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

On November 1, 2022, Landec Corporation (the “Company”) held its 2022 Annual Meeting of Stockholders (the “Annual Meeting”). At the Annual
Meeting, the Company’s stockholders approved an Amendment to the 2019 Stock Incentive Plan (the “Amendment”). The Amendment was adopted by the
Board of Directors (the “Board”) on September 18, 2022, and became effective on the date of the Annual Meeting on November 1, 2022.

The Amendment amends the Company’s 2019 Stock Incentive Plan (the “Plan”) and makes the following material changes to the Plan (as amended by the
Amendment, the “Amended Plan”):

(1) Increases the number of shares of the Company’s common stock available under the Amended Plan by 759,797 shares to a total of 2,759,797
shares;

(2) Increases the number of shares of the Company’s common stock which may be granted as incentive stock options under the Amended Plan by
759,797 shares to a total of 2,759,797 shares; and

(3) Increases the limit on the total aggregate dollar value of equity-based awards granted under the Amended Plan for any non-employee director
during any fiscal year from $120,000 to $350,000.

The Amendment also makes non-material clarifications to the Plan’s minimum vesting, repricing, and share recycling provisions. The terms and conditions
of the Amendment are described in the section entitled “Proposal No. 4 – Approval of an Amendment to the 2019 Stock Incentive Plan” in the Company’s
Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on September 19, 2022. The foregoing description of the
Amendment does not purport to be complete and is qualified in its entirety by reference to the complete text of the Amendment, which is filed as Exhibit
10.1 hereto and is incorporated herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

As of the close of business on September 12, 2022, the record date for the Annual Meeting, there were 29,595,554 shares of Common Stock outstanding
and entitled to vote at the Annual Meeting. The four proposals presented to the stockholders of the Company at the Annual Meeting were (1) the election of
three directors for a two year term, (2) the ratification of the appointment of Ernst & Young LLP as the Company’s independent registered public
accounting firm for the fiscal year ending May 28, 2023, (3) the approval of a non-binding advisory proposal on the executive compensation of the
Company’s named executive officers, and (4) the approval of an amendment to the Landec Corporation 2019 Stock Incentive Plan.

1. The voting results for the election of directors were as follows:

Director Votes For Votes Withheld Broker Non-Votes
Katrina L. Houde 15,180,997 6,419,362 2,698,258
Nelson Obus 17,689,049 3,911,310 2,698,258
Jeffrey L. Edwards 17,743,088 3,857,271 2,698,258

As a result of the foregoing voting results, each of the foregoing directors was appointed to the Board to serve until the expiration of their respective terms
and until their successors are duly elected and qualified.

2. Stockholders ratified the appointment of Ernst & Young LLP as the Company’s independent registered public accounting firm for the fiscal year ending
May 28, 2023, with votes as follows:

For Against Abstain
24,245,636 8,975 44,006

3. Stockholders approved the compensation paid to the Company’s named executive officers (in the form of a non-binding, advisory vote), with votes as
follows:

For Against Abstain Broker Non-Votes
20,189,411 1,086,858 324,090 2,698,258

4. Stockholders approved the amendment to the Landec Corporation 2019 Stock Incentive Plan, with votes as follows:

For Against Abstain Broker Non-Votes
18,487,481 3,096,263 16,615 2,698,258
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Item 9.01 Financial Statements and Exhibits.

(d)     Exhibit.

The following exhibits are furnished as part of this report:

Exhibit No. Description
10.1 Amendment to the Company’s 2019 Stock Incentive Plan.
104 Cover Page Interactive Data File – the cover page XBRL tags are embedded within the Inline XBRL document.
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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 7, 2022

LANDEC CORPORATION

By: /s/ John D. Morberg
John D. Morberg
Chief Financial Officer
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AMENDMENT TO THE
LANDEC CORPORATION 2019 STOCK INCENTIVE PLAN

THIS AMENDMENT TO THE LANDEC CORPORATION 2019 STOCK INCENTIVE PLAN (this “Amendment”), effective as of
November 1, 2022, is made and adopted by Landec Corporation, a Delaware corporation (the “Company”). Capitalized terms used but not
otherwise defined herein shall have the meanings ascribed to them in the Plan (as defined below).

RECITALS

WHEREAS, the Company maintains the Landec Corporation 2019 Stock Incentive Plan (as amended from time to time, the “Plan”);

WHEREAS, pursuant to Section 14.2 of the Plan, the Plan may be amended by the Board of Directors of the Company at any time
and for any reason; and

WHEREAS, the Board of Directors of the Company has approved this Amendment, subject to approval by the stockholders of the
Company within twelve months of the date of such action.

NOW, THEREFORE, in consideration of the foregoing, the Company hereby amends the Plan as follows:

1. Section 2.33 of the Plan is hereby amended and restated in its entirety to read as follows:

“2.33 [Reserved]”

2. Section 4.9 of the Plan is hereby amended and restated in its entirety to read as follows:

“4.9    Minimum Vesting Period. Awards that vest based solely on the satisfaction by the Participant of service-based vesting
conditions shall be subject to a vesting period of not less than one year from the applicable date of Grant, and Awards whose
grant or vesting is subject to the satisfaction of Performance Goals shall be subject to a performance period of not less than
one year and subject to a vesting period of not less than one year from the applicable date of Grant. The foregoing minimum
vesting and performance periods will not, however, apply in connection with: (i) a Change in Control, (ii) a termination of
Service due to death or Disability, (iii) a substitute Award granted in connection with a transaction pursuant to Section 11.1
that does not reduce the vesting period of the Award being replaced, (iv) Awards made to Non-Employee Directors who elect
to receive such Awards in exchange for cash compensation to which they would otherwise be or become entitled, (v) Awards
made to Non-Employee Directors for which the vesting period runs from the date of one annual meeting of the Company’s
shareholders to the next annual meeting of the Company’s shareholders and which is at least 50 weeks after the immediately
preceding year’s annual meeting, and (vi) Awards involving an aggregate number of Shares not in excess of 5% of the Plan’s
share reserve specified in Section 5.1. For the avoidance of doubt, this Section 4.9 does not apply to the Committee’s
discretion to provide for accelerated exercisability or vesting of any Award, including in cases of retirement, death, Disability
or a Change in Control, in the terms of the Award agreement or otherwise.”

3. Section 5.1 of the Plan is hereby amended and restated in its entirety to read as follows:

“5.1    Basic Limitation. The aggregate number of Shares reserved for Awards under the Plan shall be equal to (i) 2,759,797
Shares, plus (ii) any Shares that are represented by awards granted under the Company’s 2009 Stock Incentive Plan and 2013
Stock Incentive Plan (each such award, a “Prior Plan Award”) that are forfeited, expire or are cancelled without delivery of
Shares or which result in the forfeiture of Shares back to the



Company on or after the Effective Date, subject to adjustment pursuant to Section 10, 2,759,797 of which may be issued as
ISOs. Shares issued under the Plan may consist of authorized but unissued Shares, Shares purchased on the open market or
treasury Shares. To the extent the Company grants any awards under the Plan between August 19, 2022 and the effective
date of the plan amendment, the available share reserve under the Plan (if the Amendment is approved) will be reduced from
1,255,000 shares (i.e., the remaining available reserve as of August 19, 2022 plus 759,797 shares) by the number of shares
that the Company grants under the Plan, if any, during such period.”

4. Section 5.2 of the Plan is hereby amended and restated in its entirety to read as follows:

“5.2    Additional Shares. If Awards expire, are forfeited or are terminated for any reason before being exercised or becoming
vested or if the Awards are settled in cash, then the Shares underlying such Awards shall again become available for Awards
under the Plan. SARs to be settled in Shares shall be counted in full against the number of Shares available for issuance
under the Plan, regardless of the number of Shares issued upon settlement of the SARs. Notwithstanding anything to the
contrary contained herein, the following Shares shall not be added back to the Shares authorized for grant under Section 5.1:
(i) Shares tendered by a Participant or withheld by the Company in payment of the exercise price or purchase price of an
Award or Prior Plan Award; (ii) Shares tendered by the Participant or withheld by the Company to satisfy any tax
withholding obligation with respect to an Award or Prior Plan Award; (iii) Shares subject to a SAR that are not issued in
connection with the stock settlement of the SAR on exercise thereof; and (iv) Shares purchased on the open market with the
cash proceeds from the exercise of Options. Shares issued in connection with Awards that are assumed, converted or
substituted pursuant to a merger, acquisition or similar transaction shall not reduce the number of Shares available for
issuance under the Plan.”

5. The first sentence of Section 5.4(d) of the Plan is hereby amended and restated in its entirety to read as follows:

“Notwithstanding sub-sections (a), (b) and (c) above, the maximum dollar value of Awards (calculated based on grant date
fair value for financial reporting purposes) granted in any Fiscal Year to any individual Non-Employee Director shall not
exceed $350,000.”  

6. The last sentence of Section 6.6 of the Plan is hereby amended and restated in its entirety to read as follows:

“Notwithstanding the preceding sentence or anything in the Plan to the contrary, no modification of an Option shall, without
the consent of the Optionee, materially impair his or her rights or obligations under such Option.”

7. The last sentence of Section 7.6 of the Plan is hereby amended and restated in its entirety to read as follows:

“Notwithstanding the preceding sentence or anything in the Plan to the contrary, no modification of a SAR shall, without the
consent of the Participant, materially impair his or her rights or obligations under such SAR.”

8. Section 14.3 of the Plan is hereby amended and restated in its entirety to read as follows:

“Except as contemplated by Section 10 or 11 of the Plan, the Administrator may not, without obtaining stockholder approval,
(a) amend the terms of outstanding Options or SARs to reduce the Exercise Price per Share of such Options or SARs, or (b)
cancel outstanding Options or SARs in exchange for cash, other Awards or Options or SARs with an Exercise Price per
Share that is less than the Exercise Price per Share of the original Options or SARs.”
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9. This Amendment shall be and is hereby incorporated in and forms a part of the Plan; provided that the Amendment shall be
subject to approval by the stockholders of the Company within twelve (12) months of the date hereof.

10. Except as expressly provided herein, all other terms and provisions of the Plan shall remain unchanged and in full force and
effect.
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    IN WITNESS WHEREOF, I hereby certify that this Amendment was duly adopted by the Board of Directors of Landec
Corporation on September 18, 2022 and was approved by the stockholders of Landec Corporation on November 1, 2022.

Landec Corporation            

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

Date: November 7, 2022                
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