article I:
 

“Action” means any claim, action, cause of action, demand, lawsuit, arbitration, inquiry, audit, notice of violation, proceeding, litigation, citation,
summons, subpoena or investigation of any nature, civil, criminal, administrative, regulatory or otherwise, whether at law or in equity.
 

“Affiliate” of any particular Person means any other Person controlling, controlled by or under common control with such particular Person, where
“control” means the possession, directly or indirectly, of the power to direct the management and policies of a Person whether through the ownership of
voting securities, contract or otherwise, or any Associate thereof; provided that each member of the Newell Family Group, each member of the Windset
Group, Renewable Fibre Corp., Braeside Breeders Ltd., Sylviaville Enterprises Ltd., Windset Labour Management Ltd., Dr. John P. Newell Medical Services
Ltd. and Station Square Medical Clinic Ltd. shall be deemed “Affiliates” of the Corporation.
 

“Agreement” has the meaning set forth in the preamble.
 

“Associate” where used to indicate a relationship with any Person, means:
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 (i) any Person of which such Person owns, directly or indirectly, voting securities carrying more than 10% of the voting rights

attached to all voting securities of the corporation for the time being outstanding;
 
 (ii) any partner of that Person;
 

 (iii) any trust or estate in which such Person has a substantial beneficial interest or as to which such Person serves as a trustee or in a
similar capacity;

 
 (iv) any relative of that Person who resides in the same home as such Person;
 

 (v) any Person who resides in the same home as that Person and to whom that Person is married or with whom that Person is living in
a conjugal relationship outside marriage; or

 
 (vi) any relative of a Person mentioned in clause (v) who has the same home as that Person.
 

“Audited Financial Statements” has the meaning set forth in Section 3.05.
 

“Balance Sheet” has the meaning set forth in Section 3.05.
 

“Balance Sheet Date” has the meaning set forth in Section 3.05.
 

“Business Day” means any day of the year, other than a Saturday, Sunday or any day on which major banks are closed for business in
Vancouver, British Columbia and San Francisco, California.
 

“Business” means the business of the Windset Group as conducted on the date hereof and as presently proposed to be conducted, including
the operation of greenhouses, and the marketing, distribution and sale of fruits and vegetables, in Canada and the United States.
 

“Closing” has the meaning set forth in Section 2.04.
 

“Closing Date” has the meaning set forth in Section 2.04.
 

“Corporation” has the meaning set forth in the preamble.
 

“Constating Documents” means the certificate of incorporation, amalgamation, continuance or other formation and the by-laws, articles,
memorandum or other organizational documents of a Person, as applicable.
 

“Contracts” means all contracts, leases, deeds, mortgages, licenses, instruments, notes, commitments, undertakings, indentures, joint
ventures and all other agreements, commitments and legally binding arrangements, whether written or oral.
 

“Disclosure Schedules” means the Disclosure Schedules delivered by the Corporation and the Investor concurrently with the execution and
delivery of this Agreement.
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“Dollars” or “US$” means the lawful currency of the United States.
 

“Employees” means those Persons employed immediately prior to the Closing by any member of the Windset Group.
 

“Encumbrance” means any charge, claim, community property interest, pledge, condition, equitable interest, lien (statutory or other),
option, security interest, mortgage, easement, encroachment, right of way, right of first refusal, or restriction of any kind, including any restriction on use,
voting, transfer, receipt of income or exercise of any other attribute of ownership.
 

“Financial Statements” has the meaning set forth in Section 3.05.
 

“GAAP” means those accounting principles which are recognized as being generally accepted in Canada from time to time as set forth in
the CPA Canada Handbook published by Chartered Professional Accountants of Canada (as revised from time to time).
 

“Governmental Authority” means any federal, state, local or foreign government or political subdivision thereof, or any agency or
instrumentality of such government or political subdivision, or any self-regulated organization or other non-governmental regulatory authority or quasi-
governmental authority (to the extent that the rules, regulations or orders of such organization or authority have the force of Law), or any arbitrator, court or
tribunal of competent jurisdiction.
 

“Governmental Order” means any order, writ, judgment, injunction, decree, stipulation, determination or award entered by or with any
Governmental Authority.
 

“Interim Balance Sheet” has the meaning set forth in Section 3.05.
 

“Interim Balance Sheet Date” has the meaning set forth in Section 3.05.
 

“Interim Financial Statements” has the meaning set forth in Section 3.05.
 

“Investor” has the meaning set forth in the preamble.
 

“Knowledge” or any other similar knowledge qualification, means the actual or constructive knowledge of any director or officer of the Corporation,
after due inquiry, and shall include Dr. John P. Newell, Sylvia Helen Newell, Steven Newell, John Newell and Anthony Martin.
 

“Law” means any statute, law, ordinance, regulation, rule, code, order, constitution, treaty, common law, judgment, decree, other
requirement or rule of law of any Governmental Authority.
 

“Material Adverse Effect” means any event, occurrence, fact, condition or change that is, or could reasonably be expected to become,
individually or in the aggregate, materially adverse to (a) the business, results of operations, prospects, condition (financial or otherwise) or assets of the
Windset Group, individually or in the aggregate, or (b) the ability of the Windset Group, individually or in the aggregate, to consummate the transactions
contemplated hereby on a timely basis.
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“Material Contracts” means:
 

 (i) each Contract of any member of the Windset Group involving aggregate consideration in excess of US$1,000,000 and which, in
each case, cannot be cancelled by such member of the Windset Group without penalty or without more than 90 days’ notice; and

 

 (ii) any other Contract with annual payments or payables equal or greater to US$100,000 that is material to any member of the
Windset Group and not previously disclosed to the Investor.

 
“Newell Family Group” means Dr. John P. Newell, Sr., Sylvia Helen Newell, John Newell, Jr., Steven Newell, Newell Capital Corporation,

Newell Family Trust, Braeside Breeders Ltd., Windset Trust, Windset North Trust, Newell Family Trust 2012 and Newell Joint Partner Trust.
 

“Party” has the meaning set forth in the preamble.
 

“Permits” means all permits, licenses, franchises, approvals, authorizations, registrations, certificates, variances and similar rights obtained,
or required to be obtained, from Governmental Authorities.
 

“Permitted Encumbrances” means
 

(i)     those items set forth in Schedule “A” of the Disclosure Schedules;
 

(ii)     liens for Taxes not yet due and payable or being contested in good faith by appropriate procedures and for which there are adequate
accruals or reserves on the Balance Sheet;
 

(iii)     mechanics, carriers’, workmen’s, repairmen’s or other like liens arising or incurred in the ordinary course of business consistent with
past practice or amounts that are not delinquent and which are not, individually or in the aggregate, material to the business of any member of the Windset
Group;
 

(iv)     easements, rights of way, zoning ordinances and other similar encumbrances affecting real property held by the Corporation, which
are not, individually or in the aggregate, material to the business of any member of the Windset Group; or
 

(v)     liens arising under original purchase price conditional sales contracts and equipment leases with third parties entered into in the
ordinary course of business consistent with past practice which are not, individually or in the aggregate, material to the business of any member of the
Windset Group.
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“Person” means an individual, corporation, partnership, joint venture, limited liability company, Governmental Authority, unincorporated
organization, trust, association or other entity.
 

“Purchase Price” has the meaning set forth in Section 2.02.
 

“Purchased Shares” has the meaning set forth in the recitals.
 

“Related Party” means (i) each member of the Newell Family Group, (ii) each director and executive officer of each member of the
Windset Group, and (iii) the Associates and Affiliates, as applicable, of each of the foregoing Persons; provided that each member of the Newell Family
Group, each member of the Windset Group, Renewable Fibre Corp., Braeside Breeders Ltd., Sylviaville Enterprises Ltd., Windset Labour Management Ltd.,
Dr. John P Newell Medical Services Ltd. and Station Square Medical Clinic Ltd. shall each be deemed “Related Party” of the Windset Group.
 

“Representative” means, with respect to any Person, any and all directors, officers, employees, consultants, financial advisors, counsel,
accountants and other agents of such Person.
 

“Senior A Preferred Shares” has the meaning set forth in the recitals.
 

“Senior B Preferred Shares” has the meaning set forth in the recitals.
 

“Share Certificate” has the meaning set forth in Section 2.03.
 

“Shareholders’ Agreement” has the meaning set forth in Section 6.02(i).
 

“Shares” means the Common Shares, Junior Preferred Shares, Senior A Preferred Shares and Senior B Preferred Shares, or any of them, as
the context may require.
 

“Tax Return” means any return, declaration, report, claim for refund, information return or statement or other document relating to Taxes,
including any schedule or attachment thereto, and including any amendment thereof.
 

“Taxes” means all federal, state, local, foreign and other income, gross receipts, sales, use, production, ad valorem, transfer, franchise,
registration, profits, license, lease, service, service use, withholding, payroll, employment, unemployment, estimated, excise, severance, environmental,
stamp, occupation, premium, property (real or personal), real property gains, windfall profits, customs, duties or other taxes, fees, assessments or charges of
any kind whatsoever, together with any interest, additions or penalties with respect thereto and any interest in respect of such additions or penalties.
 

“Transaction Documents” means this Agreement, the Shareholders’ Agreement and Schedule “A” to the Articles of the Corporation (the
“Share Rights Filing”).
 

“Windset Group” means the Corporation and each of its Subsidiaries or their predecessors, as the case may be and as the context may
require; and “member of the Windset Group” means any one of them.
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ARTICLE II
 

PURCHASE AND SALE
 

Section 2.01     Purchase and Sale. Subject to the terms and conditions set forth herein, at the Closing, the Corporation shall sell to the Investor, and
the Investor shall purchase from the Corporation, the Purchased Shares, which, after the purchase, will constitute 100% of the outstanding Senior B Preferred
Shares, free and clear of all Encumbrances.
 

Section 2.02     Purchase Price. The purchase price for the Purchased Shares shall be US$7,000,000 (the “Purchase Price”).
 

Section 2.03     Transactions to be Effected at the Closing.
 

(a)     At the Closing, the Investor shall deliver to the Corporation:
 

(i)     the Purchase Price by wire transfer of immediately available funds to an account of the Corporation, such account to be designated in
writing by the Corporation to the Investor; and
 

(ii)     the Transaction Documents and all other agreements, documents, instruments or certificates required to be delivered by the Investor at
or prior to the Closing pursuant to Section 6.03 of this Agreement.
 

(b)     At the Closing, the Corporation shall deliver to the Investor:
 

(i)     a share certificate evidencing the Purchased Shares registered in the name of the Investor (the “Share Certificate”); and
 

(ii)     the Transaction Documents and all other agreements, documents, instruments or certificates required to be delivered by the
Corporation at or prior to the Closing pursuant to Section 6.02 of this Agreement.
 

Section 2.04     Closing. Subject to the terms and conditions of this Agreement, the purchase and sale of the Purchased Shares contemplated hereby
shall take place at a closing (the “Closing”) to be held at 10:00 a.m., Vancouver time, at the later of (x) the date hereof, and (ii) no later than two Business
Days after the last of the conditions to Closing set forth in Article VI have been satisfied or waived (other than conditions which, by their nature, are to be
satisfied on the Closing Date), at the offices of Fasken Martineau DuMoulin LLP, 2900 - 550 Burrard Street, Vancouver, British Columbia, V6C 0A3, or at
such other time or on such other date or at such other place as the Corporation and the Investor may mutually agree upon in writing (the day on which the
Closing takes place being the “Closing Date”).
 

Section 2.05     Use of Funds. The Corporation covenants to use all of the Purchase Price (excluding any costs and expenses associated with the
consummation of this Agreement) to fund expansion and renovation of the Business and is not to be used for the Corporation’s working capital needs or to
repay any indebtedness of the Corporation.
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ARTICLE III
 

REPRESENTATIONS AND WARRANTIES OF EACH MEMBER OF THE WINDSET GROUP
 

Except as set forth in the correspondingly numbered Section of the Disclosure Schedules, each member of the Windset Group represents and
warrants to the Investor, severally and not jointly, that the statements contained in this Article III are true and correct as of the date hereof.
 

Section 3.01     Organization, Authority and Qualification of each member of the Windset Group. Each member of the Windset Group is a duly
organized, validly existing and in good standing and has full corporate power and authority to own, operate or lease the properties and assets now owned,
operated or leased by it and to carry on its business as it has been and is currently conducted. Section 3.01 of the Disclosure Schedules sets forth each
jurisdiction in which each member of the Windset Group is licensed or qualified to do business, and each member of the Windset Group is duly licensed or
qualified to do business and is in good standing in each jurisdiction in which the properties owned or leased by it or the operation of its business as currently
conducted makes such licensing or qualification necessary except for any jurisdiction(s) in which the failure to so qualify would not have a Material Adverse
Effect. All corporate actions taken by each member of the Windset Group in connection with this Agreement and the other Transaction Documents will be
duly authorized on or prior to the Closing. None of such actions will result in any violation of, be in conflict with, or constitute a default, in any material
respect, under any of its organizational documents or any law, statute, regulation, ordinance, contract, agreement, instrument, judgment, decree or order to
which each member of the Windset Group is a party or by which each member of the Windset Group or its assets may be bound.
 

Section 3.02     Capitalization.
 

(a)     Immediately prior to the sale of the Purchased Shares to the Investor, the authorized capital stock of the Corporation consists of
1,000 Common Shares, all of which are issued and outstanding, 186,320 Junior Preferred Shares, all of which are issued and outstanding, 150,000 Senior A
Preferred Shares, all of which are issued and outstanding, and 70,000 Senior B Preferred Shares, none of which are issued and outstanding. Section 3.02(a) of
the Disclosure Schedules sets forth the Corporation’s capitalization immediately prior the sale of the Purchased Shares, including the Shares outstanding, the
names of the Persons holding the Shares and the tax residency of each of such Persons. All of the Shares have been duly authorized, and all of the issued and
outstanding Shares and are validly issued, fully paid and non-assessable, and are free and clear of all Encumbrances. Upon consummation of the transactions
contemplated by this Agreement, the Investor shall own all of the Purchased Shares, free and clear of all Encumbrances, and the capitalization of the
Corporation shall be as set forth in Section 3.02(a) of the Disclosure Schedules.
 

(b)     All of the Shares have been issued in compliance with applicable Laws. None of the Shares have been issued in violation of any agreement,
arrangement or commitment to which each member of the Windset Group is a party or is subject to or in violation of any pre-emptive or similar rights of any
Person.
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(c)     Other than as set forth in Section 3.02(c) of the Disclosure Schedules, there are no outstanding or authorized options, warrants, convertible
securities or other rights, agreements, arrangements or commitments of any character relating to the capital stock of each member of the Windset Group or
obligating each member of the Windset Group to issue or sell any shares of capital stock of, or any other interest in, each member of the Windset Group. Each
member of the Windset Group does not have outstanding or authorized any stock appreciation, phantom stock, profit participation or similar rights. Other
than the Shareholders’ Agreement, there are no voting trusts, shareholder agreements, proxies or other agreements or understandings in effect with respect to
the voting or transfer of any of the Shares.
 

Section 3.03     No Subsidiaries. Except as set forth in Section 3.03 of the Disclosure Schedules, each member of the Windset Group does not,
directly or indirectly, own or have the right to acquire any equity interest in any corporation, limited liability company, partnership, joint venture, trust or
other business organization. Section 3.03 of the Disclosure Schedules sets forth a true and correct copy of the organization chart of the Windset Group.
 

Section 3.04     No Conflicts; Consents. The execution, delivery and performance by the Corporation of this Agreement and the other Transaction
Documents, and the consummation of the transactions contemplated hereby and thereby, do not and will not: (a) conflict with or result in a violation or breach
of, or default under, any provision of the certificate of incorporation, by-laws or other organizational documents of each member of the Windset Group;
(b) conflict with or result in a violation or breach of any provision of any Law or Governmental Order applicable to each member of the Windset Group;
(c) require the consent, notice or other action by any Person under, conflict with, result in a violation or breach of, constitute a default or an event that, with or
without notice or lapse of time or both, would constitute a default under, result in the acceleration of or create in any party the right to accelerate, terminate,
modify or cancel any Contract to which each member of the Windset Group is a party or by which each member of the Windset Group is bound or to which
any of their respective properties and assets are subject or any Permit affecting the properties, assets or business of each member of the Windset Group; or
(d) result in the creation or imposition of any Encumbrance other than Permitted Encumbrances on any properties or assets of each member of the Windset
Group. No consent, license, order, permit, approval, authorization, declaration of, payment to or filing with any Governmental Authority (collectively,
“Authorizations”) is required by or with respect to each member of the Windset Group in connection with the execution and delivery of this Agreement and
the other Transaction Documents and the consummation of the transactions contemplated hereby and thereby.
 

Section 3.05     Financial Statements. Complete copies of the Windset Group’s audited financial statements consisting of the balance sheet of the
Windset Group as of December 31, 2013 and December 31, 2012 and the related statements of income and retained earnings, shareholders’ equity and cash
flow for the years then ended (the “Audited Financial Statements”), and unaudited financial statements consisting of the balance sheet of the Windset Group
as of June 30, 2014, and the related statements of income and retained earnings, shareholders’ equity and cash flow for the six month period then ended (the
“Interim Financial Statements” and together with the Audited Financial Statements, the “Financial Statements”) have been made available to the Investor.
The Financial Statements have been prepared in accordance with GAAP applied on a consistent basis throughout the period involved, subject, in the case of
the Interim Financial Statements, to normal and recurring year-end adjustments (the effect of which will not be materially adverse). The Financial Statements
are based on the books and records of the Windset Group, and fairly present the financial condition of the Windset Group as of the respective dates they were
prepared and the results of the operations of the Windset Group for the periods indicated. The balance sheet of the Windset Group as of December 31, 2013 is
referred to herein as the “Balance Sheet” and the date thereof as the “Balance Sheet Date” and the balance sheet of the Windset Group as of June 30, 2014 is
referred to herein as the “Interim Balance Sheet” and the date thereof as the “Interim Balance Sheet Date.” Each member of the Windset Group maintains
a standard system of accounting established and administered in accordance with GAAP.
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Section 3.06     Absence of Certain Changes, Events and Conditions. Except as provided in Section 3.06 of the Disclosure Schedules, since the
Balance Sheet Date, and other than in the ordinary course of business consistent with past practice, there has not been, with respect to each member of the
Windset Group, any:
 

(a)     event, occurrence or development that has had, or could reasonably be expected to have, individually or in the aggregate, a Material Adverse
Effect.
 

(b)     other than the Articles of Amendment of the Corporation filed July 15, 2014 and as may be effected in connection with the consummation of
the transactions contemplated by this Agreement, amendment of the charter, by-laws or other organizational documents of the Corporation.
 

(c)     acceleration, termination, material modification to or cancellation of any Material Contract to which each member of the Windset Group is a
party or by which it is bound.
 

Section 3.07     Inventories. The inventories of each member of the Windset Group (i) are in good, merchantable and usable condition, (ii) are
reflected in the Balance Sheet at the lower of cost or market in accordance with GAAP, and (iii) are of a quality and quantity usable in the ordinary course of
business. The inventory obsolescence policies of each member of the Windset Group are appropriate for the nature of the products sold and the marketing
methods used by each member of the Windset Group, the reserve for inventory obsolescence contained in the Balance Sheet fairly reflects the amount of
obsolete inventory as of its date.
 

Section 3.08     Undisclosed Liabilities. Each member of the Windset Group has no liabilities, obligations or commitments of any nature
whatsoever, asserted or unasserted, known or unknown, absolute or contingent, accrued or unaccrued, matured or unmatured or otherwise (collectively,
“Liabilities”), except (a) those which are adequately reflected or reserved against in the Balance Sheet as of the Balance Sheet Date (except for those as set
forth in Section 3.08 of the Disclosure Schedules), and (b) those which have been incurred in the ordinary course of business consistent with past practice
since the Balance Sheet Date and which are not, individually or in the aggregate, material in amount.
 

Section 3.09     Material Contracts. Each Material Contract is valid and binding on any member of the Windset Group in accordance with its terms
and is in full force and effect. Except as set forth in Section 3.09 of the Disclosure Schedules, none of the Windset Group members or any other party thereto
is in breach of or default under (or is alleged to be in breach of or default under), or has provided or received any notice of any intention to terminate, any
Material Contract. No event or circumstance has occurred that, with notice or lapse of time or both, would constitute an event of default under any Material
Contract or result in a termination thereof or would cause or permit the acceleration or other changes of any right or obligation or the loss of any benefit
thereunder. Complete and correct copies of each Material Contract (including all modifications, amendments and supplements thereto and waivers
thereunder) have been made available to the Investor.
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Section 3.10     Insurance. Section 3.10 of the Disclosure Schedules sets forth a true and complete list of all current policies or binders of fire,
liability, product liability, umbrella liability, real and personal property, workers’ compensation, vehicular, directors and officers’ liability, fiduciary liability
and other casualty and property insurance maintained by any member of the Windset Group or a Related Party relating to the Business, or any assets,
operations, Employees, contractors, officers and directors related to the same (collectively, the “Insurance Policies”) and true and complete copies of such
Insurance Policies have been made available to the Investor. Such Insurance Policies are in full force and effect and shall remain in full force and effect
following the consummation of the transactions contemplated by this Agreement. No member of the Windset Group nor any Related Party has received
written notice of cancellation of, premium increase with respect to, or alteration of coverage under, any of such Insurance Policies. All premiums due on such
Insurance Policies have either been paid or, if due and payable prior to Closing, will be paid prior to Closing in accordance with the payment terms of each
Insurance Policy. The Insurance Policies do not provide for any retrospective premium adjustment or other experience-based liability on the part of any
member of the Windset Group. All such Insurance Policies (a) are valid and binding in accordance with their terms; (b) are provided by carriers who are
financially solvent; and (c) have not been subject to any lapse in coverage. Except as set forth on Section 3.10 of the Disclosure Schedules, there are no
claims related to the business of any member of the Windset Group pending under any such Insurance Policies as to which coverage has been questioned,
denied or disputed or in respect of which there is an outstanding reservation of rights. Each member of the Windset Group is not in default under, or has
otherwise failed to comply with, in any material respect, any provision contained in any such Insurance Policy. The Insurance Policies are of the type and in
the amounts customarily carried by Persons conducting a business similar to any member of the Windset Group and are sufficient for compliance with all
applicable Laws and Contracts to which any member of the Windset Group is a party or by which it is bound.
 

Section 3.11     Legal Proceedings; Governmental Orders.
 

(a)     Except as set forth in Section 3.11(a) of the Disclosure Schedules, there are no Actions pending or, to the Corporation’s Knowledge, threatened
(a) against or by any member of the Windset Group affecting any of its properties, assets or customers (or by or against any Related Party thereof and relating
to any member of the Windset Group) that could reasonably be expected to exceed $250,000 of liabilities; or (b) against or by any member of the Windset
Group or any Related Party that challenges or seeks to prevent, enjoin or otherwise delay the transactions contemplated by this Agreement. No event has
occurred or circumstances exist that may give rise to, or serve as a basis for, any such Action.
 

(b)     Except as set forth in Section 3.11(b) of the Disclosure Schedules, there are no outstanding Governmental Orders and no unsatisfied
judgments, penalties or awards against or affecting any member of the Windset Group or any of its properties or assets. Each member of the Windset Group is
in compliance with the terms of each Governmental Order set forth in Section 3.11(b) of the Disclosure Schedules. No event has occurred or circumstances
exist that may constitute or result in (with or without notice or lapse of time) a violation of any such Governmental Order.
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Section 3.12     Taxes. Except as set forth in Section 3.12 of the Disclosure Schedules:
 

(a)     All Tax Returns required to be filed on or before the Closing Date by each member of the Windset Group have been, or will be, timely filed.
Such Tax Returns are, or will be, true, complete and correct in all material respects. All Taxes due and owing by each member of the Windset Group (whether
or not shown on any Tax Return) have been, or will be, timely paid.
 

(b)     Each member of the Windset Group and each Related Party has withheld and paid each Tax required to have been withheld and paid in
connection with amounts paid or owing to any Employee, contractor, creditor, customer, shareholder or other party, and complied with all information
reporting and backup withholding provisions of applicable Law.
 

(c)     There are no liens for Taxes (other than for current Taxes not yet due and payable) on any member of the Windset Group relating to the Real
Property.
 

(d)     No deficiencies for any Taxes have been proposed, asserted or assessed in writing against any member of the Windset Group that are still
pending.
 

Section 3.13     Books and Records. The minute books and stock record books of the Corporation, all of which have been made available to the
Investor, are complete and correct in all material respects and have been maintained in accordance with sound business practices. The minute books of the
Corporation contain accurate and complete records of all meetings, and actions taken by written consent of, the shareholders, the board of directors and any
committees of the board of directors of the Corporation, and no meeting, or action taken by written consent, of any such shareholders, board of directors or
committee has been held for which minutes have not been prepared and are not contained in such minute books. At the Closing, all such books and records
will be in the possession of the Corporation or advisors to the Corporation known to the Investor.
 

Section 3.14     Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with
the subscription for Senior B Preferred Shares contemplated by this Agreement.
 

Section 3.15     Compliance With Export and Trade Laws. To the knowledge of the Corporation, each member of the Windset Group is in
material compliance with all applicable United States and foreign government laws and regulations concerning the exportation of any products, technology,
technical data and services, including those administered by, without limitation, the United States Department of Commerce, the United States Department of
State, and the United States Department of the Treasury. To the knowledge of the Windset Group, each member of the Windset Group is also in material
compliance with United States and international economic and trade sanctions, including those administered by the Office of Foreign Assets Control within
the United States Department of the Treasury. To the knowledge of the Corporation, each member of the Windset Group is also in material compliance with
the antiboycott regulations administered by the United States Department of Commerce, the Foreign Corrupt Practices Act, and all laws and regulations
administered by the Bureau of Customs and Border Protection in the United States Department of Homeland Security.
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Section 3.16     Full Disclosure. The Windset Group has made available to the Investor all the information available to the Windset Group that the
Windset Group has the lawful right to provide, and that the Windset Group reasonably believes that Investor would need for deciding whether to acquire the
Purchased Shares. No member of the Windset Group has wilfully, knowingly or recklessly made any untrue statement of a material fact, nor omitted to state a
material fact necessary, in order to make the statements contained in this Agreement, the Transaction Documents, nor any other documents delivered, or
caused to be delivered, by the Corporation herewith or therewith untrue. No representation or warranty by any member of the Windset Group in this
Agreement and no statement contained in the Disclosure Schedules to this Agreement or any certificate or other document furnished or to be furnished to the
Investor pursuant to this Agreement contains any untrue statement of a material fact, or omits to state a material fact necessary to make the statements
contained therein, in light of the circumstances in which they are made, not misleading.
 

ARTICLE IV
 

REPRESENTATIONS AND WARRANTIES OF THE INVESTOR
 

The Investor represents and warrants to the Corporation that the statements contained in this Article IV are true and correct as of the date hereof.
 

Section 4.01     Organization and Authority of the Investor. The Investor is a corporation duly organized, validly existing and in good standing
under the Laws of the state of Delaware. The Investor has full corporate power and authority to enter into this Agreement and the other Transaction
Documents to which the Investor is a party, to carry out its obligations hereunder and thereunder and to consummate the transactions contemplated hereby
and thereby. The execution and delivery by the Investor of this Agreement and any other Transaction Document to which the Investor is a party, the
performance by the Investor of its obligations hereunder and thereunder and the consummation by the Investor of the transactions contemplated hereby and
thereby have been duly authorized by all requisite corporate action on the part of the Investor. This Agreement has been duly executed and delivered by the
Investor, and (assuming due authorization, execution and delivery by the Corporation) this Agreement constitutes a legal, valid and binding obligation of the
Investor enforceable against the Investor in accordance with its terms. When each other Transaction Document to which the Investor is or will be a party has
been duly executed and delivered by the Investor (assuming due authorization, execution and delivery by each other party thereto), such Transaction
Document will constitute a legal and binding obligation of the Investor enforceable against it in accordance with its terms.
 

Section 4.02     No Conflicts. The execution, delivery and performance by the Investor of this Agreement and the other Transaction Documents to
which it is a party, and the consummation of the transactions contemplated hereby and thereby, do not and will not conflict with or result in a violation or
breach of, or default under, any provision of the certificate of incorporation, by-laws or other organizational documents of the Investor.
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Section 4.03     Sufficiency of Funds. the Investor has sufficient cash on hand or other sources of immediately available funds to enable it to make
payment of the Purchase Price and consummate the transactions contemplated by this Agreement.
 

ARTICLE V
 

COVENANTS
 

Section 5.01     Confidentiality. Following the Closing Date, the Corporation shall, and shall cause members of the Windset Group and the Related
Parties to, hold, and shall use its reasonable best efforts to cause its or their respective Representatives to hold, in confidence any and all information, whether
written or oral, concerning this Agreement and the Transaction Documents, except to the extent that the Corporation can show that such information (a) is
generally available to and known by the public through no fault of the Windset Group, a Related Party, or their respective Representatives; or (b) is lawfully
acquired by the Windset Group, a Related Party or their respective Representatives from and after the Closing Date from sources which are not prohibited
from disclosing such information by a legal, contractual or fiduciary obligation. If the Windset Group, a Related Party or their respective Representatives are
compelled to disclose any information by judicial or administrative process or by other requirements of Law, the Corporation shall promptly notify the
Investor in writing and shall disclose only that portion of such information which the Corporation is advised by its counsel in writing is legally required to be
disclosed, provided that the Corporation shall use reasonable best efforts to obtain an appropriate protective order or other reasonable assurance that
confidential treatment will be accorded such information.
 

Section 5.02     Closing Conditions. From the date hereof until the Closing, each Party hereto shall use reasonable best efforts to take such actions
as are necessary to expeditiously satisfy the closing conditions set forth in Article VI hereof.
 

Section 5.03     Public Announcements. Unless otherwise required by applicable Law or stock exchange requirements (based upon the reasonable
advice of counsel), no party to this Agreement or their Affiliates shall make any public announcements in respect of this Agreement or the transactions
contemplated hereby or otherwise communicate with any news media without the prior consent of the other party (which consent shall not be unreasonably
withheld or delayed), and the Parties shall cooperate as to the timing and contents of any such announcement.
 

Section 5.04     Further Assurances. Following the Closing, each of the Parties hereto shall, and shall cause their respective Affiliates to, execute
and deliver such additional documents, instruments, conveyances and assurances and take such further actions as may be reasonably required to carry out the
provisions hereof and give effect to the transactions contemplated by this Agreement.
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ARTICLE VI
 

CONDITIONS TO CLOSING
 

Section 6.01     Conditions to Obligations of All Parties. The obligations of each party to consummate the transactions contemplated by this
Agreement shall be subject to the fulfillment, at or prior to the Closing, of each of the following conditions:
 

(a)     No Governmental Authority shall have enacted, issued, promulgated, enforced or entered any Governmental Order which is in effect and has
the effect of making the transactions contemplated by this Agreement illegal, otherwise restraining or prohibiting consummation of such transactions or
causing any of the transactions contemplated hereunder to be rescinded following completion thereof.
 

(b)     All approvals, consents and waivers necessary to consummate the transactions contemplated by this Agreement shall have been received, and
executed counterparts thereof shall have been delivered to the Investor at or prior to the Closing.
 

Section 6.02     Conditions to Obligations of the Investor. The obligations of the Investor to consummate the transactions contemplated by this
Agreement shall be subject to the fulfillment or the Investor’s waiver, at or prior to the Closing, of each of the following conditions:
 

(a)     The representations and warranties of the Corporation contained in this Agreement, the other Transaction Documents and any certificate or
other writing delivered pursuant hereto shall be true and correct in all respects (in the case of any representation or warranty qualified by materiality or
Material Adverse Effect) or in all material respects (in the case of any representation or warranty not qualified by materiality or Material Adverse Effect) on
and as of the date hereof and on and as of the Closing Date with the same effect as though made at and as of such date (except those representations and
warranties that address matters only as of a specified date, the accuracy of which shall be determined as of that specified date in all respects).
 

(b)     Each member of the Windset Group shall have duly performed and complied in all material respects with all agreements, covenants and
conditions required by this Agreement and each of the other Transaction Documents to be performed or complied with by it prior to or on the Closing Date;
provided, that, with respect to agreements, covenants and conditions that are qualified by materiality, the Corporation shall have performed such agreements,
covenants and conditions, as so qualified, in all respects.
 

(c)     No Action shall have been commenced against the Corporation which would prevent the Closing. No injunction or restraining order shall have
been issued by any Governmental Authority, and be in effect, which restrains or prohibits any transaction contemplated hereby.
 

(d)     All approvals, consents and waivers necessary to consummate the transactions contemplated by this Agreement shall have been received, and
executed counterparts thereof shall have been delivered to the Investor at or prior to the Closing.
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(e)     There shall not have occurred any Material Adverse Effect, nor shall any event or events have occurred that, individually or in the aggregate,
with or without the lapse of time, could reasonably be expected to result in a Material Adverse Effect.
 

(f)     The Transaction Documents (other than this Agreement) shall have been executed and delivered by the parties thereto, on terms both
satisfactory and tax advantageous the Parties, and true and complete copies thereof shall have been delivered to the Investor.
 

(g)     The Investor shall have received a certificate, dated as of the Closing Date and signed by a duly authorized officer of the Corporation, that (x)
each of the conditions set forth in Section 6.02(a) and Section 6.02(b) have been satisfied, and (y) confirms that Steven Newell and John Newell continue to
serve as Chief Executive Officer and Chief Operating Officer, respectively, of the Corporation.
 

(h)     As of the Closing Date, the Board shall be comprised of Dr. John P. Newell, Sr., Sylvia Helen Newell, Steven Newell, John Newell, Jr. and
Ron Midyett, and each member of the Board shall have entered into indemnity agreements in a form reasonably acceptable to the Investor.
 

(i)     The Corporation, the Investor, Newell Capital Corporation, Dr. John Newell, Sr., John Newell, Jr., Steven Newell and Sylvia Helen Newell
shall have executed and delivered the Amended and Restated Shareholders’ Agreement of even date herewith in a form reasonably acceptable to the Investor
(the “Shareholders’ Agreement”).
 

(j)     The Corporation shall have (x) filed the Articles of Amendment, in a form reasonably acceptable to the Investor, with Industry Canada on or
prior to the Closing Date, which shall continue to be in full force and effect as of the Closing Date, and (y) qualified the Shares under applicable Canadian
securities laws.
 

(k)     The Corporation shall have delivered to the Investor a good standing certificate (or its equivalent) for the Corporation from the Registrar of
Companies of British Columbia and a compliance certificate for the Corporation from Industry Canada.
 

(l)     The Corporation shall have delivered, or caused to be delivered, to the Investor the Share Certificate, free and clear of Encumbrances.
 

(m)     The Corporation shall have delivered to the Investor such other documents or instruments as the Investor reasonably requests and are
reasonably necessary to consummate the transactions contemplated by this Agreement.
 

Section 6.03     Conditions to Obligations of the Corporation. The obligations of the Corporation to consummate the transactions contemplated by
this Agreement shall be subject to the fulfilment or the Corporation’s waiver, at or prior to the Closing, of each of the following conditions:
 

(a)     The representations and warranties of the Investor contained in Article IV shall be true and correct in all material respects on and as of the
Closing Date with the same effect as though such representations and warranties had been made on and as of the Closing Date.
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(b)     All covenants, agreements and conditions contained in this Agreement to be performed by the Investor on or prior to the Closing Date shall
have been performed or complied with in all material respects.
 

(c)     All authorizations, approvals or Permits of any Governmental Authority that are required in connection with the lawful issuance and sale of the
Purchased Shares pursuant to this Agreement shall be obtained and effective as of the Closing Date.
 

ARTICLE VII
 

INDEMNIFICATION
 

Section 7.01     Survival. All representations and warranties in this Agreement or in any instrument delivered pursuant to this Agreement shall
survive the Closing until the expiration of three (3) years from the Closing Date, and, thereafter, to the extent a claim is made prior to such expiration with
respect to any breach of such representation, warranty or agreement, until such claim is finally determined or settled; provided, that the representations and
warranties in Section 3.01, Section 3.02 and Section 4.01, and the covenants in Section 2.05 shall survive indefinitely; provided further, that such expiration
shall not affect the rights of the Investor and its successors and assigns, Subsidiaries and Affiliates and its and their respective officers, directors, sellers,
employees and agents to otherwise seek recovery for a claim arising out of any fraud, wilful breach, or intentional misrepresentation by the Corporation or
any member of the Windset Group until the expiration of any applicable statute of limitations with respect thereto. Notwithstanding the foregoing, any claims
asserted in good faith with reasonable specificity (to the extent known at such time) and in writing by notice from the non-breaching party to the breaching
party prior to the expiration date of the applicable survival period shall not thereafter be barred by the expiration of the relevant representation or warranty
and such claims shall survive until finally resolved.
 

Section 7.02     The Investor Warranty Claims. Except as hereinafter set forth, the Corporation shall indemnify and hold harmless on an after-tax
basis the Investor and its successors and assigns, Subsidiaries and Affiliates and its and their respective officers, directors, sellers, employees and agents,
against, and in respect of, any and all damages, claims, losses, liabilities (including any tax liabilities resulting from indemnification payments) and expenses,
including, without limitation, reasonable legal, accounting and other expenses, which may arise out of: (i) any misrepresentation in, or breach or violation of
this Agreement by any member of the Windset Group; (ii) any breach or non-fulfillment of any of the representations, warranties, agreements, obligations or
covenants made in this Agreement by any member of the Windset Group; or (iii) any inaccuracy or misrepresentation in the Schedules hereto or in any
certificate or document delivered in accordance with the terms of this Agreement by any member of the Windset Group; provided however, that the Investor
shall be entitled to indemnification hereunder only when the aggregate of all such the Investor Warranty Claims exceeds US$100,000; provided further
however that the cumulative liability of the Corporation for indemnification payments hereunder shall not exceed US$7,000,000 (exclusive of all reasonable
expenses of investigation and reasonable attorneys’ fees and expenses incurred by the Investor in connection with any action, suit or proceeding).
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Section 7.03     Third Party Claims. Without regard to the limitations set forth in Section 7.02 hereof, the Corporation shall indemnify and hold the
Investor and its successors and assigns, Subsidiaries and Affiliates and its and their respective officers, directors, sellers, employees and agents harmless on an
after-tax basis against any and all damages, claims, losses, liabilities and expenses, including, without limitation, reasonable legal, Tax, accounting and other
expenses, arising out of any legal, Tax, governmental or administrative action, suit or proceeding against the Investor, which legal, Tax, governmental or
administrative action, suit or proceeding arises from the conduct of the Business of the Windset Group prior to the Closing Date or from events that occurred
prior to Closing Date and relate to the ownership or condition of the properties owned or leased by the Windset Group prior to the Closing Date.
 

Section 7.04     Notice of Claim. Upon obtaining knowledge thereof, the party to be indemnified (the “Indemnified Party”) shall promptly notify
the party providing the indemnification (the “Indemnifying Party”) in writing of any damage, claim, loss, liability or expense which the Indemnified Party
has determined has given or could give rise to a claim under this Article VII (such written notice being hereinafter referred to as a “Notice of Claim”);
provided that the failure to provide prompt notice shall not relieve the Indemnifying Party of its indemnification obligations hereunder. A Notice of Claim
shall contain a brief description of the nature and estimated amount of any such claim giving rise to a right of indemnification.
 

Section 7.05     Defense of Third Party Claims. With respect to any claim or demand set forth in a Notice of Claim relating to a third party claim,
the Indemnifying Party may defend, in good faith and at its expense, any such claim or demand, and the Indemnified Party, at its expense, shall have the right
to participate in the defense of any such third party claim; provided, however, that the Corporation shall not have the right to defend any claim with respect to
Taxes to the extent that resolution of such claim could affect the Tax liability of the Investor, its Affiliates or Subsidiaries with respect to any period. So long
as the Indemnifying Party is defending in good faith any such third party claim, the Indemnified Party shall not settle or compromise such third party claim. If
the Indemnifying Party does not so elect to defend any such third party claim, the Indemnified Party shall have no obligation to do so.
 

ARTICLE VIII
 

MISCELLANEOUS
 

Section 8.01     Expenses. Except as otherwise expressly provided herein, all costs and expenses, including, without limitation, fees and
disbursements of counsel, financial advisors and accountants, incurred in connection with this Agreement and the transactions contemplated hereby shall be
paid by the party incurring such costs and expenses, whether or not the Closing shall have occurred, provided, however, promptly following the Closing, the
Corporation shall reimburse the Investor for any documented reasonable expenses (whether external or internal) arising in connection with the subscription
for the Purchased Shares contemplated by this Agreement in excess of US$20,000.
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Section 8.02     Notices. All notices, requests, consents, claims, demands, waivers and other communications hereunder shall be in writing and shall
be deemed to have been given (a) when delivered by hand (with written confirmation of receipt); (b) when received by the addressee if sent by a nationally
recognized overnight courier (receipt requested); (c) on the date sent by facsimile or e-mail of a PDF document (with confirmation of transmission) if sent
during normal business hours of the recipient, and on the next Business Day if sent after normal business hours of the recipient or (d) on the third day after the
date mailed, by certified or registered mail, return receipt requested, postage prepaid. Such communications must be sent to the respective parties at the
following addresses (or at such other address for a party as shall be specified in a notice given in accordance with this Section 8.02):

 
If to the Corporation: Windset Holdings 2010 Ltd.

3660 41-B Street
Delta, BC Canada V4K 3N2
Facsimile:604-940-7711
E-mail:tmartin@windset.com
Attention:Chief Financial Officer

with a copy to: Fasken Martineau DuMoulin LLP
2900-550 Burrard Street
Vancouver (BC) V6C 0A3, Canada
Facsimile:604-632-3124
E-mail:ajackson@fasken.com
Attention:Andrew P. Jackson

If to the Investor: Apio, Inc.
P.O. Box 727
Guadalupe, California 93434
Facsimile:805-343-0745
E-mail:rmidyett@apioinc.com
Attention:Chief Executive Officer

with a copy to: Orrick, Herrington & Sutcliffe LLP
405 Howard Street
San Francisco, California 94105, U.S.A.
Facsimile:415-773-5759
E-mail: dolphhellman@orrick.com
Attention:Dolph Hellman

 
Section 8.03     Interpretation. For purposes of this Agreement, (a) the words “include,” “includes” and “including” shall be deemed to be followed

by the words “without limitation”; (b) the word “or” is not exclusive; and (c) the words “herein,” “hereof,” “hereby,” “hereto” and “hereunder” refer to this
Agreement as a whole. Unless the context otherwise requires, references herein: (x) to Articles, Sections and Disclosure Schedules mean the Articles and
Sections of, and Disclosure Schedules to this Agreement; (y) to an agreement, instrument or other document means such agreement, instrument or other
document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof and (z) to a statute means such statute
as amended from time to time and includes any successor legislation thereto and any regulations promulgated thereunder. This Agreement shall be construed
without regard to any presumption or rule requiring construction or interpretation against the party drafting an instrument or causing any instrument to be
drafted. The Disclosure Schedules referred to herein shall be construed with, and as an integral part of, this Agreement to the same extent as if they were set
forth verbatim herein.
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Section 8.04     Headings. The headings in this Agreement are for reference only and shall not affect the interpretation of this Agreement.
 

Section 8.05     Severability. If any term or provision of this Agreement is invalid, illegal or unenforceable in any jurisdiction, such invalidity,
illegality or unenforceability shall not affect any other term or provision of this Agreement or invalidate or render unenforceable such term or provision in any
other jurisdiction. Upon such determination that any term or other provision is invalid, illegal or unenforceable, the parties hereto shall negotiate in good faith
to modify this Agreement so as to effect the original intent of the parties as closely as possible in a mutually acceptable manner in order that the transactions
contemplated hereby be consummated as originally contemplated to the greatest extent possible.
 

Section 8.06     Entire Agreement. This Agreement and the other Transaction Documents constitute the sole and entire agreement of the parties to
this Agreement with respect to the subject matter contained herein and therein, and supersede all prior and contemporaneous understandings and agreements,
both written and oral, with respect to such subject matter. In the event of any inconsistency between the statements in the body of this Agreement and those in
the other Transaction Documents and Disclosure Schedules (other than an exception expressly set forth as such in the Disclosure Schedules), the statements in
the body of this Agreement will control.
 

Section 8.07     Successors and Assigns. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their
respective successors and permitted assigns. Neither party may assign its rights or obligations hereunder without the prior written consent of the other party,
which consent shall not be unreasonably withheld or delayed; provided, however, that prior to the Closing Date, the Investor may, without the prior written
consent of the Corporation, assign all or any portion of its rights under this Agreement to one or more of its direct or indirect wholly-owned Subsidiaries. No
assignment shall relieve the assigning party of any of its obligations hereunder.
 

Section 8.08     No Third-party Beneficiaries. Except as provided in Section 8.07 and Article VII, this Agreement is for the sole benefit of the
parties hereto and their respective successors and permitted assigns and nothing herein, express or implied, is intended to or shall confer upon any other
Person or entity any legal or equitable right, benefit or remedy of any nature whatsoever under or by reason of this Agreement.
 

Section 8.09     Amendment and Modification; Waiver. This Agreement may only be amended, modified or supplemented by an agreement in
writing signed by each party hereto. No waiver by any party of any of the provisions hereof shall be effective unless explicitly set forth in writing and signed
by the party so waiving. No waiver by any party shall operate or be construed as a waiver in respect of any failure, breach or default not expressly identified
by such written waiver, whether of a similar or different character, and whether occurring before or after that waiver. No failure to exercise, or delay in
exercising, any right, remedy, power or privilege arising from this Agreement shall operate or be construed as a waiver thereof; nor shall any single or partial
exercise of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof or the exercise of any other right, remedy, power or
privilege.
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Section 8.10     Governing Law; Dispute Resolution Mechanism.
 

(a)     This Agreement shall be governed by and construed in accordance with the laws of the State of California without giving effect to any choice
or conflict of law provision or rule (whether of the State of California or any other jurisdiction) that would cause the application of Laws of any jurisdiction
other than those of the State of California.
 

(b)     All disputes arising under the Agreement shall be resolved in the following manner. The senior management of both parties shall meet to
attempt to resolve such disputes. If the senior management cannot resolve the disputes, either party may make a written demand for formal dispute resolution
and specify therein the scope of the dispute. Within thirty (30) days after such written notification, the parties agree to meet for one (1) day with an impartial
mediator and consider dispute resolution alternatives other than litigation. If an alternative method of dispute resolution is not agreed upon within thirty (30)
days after the one day mediation, either party may begin litigation proceedings.
 

Section 8.11     Specific Performance. The parties agree that irreparable damage would occur if any provision of this Agreement were not
performed in accordance with the terms hereof and that the parties shall be entitled to specific performance of the terms hereof, in addition to any other
remedy to which they are entitled at law or in equity.
 

Section 8.12     Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which
together shall be deemed to be one and the same agreement. A signed copy of this Agreement delivered by facsimile, e-mail or other means of electronic
transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.
 

[The remainder of this page is intentionally blank.]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the date first written above by their respective officers
thereunto duly authorized.
 
 
 
  WINDSET HOLDINGS 2010 LTD.
   
   
   Per:  
   Name:  
   Title:  
 
 
  APIO, INC.
   
   
   Per:  
   Name:  
   Title:  
 
 
 



Exhibit 99.1
 
 FOR IMMEDIATE RELEASE
Contact Information:  
  
At the Company: Investor Relations:
Gregory S. Skinner Matt Glover or Michael Koehler
Vice President Finance and CFO 949-574-3860
(650) 261-3677 LNDC@liolios.com
 

 
 

Landec Makes Investment in Windset for Future Expansion
 
 
MENLO PARK, CA – October 31, 2014 – Landec Corporation (NASDAQ: LNDC), a leading developer and marketer of innovative and proprietary
products for healthy living applications in the food and biomedical markets, announced that its subsidiary, Apio, Inc., has increased its investment in Windset
Holdings 2010 Ltd. (“Windset”) by purchasing $7.0 million of Senior B Preferred Stock.
 
The Senior B Preferred Stock pays an annual dividend of 7.5% on the amount outstanding at each anniversary date. The Senior B shares purchased by Apio
have a put feature whereby Apio can sell back to Windset $1.5 million of shares on the first anniversary, an additional $2.75 million of shares on the second
anniversary and the remaining $2.75 million on the third anniversary. After the third anniversary, Apio may at any time put any or all of the shares not
previously sold back to Windset. At any time on or after February 15, 2017, Windset has the right to call any or all of the outstanding Common shares and at
such time must also call the same proportion of Senior A Preferred shares, Senior B Preferred shares and Junior Preferred shares owned by Apio. Windset’s
partial call provision is restricted such that a partial call cannot result in Apio holding less than 10% of Windset’s Common shares outstanding.
 
This transaction does not change Apio’s 26.9% common stock ownership in Windset. In addition to the newly acquired Senior B Preferred shares, Apio owns
Senior A Preferred shares with a liquidation value of $15.0 million and Junior Preferred shares with a liquidation value of $5.1 million.
 
The issuance of preferred shares is part of Windset’s capital plan which includes the consolidation and syndication of its Canadian and US debt facilities and
the creation of an additional borrowing facility to fund future growth opportunities.
 
The proceeds of the offering will be used to acquire additional property in Santa Maria, California for Windset to investigate new approaches to
hydroponically grow new crops not currently grown by Windset. Windset will also use a portion of the proceeds to purchase and subsequently renovate the
greenhouse operation in North Las Vegas, Nevada which Windset has been leasing. Windset has grown cucumbers at that location for eight years.
 
This investment in Windset is the continuation of Landec’s ongoing strategic objective to pursue opportunities provided by healthy living trends that are
driving increased consumer demand for fresh vegetables and fruit. Landec recognizes Windset as the most advanced and highest yielding hydroponic
greenhouse vegetable producer in North America where the demand for hydroponic greenhouse grown produce is rapidly increasing. The hydroponic
greenhouse process uses no soil and a fraction of the water required in field production. Furthermore, Windset’s process results in higher yields per acre and is
not burdened with traditional weather-related risks.
 
 

 
 



 
 
Gary Steele, Landec’s Chairman and CEO, stated, “We are excited about further advancing our relationship and commitment to Windset. Landec originally
invested $15.0 million into Windset in February 2011 and $11.0 million in July 2014. Our interest in Windset since the initial investment has been motivated
by three primary objectives: (1) to realize a significant financial return, (2) be a strategic partner with the industry leader in the hydroponic year-round
growing of fruit and vegetables, and (3) to explore new crop targets, new growing techinques and/or new technologies that can benefit from or be enhanced
by Windset’s knowledge of hydroponic greenhouse growing. This latest investment in Windset advances all three of these objectives.
 
“Our new $7.0 million investment in Senior B Preferred Stock and Windset’s plans for using the funds do not change our current guidance regarding Windset
for Landec’s fiscal 2015. We do, however, expect that Windset’s use of these funds will have a positive impact on the change in the fair market value of our
Windset investment in future years.”
 
About Windset Farms®
Windset Farms, with greenhouses and contract greenhouse growers in the United States, Canada and Mexico, markets in excess of 750 acres of greenhouse
grown produce and is one of the largest growers and marketers of high tech greenhouse produce in North America. Windset products are sold across Western
Canada, the Western and Midwestern United States, Mexico and Asia. Windset grows only non-GMO produce including peppers, cucumbers, tomatoes,
lettuce, eggplant, and endive. The company’s facilities combine state-of-the-art technology and old-fashioned attention to detail to ensure optimal growing
conditions and sustainable practices. Windset Farms was recently named the best tomato grower in marketing and sales, winning the Tomato Inspiration
Award 2014 out of 100 top tomato growers invited to attend the first annual Tomato Inspiration Event hosted by HortiBiz and eight partners held in Berlin.
For more information about the award please visit http://www.hortibiz.com/hortibiz/nieuws/windset-farms-wins-tomato-inspiration-award-2014/ and for more
information about Windset Farms please visit the company website at www.windsetfarms.com.
 
About Landec Corporation 
 
Landec Corporation is a company that leverages its proprietary polymer technologies, application development and innovation capabilities to develop and
commercialize new products in food and biomaterials markets. Landec’s subsidiary, Apio, has become the leader in US fresh-cut specialty packaged
vegetables sold in North America based on combining Landec’s proprietary food packaging technology and the strength of two major national brands, Eat
Smart® and GreenLine®, with the capabilities of large scale processing and national distribution. Lifecore Biomedical, a subsidiary of Landec, is a premium
supplier of hyaluronan-based materials and medical products to ophthalmic, orthopedic and veterinary markets worldwide. In addition, Lifecore Biomedical
provides specialized aseptic fill and finish services in a cGMP (current good manufacturing practices) validated manufacturing facility for supplying
commercial, clinical and pre-clinical products. Landec will also periodically work with market-leading companies to develop and commercialize
differentiated polymer-based products under R&D and royalty agreements. For more information about the company, visit Landec’s website at
www.landec.com.
 
Important Cautions Regarding Forward-Looking Statements
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 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, 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 25, 2014 (See item 1A:
Risk Factors) which may be updated in Part II, Item 1A Risk Factors in the Company’s Quarterly Reports on Form 10-Q. 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.
 
 
 


