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PART | . FINANCIAL INFORMATION

Item 1 . Financial Statements

ASSETS
Current Assets
Cash and cash equivalel

Accounts receivable, less allowance for doubtfelbants of $272 and $265 at August 29, 2004

and May 30, 200
Accounts receivable, related pa
Inventory
Notes and advances receiva
Notes receivable, related pa
Prepaid expenses and other current assets
Total Current Assets

Property and equipment, r
Goodwill, net
Trademarks and other intangible,
Notes receivabl
Notes receivable, related pa
Other assets

Total Assets

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current Liabilities:

Accounts payabl

Related party payabls

Accrued compensatic

Other accrued liabilitie

Deferred revenu

Lines of credit

Current maturities of long term debt
Total Current Liabilities

Long term debt, less current maturit
Other liabilities
Minority interest

Shareholder Equity:
Common stocl
Accumulated deficit
Total Shareholders’ Equity
Total Liabilities and Shareholders’ Equity

LANDEC CORPORATION
CONSOLIDATED BALANCE SHEETS

(In thousands)

See accompanying notes.
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August 29, May 30,
2004 2004
(Unaudited)
$ 558t $ 6,45¢
15,181 14,85!
465 49¢
13,17: 11,22%
59C 1,14¢
167 30¢€
1,471 1,52
36,63 36,01
18,39¢ 18,34:
25,98 25,981
11,641 11,65¢
605 60=
52 96
288 312
$ 93,601 $ 93,00%
$ 16,09¢ $ 14,96(
234 43C
1,06¢ 1,57(C
2,681 2,50¢
764 807
5,882 5,31
1,49:¢ 1,50¢
28,22¢ 27,09t
2,107 2,17¢
61% 637
1,707 1,552
116,93. 116,84:
(55,98/) (55,297)
60,94¢ 61,54¢
$ 93,601 $ 93,00




LANDEC CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)

(In thousands, except per share amounts)

Revenues
Product sale
Services revenue
Services revenue, related pa
License fee:
Research, development and royalty rever
Royalty revenues, related party
Total revenues

Cost of revenue
Cost of product sale
Cost of product sales, related pe
Cost of services revenue

Total cost of revenue

Gross profit

Operating costs and expens

Research and developm

Selling, general and administrative
Total operating costs and expenses
Operating loss
Interest incomt
Interest expense
Other expense
Net loss
Dividends on Series B preferred stock
Net loss applicable to common shareholc
Basic and diluted net loss per share
Shares used in computing basic and diluted netdesshare

See accompanying notes.
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Three Months Ended

August 29, August 31,
2004 2003
$ 45557 % 38,827
O 2,07¢
1,162 763
22 22
40 52
73 65
46,85¢ 41,80:
38,48¢ 32,78:
1,88¢ 1,10¢
737 1,83(
41,11« 35,72
5,74( 6,08:
804 1,007
5,37t 5,397
6,17¢ 6,404
(439) (322)
10 53
(117) (275)
(14€) (80)
(692) (624)
0 (119)
$ (692 $ (737)
$ (0.09 $ (0.09)
23,19¢ 21,19¢




LANDEC CORPORATION

CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)
(In thousands)

Cash flows from operating activitie
Net loss
Adjustments to reconcile net loss to net cash piexviby (used in) operating activitie
Depreciation and amortizatic
Write down of goodwill
Loss on sale of property and equipm
Increase in minority interest liabilit
Changes in current assets and current liabili
Accounts receivable, net
Inventory
Notes and advances receiva
Prepaid expenses and other current assets
Accounts payable
Grower payables
Related party payables
Accrued compensation
Other accrued liabilities
Deferred revenue
Net cash (used in) provided by operating activi

Cash flows from investing activitie
Purchases of property and equipment
Change in other assets and liabilities
Change in restricted cash

Net cash used in investing activiti

Cash flows from financing activitie

Proceeds from sale of common st

Borrowings on lines of cred

Payments on lines of credit

Payments on long term debt

Net cash provided by (used in) financing activi

Net (decrease) increase in cash and cash equis
Cash and cash equivalents at beginning of period
Cash and cash equivalents at end of period

Supplemental schedule of noncash investing andding activities
Sale of assets and services for notes receivable

Issuance of Series B preferred stock as dividem@seties B preferred stockholders

See accompanying notes.
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Three months Ended

August 29, August 31,
2004 2003
$ (692) $ (624)
84z 88¢
0 12C
31 1
15¢% 13¢
(297) 6,707
(1,946 (1,499
737 782
56 (532)
1,13¢ (649
0 (3,17))
(19€) (23€)
(502) (329¢)
181 (682)
(43) 39C
(53€) 1,30%
(889) (68S)
(23 (134)
[l 657
(912) (16€)
91 14C
47,07 5,364
(46,517 (5,239
(79) (737)
577 (46€)
(872) 671
6,45¢ 3,69¢
$ 558t $ 4,37(
$ — 8 64t
$ — $ 113




LANDEC CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Basis of Presentation

Landec Corporation and its subsidiaries (“Landeacthe “Company”) design, develop, manufacture, selitemperature-activated
and other specialty polymer products for a varadtjood products, agricultural products, and liashgartner applications. The Company
markets and distributes hybrid corn seed to farrttemugh its Landec Ag, Inc. (“Landec Ag”) subsigiand specialty packaged fresh-cut
vegetables and whole produce to retailers, clutest@nd foodservice companies primarily in thetéthStates and Asia through its Apio, |
(“Apio”) subsidiary.

The accompanying unaudited consolidated finant@éments of Landec have been prepared in accadeitit accounting
principles generally accepted in the United Stéde#terim financial information and with the imgttions for Form 10-Q and Article 10 of
Regulation S-X. In the opinion of managementadjustments (consisting of normal recurring ac&uladve been made which are necessary
to present fairly the financial position at Aug@8 2004 and the results of operations and caslsffor all periods presented. Although
Landec believes that the disclosures in these diahrtatements are adequate to make the informptiesented not misleading, certain
information normally included in financial statenteand related footnotes prepared in accordandeagitounting principles generally
accepted in the United States have been condenseditbed per the rules and regulations of the 8tes and Exchange Commission. The
accompanying financial data should be reviewedimjunction with the audited financial statementd ancompanying notes included in
Landec’s Annual Report on Form 10-K for the fisgahr ended May 30, 2004.

The results of operations for the three months @éddegust 29, 2004 are not necessarily indicativihefresults that may be expec
for an entire fiscal year. For instance, due todyclical nature of the corn seed industry, aifigant portion of Landec Ag revenues and
profits will be concentrated over a few months dgrihe spring planting season (generally duringdeais third and fourth fiscal quarters).
February 2003, the Company changed its fiscal gadrfrom a fiscal year including 52 or 53 weekg #raled on the last Sunday in
October to a fiscal year including 52 or 53 wediet £nds on the last Sunday in May.

Use of Estimates

The preparation of financial statements in confeymiith accounting principles generally acceptethia United States requires
management to make certain estimates and assumphiatnaffect the reported amounts of assets abdities and disclosures of contingent
assets and liabilities at the date of the finarstialements and the reported results of operationisg the reporting period. Actual results
could differ materially from those estimates.

For instance, the carrying value of notes and aclk@neceivable, as well as investments in farmatiyities, are impacted by current
market prices for the related crops, weather canditand the fair value of the underlying secuoityained by the Company, such as, liens on
property and crops. The Company recognizes loskes it estimates that the fair value of the relat@ps or security is insufficient to cover
the advance, note receivable or investment.

Reclassifications

Certain reclassifications have been made to peood financial statements to conform to the curpariod presentation.
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2. Exit of Domestic Commodity Vegetable Business

Effective June 30, 2003, the Company exited thilngebf domestic commaodity vegetable products asld sertain assets associated
with this business to Apio Fresh LLC (“Apio Fresh’Apio Fresh is owned by a group of entities aacspns that supply produce to Apio.
One of the owners of Apio Fresh is the Apio CECGe(Bete 7). Under the terms of the sale, Apio Fasichased certain equipment and
carton inventory from the Company at their net beakie of approximately $410,000 in exchange fdesaeceivables due in monthly
installments over 24 months. In addition, Apiolwi# providing information technology service toidfresh for 36 months in exchange fi
note receivable for $235,000. In connection wlth $ale, Apio Fresh will pay the Company an on-gooyalty fee ($73,000 for the three
months ended August 29, 2004) per carton soldh®iuse of Apio’s brand names. Apio Fresh and itsesvgrowers also entered into a long-
term supply agreement with the Company to suppbglpce to Apio for its fresh-cut, value-added buséneAs a result of the sale, the
Company recorded during the first quarter of figedr 2004, a write down of goodwill of $120,00ehble to this business.

3. Stock-Based Compensation

As permitted by Statement of Financial Accountingn8lards No. 123, “Accounting for Stock-Based Conspéion,” SFAS 123), a
amended by Statement of Financial Accounting Stattsdiso. 148, “Accounting for Stock-Based Compemseti- Transition and
Disclosure,” (SFAS 148), the Company elected tdioae to apply the provisions of Accounting PrideiBoard Opinion No. 25,
“Accounting for Stock Issued to Employees,” (APB) 2&d related interpretations in accounting foeitgployee stock option and stock
purchase plans. The Company is not required un&& 25 and related interpretations to recognize @raation expense in connection with
its employee stock option and stock purchase plamess the exercise price of the Company’s emplayeck options is less than the market
price of the underlying stock at the date of grant.

Pro forma information regarding net loss and ns$ per share is required by SFAS 148 and has temuned as if the Company
had accounted for its employee stock options utidefair value method prescribed by SFAS 123. Hirevialue for these options was
estimated at the date of grant using the Black-shaption valuation model with the following wetgh average assumptions: risk-free
interest rates ranging from 3.47% to 3.93% forttlree months ended August 29, 2004, 2.27% to 3f8r%e three months ended
August 31 ,2003; a dividend yield of 0.0% for these months ended August 29, 2004 and August 313;20volatility factor of the expected
market price of the Company’s common stock of @b8 0.79 as of August 29, 2004 and August 31, 2@3pectively; and a weighted
average expected life of the options of 4.66 yaars5.33 years for the three months ended Augy2@®! and August 31, 2003,
respectively.

For purposes of pro forma disclosures, the estidnfaie value of the options is amortized to expemger the vesting period of the
options using the straight-line method. The Comfspyo forma information follows (in thousands egtéor per share data):

Three Months Ended

August 29, August 31,
2004 2003

Net loss applicable to common shareho $ (692) $ (737
Deduct:

Stock-based employee expense determined under $EAS (125) (211
Pro forma net loss $ (817 $ (948)
Basic and diluted net loss per share — as reported $ (0.09) $ (0.09)
Basic and diluted pro forma net loss per share $ (0.04 $ (0.04




The Black-Scholes option valuation model was degyatiofor use in estimating the fair value of tradetlons that have no vesting
restrictions and are fully transferable. In additioption valuation models require the input ofiygsubjective assumptions including the
expected stock price volatility. Because the Comg{saemployee stock options and employee stock @selplans have characteristics
significantly different from those of traded opt&mrand because changes in the subjective inputngséiguns can materially affect the fair
market value estimate, in managemegiaipinion, the existing models do not necessaribyide a reliable single measure of the fair vaibigs
employee stock options, nor do they necessarilsessmt the effects of employee stock options oorteg net income (loss) for future years.

4. Goodwill and Other Intangibles

The Company is required under SFAS 142 to revieadgall and indefinite lived intangible assets adeannually. During the thr
months ended August 29, 2004, the Company compiistélird annual impairment review. The reviewerformed by grouping the net
book value of all long-lived assets for reportingites, including goodwill and other intangiblesass, and comparing this value to the related
estimated fair value. The determination of failueais based on estimated future discounted casisftelated to these long-lived assets. The
discount rate used was based on the risks assbeidtethe reporting entities. The determinatidriair value was performed by managem
using the services of an independent appraiserrdiew concluded that the fair value of the rejpgrentities exceeded the carrying value of
their net assets and thus no impairment chargenaasinted as of August 29, 2004.

5. Inventories

Inventories are stated at the lower of cost (finsfirst-out method) or market and consisted &f thllowing (in thousands):

August 29, May 30,
2004 2004
Finished goods $ 9,43 $ 7,35(C
Raw materia 3,681 3,80¢
Work in process 60 72
Total $ 13,17. $ 11,227

6. Debt

On August 20, 2003, Apio entered into a $12 milliexolving line of credit (borrowings are basedApio’s accounts receivable
levels) and a $3.0 million equipment line of crettite “Lines”) with Wells Fargo Business Credit¢cln Outstanding amounts under the Lines
bear interest at the prime rate set by Wells F&uyginess Credit plus one percent (5.5% at Augus2@94). The Lines expire July 31, 20(
The Lines contain certain restrictive covenantscivhamong other things, affect the ability of Lando receive payments on debt owed by
Apio to Landec. Landec has pledged substantidlliyfdhe assets of Apio to secure the Lines. Qorently with entering into this agreement
with Wells Fargo Business Credit, the Company pdicand terminated its revolving line of credit tviBank of America.

Subsequent to August 29, 2004, the Company enteted new $10 million revolving line of credit$4.8 million equipment line of
credit, and a $1.2 million term note for equipmpeuatchased under the prior equipment line of creih Wells Fargo Bank N.A. These new
lines of credit expire August 31, 2006. Outstagdamounts under the new lines bear interest atrefitte prime rate or the LIBOR adjustable
rate plus 2.25%. The new lines contain certaitricti¥e covenants, which, among other things, @ftae ability of Landec to receive
payments on debt owed by Apio to Landec. Landegiedged substantially all of the assets of Apisdcure the lines with Wells Fargo
Bank.

Concurrently with entering into this agreement wWitlells Fargo Bank, the Company paid off and terneidats Lines with Wells Fargo
Business Credit.




7. Related Party

Apio provides packing, cooling and distributing\sees for farms in which the Chief Executive Offiag Apio (the “Apio CEQ”)
has a financial interest and purchases produce those farms. Apio also purchases produce frono Apésh for sale to third parties.
Revenues, cost of product sales and the resultigglge and the note receivable from advances targt lease payments, crop and
harvesting costs, are classified as related partiges accompanying financial statements as of Au2®s2004 and May 30, 2004 and for the
three months ended August 29, 2004 and August(®13.2

Apio leases, for approximately $1.2 million on amaal basis, agricultural land that is either owrehtrolled or leased by the Apio
CEO. Apio, in turn, subleases that land at cogfrtavers who are obligated to deliver product frtwat land to Apio for value added
products. There is generally no net statemenpefations impact to Apio as a result of these fgpactivities but Apio creates a guaranteed
source of supply for the value added businesso Aps loss exposure on the leasing activity tekient that it is unable to sublease the land.

Apio’s domestic commaodity vegetable business wsb teoApio Fresh, effective June 30, 2003. TheABEO is a 12.5% owner in
Apio Fresh. During the three months ended Aug@s2R04, the Company recognized revenues of $18810én the sale of products to Af
Fresh and royalty revenue of $73,000 from the ys&pio Fresh of Apio’s trademarks. The relatedaods receivable from Apio Fresh are
classified as related party in the accompanyingrfaial statements as of August 29, 2004 and MaR304.

In addition, the Apio CEO has a 6% ownership irgeie Apio Cooling LP, a limited partnership in whiApio is the general partner
with a 60% ownership interest. Included in the onity interest liability is $237,000 owed to the iAfCEO.

All related party transactions are monitored montiy the Company and approved by the Audit Committethe Board of Directors.
8. Comprehensive income / loss

The comprehensive loss of Landec is the same asethess.
9. Shareholders Equity

During the three months ended August 29, 2004,889shares of Common Stock were issued upon theisgeasf options under the
Company’s stock option plans.

10. Business Segment Reporting

Landec operates in two business segments: the Faatlicts Technology segment and the AgriculturadSeechnology segment.
The Food Products Technology segment markets atid gpecialty packaged whole and fresh-cut vegesabht incorporate the Intelim@r
based specialty packaging for the retail grocdnh store and food services industry. In June 2888 Company exited the selling of
domestic commodity vegetable products (see Notd B Agricultural Seed Technology segment markatsdistributes hybrid seed corn to
the farming industry and is developing seed coatimgng Landec’s proprietary Intelimer polymersie Food Products Technology and
Agricultural Seed Technology segments include obsfgr corporate services allocated from the Cajgoand Other segment. Corporate
other amounts include non-core operating activiied corporate operating costs. All of the assietse Company are located within the
United States of America.




Operations by Business Segment (in thousands):

Three months ended August 29, 2(
Net revenue

International sale

Gross profit

Net income (loss

Interest expens

Interest incom:

Depreciation and amortizatic

Three months ended August 31, 2(
Net revenue:

International sale

Gross profit

Net income (loss

Interest expens

Interest incomt

Depreciation and amortizatic

Agricultural

Food Products Seed Corporate

Technology Technology and Other TOTAL
$ 46,67 $ 98 $ 81 % 46,85¢
$ 17,79¢ $ — 3 — $ 17,79¢
$ 5,658 $ 20 $ 65 $ 5,74(
$ 1,33 $ (2,03) $ 8 $ (692)
$ 104 $ 13 $ — $ 117
$ 8 $ 2 $ — $ 10
$ 70z % 114 $ 26 $ 84z
$ 41,52¢ $ 127 $ 15C $ 41,80:
$ 12,62¢ $ — $ — $ 12,62¢
$ 589 $ 41 $ 147 $ 6,082
$ 1,24C $ (1,98) $ 7% (624)
$ 24C % 3B % $ 27¢
$ 51 $ — $ 2 3 53
$ 71€ % 128 $ 43 $ 88¢€

During the three months ended August 29, 2004 amguét 31, 2003, sales to the Company’s top fivéotners accounted for
approximately 46% and 43%, respectively, of revenuith the Company’s top customers from the Foaui&cts Technology segment,
Costco Wholesale Corp and Pomina Enterprise Co. addunting for approximately 14% and 10%, respeltifor the three months ended
August 29, 2004 and Sam'’s Club and Costco Whol&Satp., accounting for approximately 13% and 118spectively for the three months
ended August 31, 2003. The Company expects ihrathé foreseeable future, a limited number of @mgtrs may continue to account for a

significant portion of its net revenues.

11. Subsequent Events

On September 3, 2004, the Company entered intol@year joint technology and licensing agreemeithwZhiquita Brands
International, Inc. (“Chiquita”) to provide Landadntelimer packaging technology for Chiquita baasanThe Company expects to start

selling its technology products to Chiquita durthg second half of fiscal year 2005. The reveritgs this agreement are not expected to be

material this fiscal year. In addition, the two quamies entered into a stock purchase agreementelsheandec will sell to Chiquita up to
500,000 shares of Landec common stock. The actuaber and purchase price of the shares to bensiblde determined by an agreed
formula based on the weighted average daily clogimge of Landec’s stock over the 20 trading daggibning on September 9, 2004 and

ending on October 6, 2004.
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Item 2.

MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion should be read in conjigrctvith the unaudited consolidated financial stegats and accompanying notes
included in Part I—Item 1 of this Form 10-Q and ¢helited consolidated financial statements andrapanying notes and Management'’s
Discussion and Analysis of Financial Condition &®bults of Operations included in Landec’s Annugp&t on Form 10-K for the fiscal
year ended May 30, 200

Except for the historical information containeddiar the matters discussed in this report are faivi@oking statements within the
meaning of Section 21E of the Securities ExchanceoA1934. These forward-looking statements imgalertain risks and uncertainties that
could cause actual results to differ materiallynirthose in the forward-looking statements. Po#énigks and uncertainties include, without
limitation, those mentioned in this report andpanrticular the factors described below under “Aiddial Factors That May Affect Future
Results,” and those mentioned in Landec’s AnnugdReon Form 10-K for the fiscal year ended May 3004. Landec undertakes no
obligation to update or revise any forward-looksigtements in order to reflect events or circunt&tanhat may arise after the date of this
report.

Critical Accounting Policies and Use of Estimates

There have been no material changes to the Comgparitital accounting policies which are includedi alescribed in the Form 10-
K for the fiscal year ended May 30, 2004 filed witle Securities and Exchange Commission on Auguzi@4.

The Company

Landec Corporation and its subsidiaries (“Landacthe “Company”) design, develop, manufacture agldtemperature-activated
and other specialty polymer products for a var@dtfood products, agricultural products, and licmhpartner applications. This proprietary
polymer technology is the foundation, and a kefedéntiating advantage, upon which we have buitthusiness.

Landec’s core polymer products are based on ienpad proprietary Intelime® polymers, which differ from other polymers in that
they can be customized to abruptly change theisighl/characteristics when heated or cooled thr@ugte-set temperature switch. For
instance, Intelimer polymers can change withinrdrege of one or two degrees Celsius from a nonsadhestate to a highly tacky, adhesive
state; from an impermeable state to a highly pebbeestate; or from a solid state to a viscous stateese abrupt changes are repeatedly
reversible and can be tailored by Landec to octapecific temperatures, thereby offering substhetbmpetitive advantages in Landec’s
target markets.

Landec has two core businesses — Food Productsidlegy and Agricultural Seed Technology, in additto our Technology
Licensing/Research and Development business whititiuded in Corporate and Other for segment dssae purposes (see note 10).

Our Food Products Technology business is operhtedgh a subsidiary, Apio, Inc., and combines aoppetary food packaging
technology with the capabilities of a large natidoad supplier and value-added produce procesgafue-added processing incorporates
Landec’s proprietary packaging technology with proglthat is processed by washing, and in some ca#gsy and mixing, resulting in
packaged produce which can increase shelf lifejaedhrink (waste) and eliminates the need fodigéng the distribution cycle. This
combination was consummated in December 1999 wieRbmpany acquired Apio, Inc. and certain relatatities (collectively, “Apio”).

Our Agricultural Seed Technology business is ogerairough a subsidiary, Landec Ag, Inc., (“Landeg€) and combines our
proprietary Intellicoat® seed coating technologytwour unique eD@ — e-commerce, direct
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marketing and consultative selling — capabilitigsal we obtained when we acquired Fielder’'s Chéirect (“Fielder’'s Choice”), a direct
marketer of hybrid seed corn, in September 1997.

In addition to our two core businesses, the Compdsty operates a Technology Licensing/Researcibandlopment business that
licenses and/or supplies products outside of ote basinesses to industry leaders such as Alcoorbédries, Inc. and L'Oreal of Paris.

Landec has been unprofitable during each fiscal gisae its inception, except for the fiscal yeladed May 30, 2004, and the seven-
month period ended May 25, 2003, and may incurtafdil losses in the future. The amount of futoeg profits, if any, is highly uncertain
and there can be no assurance that Landec willinecoasistently profitable. From inception throufyagust 29, 2004, Landexaccumulate
deficit was $56.0 million.

Landec was incorporated in California on October1®B6. We completed our initial public offerimgi996 and our common stock
is listed on the Nasdag National Market under hmalsl “LNDC.” Our principal executive offices aredated at 3603 Haven Avenue, Menlo
Park, California 94025 and our telephone numb&35¢€) 306-1650.

Description of Core Business
Landec participates in two core business segméfisd Products Technology and Agricultural Seed Meldgy. In addition to

these two core segments, we license technologgamdiuct ongoing research and development througii@chnology Licensing/Research
and Development Business.

Landec
Intelivmer® Technolagy
Food Products Aggricultural Seed Technaol oy Licensing!
Technology Technol ooy R &D

Food Products Technology Business

The Company began marketing in early 1996 our [petgny Intelimer-based specialty packaging for insthe fresh-cut produce
market, one of the fastest growing segments iptbduce industry. Our proprietary packaging tedtppwhen combined with produce that
is processed by washing, and in some cases cuhied, results in packaged produce with increabetf fife, reduced shrink (waste) and
without the need for ice during the distributiortley this we refer to as our “value-addguidducts. In December 1999, we acquired Apio
largest customer at that time in the Food Prodiiethnology business and one of the nation’s leadiatketers and packers of produce and
specialty packaged fresh-cut vegetables. Apioigesvyear-round access to produce, utilizes statkeeart fresh-cut produce processing
technology and distributes to the top U.S. retaikgry chains and major club stores and has rgckegun expanding its product offerings to
the foodservice industry. Our proprietary Intelmbased packaging business has been combined withidto a wholly owned subsidiary
that retains the Apio, Inc. name. This verticaégration within the Food Products Technology besingives Landec direct access to the
and growing fresh-cut produce market.

Based in Guadalupe, California, Apio, when acquireDecember 1999, consisted of two major busiresd@st, the “fee-for-
service” selling and marketing of whole produce aadond, the specialty packaged fresh-cut and wiadle-added processed products that
are washed and packaged in our proprietary pacfjagiffiective June 30, 2003, the Company exiteds#iing of domestic commodity
vegetable products and sold certain assets assdeigth this business to Apio Fresh LLC (“Apio Fn8s Apio Fresh is owned by a group of
entities and
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persons that supply produce to Apio. The Apio d&@ 12.5% owner in Apio Fresh. The fresh-cut gaddded produce processing business
sells a variety of fresh-cut vegetables to thertdpil grocery chains representing nearly 10,5@&ilrand club stores. During the twelve
months ended May 30, 2004, Apio shipped more tffamillion cartons of produce to over 700 custoniectuding leading supermarket
retailers, wholesalers, foodservice suppliers dnbl stores throughout the United States and intemmally, primarily in Asia.

There are five major distinguishing characteristit#\pio that provide competitive advantages in flo®d Products Technology
market:

* Value-Added Supplier: Apio has structured its business as a marketesaltet of fresh-cut and whole value-added produtes

focused on developing its Eat Smart® brand anditle ® brand for all of its fresh-cut and whole value-adiggeoducts. As retail
grocery and club store chains consolidate, Apiwa8 positioned as a single source of a broad rarfigreoducts.

* Reduced Farming Risks: Apio reduces its farming risk by not taking owstep of farmland, and instead, contracts with gn@we
for produce. The year-round sourcing of produce key component to the fresh-cut and whole vatided processing business.

* Lower Cost Structure: Apio has strategically invested in the rapidly ginogvfresh-cut and whole value-added business. 'Apio
60,000 square foot value-added processing planit@mated with state-of-the-art vegetable procgssiuipment. Virtually all of
Apio’s value-added products utilize Landec’s prefary Intelimer packaging technology. Our strategy operate one large central
processing facility in one of California’s largelstwest cost growing regions (Santa Maria Valleyl ase packaging technology to
allow for the nationwide delivery of fresh prodym®ducts.

¢ Export Capability: Apio is uniquely positioned to benefit from the gth in export sales to Asia and Europe over the degade
with its export business, CalEx. Through CalExjcAp currently one of the largest U.S. exportdrbroccoli to Asia and is selling
its iceless products to Asia using proprietarylinter packaging technology

¢ Expanded Product Line Using TechnologyApio, through the use of Landec’s Intelimer packagiechnology, is introducing on
average twelve new value-added products each ydase new product offerings range from variousssixf fresh-cut bagged
products, to vegetable trays, to whole produce, reeal line of products. During the last twelventhg, Apio has introduced thirty-
one new products, including sixteen new Dole beahgroducts.

Agricultural Seed Technology Business

Landec Ag's strategy is to build a vertically intatgd seed technology company based on the prapyikttellicoat seed coating
technology and its eDC—e-commerce, direct markedimgj consultative selling capabilities.

Landec Ag is selling and conducting field trialsngsintellicoat seed coatings, an Intelimer-basgidcaltural material designed to
control seed germination timing, increase cropdgelnd extend crop planting windows. These costang initially being applied to corn and
soybean seeds. According to the U.S. AgricultBtatistics Board, the total planted acreage in 26@B8e United States for corn and soybean
seed exceeded 79.1 million and 73.7 million, reSpely.

In fiscal year 2000, Landec Ag successfully laumkite first commercial product, Pollinator Pl@scoatings for inbred corn seed.
a result of the success realized in fiscal yeaf® 2thd 2003, Landec Ag expanded its sales of intwed seed coating products in fiscal year
2004 to regional and national seed companies itiieed States. This application is targeted forapimately 640,000 acres in ten states
is now being used by 40 seed companies in the tUSitates. In addition, based on the successtdltfial results during 2003 for our Early
Plant® hybrid coated corn, the Company expanded its $al2804. Sales in 2004 of its Pollinator Plus &madly Plant products increased
nearly 50% compared to 2003. Early Plant hybrichcperhaps Landec Ag’s largest seed
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coating opportunity, allows the farmer to plantrceeed 3 to 4 weeks earlier than typically possibie to cold soil temperatures. By allow
the farmer to plant earlier than normal, Early Playbrid corn enables large farmers to utilizefstaid equipment more efficiently and prov
flexibility during the critical planting period. istorical sales verify our research that farmeispey a significant premium for Landec Ag’s
Early Plant hybrid corn. Our Relay™ Cropping Sysiaf wheat and Intellicoat coated soybean allowséas to plant and harvest two crops
during the year on the same land, providing sigaiit financial benefit for the farmer.

Based in Monticello, Indiana, Fielder's Choice offa comprehensive line of corn hybrids to mora tha,000 farmers in over forty
states through direct marketing programs. Theeascof Fielder's Choice comes, in part, from itsezkise in selling directly to the farmer,
bypassing the traditional and costly farmer-desystem. We believe that this direct channel dfitistion provides up to a 35% cost
advantage to its farmers.

In order to support its direct marketing prograffiglder's Choice has developed a proprietary e-ceramdirect marketing, and
consultative selling information technology, calledC”, that enables state-of-the-art methods tanmunicating with a broad array of
farmers. This proprietary direct marketing infotioa technology includes a current database of 88¢000 farmers. In August 1999, we
launched the seed industry’s first comprehensizeramerce website. This website furthers our gtiititprovide a high level of consultation
to Fielder’s Choice customers, backed by a sevgradeeek call center capability that enables ussithe internet as a natural extension of
our direct marketing strategy.

Technology Licensing/Research and Development Businesses

We believe our technology has commercial poteirial wide range of industrial, consumer and medipalications beyond those
identified in our core businesses. For examplecove patented technology Intelimer materials, lmamised to trigger release small molecule
drugs, catalysts, pesticides or fragrances justiayging the temperature of the Intelimer matenal® activate adhesives through controlled
temperature change. In order to exploit these dppities, we have entered into and will enter iitensing and collaborative corporate
agreements for product development and/or disfohuh certain fields.
Results of Operations

Revenuegin thousands):

Three months Three months
ended 8/29/04 ended 8/31/03 Change
Apio Value Added $ 25,20: $ 22,28« 13%
Apio Trading 20,31 15,91¢ 28%
Apio Bananas O 487 N/M
Apio Service 1,162 2,837 (59%
Total Apio 46,67¢ 41,52¢ 12%
Landec Ag 98 127 (23)%
Corporate 81 15C (46)%
Total Revenues $ 46,85¢ $ 41,80: 12%

Apio Value Added

Apio’s value-added revenues consist of revenuesrgéed from the sale of specialty packaged freslad whole value-added
processed vegetable products that are washed akdgeal in our proprietary packaging and sold uAgeo’s Eat Smart brand and the Dole
brand.

The increase in Apio’s valuadded revenues for the three months ended Augu&024 compared to the same period last year i
to increased product offerings, increased salesitiing customers and the addition of new custem8&pecifically, sales of Apio’s value-
added 12-ounce specialty packaged retail produetdrew 10%, during the three months ended Augis2@04 compared to the same period
last year. In addition, sales of Apio’s value-adidegetable tray products grew 100% during theethmenths ended August 29, 2004
compared to the same period last year. Overalleratlded sales volume increased 7% during thegfiistter of fiscal year 2005 compared to
the same period last year.
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Apio Trading

Apio trading revenues consist of revenues genefabed the purchase and sale of primarily whole cardity fruit and vegetable
products to Asia through Apio’s export company,-Ealand from the purchase and sale of whole comiyédiit and vegetable products
domestically to Wal-Mart.

The increase in revenues in Agdrading business for the three months ended A@9y2004 compared to the same period last
was primarily due to a 26% increase in export satdsmes coupled with higher sales prices.

Apio Bananas

Apio banana revenues have historically consista@w#nues generated from the sale of bananas iproprietary packaging.
During fiscal year 2004, bananas were sold almodtisively to food service companies. Beginnindiscal year 2005, sales from the
Company'’s banana program will consist of the Corg{saproprietary breathable membranes.

As a result of discontinuing the sale of bananasuinproprietary packaging to focus on selling proprietary breathable membranes
for banana packaging which is not expected to begtit our third fiscal quarter of 2005, there we@revenues in our banana program
during the first quarter of fiscal year 2005 ver$d87,000 during the first quarter of fiscal ye@02. We do not expect a significant revenue
or gross profit impact from our banana progranisodl year 2005.

Apio Service
Prior to its sale on June 30, 2003, Apio operatddraestic commaodity vegetable business that madiaatd sold whole produce for
growers. Apio charged a per carton service feenfarketing and selling these whole commaodity préesluSubsequent to June 30, 2003,

Apio’s service revenues consist of revenues geegfadbm Apio Cooling, LP, a vegetable cooling opierain which Apio is the general
partner with a 60% ownership position.

The decrease in service revenues during the thoe¢h® ended August 29, 2004 compared to the sartapdast year is directly
attributable to the sale of Apio’s domestic comntpgdiegetable business on June 30, 2003.

Landec Ag
Landec Ag revenues consist of revenues generaiettire sale of hybrid seed corn to farmers undefFtblder's Choice Direc®
brand and from the sale of Intellicoat coated @ord soybean seeds to farmers and seed compariigsally all of Landec Ag’s revenues are

generated during the Company'’s third and fourthrtgus.

The decrease in revenues at Landec Ag during tiee thonths ended Auguz®, 2004 compared to the same period last yeanot
material to consolidated Landec revenues.

Corporate
Corporate revenues consist of revenues generateddartnering with others under research and dpwsdmt agreements and sup
agreements and from fees for licensing our progmyeintelimer technology to others and from theresponding royalties from these license

agreements.

The decrease in Corporate revenues for the thre¢hsmended August 29, 2004 compared to the sanmdpefrthe prior year was
not material to consolidated Landec revenues.
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Gross Profit (in thousands):

Three months Three months
ended 8/29/04 ended 8/31/03 Change
Apio Value Added $ 4,045 $ 4,18¢ (3%
Apio Trading 1,18¢ 90¢ 30%
Apio Bananas 0 (20€) N/M
Apio Service 42t 1,007 (58)%
Total Apio 5,65¢ 5,89/ (4%
Landec Ag 20 41 (51)%
Corporate 65 147 (56)%
Total Gross Profit $ 574C $ 6,08 (6)%

General

There are numerous factors that can influence gnadgs including product mix, customer mix, maacturing costs (raw materials,
such as fresh produce, corn seed, polymer mataragackaging, labor and overhead), volume, sat®dnts and charges for excess or
obsolete inventory, to name a few. Many of thestdirs influence or are interrelated with othetdes Therefore, it is difficult to precisely
guantify the impact of each item individually. Tlolowing discussion surrounding gross profitslintes management’s best estimates of the
reasons for the changes for the three months ehdgdst 29, 2004 compared to the same period lasta®outlined in the table above.

Apio Value-Added

The decrease in gross profits for Apio’s value-abisigecialty packaged vegetable business for tiee tmonths ended August 29,
2004 compared to the same period last year wasaghnaue to product mix changes designed to abedinventory in preparation for new
product introductions resulting in overall loweogs margins and inventory write-offs of discontidiypeoducts.

Apio Trading

Apio’s trading business is a buy/sell business ttealizes a commission-based margin in the 4-6%eaarThe increase in gross
profits during the three months ended August 2842bmpared to the same period last year was ghintre to a 26% increase in export
volumes and higher average sale prices.

Apio Service

The decrease in Apio’s service gross profits dutirggthree months ended August 29, 2004 comparteteame period last year
was directly attributable to the sale of Apio’s destic commodity vegetable business on June 30,.2003

Landec Ag and Corporate

The decrease in gross profits for Landec Ag ang@maite for the three months ended August 29, 206%bared to the same period
last year was not material to consolidated Landesgprofits.
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Operating Expensegin thousands):

Three months Three months
ended 8/29/04 ended 8/31/03 Change
Research and
Development:
Apio $ 28¢ % 421 (32)%
Landec Ag 22¢ 262 (14)%
Corporate 29C 324 (10)%
Total R&D $ 804 $ 1,007 (20)%
Selling, General and
Administrative:
Apio $ 3,152 $ 3,39( (M%
Landec Ag 1,52( 1,407 8%
Corporate 703 60C 17%
Total S,G&A $ 537t $ 5,391 (0%

Research and Devel opment

Landec’s research and development expenses cpnsigrily of expenses involved in the developmert process scale-up
initiatives as well as legal fees associated wititgrting Lande intellectual property (patents, trademarks, etRgsearch and developme
efforts at Apio are focused on the Company’s petpry breathable membranes used for packaging peodkith recent focus on extending
the shelf life of bananas. At Landec Ag, the redeand development efforts are focused on the @owyip proprietary Intellicoat coatings
for seeds, primarily corn seed. At Corporate rdsearch and development efforts are focused anfaséhe proprietary Intelimer polymers
outside of food and agriculture.

The decrease in research and development expangée three months ended August 29, 2004 compartée same period last
year was primarily due to lower research and depreknt expenses associated with the Com’s specialty packaging banana program a
focus of the program has shifted to market testintlpe packaging technology and developing collabee supply arrangements with banana
shippers and greater emphasis at Landec Ag onaademarketing versus research and development.

Sdlling, General and Administrative

Selling, general and administrative expenses cbpgeisarily of sales and marketing expenses assatiaith Landec’s product sales
and services, business development expenses dhdmnstadministrative expenses.

The decrease in selling, general and administratipenses for the three months ended August 29, @@@pared to the same per
last year was primarily due to a decrease in géaedhadministrative expenses at Apio as a resulteosale of Apio’s domestic commaodity
vegetable business on June 30, 2003, partiallgbiffg increased sales and marketing efforts at ApsbLandec Ag and increased general
administrative expenses at Corporate primarilydicgctors’ fees and legal expenses.

Other (in thousands):

Three months Three months
ended 8/29/04 ended 8/31/03 Change
I nterest | ncome $ 10 $ 53 81)%
I nterest Expense (117) (275) (57)%
Other (Exp)/Income (14E) (80) 81%
Total Other $ (252) $ (302) 17%
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Interest Income

The decrease in interest income for the three nsgpehiod ended August 29, 2004 compared to the panied last year was due t
reduction in interest bearing notes receivable@bA

Interest Expense

The decrease in interest expense during the thoethm ended August 29, 2004 compared to the sanmpast year was due to the
Company’s reduction of debt thus lowering intemgqienses.

Other

Other consists of the minority interest expensedciaged with the limited partners’ equity intergsthe net income of Apio Cooling,
LP and non operating income and expenses sucte @mih or loss on the sale of assets.

The increase in the net other expense for the thimehs ended August 29, 2004 compared to the pannad last year was primar
due to increased minority interest expense of apprately $34,000 and a decrease in Apio’s otheorime of $32,000.

Liquidity and Capital Resources

As of August 29, 2004, the Company had cash arld easivalents of $5.6 million, a net decrease af3$800 from $6.5 million at
May 30, 2004.

Cash Flow from Operating Activities

Landec used $538,000 of cash flow in operating/éiets during the three months ended August 2942fiimpared to providing $1
million from operating activities for the three nibs ended August 31, 2003. The primary sourcessli during the three months ended
August 29, 2004 were from a decrease in notes dwnahaes receivable resulting from improved coltecgfforts at Apio and from the
increase in payables of approximately $1.1 millilue to timing of payments. The primary uses of éasiperating activities were from the
purchase of seed corn inventory by Landec Ag of@pmately $900,000 and an increase in inventomb of approximately $1.2 million
primarily related to export inventory in transit.

Cash Flow from Investing Activities

Net cash used in investing activities for the thremnths ended August 29, 2004 was $912,000 compai®tb6,000 for the same
period last year. The primary uses of cash foesting activities during the first quarter of fisgaar 2005 were for the purchase of $889,000
of property and equipment primarily for the furtlartomation of Apio’s value-added facility.

Cash Flow from Financing Activities

Net cash provided by financing activities for these months ended August 29, 2004 was $577,000a@uhpo net cash used in
financing activities of $466,000 for the same peifist year. The cash provided by financing atiéisiduring the first quarter of fiscal year
2005 was from net borrowings under the Compangsliof credit.

Capital Expenditures

During the three months ended August 29, 2004, eapadirchased vegetable processing equipment t@dupp expansion of
Apio’s value added business. These expenditupresented the majority of the $889,000 of equipmenthased.
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Debt

In August 2003, Apio entered into a $12 million wiog capital line and a $3 million equipment lirikg “Lines”) with Wells Fargo
Business Credit, Inc. The term of the Lines wasédhyears expiring on July 31, 2006. The interstis initially calculated based on the
prime rate plus 1%. The Lines contain restriciggenants that require Apio to meet certain finahteists including minimum levels of net
income, minimum debt coverage ratio, minimum netttvand maximum capital expenditures. The Linestlthe ability of Apio to make
cash payments to Landec if certain conditions,&iseld in the agreements, are not met. Landepledged substantially all of the assets of
Apio to secure the Lines. As of August 29, 20@L43nillion was outstanding under Apio’s revolvilige of credit.

On September 1, 2004, Apio entered into a new $llmrevolving line of credit, a $4.8 million egpment line of credit, and a $:
million term note for equipment purchased undergthier equipment line of credit with Wells FargorkaN.A. All amounts outstanding
under Apio’s Lines with Wells Fargo Business Craditre paid off using the new Wells Fargo Bank lingsese new lines of credit expire
August 31, 2006. At Apio’s option, outstanding amts under the new lines bear interest at eitteepthime rate or the LIBOR adjustable rate
plus 2.25%. The new lines contain certain re$iéotovenants, which, among other things, affeetahility of Landec to receive payments
debt owed by Apio to Landec. Landec has pledgédtantially all of the assets of Apio to securelthes with Wells Fargo Bank.

Landec Ag has a revolving line of credit which altofor borrowings of up to $7.5 million, based cemidec Ag’s inventory levels. The
interest rate on the revolving line of credit is fhrime rate plus 0.375% (4.875% at August 29, R004e line of credit contains certain
restrictive covenants, which, among other thingsirict the ability of Landec Ag to make paymenigdebt owed by Landec Ag to Landec.
Landec has pledged substantially all of the assfdtandec Ag to secure the line of credit. At AagR9, 2004, $2.5 million was outstanding
under Landec Ag’s revolving line of credit.

At August 29, 2004, Landec's total debt, includingrent maturities and capital lease obligatioress #9.5 million and the total debt
to equity ratio was 16% compared to 15% at May2B04. Of this debt, approximately $5.9 million wamsnprised of revolving lines of
credit and approximately $3.6 million was compriséderm debt and capital lease obligations, $2l2am of which is mortgage debt on
Apio’s manufacturing facilities. The amount of delbitstanding on Landec’s revolving lines of créllittuates over time. Borrowings on
Landec’s lines of credit are expected to vary witasonal requirements of the Company’s businessexidition, in connection with
Landec’s acquisition of Apio, Landec has remairoigjgations to pay the former owners of Apio $1.@ion (recorded at 1.1 million on a
discounted basis) The $1.2 million will be paididg the third quarter of fiscal year 2005 andeisarded as current portion of lotgrm debt

Contractual Obligation

The Company’s material contractual obligationstfer next five years and thereafter as of Augusp94, are as follows (in
thousands):

Due in Fiscal Year Ended May

Remainder

Obligation Total of 2005 2006 2007 2008 2009 Thereafter
Lines of Credi $ 588: $ 588: $ — 3 — 3 — 3 — $ —
Long-term Debt 3,48¢ 1,41¢ 12¢ 13¢ 13¢€ 14¢ 1,52¢
Capital Lease 114 41 25 22 23 3 —
Operating Lease 2,08¢ 49¢ 621 45¢ 331 174 —
Land Lease 1,27¢ 60 68 68 68 68 942
Licensing Obligatiot 75C 50 10C 10C 10C 10C 30C
Purchase

Commitments 76C 76C — — — — —
Total $ 14,35( $ 8,70t $ 94z $ 78z $ 66C $ 48 $ 2,77(
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Landec’s future capital requirements will depenchamerous factors, including the progress of iseaech and development
programs; the development of commercial scale nzmuifing capabilities; the development of marketsajes and distribution capabilities;
the ability of Landec to establish and maintain rmelaborative and licensing arrangements; anysi@tito pursue additional acquisition
opportunities; weather conditions that can affeetsupply and price of produce, the timing and amhdfiany, of payments received under
licensing and research and development agreentbatspsts involved in preparing, filing, prosecgtidefending and enforcing intellectual
property rights; the ability to comply with regudey requirements; the emergence of competitiverteldgy and market forces; the
effectiveness of product commercialization actégtand arrangements; and other factors. If Lasdrotently available funds, together with
the internally generated cash flow from operatiaresnot sufficient to satisfy its capital needsndiec would be required to seek additional
funding through other arrangements with collabeeapartners, additional bank borrowings and putnliprivate sales of its securities. There
can be no assurance that additional funds, if requivill be available to Landec on favorable teifrat all.

Landec believes that its debt facilities, cash fagerations, along with existing cash, cash eqgaiualand existing borrowing
capacities will be sufficient to finance its opévatl and capital requirements through at leasnhthe twelve months.

Additional Factors That May Affect Future Results

Landec desires to take advantage of the “Safe Hapoovisions of the Private Securities Litigati®eform Act of 1995 and of
Section 21E and Rule 3b-6 under the Securities &xgh Act of 1934. Specifically, Landec wisheslartaeaders that the following
important factors, as well as other factors inabggiwithout limitation, those described elsewhearéhis report, could in the future affect, and
in the past have affected, Landec’s actual resmitscould cause Landec’s results for future perioatiffer materially from those expressed
in any forward-looking statements made by or oralfadf Landec. Landec assumes no obligation taatgduch forward-looking statements.

We Have a History of Losses Which May Continue

We have incurred net losses in each fiscal yeaesdur inception, except for the fiscal year eniieg 30, 2004 and the seven-
month period ended May 25, 2003. Our accumulagiditias of August 29, 2004 totaled $56.0 million/e may incur additional losses in
the future. The amount of future net profits,nf/ais highly uncertain and there can be no asseréimat the Company will be able to sustain
profitability in future years.

Our I ndebtedness Could Limit Our Financial and Operating Flexibility

At August 29, 2004, our total debt, including cutrenaturities and capital lease obligations, wag@axmately $9.5 million and the
total debt to equity ratio was approximately 16@4.this debt, approximately $5.9 million is comexdsof revolving lines of credit and
approximately $3.6 million is comprised of term tlehd capital lease obligations. On September @4 28pio entered into a new $10 milli
revolving line of credit, a $4.8 million equipmdinte of credit, and a $1.2 million term note foruggment purchased under the prior
equipment line of credit with Wells Fargo Bank NBhe amount of debt outstanding under the Apiolaamttiec Ag lines of credit fluctuate
over time, and the agreements contain restriciiwecants that require each company to meet cdita@incial tests including maximum leve
of net income, minimum debt coverage ratio, minimuehworth and maximum capital expenditures. Tineslof credit limit the ability of
Apio and Landec Ag to make cash payments to Laifdmrtain conditions, as defined in the agreemeans not met. Landec has pledged
substantially all of the assets of Apio and Landgdo secure their bank debt. Of our non-revoluiledpt, approximately $1.5 million,
$153,000 and $155,000 become due over the next fis@al years, respectively. This level of indelrtess limits our financial and operating
flexibility in the following ways:

e aportion of net cash flow from operations mustlbdicated to debt service and will not be availdtether purposes;
* our ability to obtain additional debt financingthre future for working capital is reduced;

* our ability to fund capital expenditures or acquisis may be limited; and
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e our ability to react to changes in the industry andnomic conditions generally may be limited.

In connection with the Apio acquisition, we maydidigated to make future payments to the formereti@ders of Apio of up to
$1.2 million for the future supply of produce. $tamount is scheduled to be paid during the thuattgr of fiscal year 2005.

Our ability to service this indebtedness and ttiesee payments will depend on our future perforoegmwhich will be affected by
prevailing economic conditions and financial, besis and other factors, some of which are beyondantrol. If we are unable to service
this debt, we would be forced to pursue one or matiernative strategies such as selling assetsuctsring or refinancing our indebtedness
or seeking additional equity capital, which migbt be successful and which could substantiallyteithe ownership interest of existing
shareholders.

We Have Violated Restrictionsin Our Loan Agreements and May Have to Pursue New Financings if We Are Unable to Comply with These
Provisionsin the Future

Apio is subject to various financial and operatimyenants under the Well Fargo Bank lines of créuifuding minimum fixed
charge coverage ratio, minimum adjusted net wanthrainimum net income. The Wells Fargo Bank agredgrimits the ability of Apio to
make cash payments to Landec. On April 27, 20@80 Avas in technical violation of the minimum netnth covenant under a previous line
of credit with Bank of America, which violation wasbsequently waived by Bank of America. If welaie any obligations under the lines
credit in the future, we could trigger an eventlefault, which, if not cured or waived, would pet@aiceleration of our obligation to repay the
indebtedness due under our lines. If the indeletesidue under the lines were accelerated, we vibeuldrced to pursue one or more
alternative strategies such as selling assetsirgerkw debt financing from another lender or segkidditional equity capital, which might
not be achievable or available on attractive teifrat, all, and which could substantially diluteetbwnership interest of existing shareholders.

Our Future Operating Results Are Likely to Fluctuate Which May Cause Our Stock Price to Decline

In the past, our results of operations have fluetigignificantly from quarter to quarter and axpexted to continue to fluctuate in
the future. Historically, our direct marketer gftnid corn seed, Landec Ag, has been the primauycsoof these fluctuations, as its revenues
and profits are concentrated over a few monthsdutie spring planting season (generally duringtiud and fourth fiscal quarters). In
addition, Apio can be heavily affected by seasamal weather factors which have impacted quartesults, such as the high cost of sourcing
product in December 2003 and January 2004 dusshodage of essential value-added produce itemshwtad to be purchased at inflated
prices on the open market. Our earnings may alstufite based on our ability to collect accouat®ivables from customers and note
receivables from growers. Our earnings from owd-Broducts Technology business are sensitiveide fluctuations in the fresh vegetables
and fruits markets. Excess supplies can causesaterice competition. Other factors that affestfood and/or agricultural operations
include:

the seasonality of our supplies;

e our ability to process produce during critical hest/periods;
¢ the timing and effects of ripening;

¢ the degree of perishability;

* the effectiveness of worldwide distribution systems

¢ total worldwide industry volumes;

* the seasonality of consumer demand,;

¢ foreign currency fluctuations; and

¢ foreign importation restrictions and foreign pal#l risks.
As a result of these and other factors, we exmecbihtinue to experience fluctuations in quarteggrating results.
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We May Not Be Able to Achieve Acceptance of Our New Productsin the Marketplace

Our success in generating significant sales ofoooducts will depend in part on the ability of uslaour partners and licensees to
achieve market acceptance of our new productsemfchblogy. The extent to which, and rate at whiolachieve market acceptance and
penetration of our current and future productsfisngtion of many variables including, but not lted to:

*  price;

¢ safety;

e efficacy;
¢ reliability;

*  conversion costs;
* marketing and sales efforts; and

¢ general economic conditions affecting purchasintepas.

We may not be able to develop and introduce newymis and technologies in a timely manner or neadyets and technologies
may not gain market acceptance. We are in thg state of product commercialization of certairelimer-based specialty packaging,
Intellicoat seed coating and other Intelimer polympeducts and many of our potential products amevelopment. We believe that our
future growth will depend in large part on our @bito develop and market new products in our tangarkets and in new markets. In
particular, we expect that our ability to compefedatively with existing food products, agricultlrandustrial and medical companies will
depend substantially on successfully developingroercializing, achieving market acceptance of aatlicing the cost of producing our
products. In addition, commercial applicationof temperature switch polymer technology are inetht new and evolving. Our failure to
develop new products or the failure of our new puaid to achieve market acceptance would have aialaadverse effect on our business,
results of operations and financial condition.

We Face Strong Competition in the Marketplace

Competitors may succeed in developing alternateariologies and products that are more effectasigeto use or less expensive
than those which have been or are being developed br that would render our technology and prtslobsolete and non-competitive. We
operate in highly competitive and rapidly evolvifigjds, and new developments are expected to asmt a rapid pace. Competition from
large food products, agricultural, industrial anddical companies is expected to be intense. litiaddthe nature of our collaborative
arrangements may result in our corporate partneddieensees becoming our competitors. Many a$éleompetitors have substantially
greater financial and technical resources and ptiatuand marketing capabilities than we do, ang hwve substantially greater experience
in conducting clinical and field trials, obtaininggulatory approvals and manufacturing and margetommercial products.

We Have a Concentration of Manufacturing in One Location for Apio and May Have to Depend on Third Partiesto Manufacture Our
Products

Any disruptions in our primary manufacturing operatwould reduce our ability to sell our productslavould have a material
adverse effect on our financial results. Addiéityy we may need to consider seeking collaboraivangements with other companies to
manufacture our products. If we become dependaut third parties for the manufacture of our praduour profit margins and our ability
develop and deliver those products on a timelyshasiy be affected. Failures by third parties mayair our ability to deliver products on a
timely basis and impair our competitive positidiVe may not be able to continue to successfullyateesur manufacturing operations at
acceptable costs, with acceptable yields, andretdéquately trained personnel.
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Our Dependence on Single-Source Suppliers and Service Providers May Cause Disruption in Our Operations Should Any Supplier Fail to
Deliver Materials

We may experience difficulty acquiring materialsservices for the manufacture of our products omag not be able to obtain
substitute vendors. We may not be able to procomgparable materials or hybrid corn varieties miilar prices and terms within a reasoni
time. Several services that are provided to Ap@obtained from a single provider. Several efrdw materials we use to manufacture our
products are currently purchased from a singlecguncluding some monomers used to synthesizénm@epolymers and substrate mater
for our breathable membrane products. In additriatyally all of the hybrid corn varieties sold handec Ag are grown under contract by a
single seed producer. Any interruption of ourtielaship with single-source suppliers or serviceviers could delay product shipments and
materially harm our business.

We May Be Unable to Adequately Protect Our I ntellectual Property Rights

We may receive notices from third parties, inclgddome of our competitors, claiming infringementdoy products of patent and
other proprietary rights. Regardless of their megisponding to any such claim could be time-carieg, result in costly litigation and
require us to enter royalty and licensing agreemesich may not be offered or available on ternteptable to us. If a successful claim is
made against us and we fail to develop or licermgbatitute technology, we could be required teraitr products or processes and our
business, results of operations or financial pmsitiould be materially adversely affected. Ouicess depends in large part on our ability to
obtain patents, maintain trade secret protectiahogrerate without infringing on the proprietaryhtg of third parties. Any pending patent
applications we file may not be approved and we natybe able to develop additional proprietary piad that are patentable. Any patents
issued to us may not provide us with competitiveaadtiages or may be challenged by third partieserPaheld by others may prevent the
commercialization of products incorporating outhteslogy. Furthermore, others may independenthetigvsimilar products, duplicate our
products or design around our patents.

Our Operations Are Subject to Regulations that Directly | mpact Our Business

Our food packaging products are subject to requiatinder the FDC Act. Under the FDC Act, any sahsé¢ that when used as
intended may reasonably be expected to becometlgicr indirectly, a component or otherwise affdet characteristics of any food may be
regulated as a food additive unless the substangenierally recognized as safe. We believe that frackaging materials are generally not
considered food additives by the FDA because thes#ucts are not expected to become componentodfdnder their expected conditions
of use. We consider our breathable membrane ptadie a food packaging material not subject tulation or approval by the FDA. We
have not received any communication from the FDAceoning our breathable membrane product. If DA ere to determine that our
breathable membrane products are food additivesnayebe required to submit a food additive petifimnapproval by the FDA. The food
additive petition process is lengthy, expensive amckrtain. A determination by the FDA that a fealdlitive petition is necessary would
have a material adverse effect on our businessatipg results and financial condition.

Federal, state and local regulations impose vamowgronmental controls on the use, storage, diggher disposal of toxic, volatile
or otherwise hazardous chemicals and gases usedna of the manufacturing processes. Our faimmhtrol the use of, or to restrict
adequately the discharge of, hazardous substandes present or future regulations could subjetbisibstantial liability or could cause our
manufacturing operations to be suspended and changavironmental regulations may impose the rieeddditional capital equipment or
other requirements.

Our agricultural operations are subject to a vardtenvironmental laws including, the Food Quakptection Act of 1966, the
Clean Air Act, the Clean Water Act, the Resourceggmvation and Recovery Act, the Federal Insedjdiaingicide and Rodenticide Act, ¢
the Comprehensive Environmental Response, Compensatd Liability Act. Compliance with these laasd related regulations is an
ongoing process. Environmental concerns are, heky@herent in most agricultural operations, idahg those we conduct. Moreover, it is
possible that future developments, such as inarghsstrict environmental laws and enforcementgieti could result in increased complia
costs.
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The Company is subject to the Perishable Agricalt@ommodities Act (“PACA”) law. PACA regulatesiféarade standards in the
fresh produce industry and governs all the prodalit by Apio. Our failure to comply with the PAGAquirements could among other thir
result in civil penalties, suspension or revocatiba license to sell produce, and in the mostggtes cases, criminal prosecution, which
could have a material adverse affect on our busines

Adverse Weather Conditions and Other Acts of God May Cause Substantial Decreasesin Our Salesand/or Increasesin Our Costs

Our Food Products and Agricultural Seed Technolmgginesses are subject to weather conditions theatt @ommodity prices, crop
yields, and decisions by growers regarding crofgmtplanted. Crop diseases and severe condipant;ularly weather conditions such
floods, droughts, frosts, windstorms, earthquakesharricanes, may adversely affect the supplyegfetables and fruits used in our business,
which could reduce the sales volumes and/or ineré@s unit production costs. Because a signifipantion of the costs are fixed and
contracted in advance of each operating year, veldetlines due to production interruptions or ofaetors could result in increases in unit
production costs which could result in substaritiates and weaken our financial condition.

We Depend on Strategic Partners and Licenses for Future Development

Our strategy for development, clinical and fieldtieg, manufacture, commercialization and marketimgome of our current and
future products includes entering into variousawdirations with corporate partners, licensees #met® We are dependent on our corporate
partners to develop, test, manufacture and/or mardkae of our products. Although we believe thatmartners in these collaborations have
an economic motivation to succeed in performingr tbentractual responsibilities, the amount andriyof resources to be devoted to these
activities are not within our control. Our partaenay not perform their obligations as expected@may not derive any additional revenue
from the arrangements. Our partners may not pgyadditional option or license fees to us or maydevelop, market or pay any royalty f
related to products under the agreements. Moreswete of the collaborative agreements providetttegt may be terminated at the
discretion of the corporate partner, and some®ttilaborative agreements provide for terminatinder other circumstances. In addition
may not receive any royalties on future sales atktast™ and PORT™ products because we no longer ¢antrol over the sales of those
products. Our partners may pursue existing orreté/e technologies in preference to our technaldgurthermore, we may not be able to
negotiate additional collaborative arrangementsiénfuture on acceptable terms, if at all, andamliaborative arrangements may not be
successful.

Both Domestic and Foreign Government Regulations Can Have an Adverse Effect on Our Business Operations

Our products and operations are subject to govantaheegulation in the United States and foreigantdes. The manufacture of
our products is subject to periodic inspection éyulatory authorities. We may not be able to obigicessary regulatory approvals on a
timely basis or at all. Delays in receipt of oitifee to receive approvals or loss of previouslyaiged approvals would have a material ad\
effect on our business, financial condition andiltssof operations. Although we have no reasdoei@ve that we will not be able to comply
with all applicable regulations regarding the maetiire and sale of our products and polymer mageriegulations are always subject to
change and depend heavily on administrative ing¢gations and the country in which the productssatd. Future changes in regulations or
interpretations relating to matters such as safdiwg conditions, laboratory and manufacturing picas, environmental controls, and
disposal of hazardous or potentially hazardoustanbes may adversely affect our business.
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We are subject to USDA rules and regulations canogrthe safety of the food products handled andl lsp Apio, and the facilities
in which they are packed and processed. Failucenply with the applicable regulatory requiremesdan, among other things, result in:

* fines, injunctions, civil penalties, and suspensjon

¢ withdrawal of regulatory approvals,

* product recalls and product seizures, includingatsn of manufacturing and sales,
* operating restrictions, and

e criminal prosecution.

We may be required to incur significant costs tompty with the laws and regulations in the futureetthmay have a material adve
effect on our business, operating results and &ii@condition.

Our International Operations and Sales May Expose Our Business to Additional Risks

For the three months ended August 29, 2004, apmiately 38% of our total revenues were derived fpyoduct sales to
international customers. A humber of risks are iahgin international transactions. Internatioseles and operations may be limited or
disrupted by any of the following:

* regulatory approval process,
* government controls,

* export license requirements,
¢ political instability,

*  price controls,

* ftrade restrictions,

¢ changes in tariffs, or

¢ (difficulties in staffing and managing internatiorgderations.

Foreign regulatory agencies have or may establistiyet standards different from those in the Unii¢akes, and any inability to
obtain foreign regulatory approvals on a timelyibasuld have a material adverse effect on ournat&onal business, and our financial
condition and results of operations. While ouefgn sales are currently priced in dollars, flutitirgs in currency exchange rates, may reduce
the demand for our products by increasing the pfaaur products in the currency of the countrsvhich the products are sold. Regulat
geopolitical and other factors may adversely impactoperations in the future or require us to rfyodur current business practices.

Cancellations or Delays of Orders by Our Customers May Adversely Affect Our Business

During the three months ended August 29, 2004s4galeur top five customers accounted for approtetgal6% of our revenues,
with our largest customers, Costco Wholesale Carpd,Pomina Enterprise Co. LTD accounting for agipnately 14% and 10% of our
revenues, respectively. We expect that, for theseeable future, a limited number of customers ecoaginue to account for a substantial
portion of our net revenues. We may experiencagbsiin the composition of our customer base, as apd Landec Ag have experience!
the past. We do not have long-term purchase agmsméth any of our customers. The reduction, ylelacancellation of orders from one or
more major customers for any reason or the lossmefor more of our major customers could matermtigt adversely affect our business,
operating results and financial condition. In &iddi, since some of the products processed by Apits Guadalupe, California facility are
often sole sourced to its customers, our operaénglts could be adversely affected if one or nudreur major customers were to develop
other sources of supply. Our current customers magyontinue to place orders, orders by existingg@mers may be canceled or may not
continue at the levels of previous periods or wg mat be able to obtain orders from new customers.
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Our Sale of Some Products May | ncrease Our Exposure to Product Liability Claims

The testing, manufacturing, marketing, and salhefproducts we develop involves an inherent risilegations of product
liability. If any of our products were determinedalleged to be contaminated or defective or tel@used a harmful accident to an end-
customer, we could incur substantial costs in redjpg to complaints or litigation regarding our gucts and our product brand image could
be materially damaged. Either event may have amadtdverse effect on our business, operatingtseand financial condition. Although
we have taken and intend to continue to take wieahb&lieve are appropriate precautions to minimigmsure to product liability claims, we
may not be able to avoid significant liability. Werrently maintain product liability insurance itmits in the amount of $41.0 million per
occurrence and $42.0 million in the annual aggeeg&iur coverage may not be adequate or may ntéihcerto be available at an acceptable
cost, if at all. A product liability claim, prodticecall or other claim with respect to uninsurgdbilities or in excess of insured liabilities cd
have a material adverse effect on our businessatipg results and financial condition.

Our Stock Price May Fluctuate in Accordance with Market Conditions

Over the past several years the stock market hzerienced extreme price and volume fluctuationise fbllowing events may cause
the market price of our common stock to fluctuagmigicantly:

* technological innovations applicable to our product

*  our attainment of (or failure to attain) milestomeshe commercialization of our technology,
* our development of new products or the developroénew products by our competitors,

* new patents or changes in existing patents appicatour products,

* our acquisition of new businesses or the salespadial of a part of our businesses,

* development of new collaborative arrangements bpuiscompetitors or other parties,

* changes in government regulations applicable tdbasiness,

* changes in investor perception of our business,

¢ fluctuations in our operating results and

* changes in the general market conditions in ouusiry.
These broad fluctuations may adversely affect theket price of our common stock.

Since We Order Cartons and Film for Our Products from Suppliersin Advance of Receipt of Customer Ordersfor Such Products, We
Could Face a Material I nventory Risk

As part of our inventory planning, we enter int@otated orders with vendors of cartons and filradufor packing our products in
advance of receiving customer orders for such prsduAccordingly, we face the risk of ordering toany cartons and film since orders are
generally based on forecasts of customer orddmsir#ftan actual orders. If we cannot change oeleased from the orders, we may incur
costs as a result of inadequately predicting carsord film orders in advance of customer orderscaBse of this, we may currently have an
oversupply of cartons and film and face the riskatf being able to sell such inventory and ourcipdited reserves for losses may be
inadequate if we have misjudged the demand foporglucts. Our business and operating results dmladversely affected as a result of
these increased costs.

Our Seed Products May Fail to Germinate Properly and We May Be Subject to Claims for Reimbursement or Damages for Losses from
Customers Who Use Such Products

Farmers plant seed products sold by Landec Agthiétexpectation that they will germinate under radrgrowing conditions. If ot
seed products do not germinate at the appropimatedr fail to germinate at all, our customers riraur significant crop losses and seek
reimbursement or bring claims against us for swhabes. Although insurance is generally availabl@ver such claims, the costs for
premiums of such policies are
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prohibitively expensive and we currently do not mtain such insurance. Any claims brought for fialof our seed products to properly
germinate could materially and adversely affectapgrating and financial results.

Recently Enacted Changes in Securities Laws and Regulations Are Likely to I ncrease Our Costs

The Sarbanes-Oxley Act of 2002 (the “Act”) that &ee law in July 2002 requires changes in some io€oiporate governance,
public disclosure and compliance practices. Intaii Nasdaq has made revisions to its requirenfentsompanies, such as Landec, that are
listed on the NASDAQ. We expect these developminiscrease our legal and financial complianceso®Ve expect these changes to make
it more difficult and more expensive for us to abtdirector and officer liability insurance, and wey be required to accept reduced cove
or incur substantially higher costs to obtain cager. These developments could make it more difffoulus to attract and retain qualified
members for our board of directors, particularhséove on our audit committee. We are presentiyuating and monitoring regulatory
developments and cannot estimate the timing or imadmof additional costs we may incur as a resilhe Act.

Our Controlling Shareholders Exert Significant I nfluence over Corporate Events that May Conflict with the I nterests of Other
Shareholders

Our executive officers and directors and theidiatfes own or control approximately 24% of our coamstock (including options
exercisable within 60 days). Accordingly, theskcefs, directors and shareholders may have tHiyatoi exert significant influence over the
election of our Board of Directors, the approvahofendments to our articles and bylaws and theoappof mergers or other business
combination transactions requiring shareholder @pgdr This concentration of ownership may havedtiect of delaying or preventing a
merger or other business combination transactizen & the transaction or amendments would be lieiaéfo our other shareholders. In
addition, our controlling shareholders may apprar@ndments to our articles or bylaws to implemetittakeover or management friendly
provisions that may not be beneficial to our otstesreholders.

Terrorist Attacks and Risk of Contamination May Negatively Impact All Aspects of Our Operations, Revenues, Costs and Stock Price

The September 2001 terrorist attacks in the Uriitiadies, as well as future events occurring in nespor connection to them,
including, future terrorist attacks against Uniftdtes targets, rumors or threats of war, actu#licts involving the United States or its alli
or trade disruptions impacting our domestic suppla our customers, may impact our operationsnaaig, among other things, cause
decreased sales of our products. More generbigetevents have affected, and are expected tmwend affect, the general economy and
customer demand for our products. While we ddoedieve that our employees, facilities, or prodwats a target for terrorists, there is a
remote risk that terrorist activities could resnltontamination or adulteration of our productdthough we have systems and procedures in
place that are designed to prevent contaminatidrednlteration of our products, a disgruntled erygédoor third party could introduce an
infectious substance into packages of our prodedtser at our manufacturing plants or during stépirof our products. Were our products
to be tampered with, we could experience a matadaérse effect in our business, operations araohdiial condition.

We May Be Exposed to Employment Related Claims and Costs that Could Materially Adversely Affect Our Business

We have been subject in the past, and may be ifuthee, to claims by employees based on allegatadrdiscrimination, negligenc
harassment and inadvertent employment of illegahalor unlicensed personnel, and we may be sulgjgetyment of workerszompensatiol
claims and other similar claims. We could incupstantial costs and our management could sperghéisant amount of time responding to
such complaints or litigation regarding employesirok, which may have a material adverse effectusrbasiness, operating results and
financial condition.

We Are Dependent on Our Key Employees and if One or More of Them Were to Leave, We Could Experience Difficultiesin Replacing
Them and Our Operating Results Could Suffer

The success of our business depends to a sigrtisient upon the continued service and performahegerelatively small number
of key senior management, technical, sales, an#letiag personnel. The loss of any of our key
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personnel would likely harm our business. In addijtcompetition for senior level personnel wittokriedge and experience in our different
line of business is intense. If any of our keyspanel were to leave, we would need to devote anbat resources and management attention
to replace them. As a result, management attenteybe diverted from managing our business, anthegeneed to pay higher compensa

to replace these employees.

We May I ssue Preferred Stock with Preferential Rightsthat Could Affect Your Rights

Our Board of Directors has the authority, withaurtfier approval of our shareholders, to fix thétsgand preferences, and to issue
shares, of preferred stock. In November 1999,ssedd and sold shares of Series A Convertible PPeefStock and in October 2001 we
issued and sold shares of Series B ConvertibleRegf Stock. The Series A Convertible PreferrediSteas converted into 1,666,670 shares
of Common Stock on November 19, 2002 and the SBriésnvertible Preferred Stock was converted in@4,102 shares of Common St
on May 7, 2004.

The issuance of new shares of preferred stock duaid the effect of making it more difficult fotfird party to acquire a majority
of our outstanding stock, and the holders of suelfigpred stock could have voting, dividend, liquida and other rights superior to those of
holders of our Common Stock.

We Have Never Paid any Dividends on Our Common Stock

We have not paid any cash dividends on our ComntockSince inception and do not expect to do gbénforeseeable future. Any
dividends may be subject to preferential dividepagable on any preferred stock we may issue.

The Reporting of Our Profitability Could Be Materially And Adversely Affected if it s Determined that the Book Value of Goodwill is
Higher than Fair Value

Our balance sheet includes an amount designategadwill” that represents a portion of our assatsl our stockholders’ equity.
Goodwill arises when an acquirer pays more forsirtmss than the fair value of the tangible and rséply measurable intangible net assets.
Under Statement of Financial Accounting StandardsId42 “Goodwill and Other Intangible Assets”, begng in fiscal year 2002, the
amortization of goodwill has been replaced witHiampairment test” which requires that we compare filair value of goodwill to its book
value at least annually and more frequently ifuinstances indicate a possible impairment. If werd@ne at any time in the future that the
book value of goodwill is higher than fair valueththe difference must be written-off, which comdterially and adversely affect our
profitability.
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ltem 3. Quantitative and Qualitative Disclosures about Market Risk

The following table presents information about @@mpany’s debt obligations and derivative finangiatruments that are sensitive
to changes in interest rates. The table preseimsipal amounts and related weighted averagedstaates by year of expected maturity for
the Company’s debt obligations. The carrying valtithe Company’s debt obligations approximatesfdirevalue of the debt obligations as
of August 29, 2004.

There-
2005 2006 2007 2008 2009 after Total

Liabilities (in 000’s)
Lines of Credi $ 588 $ — $ — $ — $ — 3 — $ 5,88

Avg. Int. Rate 5.3€% 5.3t%
Long term debt, including current

portion

Fixed Rate $ 1457 $ 15 $ 158 $ 161 $ 14€ $ 1,52¢ $  3,60C

Avg. Int. Rate 6.74% 3.8% 3.71% 3.7%% 3.7% 3.7&% 5.0%%
ltem 4 . Controlsand Procedures
@) Based on their evaluation as of the end of theoderovered by this Quarterly Report on Form 10H@ (Evaluation Date”),

Landec’s principal executive officer and princifiaincial officer concluded that, as of the EvaloiatDate, Landec’s disclosure
controls and procedures as defined in Rules 13a}Hs(d 15d-15(e) under the Securities Exchange@At®34, as amended (the
“Exchange Act”), were effective such that the mialénformation required to be disclosed by Landereports that it files or
submits under the Exchange Act is recorded, preckssimmarized and reported within the time pergpified in Securities and
Exchange Commission rules and forms.

(b) Since the Evaluation Date, there have not beers@mjficant changes in Landec’s internal contralénoother factors that could
significantly affect these controls, including atorrective actions with regard to significant difitcies and material weaknesses.
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Item 1.

Iltem 2.

Item 3.

Item 4.

Item 5.

Item 6.

PART Il. OTHER INFORMATION
Legal Proceedings
None.
Changes in Securities and Use of Proceeds
None
Defaults Upon Senior Securities
None.
Submission of Matters to a Vote of Security Holders
None.
Other Information
None.

Exhibits

Exhibit
Number Exhibit Title:

31.1+ CEO Certification pursuant to section 302 of theb&ae-Oxley Act of 2002
31.2+ CFO Certification pursuant to section 302 of theb&ae-Oxley Act of 2002
32.1+ CEO Certification pursuant to section 906 of theb@ae-Oxley Act of 2002

32.2+ CFO Certification pursuant to section 906 of theb&ne-Oxley Act of 2002

+ Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisdRéport to be signed on its
behalf by the undersigned, thereunto duly authdrize

LANDEC CORPORATION

By: /s/ Gregory S. Skinne
Gregory S. Skinne
Vice President, Finance and Chief Financial Off
(Principal Financial and Accounting Office

Date: October 7, 200:
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Exhibit 31.1
CERTIFICATIONS
I, Gary T. Steele, certify that:
1. | have reviewed this quarterly report on Form 1@fQandec Corporation;

2. Based on my knowledge, this quarterly report da#santain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statementofimer financial information included in this qteaty report, fairly present in
all material respects the financial condition, issaf operations and cash flows of the registeemof, and for, the periods presented in this
quarterly report;

4, The registrant’s other certifying officers and ¢ aesponsible for establishing and maintainingldgae controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

€)) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this quarterly report is beinggared,;

(b) (paragraph intentionally omitted pursuant to SEGRee 33-8238);

(c) evaluated the effectiveness of the registrant'sloissire controls and procedures and presentedsitiarterly report our
conclusions about the effectiveness of the discesantrols and procedures, as of the end of tHegeovered by this quarterly report based
on such evaluation, and

(d) disclosed in this quarterly report any change eréigistrant’s internal control over financial rejorg that occurred during
the registrant’s most recent fiscal quarter (thrggsteant’s fourth quarter in the case of an anmepbrt) that has materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officers and Vealisclosed, based on our most recent evaluafiorieznal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

@ all significant deficiencies and material weaknessehe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial information; and

(b) any fraud, whether or not material, that involvesnaggement or other employees who have a significdain the
registrant’s internal control over financial repogt

Date: October 7, 20C

/s| Gary T. Steel
Gary T. Steelt
President and Chief Executive Offic




Exhibit 31.2
CERTIFICATIONS
I, Gregory S. Skinner, certify that:
1. | have reviewed this quarterly report on Form 1@fQandec Corporation;

2. Based on my knowledge, this quarterly report da#santain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statementofimer financial information included in this qteaty report, fairly present in
all material respects the financial condition, issaf operations and cash flows of the registeemof, and for, the periods presented in this
quarterly report;

4, The registrant’s other certifying officers and ¢ aesponsible for establishing and maintainingldgae controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}5¢r the registrant and have:

€)) designed such disclosure controls and proceduresiused such disclosure controls and procedures tlesigned under
our supervision, to ensure that material infornmatielating to the registrant, including its condated subsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this quarterly report is beinggared,;

(b) (paragraph intentionally omitted pursuant to SEGRee 33-8238);

(c) evaluated the effectiveness of the registrant'sloissire controls and procedures and presentedsitiarterly report our
conclusions about the effectiveness of the discesantrols and procedures, as of the end of tHegeovered by this quarterly report based
on such evaluation; and

(d) disclosed in this quarterly report any change eréigistrant’s internal control over financial rejorg that occurred during
the registrant’s most recent fiscal quarter (thgsteant’s fourth quarter in the case of an anmepbrt) that has materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

5. The registrant’s other certifying officers and Vealisclosed, based on our most recent evaluafiorieznal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

@ all significant deficiencies and material weaknessehe design or operation of internal contradiofinancial reporting
which are reasonably likely to adversely affectbgistrant’s ability to record, process, summaaizd report financial information; and

(b) any fraud, whether or not material, that involvesnaggement or other employees who have a significdain the
registrant’s internal control over financial repogt

Date: October 7, 20C

/sl Gregory S. Skinng
Gregory S. Skinne
Vice President of Finance and Administration
and Chief Financial Office




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Landewrgidration (the “Company”) on Form 10-Q for theipdrending August 29,
2004 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), |, GarySteele, Chief Executive Officer and
President of the Company, certify, pursuant to 18.0. 8 1350, as adopted pursuant to 8 906 ofahgaBes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgjeAct of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the finan@aldition and result of operations of the
Company.

Date: October 7, 20C

/s] Gary T. Steel
Gary T. Steelt
Chief Executive Officer and President
(Principal Executive Officer)

* The foregoing certification is being furnished $pleursuant to Section 906 of the Sarbaf@edey Act of 2002 (subsectiol
(&) and (b) of Section 1350, Chapter 63 of Title UBited States Code) and is not being filed as gfathe Form 10-Q or as
a separate disclosure document.




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Landewrgidration (the “Company”) on Form 10-Q for theipdrending August 29,
2004 as filed with the Securities and Exchange C@sion on the date hereof (the “Report”), I, Grgg8r Skinner, Vice President and Chief
Financial Officer of the Company, certify, pursuémtl8 U.S.C. § 1350, as adopted pursuant to &9lte Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgjeAct of 1934; and
(2) The information contained in the Report faphgesents, in all material respects, the finanaaldition and result of operations of
the Company.

Date: October 7, 20C

s/ Gregory S. Skinng
Gregory S. Skinne
Vice President and Chief Financial Officer
(Principal Accounting Officer)

* The foregoing certification is being furnished $pleursuant to Section 906 of the Sarbafedey Act of 2002 (subsectiol
(a) and (b) of Section 1350, Chapter 63 of Title UBited States Code) and is not being filed as gfathe Form 10-Q or as
a separate disclosure document.




