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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 10-Q
QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OHE SECURITIES EXCHANGE ACT OF 19:
For the Fiscal Quarter Ended February 28, 2010 or
O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d¥ ®HE SECURITIES EXCHANGE ACT OF 19:

For the Transition period from to

Commission file number:0-27446

LANDEC CORPORATION
(Exact name of registrant as specified in its @rart

Delaware 94-302561¢8
(State or other jurisdiction « (IRS Employel
incorporation or organizatiol Identification Number

3603 Haven Avenue
Menlo Park, California 94025
(Address of principal executive offices)

Registrant's telephone number, including area code:
(650) 306-1650

Indicate by check mark whether the registrant @b filed all reports required to be filed by Seeti or 15(d) of the Securiti
Exchange Act of 1934 during the preceding 12 mofthd$or such shorter period that the registrans weuired to file such report
and (2) has been subject to such filing requireméontat least the past 90 days.

Yes No 0O

Indicate by check mark whether the registrant ldenstted electronically and posted on its corpo¥&bsite, if any, every
Interactive Data File required to be submitted posted pursuant to Rule 405 of Regulation S-T rdutie preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files).

Yes 0O No O

Indicate by check mark whether the registrant large accelerated filer, an accelerated filer, a-axcelerated filer or a smal
reporting company. See definition of “large accatled filer” and “accelerated filer” and “smallesporting company” in Rule 12b-
of the Exchange Act.

Large Accelerated Filer O Accelerated Filer
Non Accelerated Filer O Smaller Reporting Company [

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgfe Act).
Yes 0O No
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
LANDEC CORPORATION
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share amounts)

February 28, May 31,
2010 2009
(Unaudited) Q)
ASSETS
Current Assets
Cash and cash equivalel $ 6,33¢ $ 43,45¢
Marketable securitie 63,28 22,49¢
Accounts receivable, less allowance for doubtfacamts of $199 and $165 at February 28, 2010 a
May 31, 2009, respective 14,46: 15,27:
Accounts receivable, related pa 19t 632
Inventories, ne 6,58¢ 5,82¢
Notes and advances receiva 37t 18€
Deferred taxe 1,83t 2,161
Prepaid expenses and other current assets 2,37¢ 1,29¢
Total Current Asset 95,45¢ 91,33«
Property, plant and equipment, | 24,097 22,74
Goodwill, net 27,36 27,36
Trademarks, ne 8,22¢ 8,22¢
Other assets 4,431 3,832
Total Assets $ 159,57 $ 153,49¢
LIABILITIES AND STOCKHOLDERS' EQUITY
Current Liabilities:
Accounts payabl $ 11,24¢  $ 12,43(
Related party accounts paya 11F 29¢
Income taxes payab 84 107
Accrued compensatic 1,31¢ 1,112
Other accrued liabilitie 1,77z 1,80t
Deferred revenue 4,12¢ 3,43(
Total Current Liabilities 18,66¢ 19,18
Deferred revenu 1,50C 3,00(
Deferred taxes 5,611 4,11¢
Total Liabilities 25,77¢ 26,30:
Stockholder Equity:
Common stock, $0.001 par value; 50,000,000 shartt®azed; 26,362,064 and 26,326,889 shares
issued and outstanding at February 28, 2010 and32a2009, respective 26 26
Additional paic-in capital 117,410 116,15¢
Accumulated other comprehensive inca 94 —
Retained earnings 14,67« 9,222
Total Stockholder Equity 132,20« 125,40¢
Noncontrolling interest 1,592 1,79C
Total Equity 133,79¢ 127,19¢
Total Liabilities and Stockholders’ Equity $ 159,57 $ 153,49¢

(1) Derived from audited financial statements.

See accompanying notes.
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(In thousands, except per share amounts)

Revenues

Product sale

Services revenue, related pa

License fee:

Research, development and royalty revenues
Total revenue

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

Total cost of revenu
Gross profit

Operating costs and expens
Research and developmt
Selling, general and administrative
Total operating costs and expenses
Operating incom:
Interest incomt
Interest expense
Net income before taxe
Income tax expense
Consolidated net incormr
Noncontrolling interes
Net income applicable to Common Stockholc

Basic net income per share
Diluted net income per share (Note 5)
Shares used in per share computal

Basic
Diluted

LANDEC CORPORATION
CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

Three Months Ende

Nine Months Ende:

February 28 March 1, February 28 March 1,
2010 2009 2010 2009
$ 55,81: $ 51,24: $ 172,69: $ 175,37(
721 93C 2,80( 3,08¢
1,35C 1,55( 4,05( 4,65(
25(C 18¢ 464 59E
58,13: 53,91: 180,00t 183,70:
48,95: 45,21¢ 151,06° 153,34
37z 35€ 2,192 2,61t
682 74€ 2,33t 2,47:
50,00¢ 46,32( 155,59: 158,43(
8,127 7,591 24,41« 25,27:
99¢ 891 2,88( 2,647
4,38¢ 4,15: 13,13¢ 13,27¢
5,38t 5,044 16,01¢ 15,92¢
2,742 2,547 8,39¢ 9,34¢
142 22( 69€ 1,032
) (@) ® ©
2,88( 2,76t 9,08¢ 10,37:
(1,072) (1,115 (3,249 (4,089
1,80¢ 1,65(C 5,83t 6,28:
(74) (110) (383) (40€)
$ 1,732 $ 154 $ 545z $ 5,871
$ 0.07 $ 0.06 $ 021 $ 0.2z
$ 0.07 $ 0.06 $ 0.2C $ 0.2z
26,36 26,19( 26,351 26,17¢
26,64¢ 26,56 26,64« 26,76!

See accompanying notes.
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LANDEC CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(In thousands)

Cash flows from operating activitie
Net income applicable to Common Stockholc

Adjustments to reconcile net income to net caskigeal by operating activitie:

Depreciation and amortizatic
Stocl-based compensation expel
Tax benefit from stoc-based compensation expel
Increase in lon-term receivablt
Noncontrolling interes
Deferred taxe
Changes in current assets and current liabili
Accounts receivable, n
Accounts receivable, related pa
Inventories, ne
Issuance of notes and advances receiv
Collection of notes and advances receivi
Prepaid expenses and other current a:
Accounts payabl
Related party accounts paya
Income taxes payab
Accrued compensatic
Other accrued liabilitie
Deferred revenue

Net cash provided by operating activit

Cash flows from investing activitie

Purchases of property and equipm

Acquisition related earnout paymel

Issuance of notes and advances receix

Collection of notes and advances receivi
Purchase of marketable securil

Proceeds from maturities of marketable securities

Net cash used in investing activit|

Cash flows from financing activitie

Taxes paid by Company for stock swaps to coverstaxeRSU:
Proceeds from sale of common st

Tax benefit from stoc-based compensatic

Increase in other ass¢

Payments to minority interest holders

Net cash provided by financing activiti

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 operating aetsv

Income tax expense not paya

Long-term receivable from Monsanto for guaranteed teatiom
Accrued minority interest distributic

fee

See accompanying notes .
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Nine months Ende

February 28 March 1,
2010 2009
$ 545z $ 5,871
2,391 2,394
68€ 65C
(88¢) 1,777
(600) (600)
38z 40¢€
1,81¢ 1,45C
80¢ 7,001
437 35
(759) 2,03t
(2,872 (2,765
2,68: 2,674
(1,080 (157
(1,189 (8,929
(184 (201
862 1,632
207 (1,030
(281) (1,279
(802) (1,117
7,08( 6,311
(3,745 (3,209
— (7)
— )
— 108
(64,339 (32,35()
23,64¢ 30,35
(44,435 (5,107
(337) —
17 344
88¢€ 1,771
— (129
(331 (315)
23t 1,67¢
(37,120 2,88(
43,45¢ 44,39¢
$ 6,33¢ $ 47,27¢
$ 88c $ 1,771
$ 60C $ 60C
$ 25C $ —




LANDEC CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. Organization, Basis of Presentatiomd Summary of Significant Accounting Policies
Organization

Landec Corporation and its subsidiaries ("Landedhe "Company") design, develop, manufacture, ssidtemperature-activated
and other specialty polymer products for a varadtjood products, agricultural products, and liashgartner applications. The Company ¢
Intellicoat® coated seed products through its Landlg LLC (“Landec Ag”) subsidiary and specialty paged freskeut vegetables and whe
produce to retailers and club stores, primarilthie United States and Asia through its Apio, Ih&p{0”) subsidiary.

Basis of Presentation

The accompanying unaudited consolidated finant@éments of Landec have been prepared in accardeitit accounting
principles generally accepted in the United Stideiterim financial information and with the imsttions for Form 10-Q and Article 10 of
Regulation S-X. In the opinion of management, djuatments (consisting of normal recurring accrulats/e been made which are necessary
to present fairly the financial position at Febgua8, 2010 and the results of operations and dasisffor all periods presented. Although
Landec believes that the disclosures in these ¢iadrtatements 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 condensaditbed per the rules and regulations of the 8tes and Exchange Commission. The
accompanying financial data should be reviewedimunction with the audited financial statementd ancompanying notes included in
Landec's Annual Report on Form 10-K for the fisgdr ended May 31, 2009.

The results of operations for the three and ninathoended February 28, 2010 are not necessadlilgaitive of the results that may
be expected for an entire fiscal year due to sarasanality in Apio’s food business, particularlypi&s Commodity Trading business.

Basis of Consolidation

The consolidated financial statements are presenmtete accrual basis of accounting in accordariteWsS. generally accepted
accounting principles and include the accountsasfdec Corporation and its subsidiaries, Apio anadiea Ag. All material inter-company
transactions and balances have been eliminated.

The Company follows FASB guidance concerning thesotidation of variable interest entities ("VIEs')inder the guidance,
arrangements that are not controlled through vatingimilar rights are accounted for as VIEs. Ateeprise is required to consolidate a VIE
if it is the primary beneficiary of the VIE.

Under the guidance, a VIE is created when (i) tihgtg investment at risk is not sufficient to petihie entity to finance its activities
without additional subordinated financial suppoonfi other parties, or (ii) the entity's equity herislas a group either: (a) lack direct or
indirect ability to make decisions about the entitsough voting or similar rights, (b) are not galied to absorb expected losses of the en
they occur, or (c) do not have the right to recaix¥pected residual returns of the entity if thegusc If an entity is deemed to be a VIE, the
enterprise that is deemed to absorb a majorith@Eipected losses or receive a majority of exdeetgidual returns of the VIE is considered
the primary beneficiary and must consolidate thE.VI

Under the initial agreement between Landec and kliaiasCompany (“Monsanto”) (see Note 2), the Comgsany concluded that
Landec Ag was a VIE. The Company had also detethihat it was the primary beneficiary of Landecakgl therefore the accounts of
Landec Ag were consolidated with the accounts @f@bmpany. As a result of the amended and restaedment between Landec and
Monsanto (see Note 2), Landec Ag is no longer deaimée a VIE, however, because Landec Ag is wholped, it continues to be
consolidated with the accounts of the Company.




Use of Estimates

The preparation of financial statements in conftymiith U.S. generally accepted accounting prirespl requires management to
make certain estimates and judgments that affecatmounts reported in the financial statementsaaodmpanying notes. The accounting
estimates that require management’s most significifficult and subjective judgments include reuerrecognition; sales returns and
allowances; recognition and measurement of cuaedtdeferred income tax assets and liabilitiesafsssment of recoverability of long-
lived assets; the valuation of intangible assetsiaventory; the valuation and nature of impairnsesitinvestments; and the valuation and
recognition of stock-based compensation.

These estimates involve the consideration of corfaletors and require management to make judgme&hesanalysis of historical
and future trends, can require extended periodisnefto resolve, and are subject to change fronogeo period. The actual results may di
from management’s estimates.

For instance, the carrying value of notes and aci¥sreceivable, are impacted by current markeegiior the related crops, weather
conditions and the fair value of the underlyinguség obtained by the Company, such as, liens apgrty and crops. The Company
recognizes losses when it estimates that the &irevof the related crops or security is insuffiti® cover the advance or note receivable.

Cash, Cash Equivalents and Marketable Securities

The Company records all highly liquid securitieshathree months or less from date of purchase toinityaas cash equivalents and
consists mainly of certificate of deposits (CDspmay market funds and U.S. Treasuries. Short-tearketable securities consist of CDs that
are FDIC insured and single A or better rated mipaldonds with original maturities of more thaneth months at the date of purchase
regardless of the maturity date as the Companysitsaportfolio as available for use in its curreperations . The aggregate amount of CDs
included in marketable securities at February 2802and May 31, 2009 was $4.9 million and $2.1ianillrespectively. The Company
classifies all debt securities with readily detared market values as “available for sal@he contractual maturities of the Company's
marketable securities that are due in less tharyeaerepresent $36.2 million of its marketableusiies and those due in one to two years
represent the remaining $27.1 million of the Conymmarketable securities as of February 28, 20h@se investments are classified as
marketable securities on the consolidated balaneetss of February 28, 2010 and May 31, 2009 endaaried at fair market value.
Unrealized gains and losses are reported as a cempof stockholders’ equity. The cost of debt siies is adjusted for amortization of
premiums and discounts to maturity. This amortorats recorded to interest income. Realized gaidsl@sses on the sale of available-$ate
securities are also recorded to interest incomengard not significant for the three and nine momthded February 28, 2010 and March 1,
2009. The cost of securities sold is based onpbeific identification method.

Financial Instruments

The Company'’s financial instruments are primardynposed of marketable debt securities, commereiat-trade payables and
grower advances, and notes receivable, as wallngsterm notes receivables and debt instrumentsshrt-term instruments, the historical
carrying amount is a reasonable estimate of fdirerdair values for long-term financial instrumenbt readily marketable are estimated
based upon discounted future cash flows at prexpitiarket interest rates. Based on these assumptimnagement believes the fair market
values of the Company’s financial instruments arematerially different from their recorded amouassof February 28, 2010.

Investment in Non-Public Company

Landec’s investment of $1.8 million in a non-puldmmpany is carried at cost and adjusted for innpait losses, if any. Since there
is no readily available market value informatiomndec periodically reviews this investment to datee if any other than temporary declir
in value have occurred based on the financial lttplaind viability of the non-public company. Thempublic company is currently in late-
stage discussions with one party to license ortiseltights to certain proprietary assets. The piolic company's goal is to consummate a
deal in mid calendar year 2010. Landec has evalutgeost method investment for impairment utilgzia discounted cash flow analysis of
the preliminary terms. Based on the expectatiohttierights to certain proprietary assets of the-public company will be licensed or sold
to a third party, Landec has determined thatnhdse likely than not there is no impairment ofiitgestment as of February 28, 2010.
However, if the currently proposed or similar tractson does not close, Landec will need to re-eatalimpairment, with maximum exposure
equal to the cost of its investment.




New Accounting Pronouncements

Recently Adopted Pronouncemer

Accounting Standar ds Codification

Effective July 1, 2009, the FASB Accounting Stam$a€Codification (FASB ASC or the Codification) fetsingle source of
authoritative accounting principles recognized iy EASB to be applied by non-governmental entitighe preparation of financial
statements in conformity with GAAP. The adoptidrite FASB ASC does not impact the Company’s cadatéd financial statements,
however, the Company’s references to accountiegplitire within its notes to the condensed congeitiinancial statements have been
revised to conform to the Codification beginninghathe fiscal quarter ending November 29, 2009.

Fair Value Measurements

In September 2006, the FASB issued new guidanderedpect to defining, measuring and disclosingvaiue measurements. The
new guidance does not require new fair value measents but provides guidance on how to measurgdaie by providing a fair value
hierarchy used to classify the source of infornratid he new guidance is effective for fiscal ydagginning after November 15,

2007. However, on February 12, 2008, the FASBy@eldhe effective date for all non-financial assetd liabilities, except those that are
recognized or disclosed at fair value in the finahstatements on a recurring basis (at least diyjut fiscal years beginning after Novem
15, 2008, and interim periods within the fiscalngefor items within the scope of the new guidantbe Company adopted the new guidance
on May 26, 2008 for financial assets and finanigdililities and it did not have any impact on thengpany’s results of operations or financial
position for the three and nine months ended Feb2@, 2010. The Company adopted the new guidéoragon-financial assets and
liabilities on June 1, 2009. Adoption of the newidance for non-financial assets and liabilitied Kot have a material impact on the
Company’s results of operations or financial positi

Noncontrolling Interests

In December 2007, the FASB issued new guidance negpect to noncontrolling interests in consoliddirancial statements. The
new guidance requires the reporting of all nonaliig interests as a separate component of stddkhsl equity, the reporting of
consolidated net income (loss) as the amount atafide to both the parent and the noncontrollingrasts and the separate disclosure of net
income (loss) attributable to the parent and tonihrecontrolling interests. Changes in a parent’aanship interest while the parent retains its
controlling interest will be accounted for as egtiansactions and any retained noncontrolling tygovestment upon the deconsolidation of
a subsidiary will be initially measured at fair wal Other than the reporting requirements descrbede which require retrospective
application, the provisions of the new guidancetaree applied prospectively. The Company adogtechew guidance on June 1, 2009 and
such adoption did not have a material impact orCihmpany’s results of operations or financial posifor the three and nine months ended
February 28, 2010, however, as required, presentafinoncontrolling interests has been confornoetth¢ requirements of the new guidance
for all periods presented.

Collaborative Arrangements

In December 2007, the FASB issued new guidanceeraimy the accounting for collaborative arrangeméwhich does not
establish a legal entity within such arrangemeértte consensus indicates that costs incurred amshves generated from transactions with
third parties (i.e. parties outside of the collaltive arrangement) should be reported by the cofkbrs on the respective line items in their
income statements based upon their role as eitiraipal or agent. Additionally, the consensus jdeg that income statement
characterization of payments between the parti¢tgpiana collaborative arrangement should be baped existing authoritative guidance;
analogy to such guidance if not within their scomea reasonable, rational, and consistently agal@ounting policy election. The Company
adopted the new guidance on June 1, 2009, theiadagtwhich did not have any impact on the Compsingsults of operations or financial
position for the three and nine months ended Feb2@, 2010.




Fair Value Disclosuresin Interim Reports

In April 2009, the FASB issued new guidance thgurees disclosures about fair value of financiakinments at interim reporting
periods. The new guidance is effective for interéporting periods ending after June 15, 2009. Cbmpany adopted the new guidance on
June 1, 2009, the adoption of which did not haweiarpact on the Company’s results of operationBnamncial position for the three and nine
months ended February 28, 2010.

Subsequent Events

In May 2009, the FASB issued new guidance thatdistees general standards of accounting for antlatiare of events that occur
after the balance sheet date but before the finhstatements are issued or are available to bhedssThe Company adopted the new guid
on June 1, 2009, the adoption of which did not icaplae Company’s consolidated financials other tt@nrequired additional disclosures.

Business Combinations

In December 2007, the FASB issued new guidancehgignificantly changes the financial accounting agporting for business
combination transactions. The new guidance reguire acquiring entity in a business combinatioretmgnize all (and only) the assets
acquired and liabilities assumed in the transadiwh establishes the acquisition date fair valub@sneasurement objective for all assets
acquired and liabilities assumed in a business gmatibn. Certain provisions of the new guidanck,\among other things, impact the
determination of acquisition-date fair value of sigieration paid in a business combination (inclgdiontingent consideration); exclude
transaction costs from acquisition accounting; elmahge accounting practices for acquired contingenacquisition-related restructuring
costs, inprocess research and development, indemnificatieats, and tax benefits. The Company adoptedetivegnidance on June 1, 20
the adoption of which did not have a significanpaat on the Company’s results of operations omfire position for the three and nine
months ended February 28, 2010, however, its pangswill impact future business combinations.

Recently Issued Pronouncemer

Variable Interest Entities

In June 2009, the FASB issued new guidance whialnaisithe evaluation criteria to identify the prignbeneficiary of a variable
interest entity. Additionally, the new guidancegu@&es ongoing reassessments of whether an ersetiprihe primary beneficiary of the
variable interest entity. The Company will addpsthew guidance in fiscal year 2011 and is culyentaluating the impact of its pending
adoption on the Company'’s consolidated financitieshents.

Fair Value Measurements

The Company adopted fair value measurement acemuati May 26, 2008 for financial assets and litibdi The Company also
adopted fair value measurement accounting to measany financial instruments and certain other getrfair value. The Company did not
elect the fair value option for any of its eligilfieancial assets or liabilities.

The guidance for fair value measurement accouritgblished a three-tier hierarchy for fair valuesasurements, which prioritizes
the inputs used in measuring fair value as follows:

Level 1- observable inputs such as quoted prices for id@ntistruments in active marke

Level 2 — inputs other than quoted prices in aatiagkets that are observable either directly oirg@udly through corroboration with
observable market dat

Level 3 — unobservable inputs in which there ttelibr no market data, which would require the Camypto develop its own
assumptions




As of February 28, 2010, the Company held certagets that are required to be measured at faieaiwa recurring basis. These
included the Company’s cash equivalents and masletecurities for which the fair value is deteraetirbased on observable inputs that are
readily available in public markets or can be dedifrom information available in publicly quoted mkets. Therefore, the Company has
categorized its cash equivalents and marketabl#ites as Level 1. The Company has no other firdmssets or liabilities for which fair
value measurement has been adopted.

Reclassifications
Certain reclassifications have been made to peaod financial statements to conform to the curpariod presentation.
2. License Agreement with Monsanto Compg

On December 1, 2006, Landec sold its direct mangedind sales seed company, Fielder’s Choice Dfe€ID”), which included the

Fielder's Choice Direct and Heartland Hybri@ brands, to American Seeds, Inc., a wholly ownedislidry of Monsanto Company
(“Monsanto”). The acquisition price for FCD wasOaiillion in cash paid at the close. During fisgalr 2007, Landec recorded income
from the sale, net of direct expenses and bono$&22.7 million. The income that was recordeddsal to the difference between the fair
value of FCD of $40 million and its net book valiess direct selling expenses and bonuses. Irrdacce with generally accepted
accounting principles, the portion of the $50 milliof proceeds in excess of the fair value of FQC$10 million, was allocated to the
technology license agreement described below abelingy recognized as revenue ratably over theyi@as term of the technology license
agreement or $2 million per year beginning Decenth@006. The fair value was determined by managem

On December 1, 2006, Landec also entered intoeay@ar co-exclusive technology license and polysogply agreement (the
“Agreement”) with Monsanto for the use of Landelitellicoat polymer seed coating technology. Under the ternte®@fAgreement,

Monsanto is paying Landec Ag $2.6 million per yeegexchange for (1) a co-exclusive right to usedexis Intellicoat temperature-activated
seed coating technology worldwide during the lieepsriod, (2) the right to be the exclusive gladses and marketing agent for the
Intellicoat seed coating technology, and (3) tightrto purchase Landec Ag at any time during the fiear term of the Agreement. Monsanto
will also fund all operating costs, including aitéllicoat research and development, product development amadaplacement capital costs,
incurred during the five year agreement period.

The Agreement also provides for a fee payable twlea of $4 million if Monsanto elects to terminttie Agreement or $10 million
if Monsanto elects to purchase Landec Ag. If thecpase option is exercised before the fifth amsiaey of the Agreement, or if Monsanto
elects to terminate the Agreement, all annual Becfiees and supply payments that have not beenghahdec Ag will become due upon the
purchase. If Monsanto does not exercise its pseelbation by the fifth anniversary of the Agreemésandec will receive the termination fee
and all rights to the Intellicoaseed coating technology will revert to Landec. @xdingly, Landec will receive minimum guaranteed
payments of $17 million for license fees and polysugpply payments over five years or $23 millionmiaximum payments if Monsanto
elects to purchase Landec Ag. The minimum guaeanpayments and the deferred gain of $2 millionyear described above will result in
Landec recognizing revenue and operating incon&sef million per year for fiscal years 2008 thro®§ii1 and $2.7 million per year for
fiscal years 2007 and 2012. The incremental $8anito be received in the event Monsanto exerdisegpurchase option has been deferred
and will be recognized upon the exercise of thelpase option. The fair value of the purchase aptias determined by management to be
less than the amount of the deferred revenue.

If Monsanto exercises its purchase option, LanaecMonsanto will enter into a new long-term suppdyeement in which Landec
would continue to be the exclusive supplier of lliteat polymer materials to Monsanto.

For each of the three and nine months ended Fgh28a2010 and March 1, 2009, Landec recognize83bhillion and $4.05
million, respectively, in revenues from the Agreeme
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On November 27, 2009, the Agreement was amendedeatated (the “Amended Agreement”). Under thegeof the Amended
Agreement, Monsanto will continue to pay Landec$®g6 million per year for the two-year remainingtteof the Amended Agreement in

exchange for (1) an exclusive right to use Landbttillicoat seed coating technology worldwide during the twanjeense period for

specific applications of seed treatments as defin¢lde Amended Agreement, and (2) the right tapase for $10 million any time during
two-year license period the exclusive rights to thec#jgeapplications for seed treatments licenselflitmsanto by Landec under the Amen
Agreement. If Monsanto does not exercise its pagetoption by December 1, 2011, Landec will receitermination fee of $4 million and

all rights to the Intellicoatseed coating technology licensed to Monsanto wilert to Landec. If Monsanto exercises its puretasion,
Landec and Monsanto will enter into a new long-tsupply agreement in which Landec would continubeidhe exclusive supplier of
Intellicoat polymer materials to Monsanto. The Amded Agreement does not impact the accountinghBdbMonsanto transaction.

3. License Agreements

In December 2005, Landec entered into an exclgigasing agreement with Aesthetic Sciences Cotjmord“Aesthetic Science$,
a medical device company. Aesthetic Scienceslpmidiec an upfront license fee of $250,000 for thausive rights to use Landec's
Intelimer 0 materials technology for the development of derfillats worldwide. Landec will also receive royiak on the sale of products
incorporating Landec’s technology. In additiore thompany received shares of preferred stock vat&d.3 million which represented a
19.9% ownership interest in Aesthetic Scienced &eoember 2005.

As part of the original agreement with AesthetieSces, Landec was to receive additional shares tippcompletion of a specific
milestone. In November 2006, that milestone wasand as a result Landec received an additional0800shares of preferred stock value
$481,000. The receipt of the additional 800,00 qrred shares did not change Landec’s 19.9% oWwipeirsterest in Aesthetic
Sciences. The $481,000 is included in other asse¢he accompanying Consolidated Balance Shektvas recorded as licensing revenue
during fiscal year 2007 since Landec has no furthigations under this agreement. During fisadrny2009, Aesthetic Sciences completed a
second preferred stock offering in which Landecrbtl participate and as a result Landec’s ownerisitgpest in Aesthetic Sciences was
17.3% as of February 28, 2010 and May 31, 2009.

In March 2006, Landec entered into an exclusivenise and research and development agreement wiBréducts and Chemicals,
Inc. (“Air Products”). Landec agreed to provide research and developrmappbst to Air Products for three years with a mutygtion for two
additional years. The license fees were recograsditense revenue over a three year period biegjiiviarch 2006. In addition, in
accordance with the agreement, Landec receivesof@Pe gross profit generated from the sale of potslby Air Products occurring after
April 1, 2007, that incorporate Landec’s Intelinmeaterials.

In September 2007, the Company amended its licgrasid supply agreement with Chiquita Brands Intéonal, Inc.
(“Chiquita™). Under the terms of the amendmehg¢ license for bananas was expanded to includ¢i@uliexclusive fields using Landec’s
BreatheWay® packaging technology, and a new exaigiense was added for the sale and marketimy@tados and mangos using
Landec’s BreatheWay packaging technology. Theegeat with Chiquita, which terminates in Decemb@t 2 (Chiquita has a five year
renewal option), requires Chiquita to pay annuakgrprofit minimums to Landec in order for Chiquitamaintain its exclusive license for
bananas, avocados and mangos. Under the terths afiteement, Chiquita must notify Landec beforeebwber ' of each year whether it
going to maintain its exclusive license for thddaling calendar year and thus agree to pay thermimis for that year. Landec was notified
by Chiquita in November 2009 that it wanted to neimits exclusive license for calendar year 204@ thus agreed at that time to pay the
minimum gross profit for calendar year 2010.

4. Stock-Based Compensation

In the three and nine months ended February 28) 261 Company recognized stock-based compensatjpense of $274, 000 and
$686,000 or $0.01 and $0.03 per basic and diluttades respectively, which included $150, 000 ar6R$EB00 for restricted stock unit awards
and $124,000 and $334,000 for stock option graespectively. In the three and nine months emdacth 1, 2009 , the Company
recognized stock-based compensation expense of ¥ &nd $650,000 or $0.01 and $0.02 per basidéuted share, respectively, which
included $71,000 and $226 ,000 for restricted stodkawards and $105,000 and $424 ,000 for stptiom grants, respectively.
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The following table summarizes the stock-based @rgation expense by income statement line item:

Three Months Three Months Nine Months Nine Months

Ended Ended Ended Ended
February 28, March 1, February 28, March 1,
2010 2009 2010 2009
Research and developme $ 48,000 $ 42,000 $ 142,000 $ 126,00(
Selling, general and administrative $ 226,000 $ 134,000 $ 544,000 $  524,00(
Total stoc-based compensation expel $ 274,000 $ 176,000 $ 686,000 $ 650,00(

As of February 28, 2010, there was $1.4 millionatél unrecognized compensation expense relatadwested equity compensation
awards granted under the Company’s incentive gitaoks. Total expense is expected to be recognizedtbe weightegwverage period of 2
years for stock options and 1.8 years for restlisteck unit award:

During the nine months ended February 28, 2010Ctmpany granted options to purchase 47,500 sba@smmon Stock and
27,852 restricted stock unit awards.

As of February 28, 2010, the Company has resern@chdlion shares of Common Stock for future isst&nnder its current and
former stock plans.

5. Net Income Per Diluted Share
The following table sets forth the computation tfitéd net income per share (in thousands, excepsipare amounts):
Three Month Nine Months
Ended Three Month: Ended Nine Months
February 28, Ended February 28, Ended
2010 March 1, 200 2010 March 1, 200
Numerator:
Net income $ 1,73 $ 1,540 $ 545 $ 5,871
Denominator
Weighted average shares for basic net income pee 26,36 26,19( 26,357 26,17¢
Effect of dilutive securities
Stock options and restricted stock units 284 374 287 58€
Weighted average shares for diluted net incomesipaire 26,64t 26,56¢ 26,64 26,76
Diluted net income per sha $ 0.07 $ 0.0e $ 0.2C $ 0.2z

For the three months ended February 28, 2010 amdhMa 2009, the computation of the diluted nebme per share excludes the
impact of options to purchase 1.1 million shares &l million shares of Common Stock, respectivayysuch impacts would be antidilutive
for these periods.

For the nine months ended February 28, 2010 andlMBr2009, the computation of the diluted net meger share excludes the
impact of options to purchase 1.1 million shares 355,511 shares of Common Stock, respectivelguab impacts would be antidilutive for
these periods.
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6. Income Taxes

The estimated annual effective tax rate for figfl0 is currently expected to be approximately 37#e provision for income taxes
for the three and nine months ended February 28) 2@s $1.1 million and $3.2 million, respectively.

As of May 31, 2009, the Company had unrecognizedbémefits of approximately $619,000. Includedhie balance of unrecogniz
tax benefits as of May 31, 2009 is approximatel¥3%B00 of tax benefits that, if recognized, wowgdult in an adjustment to the Company’s
effective tax rate. The Company does not expetthigaamounts of unrecognized tax benefits willndesignificantly within the next twelve
months.

In accordance with accounting guidance, the Compasydecided to classify interest and penaltiegadlto uncertain tax positions
as a component of its provision for income taxése Company did accrue an insignificant amounhtdriest and penalties relating to the
income tax on the unrecognized tax benefits asbflary 28, 2010 and May 31, 2009.

Due to tax attribute carryforwards, the Compansuisject to examination for tax years 1992 forwandy.S. tax purposes. The
Company was also subject to examination in vargtate jurisdictions for tax years 1996 forward, @oif which were individually significar

7. Goodwill and Other Intangibles

The Company tests goodwill and all its other intalegassets with indefinite lives (collectivelyntangible assets'fpr impairment a
least annually. When evaluating goodwill for inmpaént, the Company first compares the fair valuthefreporting unit to its carrying value
to determine if there is an impairment loss. If thie value of the reporting unit exceeds its cangyvalue, goodwill is considered not
impaired. Application of the second step of the-step approach is therefore not required. Appbticeof the goodwill impairment tests
require significant judgment by management, inglgddentification of reporting units, assignmentséets and liabilities to reporting units,
assignment of goodwill to reporting units, deteration of the fair value of each reporting unit gomdjections of future net cash flows, which
judgments and projections are inherently uncer

The Company considers the results generated framy o approaches to estimate the fair value ohealevant reporting unit as
follows:

« The Company uses the market approach to develégaiimhs of fair value. This approach uses mavities and revenue multiples of
other publich-traded companies engaged in the same or simikes bf business as the Comps

« The Company uses the discounted cash flow (“D@k&)hodology to develop an additional estimate nfalue. The DCF methodolo
recognizes that current value is premised on teeted receipt of future economic benefits. Indice of value are developed by
discounting projected future net cash flows tortpegsent value at a rate that reflects both theentireturn requirements of the market
and the risks inherent in the specific investm

The determination of whether the intangible asastsmpaired involves numerous assumptions, estgraid the application of
significant judgment. For the market approach, merable judgment is required to select comparabiepanies and estimate the multiple
revenues implied by their market values. For thé=@proach, the Company must exercise judgmermié@cting an appropriate discount rate
and must also make numerous assumptions in oraviglop future business and financial forecastistae related estimates of future net
cash flows. Future net cash flows depend primanilfuture product sales, which are inherently diffi to predict.

The Company tested its goodwill and other intaregdssets with indefinite lives for impairment agaly 26, 2009 and determined
that no adjustments to the carrying values of ti@nigible assets were necessary as of that date.qDarterly basis, the Company considers
the need to update its most recent annual testsofsgible impairment of its intangible assets wittefinite lives, based on management’s
assessment of changes in its business and otheoragofactors since the most recent annual evaoatSuch changes, if significant or
material, could indicate a need to update the mezsint annual tests for impairment of the intargéssets during the current period. The
results of these tests could lead to write-dowrthefcarrying values of the intangible assets éndinrrent period. No such significant or
material changes in the Company’s business or es@nenvironment have come to the attention of manamnt since May 31, 2009 through
the date of this report.
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8. Inventories

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

February
28, May 31,
2010 2009
Raw materia $ 422: $ 3,721
Finished goods 2,36t 2,10¢
Total $ 6,58¢ $ 5,82¢

9. Related Party

Apio provides cooling and distributing services famms in which the Chairman of Apio (the “Apio Ghman”) has a financial
interest and purchases produce from those farnmo @so purchases produce from Beachside ProduCefdr sale to third
parties. Beachside Produce is owned by a groentities and persons, including the Apio ChairmBevenues and the resulting accounts
receivable and cost of product sales and the megudtcounts payable are classified as relateg giarhs in the accompanying financial
statements as of February 28, 2010 and May 31, 2669or the three and nine months ended Febri&r2®.0 and March 1, 2009.

Prior to the expiration of the leases in Deceml@®92 Apio leased, for approximately $310,000 omanual basis, agricultural land
that is owned by the Apio Chairman. Apio, in tusableased that land at cost to growers who weigated to deliver product from that land
to Apio for value added products. There was gédlyema net statement of income impact to Apio assult of these leasing activities but
Apio created a guaranteed source of supply foréthee added business. Apio had loss exposuresoledising activity to the extent that it
was unable to sublease the land. For the thre@iaednonths ended February 28, 2010, the Compalnigased all of the land leased from
the Apio Chairman and received sublease incomd@f0®0 and $150,000, respectively, which is equ#hé amount the Company paid to
lease that land for the periods.

Apio's domestic commodity vegetable business whistedBeachside Produce, effective June 30, 2008 Apio Chairman is a
12.5% owner in Beachside Produce. During the threkenine months ended February 28, 2010, the Caoymeaognized revenues of
$214,000 and $637,000, respectively, from the sfgoducts to Beachside Produce which are includgaoduct sales in the accompanying
financial statements. Additionally, during thegterand nine months ended February 28, 2010, theo@wonrecognized services revenue of
$721,000 and $2.8 million, respectively, from tl®ling and distribution of products on behalf ofaBhside Produce. The related accounts
receivable and services revenue from BeachsideuBeoalre classified as related party in the accogipgrinancial statements as of Febru
28, 2010 and May 31, 2009.

All related party transactions are monitored qubrtiey the Company and approved by the Audit Corteribf the Board of
Directors.

10. Comprehensive Income
Comprehensive income consists of net income aret attmprehensive income for which Landec includeshges in unrealized
gains and losses on marketable securities. Acatedibther comprehensive income is reported ampaoent of stockholders’ equity. For

the three and nine months ended February 28, 20h@rehensive income from unrealized gains on mabitetsecurities, net of income ta
was $2,000 and $94,000, respectively.
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11. Stockholders’ Equity

During the three and nine months ended Februarg2@B), the Company issued 749 and 35,175 shai@srmfmon Stock,
respectively, upon the vesting of RSUs and uporeegcise of options under the Company’s equitpgla

On October 15, 2009, following stockholder appraaihe Annual Meeting of Stockholders of the Comypahe 2009 Stock
Incentive Plan (the “Plan”) became effective arlaeed the Company’s 2005 Stock Incentive Planpleyees (including officers),
consultants and directors of the Company and lisidiaries and affiliates are eligible to parti¢gan the Plan.

The Plan provides for the grant of stock optioratiflnonstatutory and incentive stock options), lsgrants, stock units and stock
appreciation rights. Awards under the Plan ardeied by an agreement with the Plan participardsle® million shares of the Company’s
Common Stock (“Shares”) are available for awardeuritle Plan. Under the Plan, no recipient mayivecawvards during any fiscal year that
exceeds the following amounts: (i) stock optiongezng in excess of 500,000 Shares; (ii) stock grand stock units covering in excess of
250,000 Shares in the aggregate; or (iii) stockegation rights covering more than 500,000 Shatesaddition, awards to non-employee
directors are discretionary. However, a reanployee director may not be granted awards coyeniexcess of 30,000 Shares in the aggre
during any fiscal year.

12. Business Segment Reporting

Landec operates in three business segments: tlieHfoducts Technology segment, the Commodity Toad@gment and the
Technology Licensing segment. The Food Productdifi@ogy segment markets and sells specialty packatpele and fresh-cut vegetables
that incorporate the BreatheWay specialty packafginthe retail grocery, club store and food segsitndustry. In addition, the Food
Products Technology segment sells BreatheWay paulkag partners for non-vegetable products. Thefodity Trading segment consists
of revenues generated from the purchase and spkinadrily whole commodity fruit and vegetable puats to Asia and domestically to Wal-
Mart. The Technology Licensing segment licensesdea’s patented Intellicoat seed coatings to thaifeg industry and licenses the
Company’s Intelimer polymers for personal care paisl and other industrial products. Corporate ihetucorporate general and
administrative expenses, non Food Products Techypatderest income and Company-wide income tax eges. All of the assets of the
Company are located within the United States of Amae The Company' international sales are primarily to Canada, &aiwndonesia, ar
Japan. Operations by business segment consistld fifllowing (in thousands):
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Food Producc  Commodity  Technology

Technology Trading Licensing Corporate TOTAL

Three Months Ended February 28, 2(

Net sales $ 48,04 $ 8,48¢ $ 1,59¢ $ — % 58,13
International sale $ 4,43¢ $ 8,44¢ $ — 3 — 3 12,88(
Gross profit $ 586t $ 662 $ 1,59¢ $ — 3 8,12
Net income (loss $ 2,99 $ 19t % 87t % (2,337) $ 1,73¢
Depreciation and amortizatic $ 797 % 2 $ 45 $ — $ 844
Interest incomt $ 62 $ — $ — 3 80 $ 142
Interest expens $ 4 $ — — $ — $ 4
Income tax expens $ — 3 — $ — 3 1,072 $ 1,072
Three Months Ended March 1, 20

Net sales $ 4452 $ 7,65( $ 1,73¢ % — $ 53,91
International sale $ 344t $ 7,612 % — 3 — $ 11,05¢
Gross profit $ 520 $ 64¢ $ 1,73¢ % — $ 7,591
Net income (loss $ 253C $ 197 % 1,15¢ $ (2,34)) $ 1,54(
Depreciation and amortizatic $ 733 % 3 % 43 $ — 3 77¢
Interest incom $ 78 $ — $ — 14z $ 22C
Interest expens $ 2 $ — 3 — 3 — $ 2
Income tax expens $ — 3 — $ — 3 1,11t % 1,11¢
Nine Months Ended February 28, 2C

Net sales $ 132,227 % 43,26 $ 4517 $ — $ 180,00¢
International sale $ 11,44:  $ 40,87 $ — 3 — 3 52,31%
Gross profit $ 17,001 $ 2,89¢ $ 4517 $ — 3 24,41«
Net income (loss $ 8,37¢ $ 1,251 $ 251 $ (6,697 $ 5,452
Depreciation and amortizatic $ 2,258 % 6 $ 13C $ — $ 2,391
Interest incomt $ 157 $ — $ — 3 53¢ $ 69€
Interest expens $ 8 $ — — $ — $ 8
Income tax expens $ — 3 — $ — 3 3,24¢ $ 3,24¢
Nine Months Ended March 1, 20

Net sales $ 126,300 $ 52,30 $ 509 $ — % 183,70:
International sale $ 11,038 $ 47,207 $ — $ — % 58,24
Gross profit $ 17,19 % 2,98 % 509: $ — $ 25,27
Net income (loss $ 8,37C $ 1,34¢ $ 342 % (7,269 $ 5,87i
Depreciation and amortizatic $ 2,251 % 10 $ 13 % — $ 2,392
Interest incom $ 35C $ — $ — % 682 $ 1,032
Interest expens $ 6 $ — 3 — 3 — $ 6
Income tax expens $ — 3 — $ — 3 4,08¢ $ 4,08¢

During the nine months ended February 28, 2010Macth 1, 2009, sales to the Company'’s top fiveaustrs accounted for 48%
and 46%, respectively, of revenues with the Comjsaiep customer from the Food Products Technolagyrent, Costco Wholesale Corp.,
accounting for 20% for the each of the nine moetided February 28, 2010 and March 1, 2009. Thep@agnexpects that, for the
foreseeable future, a limited number of customeag oontinue to account for a significant portioritefnet revenues.

13. Subsequent Events

The Company evaluated subsequent events in acaadéth new accounting guidance through the finglngtiatements filing date
April 5, 2010.
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Item 2. Management'’s Discussion and Analysis of Rancial Condition and Results of Operations

The following discussion should be read in conjiorctvith the unaudited consolidated financial stegats and accompanying notes
included in Part I—Item 1 of this Form 10-Q and ¢halited consolidated financial statements andrapanying notes and Management'’s
Discussion and Analysis of Financial Condition &ebsults of Operations included in Landec’s Annugp&t on Form 10-K for the fiscal
year ended May 31, 200

Except for the historical information containeddiar the matters discussed in this report are faii@oking statements within the
meaning of Section 21E of the Securities Exchancfeof1934. These forward-looking statements imgalertain risks and uncertainties that
could cause actual results to differ materiallynfrthose in the forward-looking statements. Po#énigks and uncertainties include, without
limitation, those mentioned in this Form 10-Q aindparticular the factors described below in Paitdm 1A of this Form 10-Q and those
mentioned in Landec’s Annual Report on Form 10-Ktfe fiscal year ended May 31, 2009. Landec un#les no obligation to update or
revise any forward-looking statements in orderefitect events or circumstances that may arise #ftedate of this report.

Critical Accounting Policies and Use of Estimates

There have been no material changes to the Congparitycal accounting policies which are includeui alescribed in the
Company’s Form 10-K for the fiscal year ended May 2009 filed with the Securities and Exchange Cdssion on August 4, 2009.

The Company

Landec Corporation and its subsidiaries (“Landacthe “Company”) design, develop, manufacture agldtemperature-activated
and other specialty polymer products for a varadtjood products, agricultural products, and li@shpartner applications. This proprietary
polymer technology is the foundation, and a kejedéntiating advantage, upon which Landec has hsiliusiness.

Landec’s core polymer products are based on ienped proprietary Intelimer polymers, which diffesm 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 withinrtiregge of one or two degrees Celsius from a nonsighestate 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 substhettmpetitive advantages in Landec’s
target markets.

Following the sale of Landec’s former direct maikgtand sales seed corn company, FCD, to Monsarftedal year 2007, Landec
now has three core businesses — Food Products dleghn Commodity Trading and Technology Licensisgg note 12 of the unaudited
financial statements).

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 procesgatue-added processing incorporates
Landec's proprietary packaging technology with peadthat is processed by washing, and in some castirsy and mixing, resulting in
packaged produce to achieve increased shelf lder@tuced shrink (waste) and to eliminate the rieeite during the distribution cycle.
This combination was consummated in 1999 when ttragainy acquired Apio, Inc. and certain relatedtiesticollectively, “Apio”).

Our Commodity Trading business is operated throdgjb and combines Apio’s export company, Cal Exding Company (“Cal-
EXx"), with Apio’s domestic buy-sell commodity buss that purchases and sells whole fruit and velgepaoducts to Asia and domestically
to Wal-Mart.

Our Technology Licensing business includes our petgry Intellicoat seed coating technology which mave licensed to Monsanto

and our Intelimer polymer business that licensekarsupplies products outside of our Food Prodiiethnology business to companies ¢
as Air Products and Chemicals, Inc. (“Air Produgisid Nitta Corporation (“Nitta”).
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Landec was incorporated on October 31, 1986. Wepbeted our initial public offering in 1996 and dbommon Stock is listed on
The NASDAQ Global Select Market under the symbd\fC.” Our principal executive offices are locatead8&03 Haven Avenue, Menlo
Park, California 94025 and our telephone numb&3¢) 306-1650.
Description of Core Business

Landec participates in three core business segméwisd Products Technology, Commodity Trading aedhfiology Licensing.

Landec Corporation

Intelinrer® Technology

Food Products Commodity Technology Licensing
Technology Trading

Food Products Technology Business

The Company began marketing its proprietary Intetiibased BreatheWay® membranes in 1996 for udeeifrésh-cut produce
packaging market, one of the fastest growing seggriarthe produce industry. Landec’s proprietargdheWay packaging technology
when combined with fresh-cut or whole produce nssal packaged produce with increased shelf lifg r@aluced shrink (waste) without the
need for ice during the distribution cycle. Theuléing products are referred to as “value-addedtipcts. In 1999, the Company acquired
Apio, its then largest customer in the Food Prosliieichnology business and one of the nasiteading marketers and packers of produce
specialty packaged fresh-cut vegetables. Apidzasistate-of-the-art fresh-cut produce processolgnology and year-round access to
specialty packaged produce products which Apiaibistes to the top U.S. retail grocery chains, majab stores and to the foodservice
industry. The Company’s proprietary BreatheWay pgakg business has been combined with Apio intabaidiary that retains the Apio,
Inc. name. This vertical integration within thed@oProducts Technology business gives Landec diaasss to the large and growing fresh-
cut and whole produce market. During the fiscarended May 31, 2009, Apio shipped nearly sixtadlion cartons of produce to leading
supermarket retailers, wholesalers, foodservicglgens and club stores throughout the United Statekinternationally, primarily in Asia.

There are four major distinguishing characteristitépio that provide competitive advantages in Boed Products Technology
market:

Value-Added Supplier: Apio has structured its business as a marketeselhel of fresh-cut and whole value-added produtes
focused on selling products under its Eat Smarg@trand other brands for its fresh-cut and wholeevadded products. As retail
grocery and club store chains consolidate, Apiga8 positioned as a single source of a broad rarfigreoducts

Reduced Farming Risks: Apio reduces its farming risk by not taking owstap of farmland, and instead, contracts with gnaver
produce. The ye-round sourcing of produce is a key component tdrigs-cut and whole vali-added processing busine

Lower Cost Structure: Apio has strategically invested in the rapidly gimogvfresh-cut and whole value-added business. '4{i86,000
square foot value-added processing plant, recerhanded from 96,000 square feet, is automatedstatie-of-the-art vegetable
processing equipment. Virtually all of Apio’s vekadded products utilize Apio’s proprietary Bredttsy packaging
technology. Apio’s strategy is to operate onedasgntral processing facility in one of Califorrsidargest, lowest cost growing
regions (Santa Maria Valley) and use packagingrtelciyy to allow for the nationwide delivery of freproduce product:
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Expanded Product Line Using TechnologyApio, through the use of its BreatheWay packagiteghnology, is introducing on average
fifteen new value-added products each year. Thegeproduct offerings range from various sizesesh-cut bagged products, to
vegetable trays, to whole produce, to vegetabkdsaind snack packs. During the last twelve moAgi® introduced 13 new
products.

Apio established its Apio Packaging division in 8G0 advance the sales of BreatheWay packagingodatyy for shelflife sensitive
vegetables and fruit.

Apio Packaging'’s first program has concentratedamanas and was formally consummated when Apigezhteto an agreement to
supply Chiquita Brands International, Inc. (“Chigl) with its proprietary banana packaging technologwaevorldwide basis for the ripenir
conservation and shelf-life extension of bananasfost applications on an exclusive basis and tleeroapplications on a non-exclusive
basis. In addition, Apio provides Chiquita withgming research and development and process teadynslpport for the BreatheWay
membranes and bags, and technical service suppoughout the customer chain in order to assitérdevelopment and market acceptance
of the technology.

For its part, Chiquita provides marketing, disttibn and retail sales support for Chiquita® banaswd worldwide in BreatheWay
packaging. To maintain the exclusive license, Gitdggmust meet quarterly minimum purchase threshofdBreatheWay banana packages.

The initial market focus for the BreatheWay banpaekaging technology using Chiquita bananas has temmercial outlets that
normally do not sell bananas because of their gtatf-life — outlets such as quick serve restatgtaronvenience stores and coffee chain
outlets.

In fiscal year 2008, the Company expanded the fige BreatheWay technology to avocados under graeded licensing agreeme
with Chiquita. Commercial sales of avocados paekag Landec’s BreatheWay packaging into the faadtise industry began late in fiscal
year 2008 and market trials are currently underfeayetail applications

The Company'’s specialty packaging for case linedpcts reduces freight expense up to 50% for cepi@iduce commodities by
eliminating the weight and space consumed by ineaddition to reducing the cost of freight, thenmval of ice from the distribution system
offers additional benefits.

Product enhancements in the fresh-cut vegetalddariciude fresh-cut vegetable trays designed th lide they were freshly made in
the retail grocery store or at home. The rectaarguay design is convenient for storage in congshrefrigerators and expands the
Company'’s wide-ranging vegetable tray line.

In May 2007, Apio entered into an 18-month researth development agreement with Natick Soldier Re$e Development &
Engineering Center, a branch of the U.S. Militaoydevelop commercial uses for LandeBreatheWay packaging technology within the |
Military by significantly increasing the shelf lifgf produce for overseas shipments. Apio is nova@roved vendor for its BreatheWay
packaging technology to the U.S. Military.

In June 2008, Apio entered into a collaboratioreagrent with Seminis Vegetable Seeds, Inc., a wimllged subsidiary of
Monsanto, to develop novel broccoli and cauliflowesducts for the exclusive sale by Apio in the thgkmerican market. These novel
products will be packaged in Landec’s proprietargddheWay packaging and will be sold to retail grgahains, club stores and the food
service industry. Field trials for the initial ¢get varieties began in the Fall of 2008.

In addition, the Company has commercialized neesliaf fresh cut vegetable side dishes, vegetalddsand vegetable snacks.
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Commodity Trading Business

Commaodity Trading revenues consist of revenuesrgéee from the purchase and sale of primarily witolemodity fruit and
vegetable products to Asia through Apio’s exporhpany, Cal-Ex, and from the purchase and sale ofextommaodity fruit and vegetable
products domestically to Wal-Mart. The Commoditading business is a buy/sell business that reafizzommission-based margin on
average in the 5-6% range.

Technology Licensing Businesses
The Technology and Market Opportunity: Intellico&@@eed Coatings

Following the sale of FCD, Landec Ag's strategy hasn to work closely with Monsanto to further depeour patented, functional
polymer coating technology for sale and/or licegdimthe seed industry. In accordance with itsrge, supply and R&D agreement with
Monsanto, Landec Ag is currently focused on comiméizing products for the seed corn market and ghlans to broaden the technology to
other seed crop applications.

Landec's Intellicoat seed coating applicationsdasgned to control seed germination timing, inseeerop yields, reduce risks and
extend crop-planting windows. These coatings areeatly available on hybrid corn, soybeans and nradeed corn used for seed
production. In fiscal year 2000, Landec Ag laurtthie first commercial product, Pollinator Pl@scoatings, which is a coating application
used by seed companies as a method for spreadiirgapion to increase yields and reduce risk in pheduction of hybrid seed corn. There
are approximately 650,000 acres of seed produdtitimee United States and in 2009 Pollinator Plus wsed by 18 seed companies on
approximately 22% of the seed corn production aicréise U.S.

Monsanto announced last year that it formed a ngsinless called the Seed Treatment Business whithlleiv Monsanto to
develop its seed treatment requirements interndllye concept of seed treatments is to place atticgde or fungicide directly onto the seed
surface in order to protect the seed and the sepd$ it emerges. Landec’s Intellicoat seed cgagnhnology could be an integral and
proprietary part of Monsanto’s commitment to builglia major position in seed treatments worldwideidimg Landec’s seed coatings as a
“carrier” of insecticides/fungicides which can bepknsed at the appropriate time based on timeililesnperature. During fiscal year 2010,
we focused on validating the use of Landec’s cgaéthnology for these applications.

The Technology and Market Opportunity: Intelimer Baner Applications

We believe our technology has commercial potemial wide range of industrial, consumer and medipalications beyond those
identified in our core businesses. For examplecove patented technology, Intelimer materials, lva used to trigger catalysts, insecticides
or fragrances just by changing the temperaturlefritelimer materials or to activate adhesivesugh controlled temperature change. In
order to exploit these opportunities, we have euténto and will enter into licensing and collakiora corporate agreements for product
development and/or distribution in certain fieldéowever, given the infrequency and unpredictabdit when the Company may enter into
any such licensing and research and developmeanigements, the Company is unable to disclosenigméial expectations in advance of
entering into such arrangements.

Industrial Materials and Adhesives

Landec’s industrial product development stratedyp i®cus on coatings, catalysts, resins, additaresadhesives in the polymer
materials market. During the product developméades, the Company identifies corporate partnessipport the ongoing development and
testing of these products, with the ultimate gddloensing the applications at the appropriateetim

Intelimer Polymer Systems

Landec has developed latent catalysts useful ienelihg pot-life, extending shelf life, reducing weaand improving thermoset cure
methods. Some of these latent catalysts are dlyrisging distributed by Akzo-Nobel Chemicals Bt¥rough our licensing agreement with
Air Products. The Company has also developediéslpolymer materials useful in enhancing the falating options for various personal
care products. The rights to develop and sell eaisdatent catalysts and personal care technaogéze licensed to Air Products in March
2006.
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Personal Care and Cosmetic Applications

Landec’s personal care and cosmetic applicatiogasesfy is focused on supplying Intelimer materialsndustry leaders for use in
lotions and creams, and potentially color cosmelipsticks and hair care. The Company's partAgrProducts, is currently shipping
products to L'Oreal for use in lotions and crearis. date, the sales of Landec materials used@réal products have not been material tc
Company’s financial results

Medical Applications

In December 2005, Landec entered into an exclsigasing agreement with Aesthetic Sciences Cotmord“Aesthetic
Sciences”). Aesthetic Sciences paid Landec aroapficense fee of $250,000 for the exclusive sgbtuse Landec's Intelimer materials
technology for the development of dermal fillersridavide. Landec will also receive royalties on #ae of products incorporating Landec’s
technology. In addition, the Company has recestetes of preferred stock valued at $1.8 millioncWlas of May 31, 2009 represented a
17.3% ownership interest in Aesthetic Sciencesthisttime, the Company is unable to predict thenadte outcome of the collaboration with
Aesthetic Sciences and the timing or amount ofreutevenues, if any.

Results of Operations

Revenuegin thousands):

Three months Three months Nine months Nine months
ended 2/28/1( ended 3/1/0¢ Change ended 2/28/1( ended 3/1/0¢ Change
Apio Value Addec $ 47,48. $ 43,93¢ 8% $ 130,50! $ 124,25 5%
Apio Packaging 564 58€ (4)% 1,721 2,05¢ (16)%
Technology Subtots 48,04t 44,52 8% 132,22¢ 126,30 5%
Apio Trading 8,48¢ 7,65( 11% 43,26¢ 52,30: (17)%
Total Apio 56,53¢ 52,17: 8% 175,49: 178,60¢ (2)%
Tech. Licensing 1,59¢ 1,73¢ (8)% 4,517 5,09: (11)%
Total Revenue: $ 58,13: $ 53,91: 8% $ 180,00t $  183,70: 2%

Apio Value Added

Apio’s value-added revenues consist of revenuesrgéed from the sale of specialty packaged frestaied whole value-added
processed vegetable products that are washed akdgeal in our proprietary packaging and sold udgeo’s Eat Smart brand and various
private labels. In addition, value-added reverinelide the revenues generated from Apio Coolirg), & vegetable cooling operation in
which Apio is the general partner with a 60% owhgrgosition.

The increase in Apio’s value-added revenues foththee and nine months ended February 28, 2010 a@udto the same periods
last year was primarily due to an increase in valdéed sales volumes of 16% and 15%, respectipahyially offset by a shift in sales mix to
more lower priced bag sales volumes from higheregritray sales volumes this year compared to tine ggeriods last year and an increase in
promotional activities compared to last year. ddition, the first quarter of fiscal year 2009 imdéd 14 weeks of revenue compared to 13
weeks during the first quarter of fiscal year 2010.

Apio Packaging

Apio packaging revenues consist of Apio’s packageupnology business using its BreatheWay membeaiology. The first
commercial application included in Apio packagisgur banana packaging technology.

The decrease in Apio packaging revenues for treethnd nine months ended February 28, 2010 compatkd same periods last

year was primarily due to the reduction in conatminimum payments received from Chiquita unéieramended Chiquita licen
agreement.
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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,-E&] and from the purchase and sale of whole conitmédit and vegetable products
domestically to WaMart. The export portion of trading revenues fwg three and nine months ended February 28, 208®&&:4 million an
$40.9 million, or 99% and 94%, respectively, oftdtading revenues.

The increase in revenues in Apio’s trading busirfes the three months ended February 28, 2010 aedo the same period last
year was primarily due to an increase in per umndimg as a result of exporting a greater volumaigher priced produce products compe
to the same period last year. The decrease imuegsin Apios trading business for the nine months ended Fepf8 2010 compared to t
same period last year was primarily due to a 14@tedese in export sales volumes as a result of aeed supply of produce to export,
primarily fruit, and a $2.7 million decrease in destic commodity sales for the nine months endeduzedp 28, 2010 to Wal-Mart due to the
planned exiting of most of our domestic buy/selibass with WaMart. In addition, the first quarter of fiscal ye&2009 included 14 weeks
revenue compared to 13 weeks during the first qualftfiscal year 2010.

Technology Licensing
Technology licensing revenues consist of reveneegi@ated from the licensing agreements with Momsait Products and Nitta.

The decrease in Technology Licensing revenueshottiree and nine months ended February 28, 20h@a@d to the same peric
of the prior year was primarily due to the compuletof the license fee payments from Air Productiiscal year 2009.

Gross Profit (in thousands):

Three months  Three months Nine months Nine months
ended 2/28/1( ended 3/1/0¢ Change ended 2/28/1( ended 3/1/0¢ Change
Apio Value Addec $ 538t $ 4,62 17% $ 15,50 $ 15,287 1%
Apio Packaging 48C 581 (1% 1,501 1,907 (21)%
Technology Subtota 5,86¢ 5,20z 13% 17,00: 17,19¢ (1)%
Apio Trading 662 64¢ 2% 2,89¢ 2,984 (3)%
Total Apio 6,52¢ 5,852 12% 19,897 20,17¢ (1)%
Tech. Licensing 1,59¢ 1,73¢ (8)% 4,517 5,09: (11)%
Total Gross Profil $ 8,127 $ 7,591 % $ 24,41 $ 25,27: (3)%

General

There are numerous factors that can influence gnadg including product mix, customer mix, manciiaring costs, volume, sale
discounts and charges for excess or obsolete ioerb name a few. Many of these factors inflleeacare interrelated with other
factors. Therefore, it is difficult to preciselyantify the impact of each item individually. T@empany includes in cost of sales all the costs
related to the sale of products in accordance Wigh generally accepted accounting principles. s€hmsts include the following: raw
materials (including produce, seeds and packagdigct labor, overhead (including indirect labdepreciation, and facility related costs) .
shipping and shipping related costs. The followdigrussion surrounding gross profit includes manants best estimates of the reason:
the changes for the three and nine months ended&gl?8, 2010, compared to the same periods &stas outlined in the table above.
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Apio Value-Added

The increase in gross profit for Apio’s value-addeécialty packaging vegetable business for treethnd nine months ended
February 28, 2010 compared to the same periodgdastwas primarily due to the gross profit realif@m the increase in revenues for those
periods of 8% and 5%, respectively. In additiam,the three months ended February 28, 2010 thasdmproved operational performance
compared to the same period last year. For themionths ended February 28, 2010 the gross profit increased sales was partially offset
by increased costs for produce and an increaseingtional activities compared to the same peréstl year. Also partially offsetting the
gross profit on increased revenues for the ninetimpariod there was an extra week in the first mmoaths of fiscal year 2009 compared to
the first nine months of fiscal year 2010.

Apio Packaging

The decrease in gross profit for Apio Packaginglierthree and nine months ended February 28, @@tpared to the same periods
last year was primarily due to the reduction oftcactual minimum payments received from Chiquitdenthe amended Chiquita license
agreement.

Apio Trading

Apio’s trading business is a buy/sell business thalizes a historical commission-based margimén5% to 6% range. The increase
in Apio trading gross profit for the three montmsled February 28, 2010 compared to the same plasbgiear was due to a 11% increase in
revenues partially offset by higher cost for expdrproduce products. The decrease in Apio traglings profit for nine months ended
February 28, 2010 compared to the same periodgdastwas due to a 17% decrease in revenues whistalmost completely offset by a n
change during the first six months of fiscal ye@t@ to higher margin export produce products.

Technology Licensing

The decrease in Technology Licensing gross profittfie three and nine months ended February 28) 26tnpared to the sa
period of the prior year was primarily due to tlenpletion of the license fee payments from Air Riad in fiscal year 2009.

Operating Expensegin thousands):

Three months Three months Nine months Nine months
ended 2/28/1( ended 3/1/0¢ Change ended 2/28/1( ended 3/1/0¢ Change

Research and Developmer

Apio $ 27t $ 30€ (100% $ 87¢ $ 98( (11)%

Tech. Licensing 724 58E 24% 2,004 1,66 20%
Total R&D $ 99¢ $ 891 12% $ 2,880 $ 2,64 9%

Selling, General and Administrative

Apio $ 3,047 $ 2,78¢ 9% $ 9,15¢ $ 9,42: (3)%

Corporate 1,33¢ 1,36¢ (2)% 3,97¢ 3,85¢ 3%
Total S,G&A $ 4,38¢ $ 4,15: 6% $ 13,13¢ $ 13,27¢ (1)%

Research and Devel opment

Landec’s research and development expenses conisigrily of expenses incurred in the developmertt process scale-up
initiatives. Research and development efforts@bAre focused on the Company’s proprietary Be\athy membranes used for packaging
produce, with recent focus on extending the slifelof bananas and other shelf-life sensitive valgies and fruit. In the Technology
Licensing business, the research and developmiemtsehre focused on the Company'’s proprietanylintat coatings for seeds, primarily
corn seed and on uses for our proprietary Intelipdymers outside of food and agriculture.

The increase in research and development expemstefthree and nine months ended February 2& @6hpared to the same
periods last year was not significant.
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Slling, General and Administrative

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

The change in selling, general and administratipenases for the three and nine months ended Fgti28a2010 compared to the
same periods last year was not significant.

Other (in thousands):

Three months  Three months Nine months Nine months

ended 2/28/1( ended 3/1/0¢ Change ended 2/28/1( ended 3/1/0¢ Change
Interest Income $ 14z $ 22C (B5% $ 69€ $ 1,032 (33)%
Interest Expenst $ 4 % 2 10(% $ 3 % (6) 33%
Income Taxes $ (1,072 $ (1,115 D% $ (3,249 $ (4,089 (21)%
Noncontrolling Interest $ (74) $ (110 (339% $ (389 % (406) (6)%

Interest Income

The decrease in interest income for the three ar@lmonths ended February 28, 2010 compared tsaime periods last year was
primarily due to lower yields on investments du@éelines in interest rates.

Interest Expense

The decrease in interest expense during the tmeé@iae months ended February 28, 2010 compardétbtsame periods last year
was not significant.

Income Taxes

The increase in the income tax expense duringhtteeetmonths ended February 28, 2010 compared s&athe periods last year was
not significant. The decrease in the income tgpeese for the nine months ended February 28, 20d0d to a 12% decrease in net income
before taxes compared to the same periods lastyeba decrease in the Company’s effective taxdiageto changes in state apportionment,
after taking into account the expense for noncdlirigpinterest, to 37% for the first nine monthsfisical year 2010 compared to 41% for the
nine months ended March 1, 2009.

Noncontrolling Interest
The noncontrolling interest consists of the limifedtners’ equity interest in the net income of &@iooling, LP.

The increase in the noncontrolling interest forttiree and six months ended February 28, 2010 cadpa the same periods last
year was not significan

Liquidity and Capital Resources

As of February 28, 2010, the Company had cash asld equivalents of $6.3 million, a net decreask3f2 million from $43.5
million at May 31, 2009.

Cash Flow from Operating Activities

Landec generated $7.1 million of cash flow frommapieg activities during the nine months ended Babyr 28, 2010 compared to
generating $6.3 million of cash flow from operatgtivities for the nine months ended March 1, 200%he primary sources of cash from
operating activities during the nine months endeldr&ary 28, 2010 were from generating $5.5 milbdbmet income and non-cash related net
expenses of $3.8 million, partially offset by a detrease of $2.2 million in working capital. Tgvémary changes in working capital were (a)
a $1.2 million decrease in accounts receivabletddke timing of collections, (b) a $1.1 millioncirease in prepaid expenses and other cu
assets due to the prepayment of product and inserée) a $1.2 million decrease in accounts payegselting from the timing of payments,
and (e) a $802,000 decrease in deferred revenmaply due to recognizing $4.05 million of reverassociated with deferred revenue from
the Monsanto licensing agreement during the fiirs¢ months of fiscal year 2010 partially offsetthg receipt of $2.6 million from Monsanto
in February 2010.
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Cash Flow from Investing Activities

Net cash used in investing activities for the nimenths ended February 28, 2010 was $44.4 millionpaoed to $5.1 million for the
same period last year. The primary uses of castvesting activities during the first nine monthfsfiscal year 2010 were for the purchase of
$3.7 million of property, plant and equipment prithyafor the further expansion of Apio’s value-adberocessing facility and the further
automation of Apio’s value-added processing facgibd from the net purchase of $40.7 million of ke#able securities.

Cash Flow from Financing Activities

Net cash provided by financing activities for theeamonths ended February 28, 2010 was $235,00paa@d to $1.7 million for th
same period last year. The primary source of @sh financing activities during the first nine ntba of fiscal year 2010 was the tax benefit
from stock-based compensation of $886,000, partifset by payments to minority interest holder#\pio Cooling and taxes paid by the
Company for stock swaps.

Capital Expenditures

During the nine months ended February 28, 2010dearompleted the first phase of a 40,000 squartesikpansion of Apio’s
value-added processing facility and purchased abfgprocessing equipment to support the furthemaation of Apio’s value added
processing facility. These expenditures represktfite majority of the $3.7 million of capital exphtures.

Landec is not a party to any agreements with, orradments to, any special purpose entities thatldvoanstitute material off-
balance sheet financing other than the operatiamgeleommitments listed above.

Landec’s future capital requirements will depenchamerous factors, including the progress of iseagch and development
programs; the continued development of marketiatgssand distribution capabilities; the abilityl@hdec to establish and maintain new
collaborative and licensing arrangements; any d@ci® pursue additional acquisition opportunitiegather conditions that can affect the
supply and price of produce, the timing and amoifiaryy, of payments received under licensing awkarch and development agreements;
the costs involved in preparing, filing, prosecgtidefending and enforcing intellectual properghts; the ability to comply with regulatory
requirements; the emergence of competitive teclyyodmd market forces; the effectiveness of prodantmercialization activities and
arrangements; and other factors. If Landexirrently available funds, together with theingdly generated cash flow from operations are
sufficient to satisfy its capital needs, Landec lddue required to seek additional funding througieo arrangements with collaborative
partners, additional bank borrowings and publiprivate sales of its securities. There can bessarance that additional funds, if required,
will be available to Landec on favorable termstiéith

Landec believes that its cash from operations,galeith existing cash, cash equivalents and marketdxurities will be sufficient 1
finance its operational and capital requirementsafdeast the next twelve months.

ltem 3. Quantitative and Qualitative Disclosures about MakRisk

None.
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ltem 4. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

Our management evaluated, with participation of©hief Executive Officer and our Chief Financiaffioér, the effectiveness of o
disclosure controls and procedures as of the etttaegberiod covered by this Quarterly Report omi-&é0-Q. Based on this evaluation, our
Chief Executive Officer and our Chief Financial 0#r have concluded that our disclosure controts@ocedures are effective in ensuring
that information required to be disclosed in repdited under the Exchange Act is recorded, praxssummarized and reported within the
time periods specified by the Securities and Exgeabommission, and are effective in providing reasbe assurance that information
required to be disclosed by the Company in sucbrtsjis accumulated and communicated to the Conipamgnagement, including its Chief
Executive Officer and Chief Financial Officer, gmpeopriate to allow timely decisions regarding riegd disclosure.

Changes in Internal Control over Financial Repaortin

There were no changes in our internal controls &xancial reporting during the quarter ended Faby28, 2010 that have
materially affected, or are reasonably likely tatenally affect, our internal controls over finaatreporting.
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

The Company is involved in litigation arising inetimormal course of business. The Company is cilyrant a party to any leg
proceedings which management believes could résulte payment of any amounts that would be mdtésighe business or financ
condition of the Company.

Item 1A. Risk Factors

The risk factors set forth below include matertahieges to, and supersede the descriptions ofisthéactors disclosed in Item 1A of
the Company’s Form 10-K for the year ended May28D9.

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 &xgph Act of 1934. Specifically, Landec wisheslestaeaders that the following
important factors could in the future affect, andhe past have affected, Landec’s actual resnliscauld cause Landec’s results for future
periods to differ materially from those expresseany forward-looking statements made by or on bhelidandec. Landec assumes no
obligation to update such forward-looking stateraent

The United States’ Economy is Currently UndergoiagPeriod of Slowdown and Unprecedented Volatiltyhich May Have an Adverse
Effect on Our Busines:

The U.S. and international economy and financialketa have experienced significant slowdown anatidl due to uncertainties
related to the availability of credit, energy pscdifficulties in the banking and financial seescsectors, softness in the housing market,
severely diminished market liquidity, geopoliticainflicts, falling consumer confidence and risingemployment rates. This slowdown has
and could further lead to reduced demand for oodyets, which in turn, would reduce our revenuabsadversely affect our business,
financial condition and results of operations.pérticular, the slowdown and volatility in the gidlmarkets have resulted in softer demand
and more conservative purchasing decisions by mestg including a tendency toward lower-priced piatd, which could negatively impact
our revenues, gross margins and results of opartitm addition to a reduction in sales, our padsility may decrease during downturns
because we may not be able to reduce costs atithe te as our sales decline. These slowdowrexpeeted to worsen if current economic
conditions are prolonged or deteriorate further.d&fienot predict the ultimate severity or lengthhaf current economic crisis, or the timing
severity of future economic or industry downturns.

Given the current unfavorable economic environmeumt,customers may have difficulties obtaining talpat adequate or historical
levels to finance their ongoing business and ofmrstwhich could impair their ability to make timg@ayments to us. This may result in
lower sales and/or additional inventory or bad defptense for Landec. In addition to the impadhefeconomic downturn on our customers,
some of our vendors and growers may experiencduetien in their availability of funds and cashvite, which could negatively impact their
business as well as ours. A continuing or deepedawnturn of the U.S. economy, including increaseldtility in the credit markets, could
adversely impact our customers’ and vendalslity or willingness to conduct business withamsthe same terms or at the same levels as
have historically.

We are unable to predict the likely duration aneesigy of the current disruption in the financiabrkets and adverse economic
conditions in the U.S. and other countries and suctditions, if they persist or worsen, will furtredversely impact our business, operating
results, and financial condition. Further, theseditions and uncertainty about future economiadatioms make it challenging for Landec to
forecast its operating results, make businessidesisand identify the risks that may affect itsimess, sources and use of cash, financial
condition and results of operations.
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Our Future Operating Results Are Likely to FluctuatWhich 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, Landec Ag has been thenpry source of these fluctuations, as its reverara profits were concentrated over a few
months during the spring planting season (genedaliing our third and fourth fiscal quarters). alddition, Apio can be heavily affected by
seasonal and weather factors which have impactadegly results, such as the high cost of sourpimagluct in June/July 2006 and January
2007 due to a shortage of essential value-addetlipeditems. Our earnings may also fluctuate baseslir ability to collect accounts
receivables from customers and note receivables fn@wers and on price fluctuations in the frespetables and fruits markets. Other
factors that affect our food and/or agriculturaémions include:

the seasonality of our supplies;

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 paléi risks.

As a result of these and other factors, we exmecbintinue to experience fluctuations in quarteggrating results.

We May Not Be Able to Achieve Acceptance of Our Nergducts in the Marketplace

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

price;

safety;

efficacy;

reliability;

conversion costs;

marketing and sales efforts; and

general economic conditions affecting purchasirttepas.

We may not be able to develop and introduce newymis and technologies in a timely manner or newdycts and technologies
may not gain market acceptance. We are in thg state of product commercialization of certairelimer-based specialty packaging,
Intellicoat seed coatings and other Intelimer paymroducts and many of our potential productsradevelopment. 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 compeffeaively with existing food products, agricultlirindustrial and medical companies will
depend substantially on successfully developingyroercializing, achieving market acceptance of aufiicing the cost of producing our
products. In addition, commercial application®of temperature switch polymer technology are inedfjt new and evolving. Our failure to

develop new products or the failure of our new piads to achieve market acceptance would have aialadeverse effect on our business,
results of operations and financial condition.
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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$élewmpetitors have substantially
greater financial and technical resources and mtimtuand marketing capabilities than we do, ang heve substantially greater experience
in conducting clinical and field trials, obtaininggulatory approvals and manufacturing and margetommercial products.

We Have a Concentration of Manufacturing in One Lation for Apio and May Have to Depend on Third P&$ to Manufacture Our
Products

Any disruptions in our primary manufacturing opératat Apio’s facility in Guadalupe, California winreduce our ability to sell
our products and would have a material adverseteffe our financial results. Additionally, we maged to consider seeking collaborative
arrangements with other companies to manufacturprmaucts. If we become dependent upon thirdgmfor the manufacture of our
products, our profit margins and our ability to d®p and deliver those products on a timely basig be affected. Failures by third parties
may impair our ability to deliver products on a¢inbasis and impair our competitive position. kvay not be able to continue to
successfully operate our manufacturing operatidaeeeptable costs, with acceptable yields, aradrr@idequately trained personnel.

Our Dependence on Single-Source Suppliers and Ssr\Wroviders May Cause Disruption in Our Operatio8sould 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 procongparable materials at similar prices and terntkima reasonable time. Several serv
that are provided to Apio are obtained from a g@nglvider. Several of the raw materials we useaoufacture our products are currently
purchased from a single source, including some meme used to synthesize Intelimer polymers andtsatbsmaterials for our breathable
membrane products. Any interruption of our relasioip with single-source suppliers or service ptexs could delay product shipments and
materially harm our business.

We May Be Unable to Adequately Protect Our Inteligal 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 megeisponding to any such claim could be time-carieg, result in costly litigation and
require us to enter royalty and licensing agreemetich may not be offered or available on termeeptable to us. If a successful claim is
made against us and we fail to develop or licensgbatitute technology, we could be required terajur 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 protecti@hogerate without infringing on the proprietaryhtg of third parties. Any pending patent
applications we file may not be approved and we n@tybe able to develop additional proprietary picid 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 ouhtealogy. Furthermore, others may independenthettgvsimilar products, duplicate our
products or design around our patents.

Our Operations Are Subject to Regulations that Détly Impact Our Business

Our food packaging products are subject to requiatinder the Food, Drug and Cosmetic Act (the “FAXE). Under the FDC Act,
any substance that when used as intended may eddgdie expected to become, directly or indireclgomponent or otherwise affect the
characteristics of any food may be regulated a®d &dditive unless the substance is generallygrézed as safe. We believe that food
packaging materials are generally not considered &ditives by the FDA because these producteatrexpected to become components of
food under their expected conditions of use. Wesizter our breathable membrane product to be agaokiaging material not subject to
regulation or approval by the FDA. We have notreed any communication from the FDA concerning longathable membrane product. If
the FDA were to determine that our breathable mamibproducts are food additives, we may be requiredbmit a food additive petition
for approval by the FDA. The food additive petitiprocess is lengthy, expensive and uncertainetarchination by the FDA that a food
additive petition is necessary would have a mdtadaerse effect on our business, operating reanltisfinancial condition.
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Federal, state and local regulations impose vagowgronmental controls on the use, storage, digehar disposal of toxic, volatile
or otherwise hazardous chemicals and gases usedna of the manufacturing processes. Our faim@htrol the use of, or to restrict
adequately the discharge of, hazardous substandes present or future regulations could subjet¢bisibstantial liability or could cause our
manufacturing operations to be suspended and chamg&vironmental regulations may impose the rieeddditional capital equipment or
other requirements.

Our agricultural operations are subject to a vardtenvironmental laws including, the Food Quaktptection Act of 1966, the
Clean Air Act, the Clean Water Act, the Resourcae$govation and Recovery Act, the Federal Insedjdidingicide and Rodenticide Act, ¢
the Comprehensive Environmental Response, Compensatd Liability Act. Compliance with these laasd related regulations is an
ongoing process. Environmental concerns are, heky@herent in most agricultural operations, idahg those we conduct. Moreover, it is
possible that future developments, such as inarghsstrict environmental laws and enforcementge$i could result in increased complia
costs.

The Company is subject to the Perishable Agricalt@ommaodities Act (“PACA”) law. PACA regulatesiféarade standards in the
fresh produce industry and governs all the prodsehs by Apio. Our failure to comply with the PAGAquirements could among other
things, result in civil penalties, suspension aomtion of a license to sell produce, and in tlstegregious cases, criminal prosecution,
which could have a material adverse effect on osiness.

Adverse Weather Conditions and Other Acts of GodyMaause Substantial Decreases in Our Sales andfmréases in Our Cosl

Our Food Products Technology business is subjeettiiher conditions that affect commodity pricespoyields, and decisions by
growers regarding crops to be planted. Crop deseand severe conditions, particularly weather itiond such as floods, droughts, frosts,
windstorms, earthquakes and hurricanes, may adyefect the supply of vegetables and fruits usedur business, which could reduce the
sales volumes and/or increase the unit productistsc Because a significant portion of the costdiaed and contracted in advance of each
operating year, volume declines due to productib@rfuptions or other factors could result in ir@®es in unit production costs which could
result in substantial losses and weaken our firdieoindition.

We Depend on Strategic Partners and Licenses foture 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 maxkae of our products. Although we believe thatmartners in these collaborations have
an economic motivation to succeed in performingr tbentractual responsibilities, the amount andrigyof resources to be devoted to these
activities are not within our control. Our parta@nay 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 providettieyt may be terminated at the
discretion of the corporate partner, and some®ttilaborative agreements provide for terminatinder other circumstances. Our partners
may pursue existing or alternative technologiegraference to our technology. Furthermore, we n@ybe able to negotiate additional
collaborative arrangements in the future on acddgtirms, if at all, and our collaborative arramgats may not be successful.
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Both Domestic and Foreign Government RegulationsrCidave an Adverse Effect on Our Business Operatic

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 ingéations and the country in which the productssatd. Future changes in regulations or
interpretations relating to matters such as safd&iwg conditions, laboratory and manufacturing picas, environmental controls, and
disposal of hazardous or potentially hazardoustanbes may adversely affect our business.

We are subject to USDA rules and regulations conogrthe safety of the food products handled andl Isp Apio, and the facilities
in which they are packed and processed. Failucenaply with the applicable regulatory requiremessa, among other things, result in:

fines, injunctions, civil penalties, and suspensjon

withdrawal of regulatory approvals,

product recalls and product seizures, includingagsn of manufacturing and sales,
operating restrictions, and

criminal prosecution.

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

Our International Operations and Sales May ExposeiBusiness to Additional Risks

For the nine months ended February 28, 2010, appat&ly 29% of our total revenues were derived fmoduct sales to
international customers. A number of risks are iahein 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,

trade restrictions,

changes in tariffs, or

difficulties in staffing and managing internatiormgderations.

Foreign regulatory agencies have or may estabhistiyet standards different from those in the Uni¢akes, and any inability to
obtain foreign regulatory approvals on a timelyibasuld have a material adverse effect on ournatgonal business, and our financial
condition and results of operations. While ouefgn sales are currently priced in dollars, flutitaugs in currency exchange rates may reduce
the demand for our products by increasing the mfaaur 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 Custométay Adversely Affect Our Business

During the nine months ended February 28, 201@sgal our top five customers accounted for appratety 48% of our revenues,
with our largest customer, Costco Wholesale Cotmoraaccounting for approximately 20% of our rewes. We expect that, for the
foreseeable future, a limited number of customeay oontinue to account for a substantial portioowfnet revenues. We may experience
changes in the composition of our customer baseedsave experienced in the past. We do not haygtlerm purchase agreements with any
of our customers. The reduction, delay or cantefiaof orders from one or more major customersafoy reason or the loss of one or mor
our major customers could materially and adveraéflyct our business, operating results and findigoiadition. In addition, since some of
the products processed by Apio at its Guadalupkfo@da facility are sole sourced to its customersr operating results could be adversely
affected if one or more of our major customers werdevelop other sources of supply. Our currestamers may not continue to place
orders, orders by existing customers may be cat@eglenay not continue at the levels of previousqusr or we may not be able to obt



orders from new customers.
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Our Sale of Some Products May Increase Our ExpostoeéProduct Liability Claims

The testing, manufacturing, marketing, and salhefproducts we develop involve an inherent riskltE#fgations 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 redpg 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 wieab&lieve are appropriate precautions to minimigmsure to product liability claims, we
may not be able to avoid significant liability. \Werrently maintain product liability insurance. hil¢ we believe the coverage and limits are
consistent with industry standards, our coveragg med be adequate or may not continue to be avaiktan acceptable cost, if at all. A
product liability claim, product recall or othemah with respect to uninsured liabilities or in egs of insured liabilities could have a material
adverse effect on our business, operating resutsiaancial condition.
Our Stock Price May Fluctuate in Accordance with Meet Conditions

The following events may cause the market priceusfcommon stock to fluctuate significantly:

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 appdéi¢atour products,

our acquisition of new businesses or the salegpadial of a part of our businesses,

development of new collaborative arrangements byuiscompetitors or other parties,

changes in government regulations applicable tdasmess,

changes in investor perception of our business,

fluctuations in our operating results and

changes in the general market conditions in ounstrg.
These broad fluctuations may adversely affect theket price of our common stock.
We May Be Exposed to Employment Related Claims @adts that Could Materially Adversely Affect Our Bimess

We have been subject in the past, and may be ifuthee, to claims by employees based on allegatigrdiscrimination, negligenc
harassment and inadvertent employment of illegahalor unlicensed personnel, and we may be sulojgietyment of workers' compensation
claims and other similar claims. We could incupstantial costs and our management could sperghdisant amount of time responding to
such complaints or litigation regarding employesrak, which may have a material adverse effectusrbasiness, operating results and

financial condition.

We Are Dependent on Our Key Employees and if Onéare of Them Were to Leave, We Could ExperiencéfiDulties in Replacing
Them and Our Operating Results Could Suffer

The success of our business depends to a sigrtisient upon the continued service and performahegrelatively small number
of key senior management, technical, sales, andetiag personnel. The loss of any of our key pemgbwould likely harm our business. In
addition, competition for senior level personnelhninowledge and experience in our different lioebusiness is intense. If any of our key
personnel were to leave, we would need to devdistantial resources and management attention laceephem. As a result, management
attention may be diverted from managing our businesd we may need to pay higher compensatiorptaae these employees.
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We May Issue Preferred Stock with Preferential Rigithat Could Affect Your Rights

Our Board of Directors has the authority, withaurtfier approval of our stockholders, to fix thehtgyand 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 ConvertibleeResf Stock. The Series A Convertible PreferrediSwas converted into 1,666,670 shares
of Common Stock in November 2002 and the Serie®BvErtible Preferred Stock was converted into 1,732 shares of Common Stock in
May 2004.

The issuance of new shares of preferred stock duaé the effect of making it more difficult fottsird 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 8toc

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.

Our Profitability Could Be Materially and Adverseljffected if it Is Determined that the Book Valud 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 nfiore business than the fair value of the tanggld separately measurable intangible net
assets. Under Statement of Financial Accountiagdrds No. 142 Goodwill and Other Intangible Assets ”, beginning in fiscal year 2002,
the amortization of goodwill has been replaced witH'impairment test” which requires that we coneptire fair value of goodwill to its book
value at least annually and more frequently ifwinstances 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 conidterially and adversely affect our
profitability.
Item 2. Unregistered Sales of Equity Securés and Use of Proceeds

None.
Item 3. Defaults Upon Senior Securities

None.
Item 4. Submission of Matters to a Vote of $arity Holders

None.
Item 5. Other Information

None.

Iltem 6. 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 theb8ae-Oxley Act of 2002
32.2+ CFO Certification pursuant to section 906 of theb&ae-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 causisdRbport to be signed on
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:  April 5, 2010
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Exhibit 31.1
CERTIFICATION

I, Gary T. Steele, certify that:
1. | have reviewed this quarterly reportForm 10-Q of Landec Corporation;

2. Based on my knowledge, this quartexpyort does not contain any untrue statement chtenal fact or omit 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 finandiaiesnents, and other financial information includethis quarterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4, The registrant's other certifying offi and | are responsible for establishing and taimiimg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f))for the registrant and have:

(@) designed such disclosure controlspandedures, or caused such disclosure controlp@ugdures to be designed 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 fperiod in which this quarterly report is beingpared;

(b) designed such internal control owearicial reporting, or caused such internal cortxar financial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) evaluated the effectiveness of thygsteant's disclosure controls and procedures a@septed in this quarterly report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this quarterly report based
on such evaluation, and

(d) disclosed in this quarterly repory @hange in the registrant’s internal control ofieancial reporting that occurred during
the registrant’s most recent fiscal quarter (tfggsteant’s fourth quarter in the case of an anmejpbrt) 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 offi and | have disclosed, based on our most resmhtation of internal control over financial
reporting, to the registrant's auditors and thatauanmittee of the registrant’'s board of direct@spersons performing the equivalent
functions):

(@) all significant deficiencies and makweaknesses in the design or operation of iatlecontrol over financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaize report financial information; and

(b) any fraud, whether or not materidgttinvolves management or other employees who aaignificant role in the
registrant's internal control over financial repugt

Date: April 5, 2010

/s| Gary T. Steel

Gary T. Steelt
Chief Executive Office




Exhibit 31.z
CERTIFICATION

I, Gregory S. Skinner, certify that:
1. | have reviewed this quarterly reportForm 10-Q of Landec Corporation;

2. Based on my knowledge, this quartexpyort does not contain any untrue statement chtenal fact or omit 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 finandiaiesnents, and other financial information includethis quarterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaaral for, the periods presented in this
quarterly report;

4, The registrant's other certifying offi and | are responsible for establishing and taimiimg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f))for the registrant and have:

(@) designed such disclosure controlspandedures, or caused such disclosure controlp@ugdures to be designed 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 fperiod in which this quarterly report is beingpared;

(b) designed such internal control owearicial reporting, or caused such internal cortxar financial reporting to be
designed under our supervision, to provide readerasurance regarding the reliability of financegorting and the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles ;

(c) evaluated the effectiveness of thygsteant's disclosure controls and procedures a@septed in this quarterly report our
conclusions about the effectiveness of the disciosantrols and procedures, as of the end of thegeovered by this quarterly report based
on such evaluation; and

(d) disclosed in this quarterly repory @hange in the registrant’s internal control ofieancial reporting that occurred during
the registrant’s most recent fiscal quarter (tfggsteant’s fourth quarter in the case of an anmejpbrt) 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 offi and | have disclosed, based on our most resmhtation of internal control over financial
reporting, to the registrant's auditors and thatauanmittee of the registrant’'s board of direct@spersons performing the equivalent
functions):

(@) all significant deficiencies and makweaknesses in the design or operation of iatlecontrol over financial reporting
which are reasonably likely to adversely affectrdgistrant's ability to record, process, summaaize report financial information; and

(b) any fraud, whether or not materidgttinvolves management or other employees who aaignificant role in the
registrant's internal control over financial repugt

Date: April 5, 2010

/s/ Gregory S. Skinng

Gregory S. Skinne
Chief Financial Officel




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 Landabration (the “Company”) on Form 10-Q for theipdrending February 28,
2010 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 thejrerements of section 13(a) or 15(d) of the SemsiExchange Act of 1934; and

(2) The information contained in the Re:fairly presents, in all material respects, timacial condition and result of operations of the
Company.

Date: April 5, 2010

/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 Sarbanes-Oxleyof2002 (subsections
(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 docume




Exhibit 32.z

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 Landawrbration (the “Company”) on Form 10-Q for theipdrending February 28, 2010 as
filed with the Securities and Exchange Commissiothe date hereof (the “Report”), I, Gregory S.rdler, Vice President of Finance and
Adminstration and Chief Financial Officer of the @pany, certify, pursuant to 18 U.S.C. § 1350, amgptatl pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with thejrerements of section 13(a) or 15(d) of the SemsiExchange Act of 1934; and

(2) The information contained in the Refairly presents, in all material respects, timafficial condition and result of operations of the
Company.

Date: April 5, 2010

/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 Sarbanes-Oxleyof2002 (subsections
(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 docume




