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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON OCTOBER 15, 2015

TO THE STOCKHOLDERS OF LANDEC CORPORATION:

NOTICE IS HEREBY GIVEN that the Annual Meeting ofo8kholders of Landec Corporation (t* Company”) will be held on Thursday, October 15, 201
1:30 p.m., local time, at Seaport Conference Cedt&d Seaport Court, Redwood City, CA 94063 forftilewing purposes:

1. To elect five directors to serve for a term exgrat the Annual Meeting of Stockholders held in $keond year following the year of their elec
and until their successors are duly elected anéifigal

2. To ratify the appointment of Ernst & Young LlaB the Compang’independent registered public accounting firmtlfer fiscal year ending May :
2016;

3. To approve a non-binding advisory proposalxecative compensation; and
4. To transact such other business as may propenhe before the meeting or any postponement ouaujnent(s) thereof.
The foregoing items of business are more fully dbsd in the Proxy Statement accompanying this d¢oti
Only stockholders of record at the close of busir@sAugust 17, 2015, are entitled to notice of nebte at the meeting and any adjournment(setifer

All stockholders are cordially invited to attendetimeeting in person. However, to assure your reptation at the meeting, you are urged to mark, ag¢

date and return the enclosed proxy card as proragtjyossible in the postagespaid envelope enclosed for that purpose or ywatie shares by telephone or via
Internet.

BY ORDER OF THE BOARD OF DIRECTORS

/sl Geoffrey P. Leonard

GEOFFREY P. LEONARD

Secretary
Menlo Park, California

August 24, 2015

IMPORTANT
WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING, PLEZE SIGN AND RETURN THE ENCLOSED PROXY CARD AS PROWIPY AS
POSSIBLE IN THE ENCLOSED POSTAGEREPAID ENVELOPE OR VOTE YOUR SHARES BY TELEPHONERRG®/IA THE INTERNET. IF A QUORUM
IS NOT REACHED, THE COMPANY MAY HAVE THE ADDED EXPESE OF REISSUING THESE PROXY MATERIALS. IF YOU ATTEND TH
MEETING AND SO DESIRE, YOU MAY WITHDRAW YOUR PROXYAND VOTE IN PERSON. THANK YOU FOR ACTING PROMPTLY.




PROXY STATEMENT FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON OCTOBER 15, 2015

INFORMATION CONCERNING SOLICITATION AND VOTING
General

The enclosed proxy is solicited on behalf of theaBloof Directors of Landec Corporation, a Delawesgporation (“Landec” or the “ Company”), for
use at the annual meeting of stockholders (tA@riual Meeting”) to be held on Thursday, October 15, 20151:80 p.m., local time, or at any postponemel
adjournment thereof, for the purposes set fortleiheand in the accompanying Notice of Annual Megtiri Stockholders. The Annual Meeting will be hel
Seaport Conference Center, 459 Seaport Court, Retl@dy, CA 94063. The telephone number at thattion is (650) 482-3500.

The Company'’s principal executive offices are ledaat 3603 Haven Avenue, Menlo Park, CaliforniaZB0rhe Companyg' telephone number at t
location is (650) 306-1650.

Solicitation

These proxy solicitation materials are to be madledr about September 10, 2015 to all stockholdetiled to vote at the meeting. The costs ofcsiolig
these proxies will be borne by the Company. Thesstscwill include the expenses of preparing andlintpiproxy materials for the Annual Meeting and
reimbursement of brokerage firms and others for #enses incurred in forwarding solicitation erétl regarding the Annual Meeting to beneficialnans of th
Company’s common stock, par value $0.001 per sftaee“ Common StocK). The Company may conduct further solicitation peadign telephonically or b
facsimile through its officers, directors and regudmployees, none of whom will receive additics@hpensation for assisting with the solicitation.

Important Notice Regarding the Availability of Proxy Materials for the
Stockholder Meeting to Be Held on October 15, 2015.

This Proxy Statement and the Company’s Annual Repdrto Stockholders are available at http://landec.com/proxy

You may also find a copy of this Proxy Statemerd aar Annual Report (with exhibits) on the SEC wabat http://www.sec.gowVe will, upon written
request and without charge, send you additional caps of our Annual Report (without exhibits) and ths Proxy Statement. To request additional copie
please send your request by mail té&sregory S. Skinner, Chief Financial Officer, LandecCorporation, 3603 Haven Avenue, Menlo Park, CA 94%%
(telephone number: (650) 306-1650). Exhibits to thannual Report may be obtained upon written requesto Mr. Skinner and payment of the Companys
reasonable expenses in furnishing such exhibits.




Voting Procedure
You may vote by mail.

To vote by mail, please sign your proxy card aridrreit in the enclosed, prepaid and addressedl@peelf you mark your voting instructions on the
proxy card, your shares will be voted as you irctru

You may vote in person at the Annual Meeting.

We will pass out written ballots to anyone who veaiot vote at the Annual Meeting. Holding sharestreet name’means your shares of stock are he
an account by your stockbroker, bank or other nemjand the stock certificates and record owneist@mot in your name. If your shares are heldstrett name”
and you wish to attend the Annual Meeting, you rmadify your broker, bank or other nominee and wbpoper documentation to vote your shares aitteua
Meeting.

You may vote by telephone or electronically.

You may submit your proxy by following the Vote Pyione instructions accompanying the proxy cardoAfeu may vote online by following the Vi
by Internet instructions accompanying the proxydcar

You may change your mind after you have returneduy@roxy card.

If you change your mind after you return your pra@ayd or submit your proxy by telephone or Intergeti may revoke your proxy at any time before the
polls close at the Annual Meeting. You may do this

e signing and returning another proxy card witlated date, or
e voting in person at the Annual Meeting.
Voting
Holders of Common Stock are entitled to one votespare.

Votes cast in person or by proxy at the Annual hegetvill be tabulated by the Inspector of Electioi®ie Inspector of Elections will also detern
whether or not a quorum is present. A majorityhaf shares entitled to vote, represented eitheetisom or by proxy, will constitute a quorum for thensaction ¢
business. The Inspector of Elections will treatt@hbsons as shares that are present and entitheotéofor purposes of determining the presencecpfaum.

If a broker indicates on the enclosed proxy ositbstitute that it has not received voting insinra with respect to shares held in “street namigi suct
broker and either (i) does not have discretionamtherity as to certain shares to vote on a padicolatter or (ii) has discretionary voting authphitit neverthele:
refrained from voting on the matter Kroker nonvotes”), those shares will be counted for purposes of détémm the presence of a quorum, but will no
considered as voting with respect to that matter.

Proposal No. 1 — Election of directorEach director is elected by a majority of the vatast with respect to such director. Any votes hivéld” for a
particular director are effectively votes agairtttdirector. Shares present and not voted, whéthéroker nonvote, abstention or otherwise, will have no el
on this vote.

Proposal No. 2 — Ratification of independent regjistl public accounting firmThis proposal must be approved by a majority ofghares present a
voted on the proposal. Shares present and not wetezther by broker non-vote, abstention or othseywwill have no effect on this vote.

Proposal No. 3 — Advisory (non-binding) vote oncexige compensation:This advisory proposal will be approved if a m#joof the shares present ¢
voted on the proposal are voted in favor of thelg®n. Shares present and not voted, whetherblgen nonvote, abstention or otherwise, will have no effex
this advisory vote.




Any proxy which is returned using the form of praatyclosed and which is not marked as to a partidtiem will be voted FOR the election of the di
nominees proposed by the Board of Directors; FQRrétification of the appointment of Ernst & YouhfgP to serve as the Compasyindependent registei
public accounting firm for the fiscal year endingaiM29, 2016; FOR the advisory vote on executive pmmation; and as the proxy holders deem advisal
other matters that may come before the meetingypadjournment(s) thereof, as the case may be,redhect to the item not marked. Broker naes will not b
considered as voting with respect to these matters.

Record Date and Share Ownership

Only stockholders of record at the close of busires August 17, 2015, are entitled to notice off emvote at, the Annual Meeting. As of August
2015, 27,010,381 shares of the Company’s CommackS$tere issued and outstanding.

Deadline for Receipt of Stockholder Proposals fortte Company’s Annual Meeting of Stockholders in 2016

If any stockholder desires to present a stockhgddeposal at the Comparsy2016 Annual Meeting of Stockholders, such propasest be received by t
Secretary of the Company no later than May 13, 2016rder that they may be considered for inclosiothe proxy statement and form of proxy relatingha
meeting.

Householding of Proxy Material:

Some companies, brokers, banks, and other nom@eeed holders participate in a practice commonlgvkm as “householdingXvhere a single copy
our Proxy Statement and Annual Report is sent ® aufdress for the benefit of two or more stockhsldaring that address. Householding is permiitete
rules adopted by the SEC as a means of satisfpmglélivery requirements for proxy statements antlial reports, potentially resulting in extra comeace fo
stockholders and cost savings for companies. Weepnomptly deliver a separate copy of either docmirte you if you contact our Chief Financial Officat the
address listed above or call us at (650) 3660. If you are receiving multiple copies of oun®y Statement and Annual Report at your househald wish t
receive only one, please notify your bank, brokegther nominee record holder, or contact our ORiigancial Officer at the address listed above.




PROPOSAL NO. 1
ELECTION OF DIRECTORS
Nominees

The Company’s Bylaws currently provide for no fewiean six (6) and no more than ten (10) directars] the Compang’ Certificate of Incorporatic
provides for the classification of the Board of &itors into two classes serving staggered ternh Efass 1 and Class 2 director is elected for@mywar term
with the Class 2 directors elected in odd numbgesats (e.g., 2015) and the Class 1 directors elected in ensnbered years€.g., 2016). Accordingly, at tt
Annual Meeting five (5) Class 2 directors will beaed.

The Board of Directors has nominated the persongedéabelow to serve as Class 2 directors until ft72Annual Meeting, at which their successors
be elected and qualified. Unless otherwise insgicthe proxy holders will vote the proxies recdiby them for the Companyfive (5) nominees named below
the event that any nominee of the Company is unabtiaclines to serve as a director at the timgn@fAnnual Meeting, the proxies will be voted falyanomine:
who shall be designated by the present Board afdiors to fill the vacancy. In the event that addil persons are nominated for election as directbe prox
holders intend to vote all proxies received by tHamsuch a manner as will assure the election ohasy of the nominees listed below as possible, ensuct
event, the specific nominees to be voted for wélldetermined by the proxy holders. Assuming a quasipresent, the five (5) nominees for directamereing a
least a majority of votes cast at the Annual Megtiill be elected.

Nominees for Class 2 Directol

Name of Director Age Principal Occupation Director Since

Albert D. Bolles, Ph.D. 58 Retired Executive Vice President and Chief TecHraca Operations 2014
Officer, ConAgra Foods, Inc.

Tonia Pankopf a7 Managing Partner, Pareto Advisors, LLC 2012

Robert Tobin 77 Retired Chief Executive Officer, Ahold, USA 2004

Nicholas Tompkin: 60 Managing Member, NKT Commercial LLC, Chairman of tBoard of 2003
Apio, Inc.

Molly A. Hemmeter 48 Chief Operating Officer of the Company (1) N/A

(1) On July 23, 2015, Ms. Hemmeter was electedresident and Chief Executive Officer of the Compaffgctive as of the date of the Annual Meeting.

Except as set forth below, each of the Class Ziire has been engaged in the principal occupatbfforth next to his or her name above duringpts
five years. There is no family relationship betweery director and any executive officer of the Camp

Albert D. Bolles, Ph.D, has served as a directocesiMay 2014. Dr. Bolles served as the Executivee\Rresident and Chief Technical and Opera
Officer of ConAgra until his retirement in Augus9@I5. Dr. Bolles led ConAgra’Research, Quality & Innovation and Supply Chaiganizations. He joine
ConAgra in 2006 as Executive Vice President, Resgea@uality & Innovation. Under his leadership, tBenAgras Research, Quality & Innovation team
brought to market highly successful products thewehled to substantial business growth. Prior toijg ConAgra, Dr. Bolles led worldwide researchd
development for PepsiCo Beverages and Foods. DlesBgerves on several professional advisory boamdiiding the Grocery Manufacturers Associati@MA)
Scientific Regulatory Committee, and is currentlg thairman of the Trout Council/Food Science mogwhich is an endowed scholarship fund at Michi§tate
University in the Department of Food Science andndn Nutrition. He has a Ph.D. and master's degree in food scemt a bachelor's degree in microbiology
from Michigan State University. He holds severaepés and has won numerous awards for his conimiteito the world of food science.




Dr. Bolles is a preeminent leader in food sciennd provides the Board of Directors with valuableas of expertise in new product developn
innovation, quality, and supply chain in the pagdégonsumer food business .

Tonia Pankopf has served as a director since Noge2ml2. Ms. Pankopf has been managing partnearett® Advisors, LLC since 2005. Previously,
was a senior analyst and managing director at dal@apital Management from January 2004 throughl&005. From 2001 to 2003, Ms. Pankopf servedr
analyst and portfolio manager with P.A.W. CapitaltRers, LP. Ms. Pankopf was a senior analyst &w®l president at Goldman, Sachs & Co. from 1992001
and at Merrill Lynch & Co. from 1998 to 1999. Msartkopf serves on the board of directors of TICCitaaorp. and served on the Board of the Univg
System of Maryland Foundation from 2006 to 2012. Mankopf is a member of the National AssociatibrCorporate Directors (NACD ") and has bee
designated an NACD Governance Fellow in recognitibher ongoing involvement in director professiisra and engagement with the director community.
Pankopf received a Bachelor of Arts degree summalaude from the University of Maryland and an Md8gree from the London School of Economics.

Ms. Pankopfs extensive experience in investment researchiaaddial analysis and corporate governance prowtdedoard of Directors with valual
insights of an experienced investment manager @stdutional shareholder as well as a diverse petsge.

Robert Tobin has served as a director since Deceg@. Mr. Tobin retired from his position as Ghiexecutive Officer of Ahold USA, a food retail
in 2001. Mr. Tobin has over 40 years of industrpenence in the food retail and food service segtbaving served as Chairman and CEO of Stop ang
Supermarkets. An industry leader, Mr. Tobin sergasthe advisory boards of the College of Agricidtand Life Sciences and the Undergraduate Bus
Program at Cornell University where he receivedthB8. in Agricultural Economics.

Mr. Tobin’s experience as the chief executive officer of foetdilers and his knowledge of the food retail émall service sectors provide the Boar
Directors with significant expertise with respeatissues facing the Company’s food business. litiadd Mr. Tobin’s service on advisory boards provides
Board of Directors with knowledge of the scientiisues that face Apio, Inc. &pio ).

Nicholas Tompkins has served as a director sindet@c 2003. Mr. Tompkins has been the ChairmamefBoard of Apio, since January 2008. Pric
becoming the Chairman of the Board of Apio, Mr. Takims was the Chief Executive Officer of Apio, asfiton he had held since Ap®inception in 1979. Land
acquired Apio in December 1999. Mr. Tompkins iascurrent board member and past chairman of thBusiness Advisory Council for California Polyteat
State University in San Luis Obispo, California. Was a member of the board of directors of the édhiresh Fruit and Vegetable Association througbB2n(
was Chairman of that organization in 2005 and 2006.Tompkins received a B.S. in Agricultural Busss from California State, Fresno.

Mr. Tompkins brings to the Board of Directors exdie experience in the area of agriculture. In #oldj Mr. Tompkins’s prior service as the Chief
Executive Officer of Apio and as its current Chaamprovides the Board of Directors with in-deptlowedge of the operations of Apio, a significanttpm of
the Company'’s business.

Molly A. Hemmeter has been elected to serve atirapanys President and Chief Executive Officer effectigeohthe date of the Annual Meeting. :
has served as Chief Operating Officer of the Comsamce January 2014, prior to which she serve@tasf Commercial Officer of the Company from Decen
2010 to January 2014 and Vice President, BusinesgIDpment and Global Marketing of the Company fthme 2009 to December 2010. From July 2006
joining the Company in June 2009, Ms. Hemmeter \iae President of Global Marketing and New BusinBsselopment for the Performance Materials divi
of Ashland, Inc., a global specialty chemicals camyp Prior to joining Ashland, Inc., Ms. Hemmeteaswice President of Strategy and Marketing foer®i
Corporation in San Francisco, a privately held campdelivering on-demand software for managing estdte asset portfolios.




Ms . Hemmetes significant knowledge and understanding of then@any and its businesses, together with her extensxperience in busine
development and marketing, along with her knowledfiépio’s food business where she was instrumeintareating and developing Ap®line of salad k
products, the fastest growing products in Landéar'g history, provides the Board of Directors withtailed knowledge of Comparsyproducts and strate:
direction.

Director Dean Hollis will complete his term as a&d 2 director at the time of the Annual Meetind @il not stand for re-election.

Class 1 Directors

Name of Director Age Principal Occupation Director Since

Gary T. Steele 66 President, Chief Executive Officer and ChairmathefBoard of 1991
Directors of the Company

Frederick Frank 83 Chairman, Evolution Life Sciences Partners 1999

Steven Goldby 75 Partner, Venrock 2008

Catherine A. Sohn, Pharma. 62 Retired Senior Executive Glaxo Smith Kline 2012

Except as set forth below, each of the Class Luiirs has been engaged in the principal occupagobfiorth next to his or her name above duringotis
five years. There is no family relationship betweery director and executive officer of the Company.

Gary T. Steele has served as President, Chief ExecOfficer and a director since September 199d as Chairman of the Board of Directors s
January 1996. Mr. Steele will retire from theseifarss as of the date of the Annual Meeting, but @antinue to serve as a director of the Compay.Steele he
over 30 years of experience in the biotechnologgtrumentation and material science fields. Fro®51® 1991, Mr. Steele was President and Chief i
Officer of Molecular Devices Corporation, a bioaraal instrumentation company. From 1981 to 1995, Steele was Vice President, Product Developraec
Business Development at Genentech, Inc., a bioraedampany focusing on pharmaceutical drug devetpmMr. Steele has also worked with McKinse
Company and Shell Oil Company. Mr. Steele recea&]S. from Georgia Institute of Technology andvaB.A. from Stanford University.

Mr. Steeles significant knowledge and understanding of then@any and its businesses together with his exteresiperience in the biotechnology fi
provide the Board of Directors with significantigist into the Company’s businesses and operations.

Frederick Frank has served as director since Deeeh®39. Mr. Frank is Chairman of the Board of Evioln Life Sciences Partners. Prior to joir
Evolution Partners, Mr. Frank was Chairman of tleaul of Burrill Securities. Prior to joining Budrbecurities, Mr. Frank was Vice Chairman of Pétesolomo
Company (“Solomon”). Before joining Solomon, Mr. Frank was Vice Chmman of Lehman Brothers, Inc. fehman”) and Barclays Capital. Before joini
Lehman as a Partner in October 1969, Mr. Frankagatirector of research, as well as Vice PresidentRinelctor of Smith Barney & Co. Incorporated. Dugihis
over 50 years on Wall Street, Mr. Frank has begaolitred in numerous financings and merger and adugprigransactions. He serves as an advisor tdtzed o
directors of PDL BioPharma, and was a directortlfier Institute for Systems Biology and Pharmacelficaduct Development, Inc. Mr. Frank is Chairmédirhe
National Genetics Foundation and he serves on thasAry Boards for Yale School of Organization aidnagement, the Massachusetts Institute of Techy
Center of Biomedical Innovation and was formerly Advisory Member of the Johns Hopkins Bloomberg &dtof Public Health, and the Harvard Schoc
Public Health. He is a graduate of Yale Universiggeived an M.B.A. from Stanford University andii€hartered Financial Analyst.

Mr. Frank has over 50 years of capital markets egpee and has been involved in numerous financingmmercial transactions and mergers
acquisitions. As such, Mr. Frank provides the BaafrDirectors with extensive experience and knowkewith respect to transactions and financingiénpublic
company context and corporate governance experteas®d on his experience as a director of pubticrem-public companies.




Steven Goldby has served as a director since Deze098 and will become Chairman of the Board moa-executive capacity as of the date of
Annual Meeting. Mr. Goldby has been a Partner atroek, a venture capital firm, since 200fr. Goldby was Chairman and Chief Executive OffioéiSymy»
Technologies, Inc. (Symyx”) from 1998 to 2007; he became the Executive Chairim&008, and Chairman in 2009. Before joining Symvir. Goldby served :
Chief Executive Officer for more than ten yearsMiDL Information Systems, Inc., the enterprise safter company that pioneered scientific informe
management. Earlier, Mr. Goldby held various maneg# positions at ALZA Corporation, including Paeit of Alza Pharmaceuticals. Mr. Goldby receiv
B.S. degree in chemistry from the University of o€arolina and a law degree from Georgetown Usitietaw Center.

Mr. Goldby’s extensive experience with biotechnology compapiesides the Board of Directors with significamtderstanding of the technology iss
facing the Company.

Catherine A. Sohn, Pharma.D. has served as adlirsicice November 2012. Dr. Sohn brings signifidadustry experience in pharmaceutical and health-
related sectors based on her leadership and achéie in business development and new product olewednt for 28 years at Glaxo Smith KlineGSK”). Most
recently, Dr. Sohn was Senior Vice President of Mimide Business Development and Strategic AlliaftzeGSK's $8 billion consumer healthcare division. E
in her career, Dr. Sohn established the U.S. vadoisiness unit for SmithKline Beecham Pharmacaistend she subsequently led the commercializafiétaxil.
which became one of GSK'top five pharmaceutical products. Currently Dohi$ serves as president of Sohn Health StrategleS, providing busines
development and new product marketing consultatiobiotechnology, specialty pharmaceutical and theate companies. Dr. Sohn is a NACD Govern
Fellow. She has demonstrated her commitment todooam excellence by completing NACOtomprehensive program of study for corporatecttirs. Sh
supplements her skill sets through ongoing engagemith the director community and access to legdgimacticesDr. Sohn received her Doctor of Pharm
degree from University of California in San Frarois

With over 30 years of experience in healfated sectors, Dr. Sohn provides the Board oé@ars with significant expertise in business depgient an
new product development within healthcare, whicé &airect benefit to Landec’s wholly-owned bionwadiisubsidiary, Lifecore Biomedical, Inc. (ffecore ).

Board of Directors Meetings and Committees

The Board of Directors held a total of eight megsiduring the fiscal year ended May 31, 2015. Hiickctor attended at least 75% of all Board
applicable committee meetings during fiscal yeat320The Board of Directors has an Audit CommittaeCompensation Committee and a Nominating
Corporate Governance Committee, each of which ¢genander a written charter approved by the Bo&miectors. The charter for each of the committis
available on the Company’s website (http://landem.q. It is our policy to encourage the memberghef Board of Directors to attend the Companghnue
meeting of stockholders. All directors on the Boaf@irectors at the time attended our 2014 AnrMegting of Stockholders

The Audit Committee currently consists of Ms. Papfk@Chairperson), Mr. Goldby and Dr. Sohn. Effeetigs of the date of the Annual Meeting,
Tobin will replace Dr. Sohn on the Audit Committée.the determination of the Board of Directorsgteaf Ms. Pankopf, Mr. Goldby, Dr. Sohn and Mr. Tt
meets the independence requirements of the Sesuatid Exchange Commission (th8EC ") and The Nasdag Stock Market, LLC ASDAQ "). The Audi
Committee assists the Board of Directors in itsreigiat of Company affairs relating to the qualitydaintegrity of the Company’ financial statements, 1
qualifications and independence of the Companydependent registered public accounting firm, théopmance of the Company’internal audit function ai
independent registered public accounting firm, #mel Companys compliance with legal and regulatory requiremefitse Audit Committee is responsible
appointing, compensating, retaining and oversed¢ireg Companys independent registered public accounting firnpraping the services performed by
independent registered public accounting firm aedewing and evaluating the Compasdccounting principles and its system of inteawounting control
Rules adopted by the SEC require us to disclosehgh¢he Audit Committee includes at least one namtho is an “audit committee financial expeds tha
phrase is defined in SEC rules and regulations. Bteerd of Directors has determined that Ms. Pankoguf Mr. Goldby are “audit committee financial estpé
within the meaning of applicable SEC rules. The id@bmmittee held four meetings during fiscal y2@15. Please see the section entitldddit Committe:
Report” for further matters related to the Audit Committ&&e Board has adopted a written charter for thditAGommittee. The Audit Committee reviews
charter annually for changes, as appropriate.




The Compensation Committee currently consists of Wollis (Chairman), Mr. Frank, Mr. Tobin and Drol#h. Effective as of the date of the Anr
Meeting, the Compensation Committee will consisbof Sohn (Chairperson), Dr. Bolles and Mr. Framkthe determination of the Board of Directors,leat Mr.
Hollis, Mr. Frank, Mr. Tobin, Dr. Sohn and Dr. Bedl meets the current independence requiremente SEC and NASDAQ. The function of the Compens:
Committee is to review and set the compensatiothefCompany’s Chief Executive Officer and certafnthe Companys most highly compensated office
including salary, bonuses and other cash incergtwards, stock equity awards and other forms of @raation, to administer the Companygtock plans ar
approve stock equity awards, and to oversee theecalevelopment of senior management. The Compensabommittee held five meetings during fiscal \
2015.

The Nominating and Corporate Governance Commitieently consists of Mr. Frank (Chairman), Mr. TopMs. Pankopf and Dr. Bolles, each of wh
in the determination of the Board of Directors, tsetne current independence requirements of the &HCNASDAQ. The functions of the Nominating
Corporate Governance Committee are to recommentifigdacandidates for election as officers and cioes of the Company and oversee the Commany’
corporate governance policies. The Nominating aop@rate Governance Committee held one meetingg@discal year 2015.

The Nominating and Corporate Governance Committde censider director nominees proposed by currdirectors, officers, employees ¢
stockholders. Any stockholder who wishes to recomineandidates for consideration by the Nominating €orporate Governance Committee may do ¢
writing to the Secretary of the Company, GeoffreyLBonard of Ropes & Gray LLP, Three Embarcaderat€e San Francisco, CA 94111, and providing
candidates name, biographical data and qualifications. Thm@any does not have a formal policy regardingcthesideration of director candidates recomme
by security holders. The Company believes thipjzapriate because the Nominating and Corporateefdance Committee evaluates any such nominees ba
the same criteria as all other director nomineeselecting candidates for the Board of Directtive,Nominating and Corporate Governance Commitiaees foi
a variety of experience and background that adgthdend breadth to the overall character of ther@@é Directors. The Nominating and Corporate Goeeict
Committee evaluates potential candidates usingdatas and qualifications such as the candidatesiness experience, independence, diversity,ss#itl
expertise to collectively establish a number ofaaref core competency of the Board of Directorsjuiding business judgment, management and inc
knowledge.Although the Nominating and Corporate Governancenf@dtee does not have a formal policy on diversityelieves that diversity is an import
consideration in the composition of the Board ofebiors, and it seeks to include Board members dilerse backgrounds and experiences. Furtherria
include a candidate#tegrity and values, as well as the willingnessliéwote sufficient time to attend meetings andigiagte effectively on the Board of Direct
and its committees.

Corporate Governance
The Company provides information about its corpmrgbvernance policies, including the CompanZode of Ethics, and charters for the Al
Nominating and Corporate Governance, and Compems@ommittees of the Board of Directors on the ©caife Governance page of its website. The webait

be found atvww.landec.com

The Companys policies and practices reflect corporate goveseainitiatives that are compliant with the listingquirements of NASDAQ and t
corporate governance requirements of the Sarbawrkes+@ct of 2002, including:

» A majority of the members of the Board of Dimst are independent;

« All members of the Audit Committee, the CompdizsaCommittee and the Nominating and Corporateédoance Committee are independent;




» The independent members of the Board of Directastrat each board meeting, and at least twiceqmar, jn executive sessions without the presen
management. The Board of Directors has designatedcaindependent director who, among other dutsesgsponsible for presiding over execu
sessions of the independent directors. Effectivefdabe date of the Annual Meeting, Mr. Goldby, reuntly the lead independent director, will bect
Chairman of the Board in a non-executive capaeityl, in that role, will continue to preside oveeeutive sessions;

» The Company has an ethics hotline availabldltenaployees, and the Audit Committee has proceslimelace for the anonymous submission of
employee complaints regarding accounting, intecoatrols, or auditing matters; ar

* The Company has adopted a Code of Ethics thatespfi all of its employees, including its princigalecutive officer and all members of its fina
department, including the principal financial officand principal accounting officer, as well as Board of Directors. Any substantive amendmen
the Code of Ethics or grant of any waiver, inclgdany implicit waiver, from a provision of the Cod€Ethics to the Company’principal executiv
officer, principal financial officer or principalcaounting officer, will be disclosed either on tBempany’s website or in a report on Form 8-K.

Following a review of all relevant relationshipsdatnansactions between each director (includind efiectors family members) and the Company,
Board has determined that each member of the Bmardminee for election to the Board, other than Bbteele and Ms. Hemmeter, is an independent di
under applicable NASDAQ listing standards. Mr. 8&eend Ms. Hemmeter do not meet the independeaceiatds because they are employees of the Cot
and, in the case of Ms. Hemmeter, will continuseéose as an employee following the Annual Meeting.

Leadership Structure of the Board of Directors

The Board of Directors believes that it is impottanretain its flexibility to allocate the respdiitities of the positions of the Chairman of thead (the *
Chairman™) and Chief Executive Officer in the way that it leeles is in the best interests of the Company. Teterd@of Directors does not have a formal pc
with respect to whether the Chief Executive Offisapuld also serve as Chairman. Rather, the BdaBirectors makes this decision based on its evanat
current circumstances and the specific needs oftmepany at any time it is considering either athholes.

Based on Mr. Steels’significant knowledge of the Company and its stdy the Board of Directors had concluded that loiming the roles of Chairmi
and an experienced Chief Executive Officer is ia st interest of the Company. The Board of Damscbelieved that the combination of the roles bai@nar
and Chief Executive Officer promoted the pursuittoé Company’s business objectives. In light of 8teeles retirement as Chief Executive Officer .
concurrent with the election of Ms. Hemmeter asGoenpanys new Chief Executive Officer at the Annual Meetitige Board of Directors has determined tha
roles of Chairman and Chief Executive Officer vii separated and Mr. Goldby will assume the rolaarfexecutive Chairman from his current role as
independent director. The Board of Directors ba&gthat the appointment of Mr. Goldby as mxecutive Chairman allows the Chief Executive Gifiovho als
possesses significant business and industry knowelet lead and speak on behalf of both the Compamtythe Board of Directors, while also providiray
effective independent oversight by non-managemieettrs through a non-executive Chairman.

At each Board of Directors meeting, the lead indejeat director or non-executive Chairman presides an executive session of the noanagemel
directors without the presence of management. &ae independent director or non-executive Chairaism may call additional meetings of the moanagemel
directors as he deems necessary. If the Boardmimdsave a noexecutive Chairman, the lead independent direeores as a liaison between the Chairmar
the nonmanagement directors; advises the Chairman ofrfleenhational needs of the Board of Directors angrapes information sent to the Board of Direct
and is available for consultation and communicatioaquested by major stockholders.




The Board of Directors also adheres to sound catpogovernance practices, as reflected in the Coypaorporate governance policies, which
Board of Directors believes has promoted, and noes to promote, the effective and independentcéeseerof Board leadership for the Company an
stockholders.

Stockholder Communications

Our Board of Directors welcomes communications fimum stockholders. Stockholders and other intedegtaties may send communications to the B
of Directors, or the independent directors as aigror to any director in particular, including tlead independent director or Chairman, c/o Gre@orgkinne:
Chief Financial Officer, Landec Corporation, 3608vdn Avenue, Menlo Park, CA 94025. Any correspondearddressed to the Board of Directors or to aryal
our directors in care of Mr. Skinner will be prorypforwarded to the addressee. The independenttdite review and approve the stockholder commuioia
process periodically to ensure effective commuiocatvith stockholders.

Oversight of Risk Management

The Board of Directors’ role in the Compagyisk oversight process includes receiving regrgpaorts from members of senior management on af
material risk to the Company, including operatiofialancial, legal and regulatory, and strategid egputational risks. Our Audit Committee overseesiagemel
of financial risk exposures, including the integritf our accounting and financial reporting proesssnd controls. As part of this responsibilitye tAudit
Committee meets periodically with the Companlyidependent registered public accounting firnm,internal auditor and our financial and accountegsonnel t
discuss significant financial risk exposures arel gteps management has taken to monitor, contebtregort such exposures. Additionally, the Audin@oittee
reviews significant findings prepared by the Compsirindependent registered public accounting firnd aur internal auditor, together with managenent’
response. Our Nominating and Corporate Governararan@ittee has responsibility for matters relatingctoporate governance. As such, the charter fo
Nominating and Corporate Governance Committee gdesv/for the committee to periodically review anscdss our corporate governance guidelines andigml

Our management also reviewed with our Compens&iommittee the compensation policies and practiéeteo Company that could have a mate
impact on the Company. Our management review cersiiwhether any of these policies and practices emaourage inappropriate riskking, whether ar
policy or practice may give rise to risks that ezasonably likely to have a material adverse effieacthe Company, and whether it would recommendciiaynge
to the Company’s compensation policies and prastibdanagement also reviewed with the Board of Ddinecriskmitigating controls such as the degre:
committee and senior management oversight of eanfipensation program and the level and design efriat controls over such programs. Based on
reviews, the Board of Directors determined thétgiarising from the Comparg/’compensation policies and practices are not nedudy likely to have a mater
adverse effect on the Company.

The Board of Directors has adopted an executivepemsation clawback policy, which provides for rqument of executive incentive compensation ir
event of certain restatements of financial resofithe Company. Under the policy, in the event efibstantial restatement of the Comparfinancial results due
material noncompliance with financial reporting uggments, if the Board of Directors determinegawod faith that any portion of a current or fornegecutive
officer’s incentive compensation was paid as a resultaf soncompliance, then the Company may recovepdhtion of such compensation that was based ¢
erroneous financial data.
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Compensation of Directors

The following table sets forth compensation infotiora for the fiscal year ended May 31, 2015, facteenember of our Board of Directors who was nc
executive officer during fiscal year 2015. The Ghiexecutive Officer, Gary T. Steele, who serves aur Board of Directors, does not receive additi
compensation for serving on the Board of Direct8ese “Summary Compensation Table” for disclosuleed to Mr. Steele.

Fee Earned or Stock Awards

Name Paid in Cash (1, (2) Option Awards Total
Albert D. Bolles, Ph.D. $ 45,000 $ 100,00 $ — $ 145,00(
Frederick Frank $ 57,50 $ 100,00 $ — % 157,50(
Steven Goldby $ 66,667 $ 100,00 $ — $ 166,66
Stephen Halprin (3) $ 35417 $ 0o 3 — % 35,417
Dean Hollis $ 55,000 $ 70,83 $ — $ 125,83
Tonia Pankopf $ 61,000 $ 100,00 $ — $ 161,00(
Catherine A. Sohn, Pharma.D. $ 57,50 $ 100,00 $ — % 157,50(
Robert Tobin $ 52,50 $ 100,00¢ $ — 3 152,50(
Nicholas Tompkin: $ 40,000 $ 100,00 $ — % 140,00(

(1) Includes amounts (if any) deferred pursuant to @wmpany's Nonqualified Deferred Compensation Pthe, terms of which are described ur
“Nonqualified Deferred Compensation Plan” below.

(2) The amounts shown in the Stock Awards column daeftect compensation actually received by a dimednstead, the amounts shown are the aggr
grant date fair value, computed in accordance Wittancial Accounting Standards Board Accountingh8&ads Codification Topic 718, Compensation—
Stock Options (ASC 718"), of awards granted in fiscal year 2015. The stockrdvamounts for fiscal year 2015 include the valuievo awards grante
in one fiscal year, the fiscal year 2014 award gdion May 29, 2014 and the fiscal year 2015 ayeadted on May 28, 2015.

(3) Mr. Halprin retired from the Board at the esfchis term as a Class 1 director on October 94201

At May 31, 2015, the aggregate number of stock d&and option awards outstanding was: Dr. Boll&s445 shares; Mr. Frank 23,475 shares; NV
Goldby — 33,475 shares; Mr. Hollis — 26,448 shahds; Pankopf — 13,475 shares; Dr. Sohn — 13,478eshr. Tobin — 38,475 shares; and Mr. Tompkins
28,475 shares.

For fiscal year 2015, each nemployee director received an annual retainer 6f@D for service as a member of our Board of Dnec In additior
each director who served on the Audit Committeeikesd an annual retainer of $10,000, with the Chair of the Audit Committee receiving an annualinetaof
$20,000. Each director who served on the Compams&bmmittee received an annual retainer of $7,56t the Chairman of the Compensation Comm
receiving an annual retainer of $15,000. Each threwho served on the Nominating and Corporate @wece Committee received an annual retainer &fOst
with the Chairman of the Nominating and Corporatev&nance Committee receiving an annual retaine¢16f000. The lead independent director receive
annual retainer of $25,000. Consistent with theegaindustry trend toward fixed-value restrictadck unit (* RSU ") awards, each noemployee directc
receives an RSU award each year with a face vdl#8®000, based on the fair market value of then@anys Common Stock on the date of the grant, vestir
the first anniversary of the date of grant.

In addition to cash fees, each director is reimedirfor reasonable out-@iacket expenses incurred by a director to attenar@oneetings, committ
meetings or stockholder meetings in his or her ciépas a director.

Stock Ownership Requirement

The Board of Directors has determined that ownprehLandec Common Stock by officers and direcfmsnotes a focus on lortgrm growth and aligt
the interests of the Compasybfficers and directors with those of its stockless. As a result, the Board of Directors has astbgtock ownership guidelir
stating that the Company’s nemployee directors and its executive officers stiouhintain certain minimum ownership levels of CoomnStock. Under the
guidelines, each noemployee director of the Company is expected totaa ownership of Common Stock having a valuetdéast three times the amount of
annual cash retainer paid to such momployee director. For purposes of the guidelittes value of a share of Common Stock is measurdkeagreater of (i) t
then current market price or (ii) the closing pridea share of Common Stock on the date when tiek stas acquired, or the vesting date in the cA&StJs.
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Newly-elected directors have five years from the datg #re elected to meet these guidelines. Directdrs jwined the Board of Directors prior to M
31, 2015 have until May 31, 2020 to meet the gindsl In the event a non-employee dire@aash retainer increases, he or she will haveygaos from the da
of the increase to acquire any additional shard®31s needed to meet the guidelines. Until theiredwwnership level is reached, directors areireguto retail
50% of net shares acquired upon any future vestirRiSUs and/or exercise of stock options, afteudédg shares used to pay any applicable taxe®aagércis
price.

Required Vote

The election of each of the five (5) Class 2 dimectominees requires the affirmative vote of thédars of a majority of the shares of the Company’
Common Stock present at the Annual Meeting in pemsdy proxy and voted with respect to such derecthis means that in order for a director to leeted, th
number of shares voted “FOR” a director must exdaeedhumber of votes cast against that directorsdeh, a “WITHHOLD"vote is effectively a vote agains
director.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE ELECTION OF EACH OF THE NOMINEES LISTED ABOVE.
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PROPOSAL NO. 2
RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC ACCOUNTING FIRM

The Audit Committee has appointed the firm of E&stoung LLP as the Company’independent registered public accounting firraudit the financiz
statements of the Company for the fiscal year entilay 29, 2016, and recommends that the stockhebdate for ratification of this appointment. thme event th
stockholders do not ratify such appointment, thelifGommittee may reconsider its selection. Ernst@ung LLP has audited the Compasifinancial statemer
since the fiscal year ending October 31, 1994. &statives of Ernst & Young LL&te expected to be present at the Annual Meetitiy thé opportunity to mal
a statement if they desire to do so, and are egfd¢otbe available to respond to appropriate questi

Fees Paid to Independent Registered Public Accountj Firm

The following table presents the aggregate fedsdib the Company for professional services rezdiby Ernst & Young LLP for the fiscal years ended
May 31, 2015 and May 25, 2014.

Fee Category Fiscal Year 2015 Fiscal Year 2014

Audit Fees $ 1,312,000 $ 1,343,001
Audit-Related Fees(1) 13,00¢( 12,00(
Tax Fees — —

All Other Fees — —

Total $ 1,325,000 $ 1,355,001

(1) Audit-related fees were for agreed upon pracesiwork performed by Ernst & Young LLP relatediite Company’s loans from General Electric
Capital Corporation.

Audit Fees were for professional services rendéethe integrated audit of the Compasgnnual financial statements and internal contreés financie
reporting, as required by Section 404 of the Sarbabxley Act of 2002, for the review of the Companpterim financial statements included in the Quamy’s
Quarterly Reports on Form 10-Q, and for assistavitteand review of documents filed by the Comparithwhe SEC.

Audit Committee Pr-Approval Policies

The Audit Committee pre-approves all audit and pesible non-audit services provided by the Compsunyependent registered public accounting -
These services may include audit services, auldite® services, tax services and other serviceg.ph@approval is detailed as to the particular serviceadegor
of services and is generally subject to a spebifidget. The Company'independent registered public accounting firm matiagement are required to periodic
report to the Audit Committee regarding the extnservices provided by the independent registerddlic accounting firm in accordance with such approval
and the fees for the services performed to date. Audit Committee, or its designee, may also preraye particular services on a case-by-case basis.

Required Vote

The ratification of the appointment of Ernst & YaubLP as the Company’s independent registered palgicounting firm requires the affirmative vote of
the holders of a majority of the shares of the Canyjs Common Stock present at the Annual Meetingeirson or by proxy and voted on this proposal.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF ERNST & YOUNG LL P AS
THE COMPANY’S INDEPENDENT REGISTERED PUBLIC ACCOUNT ING FIRM FOR THE FISCAL YEAR ENDING MAY 29, 2016.
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PROPOSAL NO. 3
NON-BINDING ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Compensation Discussion and Analysis beginomg@age 22 of this Proxy Statement describes thepa@ay’s executive compensation program
the compensation decisions that the Compensationn@itee and Board of Directors made in fiscal y2@t5 with respect to the compensation of our n¢
executive officers. The Board of Directors is agkitockholders to cast a non-binding, advisory ¥@® the following resolution:

“RESOLVED, that the compensation paid to the Comgfsanamed executive officers, as disclosed purstmtem 402 of Regulation B; including the
Compensation Discussion and Analysis, compensédigies and narrative discussion, is hereby APPROWERN advisory basis.”

We urge stockholders to read the Compensation B$$om and Analysis beginning on page 22 of thisxrBtatement, as well as the Sumn
Compensation Table and related compensation tabfgsearing on pages 30 through 33, which providailéd information on the Comparsy’compensatic
policies and practices.

As we describe in the Compensation Discussion andly&is, our executive compensation program isgiesi to attract, reward and retain tale
officers and embodies a pay-for-performance phpbgathat supports Landechbusiness strategy and aligns the interests oéxecutives with our stockholde
Specifically, executive compensation is allocatetbag base salaries and short- and lergs incentive compensation. The base salariedivard in order t
provide the executives with a stable cash incontechvallows them to focus on the Company’s straegind objectives as a whole, while the short-lamgHerm
incentive compensation are designed to both rewsedhamed executive officers based on the Compaoyérall performance and align the named exec
officers’ interests with those of our stockholders. Our ahraah incentive award program is intended to ersmmi our named executive officers to focu:
specific short-term goals important to our succ&¥sr executive officerstash incentive awards are determined based ontlgigeerformance criteria. T
Companys current practice is to grant our named execuffieers both options and restricted stock unitsisTmixture is designed to provide a balance bet
the goals of increasing the price of our Commorcistind aligning the interests of our executiveasffs with those of our stockholders (as stock ogtianly hav
value if the stock price increases after the opttogranted) and encouraging retention of our etveewofficers. Because grants are generally sulipetesting
schedules, they help ensure that executives alheaye significant value tied to long-term stock prerformance.

For these reasons, the Board of Directors is as&iogkholders to support this proposal. Although tbte we are asking you to cast is fmding, the
Compensation Committee and the Board of Direct@isies the views of our stockholders and will consittee outcome of the vote when determining fu
compensation arrangements for our named execuficers.

At the 2014 annual meeting of stockholders, 97.9%ates cast expressed support for our compensatidicies and practices, and we believe
program continues to be effective.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” APPR OVAL OF THE ADVISORY RESOLUTION ON EXECUTIVE
COMPENSATION.
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EQUITY COMPENSATION PLAN INFORMATION

The following table summarizes information withpest to options and other equity awards under Lesd=guity compensation plans as of May 31,

2015:
Number of Securities
Available for Future
Number of Securities to be Weighted Average Exercis Issuance Under Equity
Issued Upon Exercise of Price of Outstanding Compensation Plans
Outstanding Options, Options, Warrants and (Excluding Securities
Plan Category Warrants and Rights (1) Rights (2) Reflected in Column (a))
Equity compensation plans approved by security érsld 2,129,48° $ 11.1¢ 881,14:(3)
Total 2,129,48° $ 11.1¢ 881,14:

(1) Includes options and restricted stock unitstanding under Landec’s equity compensation plasisio stock warrants or other rights were
outstanding as of May 31, 2015.

(2) The weighted average exercise price of outlitgnoptions, warrants and rights does not takeictsd stock units into account as restrictedlstoc
units have no purchase price.

(3) Represents shares remaining for issuance goirsoi the 2013 Stock Incentive Plan.
The 2013 Stock Incentive Plan

The 2013 Stock Incentive Plan (th€013 Plan” ), which was approved by stockholders, authorizegthat of equity awards, including stock optic
restricted stock and restricted stock units to eyges, including officers and directors, outsidestdtants and noeamployee directors of the Company. 2,000
shares are authorized to be issued under this plam.exercise price of stock options to be granteder the 2013 Plan will be the fair market valdiethe
Companys Common Stock on the date the options are gra@ptions to be granted under the 2013 Plan willegelty be exercisable upon vesting and
generally vest ratably over three years.

The 2009 Stock Incentive Plan

The 2009 Stock Incentive Plan (th€009 Plan” ), which was approved by stockholders and has beerirtated, authorized the grant of equity awe
including stock options, restricted stock and iettd stock units to employees, including officarsl directors, outside consultants and eoployee directors
the Company. 1,900,000 shares were authorized tesbed under this plan. The exercise price ofkstgtions granted under the 2009 Plan was thenfaitke
value of the Compang’ Common Stock on the date the options were gra@ptons granted under the 2009 Plan were exdrleisgpon vesting and gener:
vested ratably over three years. No further awaiide made pursuant to the 2009 Plan.

The 2005 Stock Incentive Plan

The 2005 Stock Incentive Plan, which was approvedtockholders and has been terminated, authotizedyrant of equity awards, including st
options, restricted stock units and restricted kstocemployees, including officers and directonsts@e consultants and n@mployee directors of the Compa
861,038 shares were authorized to be issued uhideplan. The exercise price of stock options grdntnder this plan was the fair market value ofGoenpanys
Common Stock on the date the options were graf@gtions generally were exercisable upon vesting gerterally vested ratably over three years. Nché&
awards will be made pursuant to this plan.
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AUDIT COMMITTEE REPORT

The information contained in this report shall het deemed to be “soliciting material” or “filedivith the SEC or subject to the liabilities of Sextil8 o
the Securities Exchange Act of 1934, as amended"(#xchange Act”), except to the extent that the Company specifiéatigrporates it by reference intc
document filed under the Securities Act of 193%raended (the Securities Act), or the Exchange Act.

Composition

The Audit Committee of the Board of Directors caitsiof the three directors whose names appear tatovoperates under a written charter adoptt
the Board of Directors. Each member of the Auditm@uttee meets the independence and financial expegirequirements of NASDAQ and the SEC curren
effect. In addition, the Board of Directors hasedetined that Mr. Goldby and Ms. Pankopf are audihmittee financial experts, as defined by the ralee
regulations of the SEC.

Responsibilities

The responsibilities of the Audit Committee includepointing an independent registered public aciogrfirm and assisting the Board of Directr’
oversight of the preparation of the Companfjhancial statements. The independent registeadlic accounting firm is responsible for perforgian independe
audit of the Companyg’ consolidated financial statements in accordaritte generally accepted auditing standards andsfuing a report thereon. Manageme
responsible for the Company’s internal controls &indncial reporting process. The Audit Commiteeeesponsibility is to oversee these processestlze
Companys internal controls. The Audit Committee membess ot acting as professional accountants or awditord their functions are not to duplicate ¢
certify the activities of management and the indejgat registered public accounting firm.

Review with Management and Independent Audit

The Audit Committee held four meetings during flspear 2015. The Audit Committee met and held dis@mns with management and representativ
the Company’s independent registered public acéogirfirm, Ernst & Young LLP. Management representedthe Audit Committee that the Compasny’
consolidated financial statements for the fiscaryended May 31, 2015 were prepared in accordaitbegenerally accepted accounting principles, dedAudi
Committee has reviewed and discussed the consatidéancial statements for the fiscal year endemy M1, 2015 with management and the Company’
independent registered public accounting firm.

The Audit Committee met with the Compasyhdependent registered public accounting firnthwaind without management present, to discussuveet
scope and plans for their audit, the results oir tagamination, their evaluation of the Companyi¢ernal controls and the overall quality of the Qamy’s
financial reporting. The Audit Committee discusseith the independent registered public accountingn fmatters required to be discussed by Stateme
Auditing Standards (‘SAS ") No. 114, The Auditor's Communication with Those Charged v@hvernanceas adopted by the Public Company Accour
Oversight Board (PCAOB™) in Rule 3200T, which supersedes SAS No. 61, as detkrincluding the judgment of the independentstegéd public accountil
firm as to the quality of the Company’s accountiminciples.

The Audit Committee has received the written disales and the letter from Ernst & Young LLP readitey the PCAOB regarding the indepent
accountants’ communications with the Audit Comneittencerning independence, and has discussed with & Young LLP its independence.

Summary
Based upon the Audit Committee’s discussions withnagement and the Compasyindependent registered public accounting firme #hudit
Committees review of the representations of management la@deport of the independent registered public @etiog firm to the Audit Committee, the Au

Committee recommended to the Board of Directors ttha audited consolidated financial statementsblided in the Company’s Annual Report on FormKLO-
for the fiscal year ended May 31, 2015, as filethwlie SEC.
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This report is submitted by the Audit Committee.

Tonia Pankopf (Chairperson)
Steven Goldby
Catherine A. Sohn, Pharma.D.
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EXECUTIVE OFFICERS OF THE COMPANY

The following sets forth certain information witegard to each named executive officer and eacleruexecutive officer of the Company. Ages aref
August 17, 2015.

Gary T. Steele (age 66) has been President, ChiefUEive Officer and a director of the Company eii®91 and Chairman of the Board of Direc
since January 1996. Mr. Steele will retire fromsgoositions as of the date of the Annual Meeting, will continue to serve as a director of the Qamy
Mr. Steele has over 30 years of experience in ibethnology, instrumentation and material sciefields. From 1985 to 1991, Mr. Steele was President Chie
Executive Officer of Molecular Devices Corporaticm,bioanalytical instrumentation company. From 19811985, Mr. Steele was Vice President, Prc
Development and Business Development at Genenftech a biomedical company focusing on pharmacaliticug development. Mr. Steele has also worket
McKinsey & Company and Shell Oil Company.

Gregory S. Skinner (age 54) has been Chief Finaxffecer and Vice President of Finance of the Cammp since November 1999 and Vice Preside
Administration since November 2000. From May 1988)ctober 1999, Mr. Skinner served as Controllethef Company. From 1994 to 1996, Mr. Skinner
Controller of DNA Plant Technology and from 19881894 he was with Litton Electron Devices. Priofjdiming Litton Electron Devices, Mr. Skinner wasth
Litton Industries, Inc. and Arthur Anderson & Compa

Molly A. Hemmeter (age 48) has been elected toeseiy the Company’President and Chief Executive Officer effectigecd the date of the Annt
Meeting. She has served as Chief Operating OftiEéne Company since January 2014. Prior to thatsgived as Chief Commercial Officer of the Complaom
December 2010 to January 2014 and Vice PresidersinBss Development and Global Marketing of the gamy from June 2009 to December 2010. From
2006 until joining the Company in June 2009, Msnieeter was Vice President of Global Marketing arelvNBusiness Development for the Performi
Materials division of Ashland, Inc., a global s@#ti chemicals company. Prior to joining Ashland¢.] Ms. Hemmeter was Vice President of Strategy
Marketing for Siterra Corporation in San Francissrivately held company delivering on-demandvsaffe for managing real estate asset portfolios.

Ronald L. Midyett (age 49) has been elected toesas/the Company’Chief Operating Officer effective as of the datehe Annual Meeting. He h
served as President and Chief Executive Officekmb since January 2008, and a Vice President@fQbmpany since February 2008. Mr. Midyett joingucAin
May 2005 as Chief Operating Officer. Prior to joigiApio, Mr. Midyett was Senior Vice President gbéations for Dole Fresh Vegetables. Mr. Midyet bae
20 years of technology and operations experiencéaénproduce industry. Mr. Midyett was chairmantloé board of directors of the United Fresh Fruid
Vegetable Association from April 2013 through Ap2014 and is currently a member of its executivemittee. Mr. Midyett is currently a director of Wise
Holdings 2010 Ltd., a privately held Canadian cogpion.

Larry D. Hiebert (age 59) has been President ofddfe and a Vice President of the Company since 2063. Mr. Hiebert served as Lifecard/ice
President and General Manager from July 2006 te B013. Prior to that he was LifecaweVice President of Operations from March 2004 1tneJ2006 ar
Director of Operations from March 1997 to March 208nd held various Manufacturing and Materials dgament positions within Lifecore from October 1
to March 1997. Mr. Hiebert has over 30 years ofrapenal experience in the biomaterials industry.

Steven P. Bitler, Ph.D. (age 57) has been Viceidres Corporate Technology of the Company sinceckl2002. From 1988 until March 2002, Dr. Bi

held various positions with the Company relatedhi®s Companys polymer product development and thermal switddpets. Prior to joining the Company,
Bitler developed new high strength polymeric matsrat SRI International.
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COMMON STOCK OWNERSHIP OF CERTAIN
BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth the beneficial owsteép of the Compang’ Common Stock as of August 17, 2015 as to (i) @&@rhon who is known by t
Company to beneficially own more than five percehany class of the Company’s voting stock, (ii¢te@af the Company’ directors, (iii) each of the execut
officers named in the Summary Compensation Tablisfproxy statement (theNamed Executive Officer8), and (iv) all directors and executive officers i
group. The business address of each director acliéixe officer named below is c/o Landec CorporatB603 Haven Avenue, Menlo Park, CA 94025.

Shares Beneficially Owned (1)

Number of Shares
Name of Common Stock Percent of Total (2)

5% Stockholders
Wynnefield Capital, Inc 2,650,00 (3) 9.81%
450 Seventh Ave, #509
New York, NY 10123

Dimensional Fund Advisors, L.P. 2,272,64: (4) 8.41%
6300 Bee Cave Road, Building One
Austin, TX 78746

BlackRock, Inc 1,742,07! (5) 6.45%
40 E. 52nd Street
New York, NY 10022

NWQ Investment Management Company, LLC 1,539,221 (6) 5.70%
2049 Century Park East, 16th Floor
Los Angeles, CA 90067

Ariel Investments LLC 1,441,87 (7) 5.34%
200 E. Randolph Street, Suite 2700
Chicago, IL 60601

Executive Officers and Directors

Gary T. Steele 221,34.(8) S
President and Chief Executive Officer and Chairmgthe Board of

Directors

Gregory S. Skinner 359,77¢(9) 1.33%
Chief Financial Officer and Vice President of Finar& Administration

Molly A. Hemmeter 98,33:(10) S
Chief Operating Officer

Ronald L. Midyett 131,85:(11) &
President and Chief Executive Officer of Apio, bred Vice President of

Landec

Larry D. Hiebert 25,30:(12) &

President of Lifecore Biomedical, Inc. and Vice $tdent of Landec
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Shares Beneficially Owned (

Number of Shares

Name of Common Stock Percent of Total (2
Albert D. Bolles, Ph.D., Director 4,21¢ L
Frederick Frank, Director 66,16: (13) &

Steven Goldby, Director 47,71¢ (14) *

Dean Hollis, Director 41,04¢ (15) &

Tonia Pankopf, Director 15,147 (16) &
Catherine A. Sohn, Pharma.D., Director 17,437 (17) S

Robert Tobin, Director 56,227 (18) S
Nicholas Tompkins, Directc 47,23¢ (19) &

All directors and executive officers as a group ffedsons) 1,232,79! (20) 4.47%

* Less than 1%

1) Except as indicated in the footnotes to this tallé pursuant to applicable community property latws persons named in the table have sole votid
investment power with respect to all shares oftedptock.

2 As of August 17, 2015, 27,010,381 shares of ComBitmck were issued and outstanding. Percentagesabdated with respect to a holder of opti
exercisable within 60 days after August 17, 201% aach holder had exercised his options. Optiearss held by other holders are not included i
percentage calculation with respect to any othéddro

3) This information is based on a Form 13F filgdWynnefield Capital, Inc with the SEC showing Isuoeneficial owner’s holdings as of June 30, 2015.

(4) This information is based on a Form 13F filsdDimensional Fund Advisors LP with the SEC shayénich beneficial ownes’holdings as of June :
2015.

(5) This information is based on a Form 13F filed bg flve institutions with the SEC: BlackRock Institnal Trust Company, N.A.; BlackRock Fu
Advisors; BlackRock Advisors, LLC; BlackRock Invesnt Management, LLC; and BlackRock Asset Managér@amada Limited under the par
company BlackRock, Inc showing its holdings aswfel30, 2015.

(6) This information is based on a Form 13F filgdNWQ Investment Management Company, LLC with$iiC showing such beneficial owngholding:
as of June 30, 2015.

@) This information is based on a Form 13F fibgdAriel Investments, LLC with the SEC showing stemeficial owner’s holdings as of June 30, 2015.
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(8) This number includes 67,176 shares held in trusivioich Mr. Steele is a beneficial owner. This numbéso includes 154,166 shares subje:
outstanding stock options exercisable within 60sdafger August 17, 2015.

9) This number includes 125,833 shares subjestitstanding stock options exercisable within 6@sdafter August 17, 2015.
(20) This number includes 98,332 shares subjeatitstanding stock options exercisable within 6@sdafter August 17, 2015.
(11) This number includes 26,666 shares subjeatitstanding stock options exercisable within 6@sdafter August 17, 2015.
(12) This number includes 19,000 shares subjesttstanding stock options exercisable within 6gsdafter August 17, 2015.
(13) This number includes 20,000 shares subjegtitstanding stock options exercisable within 6@sdafter August 17, 2015.
(14) This number includes 30,000 shares subjesutstanding stock options exercisable within 6gsdafter August 17, 2015.
(15) This number includes 25,000 shares subjegtitstanding stock options exercisable within 6@sdafter August 17, 2015.
(16) This number includes 6,389 shares subjestitstanding stock options exercisable within 60sdafyer August 17, 2015.
a7) This number includes 9,722 shares subjestitstanding stock options exercisable within 60sd&fyer August 17, 2015.
(18) This number includes 30,000 shares subjesutstanding stock options exercisable within 6gsdafter August 17, 2015.
(29) This number includes 47,238 shares helduist iof which Mr. Tompkins is a beneficial owner.

(20) This number includes an aggregate of 595,662 shwaleksby officers and directors that are subjecbdtstanding stock options exercisable withit
days after August 17, 2015.
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EXECUTIVE COMPENSATION AND RELATED INFORMATION
Compensation Discussion and Analysis

This Compensation Discussion and Analysi€SD&A ") section discusses the compensation programs aruilesdior our Named Executive Officers. ~
CD&A also provides an overview of the Compensat@mmmittees role in the design and administration of thes@ams and policies, and its role in mal
specific compensation decisions for our Named EtreeOfficers. Our Named Executive Officers forciid year 2015 were Gary T. Steele, President arief
Executive Officer and Chairman of the Board, Grgg8r Skinner, Vice President of Finance and Adntiat®on and Chief Financial Officer, Molly A. Hemnee,
Chief Operating Officer, Ronald L. Midyett, Presid@nd Chief Executive Officer of Apio and Larry Biebert, President of Lifecore.

Overview of Compensation Program and Philosophy

Landecs compensation program is intended to meet thrieeipal objectives: (1) attract, reward and retafficers and other key employees; (2) moti
these individuals to achieve the Company’s shartrtend long-term corporate goals; and (3) alignitierests of our executives with those of our Ishodders.

The compensation program is designed to balanexegutive’s achievements in managing the day-tokbiejness and addressing shotegrm challenge
facing the Company or its subsidiaries, such aeffexts of weather-related disruptions and conipetpressures, with incentives to achieve our {@rgn visior
to be the innovative leader in our food producthi®logy and hyaluronan-based biomaterials busiisess

The above policies guide the Compensation Commifttee" Committee”) in assessing the proper allocation among ltarga compensation, current ¢
compensation and short-term bonus compensatiorer@tnsiderations include Landedjusiness objectives, its fiduciary and corporagponsibilities (includin
internal equity considerations and affordabiliggmpetitive practices and trends, and regulatauirements.

Establishing Executive Compensatic

Landecs executive compensation program is overseen aminadered by the Committee, which is comprisedrelyt of independent directors
determined in accordance with applicable NASDAQCS#hd Internal Revenue Code rules. The Committeeadgs under a written charter adopted by our E
of Directors. A copy of the Committee’s chartenisilable at www.landec.com .

In determining the particular elements of compengsathat are used to implement Landedverall compensation policies, the Committee saikéc
consideration a number of objective factors reldatetdandec’s performance, such as Landec's earrpegshare, profitability, revenue growth and bessunit-
specific operational and financial performancewad as the competitive practices among our peeugr The Committee evaluates the Compariifiancial an
strategic performance in the context of determimiagpensation as well as the individual performasfosach Named Executive Officer.

The Committee meets regularly to review overalloetiwe compensation. The Committee also meets kétidecs President and Chief Executive Offic
Mr. Steele, and other executives to obtain recontatons with respect to Company compensation progrgractices and packages for executives and
employees. The CEO makes recommendations to them@iea on the base salary, bonus targets and eqaitypensation for the executive team and «
employees, but not for himself. The Committee, haevehas the ultimate responsibility for determgniexecutive compensation, which is recommendedhd
Board of Directors for its final approval.

Peer Group

The Committee uses peer group information to pmwidntext for its compensation decisimaking for the Named Executive Officers. The Conee
monitors the peer group to assess its approprissea® a source of competitive compensation dataemsdesses the relevance of the peer group aschédedal
effort to more accurately reflect the significamtrjoon of the Company’s business attributable taoAp operations, the peer group was adjusted and ifidpin
2014, to allow for comparisons on how these peddsess the volatility and unpredictability of firaal results as well as to assess competitive eagld in th
food and life sciences industriéthe Committee did not revise its peer group foecdisyear 2015, which remains as follows: Anika Hpautics, Balchem, Cala
Growers, Cal-Maine Foods, Diamond Foods, FarmersBrdi-Tech Pharmacal, J&J Snack Foods, John Biltpguaf & Sons, Limoneira, Nature’ Sunshin
Products, Omega Protein, Penford, Seneca, and $Sigsno
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Peer group data is gathered with respect to bdagyshonus targets and all equity and remuity awards (including stock options, performasbares
restricted stock and long-term, cash-based awards).

Landecs goal is to target total compensation for Nameddtkve Officers at a level that is competitivelwibhe 50th percentile within the selected |
group for the Named Executive Officers. The Comeeithnalyzes base pay, target cash compensaticiaraed total direct compensation to determine éf¢har:
any variances between the peer group and the Conspeompensation targets.

Clawback Policy

In May 2014, the Board of Directors adopted an akee compensation clawback policy, which provides recoupment of executive incent
compensation in the event of certain restatemdnfisancial results of the Company. Under the pglin the event of a substantial restatement ofGhmpanys
financial results due to material noncompliancehvilhancial reporting requirements, if the BoardDofectors determines in good faith that any portd a currer
or former executive offices’ incentive compensation was paid as a resultaf soncompliance, then the Company may recoverpibidion of such compensati
that was based on the erroneous financial datdetermining whether to seek recovery of compensatiee Board of Directors or the Committee may taike
account any considerations it deems appropriatdyding whether the assertion of a claim may vlapplicable law or adversely impact the intere$tthe
Company in any related proceeding or investigatiba,extent to which the executive officer was ocasible for the error that resulted in the restaetnand th
cost and likely outcome of any potential litigationconnection with the Company’s attempts to rgcsuch compensation.

Elements of Compensatio

There are three major elements that comprise Lasdsenpensation program: (i) base salary; (ii) ahnash incentive opportunities, including bonu
and (iii) equity incentives in the form of stocktmms and/or restricted stock unit awards.

Base Salaries

The base salaries of executive officers are sédvals intended to be competitive with those congeim our peer groups with which we compete
executive talent. In determining base salary, tbe@ittee also considers factors such as job pegoos, skill set, prior experience, the execusi@he in his c
her position and with Landec, internal consistereyarding pay levels fasimilar positions or skill levels within the Comparexternal pressures to attract
retain talent, and market conditions generally.

Base salaries are not adjusted annually but arergky adjusted when the Committee judges thatangé is warranted by a change in an exec
officer’s responsibilities, demonstrated performance cveeglt market data. For a discussion of base salacysions made in or for fiscal year 2015,
“Compensation of Chief Executive Officer” and “Coemsation of Other Named Executive Officers” below.
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Annual Cash Incentive Award Plan

Landec maintains an annual cash incentive awarrd fplasenior executives to encourage and rewarteement of Landes’ business goals and to as
Landec in attracting and retaining executives kigrafg an opportunity to earn a competitive levetompensation. This plan is consistent with ouerall “pay-
for-performance” compensation objective and ourl gdaattracting and retaining top level executivBficers in the industry. In keeping with oupdy foi
performance” philosophy, a portion of our Named &xive Officers’ annual compensation is “at risldmpensation, resulting in years, such as fiscat 2814, i
which most of our Named Executive Officers receimedannual cash incentive award. Award targetsaras a percentage of base salary. Incentive gamayel:
and ranges are typically set early in each fisearytogether with specific criteria for corporavesiness unit and individual objectives. The olverarporate
objectives are intended to be challenging but aethile. Such objectives are based on actual perfiseneompared to predetermined financial performaaigets
which are weighted depending upon whether the eyeplds a member of a business unit or the corpatafé Incentive award targets and criteria foe@xive
officers are subject to approval by the Committee.

Fiscal Year 2015 Cash Incentive Award Plan

At the beginning of fiscal year 2015, the Committg®proved the cash incentive award plan for the ¢ “ 2015 Incentive Award Plari), which
included financial objectives for each business anid at the corporate level on a consolidatedsbasie financial objectives were based on the rivatér-
developed financial plan for the fiscal year. Iscél year 2015, the Compagyfinancial performance was measured based onlishtadb targets for revenues :
operating income. With respect to 80% of the awsagable to each Named Executive Officer under Bis2Ancentive Award Plan, a specific operating ine
target had to be met in order for the officer tongtat portion of the award. Payment of the reingir20% of the award payable to each Named Exez@iffice!
was subject to the condition that management pteseoperating plan for fiscal year 2016 in whibk Company would achieve a specific target foreaehing
per share, and that such operating plan be approyede Board of Directors. For fiscal year 201t CEOS target cash incentive award was 100% of his
salary, and the other Named Executive Officergjgéaincentive awards ranged from 50% to 60% of Isatary.

For Messrs. Steele and Skinner (thE€drporate Executives), the award target for fiscal year 2015 was basedhe Companyg annual consolidat
financial results, and consisted of targets for@mnpanys consolidated revenues of $520.6 million and clidasied operating income of $21.0 million. For
Midyett and Ms. Hemmeter, the award target was dase Apio’s annual financial results, and consisbédargets for Apics revenues of $472.7 million &
operating income of $21.4 million. For Mr. Hiebetite award target was based on Lifecore’s annumalnfiial results, and consisted of targets for lofets
revenues of $47.4 million and operating income1d.$ million.

Based on the metrics described above, the NamecuEixe Officers’target incentive awards, maximum awards and aetualunts earned for fiscal y:
2015 were as follows:

Target Maximum Earned
Named Executive Officer Incentive Awards Incentive Awards Incentive Awards
Gary T. Steele $ 500,00 $ 500,00 $ 399,56¢
Gregory S. Skinner $ 195,00( $ 325,000 $ 155,83:
Molly A. Hemmeter $ 172,50 $ 345,000 $ 195,07¢
Ronald L. Midyett $ 170,00 $ 340,00 $ 192,24¢
Larry D. Hiebert $ 150,00C $ 300,000 $ 30,00(

Long-Term Incentive Compensation

Landec provides long-term incentive compensationugh equitybased awards, generally in the form of stock ogtiand restricted stock units (e
referred to as festricted stock units” “ RSUs” or “ stock awards’) under a broad-based equity award prografrEQuity Award Plan” ). Landecs Equity
Award Plan is intended to align the interests éitefs with those of the stockholders by creatingrecentive for officers to maximize lortgrm stockholder valu
The Equity Award Plan also is designed to encouddfieers to remain employed with Landec despitempetitive labor market in its industry.
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Awards to eligible employees, including Named ExteeuOfficers, are generally made on an annualsb@sivards must be approved by the Committe
the Board of Directors. Awards typically take theerh of stock options and RSUs, and are generaiytgd with a thregear vesting schedule. In general,
number of options/RSUs awarded to each executifreeofis determined subjectively based on a nundbdactors, including an analysis of peer groupadétte
officer’'s degree of responsibility, general level of perfance, ability to affect future Company performarsadary level and recent noteworthy achievemexs
well as prior yearsawards. All stock option grants have a per shaegase price equal to the fair market value of leam@€ommon Stock on the grant date.
Committee has not granted, nor does it intend énftiture to grant, equity compensation awards &cetives in anticipation of the release of maten@hpublic
information that is likely to result in changesthe price of Landec Common Stock, such as a saarifipositive or negative earnings announcemenntil&ly, the
Committee has not timed and does not intend to tineerelease of material nonpublic information lbasa equity award grant dates. Also, because ¢
compensation awards typically vest over a three-pedod, the value to recipients of any immediataease in the price of Landscstock following a grant w
be attenuated.

The Committee regularly monitors the environmentwinich Landec operates and makes changes to thityE&ward Plan and the overall ann
compensation paid to executives in order to hedpGbmpany meet its goals, including achieving lterga stockholder value. The Company has grantel stotl
options and RSUs as part of the Equity Award Plaamdec grants stock options because they can ledfegtive tool for meeting Landex’compensation goal
increasing long-term stockholder value. Employeesable to profit from stock options only if Land®stock price increases in value over the stockoofs
exercise price. Landec believes that the optiogsants provide effective incentives to option tewkdto achieve increases in the value of Larglstdck. Lande
grants RSUs because they provide a more predictahle to employees than stock options, and thexedre efficient tools in retaining and motivatiexgployees
while also serving as an incentive to increasevidiae of Landes stock. RSUs also can be a more efficient meansiofy equity plan share reserves bec
fewer RSUs are needed to provide a retention agehtive value as compared to awards of stock option

During fiscal year 2015, the Committee granted awamder the Equity Award Plan to executive officéncluding our Named Executive Officers
noted below under “Grants of Plan-Based Awardis’making this determination, the Committee consgdeprior awards made to our Named Executive Of
and the value of such holdings as well as the divecenpensation package paid to our executive efficfor fiscal year 2015. These awards are refient
compensation paid to our Named Executive Officerdi§cal year 2015.

Stock Ownership Requirement

The Board of Directors has determined that ownprehiandec Common Stock by officers and direcpymsnotes a focus on lortgrm growth and aligr
the interests of the Compasybfficers and directors with those of its stockleos. As a result, the Board of Directors has aztbgtock ownership guidelir
stating that the Company’s ne@mployee directors and its executive officers stiouhintain certain minimum ownership levels of CoomnStock. Under the
guidelines, the Comparg/'Chief Executive Officer is expected to maintavnership of Common Stock having a value of at I@asttimes his or her annual b
salary, and the Comparsybther executive officers are expected to maintanership of Common Stock having a value of asti¢glaree times their base sala
For purposes of the guidelines, the value of asshbA&Common Stock is measured as the greater tifgidhen current market price or (ii) the closprige of a shal
of Common Stock on the date when the stock wasiztjor the vesting date in the case of RSUs.

Newly-appointed executive officers have five years friva date they are appointed or promoted to meee theisielines. Persons who became exec
officers prior to May 31, 2015 have until May 302D to meet the guidelines. In the event of aneiase in base salary, the executive officer willehawo year
from the date of the increase to acquire any amititi shares or RSUs needed to meet the guidelihas. the required ownership level is reached, exige
officers are required to retain 50% of net shacegied upon any future vesting of RSUs and/or @gerof stock options, after deducting shares tsgzhy an
applicable taxes and/or exercise price.

Long-Term Incentive Plan

On July 25, 2013, the Board of Directors approvéaha-term incentive plan TIP_") under which certain employeesRarticipating Employees”) of
the Company selected by the Committee, includimg@bmpany’s Named Executive Officers, were eligtbleeceive bonuses based on the Commagyrega
operating income, excluding non-recurring events farture acquisitions (Adjusted Operating Income”) for fiscal years 2014, 2015 and 2016. If the agagte
Adjusted Operating Income for those fiscal years$ anspecified target amount, each Participating lByge would receive a bonus equal to the averagesob!
her annual base salary during those fiscal yeassidn shorter period of time as such Participaingployee was receiving a base salary (tf@afget Bonus”). If
the aggregate Adjusted Operating Income for figealrs 2014, 2015 and 2016 exceeds the target apntbanta sum equal to 15% of the excess would Hedatt
the bonus pool and distributed to the Participatimgployees pro rata based on the Target Bonus fmy@teach of them, subject to his or her contiguis a
employee or director of the Company through theday of fiscal year 2016. During fiscal year 20ft{s Company determined that it was unlikely that three-
year Adjusted Operating Income target would be rued, therefore, all LTIP bonus accruals were reddiring fiscal year 2015.
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Nonqualified Deferred Compensation Ple

On July 25, 2013, the Board approved the NongedlifDeferred Compensation Plan (the “ Deferral PJafor non-employee directors and cert
participating employees, including the Named ExieeuOfficers. The Deferral Plan is administeredabgommittee consisting of the Chief Executive Gifianc
the Chief Financial Officer of the Company or persaesignated by them. The Deferral Plan allowsemaployee directors to defer up to 100% of the &ase!
for their service as director and allows participgitemployees to defer up to 50% of their basergalad up to 100% of their annual cash bonus. Ampunt:
deferred by a participating employee are investetehalf of the participating employee, and anyestment returns earned thereon are credited toatieipating
employee$ account. Investment options are determined byctmemittee that administers the Deferral Plan. Epatfticipating employee may designate
investment option or options for his or her accamd may change those investment options at are/ tim

A participating employee may elect to receive disttions from his or her account beginning in ac#feed payment year no sooner than three years
the calendar year to which the deferred compensatitates, to be paid in a lump sum or in annustaiiments not to exceed ten years, according ¢
participating employes’ election. This election is made at the time wthenparticipating employee makes an election terdebmpensation. The participat
employee may subsequently elect to delay the yeatich deferred compensation is paid, provided sliah election must be made at leestmonths before tl
year in which payment was previously scheduleddzug must specify a new payment year that is agtléve years after the year in which payment wealse
made and will not take effect for 12 months. A ggpating employee will also receive distributiamson the occurrence of certain events specifiddeferral Plar
including termination of employment.

The Company has the discretion, but not the obigato make contributions to the Deferral Plantfue benefit of the participating employees, suidje
the terms and conditions of the Deferral Plan.

Retirement Benefits under the 401(k) Plan, Execw#iPerquisites and Generally Available Benefit Pragns

Landec maintains a tax-qualified 401(k) plan (th€01(k) Plan” ), which provides for broatlased employee participation. Under the 401(k) ,Padl
Landec employees are eligible to receive matchmgributions from Landec. The 401(k) Plan is a dadebor plan (as defined in the Internal RevenudeCo
1986) with a safe harbor match of 100% on the 88t of deferrals and 50% on the next 2% of eacligi@eint’s pretax contributions; and the match is calcu
and paid to participants’ accounts on a payroliplyroll basis, subject to applicable federal limithe 401(k) Plan does not have an associatedhgesthedul
Landec also makes an annual “reconciling match'rdmalculating the regular matching contributionifas were paid on an annualized, instead of pdybgt
payroll, basis. If the annualized matching conttitru would have been higher, Landec makes a cautob to the participang’ account in an amount equal to
difference between the two amounts. Other tha@igk) Plan, Landec does not provide defined bepefision plans or defined contribution retiremglans t
its executives or other employees.

Landec also offers a number of other benefits ® Named Executive Officers pursuant to benefit paog that provide for broaohsed employe

participation. These benefit programs include madidental and vision insurance, long-term and tstesm disability insurance, life and accidental teaic
dismemberment insurance, health and dependenflegitde spending accounts, wellness programs, &titutal assistance and certain other benefits.
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The 401(k) Plan and other generally available bepebgrams allow Landec to remain competitive wigéispect to employee talent, and Landec bel
that the availability of the benefit programs getigrenhances employee productivity and loyalty.éamdec. The main objectives of Landetienefit programs &
to give our employees access to quality healthdarancial protection from unforeseen events, &asit® in achieving retirement financial goals antiamce
health and productivity. These generally availdi#eefits typically do not specifically factor inéiecisions regarding an individual executi/gdtal compensatic
or equity award package.

Compensation of Chief Executive Officer

On June 19, 2014, the Company entered into a neautixe employment agreement with Mr. Steele, {tBéeele Agreement ), effective as of May 2!
2014, setting forth the terms of his employmernite Steele Agreement expires on May 29, 2016 ummsswed or extended by both parties, and provida
Mr. Steele shall be paid an annual base salarp@®$00 through the term of the Steele Agreement,cantinues to participate in the annual cashnitice awar:
plan. Mr. Steele is also eligible for grants ofiiyg interests under the Equity Award Plan at stictes and in such amounts as determined by the GbeemSe
the section entitled “Employment Contracts and ®dé Payments upon Termination or Change in Cdhtiar a further discussion of the terms of the Si
Agreement. Mr. Steele is retiring as President,i@ien of the Board and Chief Executive Officereetive on the date of the Annual Meeting.

On July 23, 2015, the Board of Directors electedlividemmeter to replace Mr. Steele as PresidentG@miéf Executive Officer, effective on the datt
the Annual Meeting. Upon the effectiveness of Hecteon, Ms. Hemmetes' annual base salary will be increased to $475808@ her target bonus under the 2
Incentive Award Plan will be increased to 100% a$® salary.

In making decisions with respect to Mr. Steglsalary, target bonus and equity compensatiort,gfe Committee relied on the peer group datardes
above and gave considerable weight to the Chieftlikee Officer's significant and direct influencevay Landecs overall performance. In determining |
Hemmeter$ salary and target bonus when she becomes Chegluixe Officer, the Committee also relied on tleempgroup data described above and consi
Ms. Hemmeter's accomplishments as Chief Operatifiigé and her expected influence of the Comparfyture performance. The Committee also considtre
overall compensation policies discussed above.

As discussed above under “Annual Cash IncentiverAwdan,” Landec actual financial performance for fiscal year 2048ulted in an incentive aw:
payment to Mr. Steele under the 2015 Incentive AwRlan equal to $399,569. As noted below under fiGraf Plan-Based Awardsduring fiscal year 2015, tl
Committee granted Mr. Steele an option to purcl&s600 shares of Common Stock and 20,000 RSUsSMeles total compensation for fiscal year 2015
below the 50th percentile of companies describedalinder “Peer Group.”

Compensation of Other Named Executive Officers

On December 7, 2012, the Company entered into anutixe employment agreement with Mr. Skinner (tfgkinner Agreement” ), effective as ¢
January 1, 2013, setting forth the terms of hislegnpent. The Skinner Agreement expires on DecerBthef015 unless renewed or extended by both pasie
provides that Mr. Skinner shall be paid an annwedebsalary of $310,000 through the term of the i&irAgreement (Mr. Skinnes’base salary was recei
increased by the Compensation Committee to $380@@0Bmencing in fiscal year 2016), and continue #&tipipate in the annual cash incentive av
plan. Mr. Skinner is also eligible for grants gfuéy interests under the Equity Award Plan at sticies and in such amounts as determined by thenGtee. Se
the section entitled “Employment Contracts and Rtde Payments upon Termination or Change in Cdhtimr a further discussion of the terms of the Ski
Agreement.

In making decisions with respect to base salaryNlamed Executive Officers other than the CEO, tben@ittee reviews peer group data as desc
above and takes into account the date of the neasht adjustment in the base pay of each NameduExe©fficer.

As indicated above under “Annual Cash Incentive AdvBlan,”each of the Named Executive Officers, other thamylLbliebert, received cash awa
under the 2015 Incentive Award Plan as a resutefinancial performance of the Company and Apibich exceeded the target approved by the Comnatté®
beginning of fiscal year 2015, and each of the Nfeecutive Officers received cash awards unde@i& Incentive Award Plan as a result of meetirgg2011
operating plan targets. As noted below under “GraritPlan-Based Awardsthe Committee granted equity awards to the Namestiive Officers under tl
Equity Award Plan in fiscal year 2015. The totatmgensation received by each Named Executive Oftlueing fiscal year 2015 was below thet®percentile fo
his or her peer group as described above under ‘Gerip.”
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Say on Pay Voting Resuli

At the 2014 annual meeting of stockholders, the gamy asked stockholders to cast a bording advisory vote to approve the compensatibthe
Named Executive Officers as disclosed in the 20dakyp statement. The holders of 97.9% of the sharesent and voting at the 2014 annual meetir
stockholders voted for approval of the compensatibour Named Executive Officers. The Company isapkd with this result and believes that stockfns
confirmed our executive compensation philosophyicjgs and programs. The Committee took these te&ulo account by continuing to emphasize our foay-
performance philosophy which utilizes performaneasures that provide incentives to deliver valueutostockholders.

Compliance with Internal Revenue Code Section 162(m

Section 162(m) of the Internal Revenue Code of 1@86amended, generally disallows a tax deductigoublic companies for certain compensatic
excess of $1 million paid to a company’s executfficers. Certain compensation, including qualifigeiformancesased compensation, will not be subject tc
deduction limit if specified requirements are nfgte Committee reviews the potential effect of Secti62(m) periodically and may seek to structueeltmgterm
incentive compensation granted to Named Executiffiedds in a manner that is intended to avoid disgance of deductions under Section 162(m). Needets
there can be no assurance that compensation #tribuo long-term incentive awards will be treatesdqualified performandeased compensation under Sec
162(m). In addition, the Committee reserves thétrig authorize compensation payments that mayhbexcess of the limit when the Committee beliewas
payments are appropriate and in the best intefdsirmlec and its stockholders, after taking intasideration changing business conditions and thfeimeance ¢
its employees.

Compensation Committee Interlocks and Insider Parttipation

The Committee is composed of Mr. Hollis (Chairmaby, Sohn, Mr. Frank and Mr. Tobin. During fiscaar 2015, none of the Compasyéxecutiv
officers served on the board of directors of anties whose directors or officers serve on the @ottee. None of the Committeturrent or former members |
at any time been an officer or employee of Landdmme of Landes executive officers currently serve, or in thetgeal year have served, as members ¢
board of directors or compensation committee of@mtyjty that has one or more of its executive efficserving on Landec’s Board of Directors or tihen@ittee.

Compensation Committee Report

The information contained in this report shall & deemed to be “soliciting material” or “filedivith the SEC or subject to the liabilities of Sentil8 o
the Exchange Act, except to the extent that Lasgecifically incorporates it by reference into acdment filed under the Securities Act or the Exgleafict.

The Committee has reviewed and discussed with neamagt the Compensation Discussion and Analysidisoal year 2015. Based on the review
discussions, the Committee recommended to the Bofabirectors, and the Board of Directors has appdy that the Compensation Discussion and Analye
included in Landec’s Proxy Statement for its 20Xhaal Meeting of Stockholders and incorporated ouo Annual Report on Form 1K4or the fiscal year end:
May 31, 2015.
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This report is submitted by the Committee.

Dean Hollis (Chairman)
Frederick Frank

Robert Tobin

Catherine A. Sohn, Pharma.D.
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Summary Compensation

The following table shows compensation informafionfiscal years 2015, 2014 and 2013 for the Nafeecutive Officers.

Summary Compensation Table

Non-Equity
Stock Option Incentive Plan All Other
Salary Awards Awards Compensation Compensation Total

Name and Principal Positic Year ($) (1) (%) (2) ($)(3) ($)(4) (%)(5) $)
Gary T. Steele 201t 500,00( 287,80( 205,38( 399,56¢ 17,43: 1,410,18

President, Chief Executive Officer 201¢ 450,00( 214,50( 198,39° — 13,94¢ 876,84!

and Chairman of the Board 201z 450,00( — — 13,88: 463,88
Gregory S. Skinner 201t 325,00( 215,85( 154,03¢ 155,83: 12,11 862,83:

Chief Financial Officer and 201¢ 310,00( 143,00( 132,26! — 11,16( 596,42!

V.P. of Finance and Administratior 201= 310,00( — — — 10,87: 320,87:
Molly A. Hemmeter 201t 345,00( 1,439,001 1,026,901 195,07¢ 12,90¢ 3,018,88!

Chief Operating Officer 201¢ 285,00( 143,00( 132,26¢ — 11,16( 571,42!

201< 285,00( — — — 8,78¢ 293,78t

Ronald L Midyett 201t 340,00( 143,90( 102,69( 192,24¢ 27,65: 806,48t

President and Chief Executive 201¢ 330,00( 143,00( 132,26 — 26,66¢ 631,93:

Officer of Apio, Inc.

Vice President of Landec 2017 300,00( — — — 27,29: 327,29:
Larry D. Hiebert (6) 201¢ 300,00( 107,92¢ 77,01¢ 30,00( 14,33¢ 529,28:

President of Lifecore Biomedical, 201¢ 259,23: 85,80( 79,35¢ 130,11( 22,87: 577,37

Inc.

Vice President of Landec

@
@)

(©)

4)

®)

(6)

Includes amounts (if any) deferred at the tedacof the Named Executive Officer pursuant to Breferral Plan.

Amounts shown do not reflect compensation actuaiteived by the Named Executive Officer. Instehd,amounts shown are the aggregate gran
fair value of RSUs granted during fiscal year 2@b&nputed for financial statement reporting purpdeesccordance with ASC 718. The assumpt
used to calculate the value of the RSU awards eiréosth under Note 1 of the Notes to Consolidafatancial Statements included in our Anr
Report on Form 1@ for the fiscal year ended May 31, 2015. In aceok with SEC rules, these amounts exclude essnodtierfeitures in the case
awards with service-based vesting conditions.

Amounts shown do not reflect compensation actuaigived by the Named Executive Officer. Instehd,amounts shown are the aggregate gran
fair value of stock options granted during fiscahy 2015 computed for financial statement reporfimgposes in accordance with ASC 718.
assumptions used to calculate the value of stotkbropwards are set forth under Note 1 of the NateSonsolidated Financial Statements include
our Annual Report on Form 1K-for the fiscal year ended May 31, 2015. In aceok with SEC rules, these amounts exclude essnditirfeiture:
in the case of awards with service-based vestingitons.

Amounts consist of bonuses earned for meeting aesteeding financial performance targets in figear 2015 under the 2015 Incentive Award P
Amounts consist of Comparpgid life insurance and an employer 401(k) matetafobNamed Executive Officers. The amount shownMo. Steele als
includes Company-paid disability insurance for vbhiMr. Steele is the beneficiary. The amount shoamMr. Hiebert also includes Compapgic

disability insurance for which Mr. Heibert is thereficiary. For Mr. Midyett, the amount shown irids an annual car allowance of $15,000.

Mr. Hiebert became President of Lifecore andae President of the Company on June 1, 2013.
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Grants of Plan-Based Awards

The following table shows all plapased awards granted to the Named Executive Odfidering fiscal year 2015. The option awards amduhveste
portion of the stock awards identified in the talbédow are also reported in the “Outstanding EqAiyards at Fiscal 2015 Year-End” table on the follog page.

Grants of Plan-Based Awards

All Other Grant Date
Estimated Future Payouts Under All Other Option Awards: Fair Value of
Non-Equity Incentive Plan Stock Awards: Number Exercise or Bas: Stock and
Awards (1) Number of of Securities Price of Option Option
Grant Threshold Target Maximum  Shares of Stock Underlying Awards Awards

Name Date (%) $) ($) or Units (#) Options (#) ($/share) ($)(2)
Gary T. Steele 0 500,00( N/A — — — —
5/28/201! 20,00¢( — — 287,80(
5/28/201! — 60,00( 14.3¢ 205,38(
Gregory S. Skinner 0 195,00( N/A — — — —
5/28/201! 15,00¢ — — 215,85(
5/28/201! — 45,00( 14.3¢ 154,03!
Molly A. Hemmeter 0 172,50( N/A — — — —
5/28/201! 100,00( — — 1,439,001
5/28/201! — 300,00( 14.3¢ 1,026,901
Ronald L. Midyett 0 170,00( N/A — — — —
5/28/201! 10,00¢ — — 143,90(
5/28/201! — 30,00( 14.3¢ 102,69(
Larry D. Hiebert 0 150,00t N/A — — — —
5/28/201! 7,50( — — 107,92!
5/28/201! — 22,50( 14.3¢ 77,01¢

(1) Amounts shown are estimated payouts for fiscal 845 to the Named Executive Officers under theb2@tentive Award Plan. The target amount is b
on a percentage of the individuafiscal year 2015 base salary. All Executives ik@zkcash incentive awards for fiscal year 2015. fRore information o
these awards, including the amount actually pad,“€ompensation Discussion and Analysis-AnnuahCasentive Award Plan.”

(2) The value of a stock award or option award is basethe fair value as of the grant date of suchrdwlatermined pursuant to ASC 718. Stock awardsisi
only of RSUs. The exercise price for all optionarged to the Named Executive Officers is 100% effdir market value of Landec Common Stock or
grant date. The option exercise price has not ldeelicted from the amounts indicated above. RegaxdiEthe value placed on a stock option on that
date, the actual value of the option will dependtenmarket value of Landec Common Stock at sutd idathe future when the option is exercised. Thlee
of the option following this exercise does not il the option exercise price. All options veghatrate of 1/38per month other than the option for 300,
shares granted to Molly Hemmeter, which vests atrétte of 1/3 on first anniversary of the date rafing and then 1/36 monthly thereafter, and allcoiarn
fully vested three years after the date of graBUR vest on the third anniversary of the date ahgr
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Equity Awards

The following table shows all outstanding equityaasls held by the Named Executive Officers at tha @ffiscal year 2015. The awards for fiscal \
2015 identified in the table below are also repbitethe “Grants of Plan-Based Awards” table onghevious page.

Outstanding Equity Awards at Fiscal 2015 Year-End

Option Awards Stock Awards
Number of Number of Market
Number of Securities Shares or Value of Share:
Securities Underlying Units of Stock Or Units of
Underlying Unexercised Option That Stock That
Unexercised Options Exercise Option Have Not Have Not
Options Unexercisable Price Expiration Vested Vested
Name Grant Date Exercisable #) (1) ($) Date #) (2) (%) (3)
Gary T. Steele 05/28/2015 — 60,00( 14.3¢ 05/28/202: 20,00( 285,80(
06/07/2013 28,75( 16,25( 14.3( 06/07/202! 15,00( 214,35(
05/26/2010 75,00( — 5.6% 05/26/201 — —
05/21/2009 37,50( — 6.22 05/21/201 — —
Gregory S. Skinner 05/28/2015 — 45,00( 14.3¢ 05/28/202; 15,00( 214,35(
06/07/2013 19,16 10,83: 14.3( 06/07/202! 10,00( 142,90(
05/26/2010 75,00( — 5.6 05/26/201 — —
05/21/2009 22,50( — 6.22 05/21/2011 — —
Molly A. Hemmeter 05/28/2015 — 300,00( 14.3¢ 05/28/202; 100,00( 1,429,001
06/07/2013 19,16¢ 10,83¢ 14.3C 06/07/202! 10,00( 142,90(
05/26/2010 37,50( — 5.6% 05/26/201 — —
06/22/2009 37,50( — 6.47 06/22/2011 — —
Ronald L. Midyett 05/28/2015 — 30,00( 14.3¢ 05/28/202: 10,00( 142,90(
06/07/2013 19,16¢ 10,83« 14.3( 06/07/202! 10,00( 142,90(
Larry D. Hiebert 05/28/2015 — 22,50( 14.3¢ 05/28/202; 7,50( 107,17!
06/07/2013 6,50( 11,50( 14.3C 06/07/202! 6,00(C 85,74(
05/26/2010 2,50( — 5.6% 05/26/201 — —

(1) All options vest at the rate of 1/36 per month ca¢hnree-year period from date of grant, other thanoption for 300,000 shares granted to Molly Irester,
which vests at the rate of 1/3 on first annivers#rthe date of grant and then 1/36 monthly theéeeaf

(2) The RSUs vest on the third anniversary of the dagrant.

(3) Value is based on the closing price of the Compa@@mmon Stock of $14.29 on May 31, 2015 as redantethe Nasdaq Global Select Market.
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Option Exercises and Stock Vested

The following table shows all stock options exezdisnd the value realized upon exercise and thébeunf stock awards vested and the value ree
upon vesting by the Named Executive Officers dufiagal year 2015.

Option Exercises and Stock Vested For Fiscal 2015

Option Awards Stock Awards
Number of
Number of shares Number of Number of
Shares Value withheld to Shares Value shares
Acquired on Realized on cover exercise Acquired on Realized on withheld to
Exercise Exercise price and taxes Vesting Vesting cover taxes
Name #) (CNEY) #) (2) #) $) #) (2)
Gary T. Steele — — — — — —
Gregory S. Skinner 9,00( 47,52( 5,281
13,00( 61,88( — — — —
Molly A. Hemmeter — — — — — —
Ronald L. Midyett 67,00( 529,97( 35,774 — — —
52,50( 413,70( 34,41( — — —

Larry D. Hiebert — = — — — _

(1) The value realized equals the difference betwtbe option exercise price and the fair markktevaf Landec Common Stock on the date of exercise,
multiplied by the number of shares for which thé@pwas exercised.

(2) Indicates shares withheld at the electiorhefNlamed Executive Officer to cover the exerciseepand/or the taxes owed on the exercise of thieropr the
vesting of the stock award.

Nonqualified Deferred Compensation

The following table shows all compensation deferogdhe Named Executive Officers, and earnings woh sleferred compensation, under the Def
Plan during fiscal year 2015.

NONQUALIFED DEFERRED COMPENSATION

Aggregate
Executive Registrant Aggregate Earnings Withdrawals Aggregate Balance
Contributions in Contributions in in Fiscal in Fiscal at End of
Fiscal Year 2015 Fiscal Year 2015 Year 2015 Year 2015 Fiscal Year 2015
Name $)(1) (%) ($)(2) (%) (%)

Gary T. Steele — — — _ _
Gregory S. Skinner — — — — _
Molly A. Hemmeter 74,28¢ — 8,89¢ — 83,18
Ronald L. Midyett — — — — —
Larry D. Hiebert — — — _ _

1) Contributions reported in this column are m@d as compensation in the Salary column of thar8ary Compensation Table.

(2) Amounts reported in this column representafgregate earnings accrued and credited to a NExemltive Officer’s account during fiscal year 2015
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Employment Contracts and Potential Payments upon Trenination or Change in Control
Employment Contracts

On June 19, 2014, the Company entered into a nesuéixe employment agreement with Mr. Steele, {tBtcele Agreement ) effective as of May 2!
2014, setting forth the terms of his employmente Bteele Agreement expires on May 29, 2016 unsswed or extended by both parties, and provicssMin.
Steele shall be paid an annual base salary of 880@hrough the term of the Steele Agreement, amtirue to participate in the annual cash incerdgiward plar
Mr. Steele is also eligible for grants of equityeirests under the Equity Award Plan at such tinmes ia such amounts as determined by the Compen
Committee.

The Steele Agreement provides that upon Mr. Steeleath or disability, the Company shall pay MeeBt or his estate his unpaid base salary andrd
rata portion of his annual cash incentive awardugh the date of termination.

Mr. Steele agreed, as part of the Steele Agreemento solicit, induce, recruit, encourage or takeay employees or consultants of the Company
period of two years following his termination. Iddition, Mr. Steele agreed not to solicit any lisento or customer of the Company for a periodwaf year:
following his termination.

On December 7, 2012, the Company entered into anutixe employment agreement with Mr. Skinner (tt&kinner Agreement” ), effective as ¢
January 1, 2013, setting forth the terms of hislegmpent. The Skinner Agreement expires on DecerBtieP015 unless renewed or extended by both pastie
provides that Mr. Skinner shall be paid an annwsebsalary of $310,000 through the term of the r&drAgreement (unless modified by the Compens
Committee), and continue to participate in the ahmash incentive award plan. Mr. Skinner is aBgible for grants of equity interests under thguly Awarc
Plan at such times and in such amounts as detedrbinthe Committee.

Mr. Skinner agreed, as part of the Skinner Agrednmet to solicit, induce, recruit, encourage detaway employees or consultants of the Companyg
period of two years following his termination. &ddition, Mr. Skinner agreed not to solicit anyelisor to or customer of the Company for a periotivof year
following his termination.

Potential Payments upon Termination or Change in @col

If Mr. Steele is terminated without cause or if teeminates his employment for good reason (gengeralhy relocation of Mr. Steeke’place c
employment, reduction in salary, reduction in laigét bonus amount or material reduction of hisedubr authority), Mr. Steele will receive a sever paymer
equal to 100% of his annual base salary over avavelonth period, a pro-rated portion of any anmaah incentive award to which he is entitled armheyea
acceleration of his unvested stock options andrathaity awards, and the Company will pay or reinseuMr. Steele for the monthly Medicare premiunrsho.
Steele (and his spouse) for the remainder of theeis or at such earlier time as Mr. Steele recesgbstantially equivalent health insurance coveragonnectio
with new employment. In addition, the Steele Agreatmprovides that if Mr. Steele is terminated withcause or terminates his employment for goodorr
within two (2) years following a “change of contfoMr. Steele will receive a severance payment equdl50% of his annual base salary over a twelve h
period, a praated portion of any annual cash incentive awardhh he is entitled and the Company will pay @mburse Mr. Steele for the monthly Medic
premiums for Mr. Steele (and his spouse) for theaiader of their lives or until such earlier time Mr. Steele receives substantially equivalenttheéakuranc
coverage in connection with new employment. In ¢hent of a “change of control,” all of Mr. Steedelinvested stock options and other equity aware
immediately vest and become exercisable.

The Steele Agreement provides that if Mr. Steeteag the Company will pay or reimburse Mr. Stefelethe monthly premiums for Medicare for
remainder of the lives of Mr. Steele and his sppysevided that this benefit shall cease to be labl at such time as Mr. Steele commences reg
substantially equivalent health insurance covemg®nnection with new employment.
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If Mr. Skinner is terminated without cause or if terminates his employment for good reason (gelyerahy relocation of Mr. Skinnes’ place c
employment, reduction in salary, reduction in higet bonus amount or material reduction of hiseduir authority), Mr. Skinner will receive a semece payme
equal to 100% of his annual base salary over avevelonth period, a pro-rated portion of any anmaah incentive award to which he is entitled armheyea
acceleration of his unvested stock options andratheity awards, and the Company will pay the mignpinemiums for health insurance coverage for Min8el
(and his spouse and eligible dependents) for thdrman period permitted under COBRA or at such eaiime as Mr. Skinner receives substantially egjeiv
health insurance coverage in connection with newleyment. In addition, the Skinner Agreement pregdhat if Mr. Skinner is terminated without caws
terminates his employment for good reason withia (2) years following a “change of controMr. Skinner will receive a severance payment etmab50% of hi
annual base salary over a twelve month period apob#ated portion of any annual cash incentive award/iich he is entitled and the Company will pay
monthly premiums for health insurance coverageMorSkinner (and his spouse and eligible dependidatshe maximum period permitted under COBRA t
such earlier time as Mr. Skinner receives subsiintequivalent health insurance coverage in cotioeovith new employment. In the event of ehénge ¢
control,” all of Mr. Skinner’s unvested stock opt®and other equity awards shall immediately vedtl@ecome exercisable.

If Mr. Steele’s or Mr. Skinnes employment with the Company had been terminaittbut cause or for good reason not in connectitth & change «
control of the Company on May 31, 2015, the last dhLandecs fiscal year 2015, Mr. Steele and Mr. Skinner wlob&ve received the following severa
benefits under the Steele Agreement and Skinneeékgent, respectively:

Post-Termination
Accelerated Vesting { Accelerated Vesting Health Insurance

Name Base Salary (1) | Bonus Paymen Options (2) of RSUs (3) Premiums Total
Gary T. Steele $500,000 $399,569 $ — $ — $201,310 (4) $1,100,879
Gregory S. Skinner $325,000 $155,832 $ — $ — $ 25,273 (5) $ 506,105

(1) Reflects potential payments based on salasesf May 31, 2015.

(2) All unvested options for Mr. Steele and Mr. Skinaeg out of the money (exercise price above stoicle @s of May 31, 2015) and therefore there isalae
to the acceleration.

(3) Accelerating the vesting of the outstandind)R®y one year does not result in any of the ctiwatstanding RSUs vesting as of May 31, 2015.

(4) Represents the maximum amount of Medicare premitaiswould have been paid by the Company on bedfeilr. Steele and his spouse, assuminc
expectancy as estimated in the Actuarial Life Talslempiled by the Social Security Administration.

(5) Represents the maximum amount of premiumswibatd have been paid under COBRA on behalf of 8kinner

If Mr. Steele’s or Mr. Skinnes employment with the Company had been terminatifilout cause or for good reason in connection witbthange ¢
control of the Company on May 31, 2015, the last oaLandecs fiscal year 2015, Mr. Steele and Mr. Skinner wohéve received the severance benefits
the Steele Agreement and Skinner Agreement sdt &rbve, except that amounts received for baseysatzuld have been $750,000 and $487,500 for Meelg
and Mr. Skinner, respectively, and the amountsivedefor the acceleration of RSUs would have be®d0$L50 and $357,250 for Mr. Steele and Mr. Skij
respectively. Therefore total compensation wouldehzeen $1,851,029 and $1,025,855 for Mr. SteedeMm Skinner, respectively.
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Policies and Procedures with Respect to Related RsuTransactions

The Audit Committee, all of whose members are irdelent directors, reviews and approves in advaficeslated party transactions (other tl
compensation transactions). In reviewing relatetiygaansactions, the Audit Committee takes intocamt factors it deems appropriate, such as whéltieerelate
party transaction is on terms no less favorable teems generally available to an unrelated thatypunder the same or similar conditions and tkterg of the
related partys interest in the transaction. To identify relapedty transactions, each year we require our ekecofficers and directors to complete a questiine
identifying any transactions between the Company the respective executive officer or director éimeir family members. Additionally, under the Compa
Code of Ethics, directors, officers and all othempéoyees and consultants are expected to avoideationship, influence or activity that would causr eve
appear to cause a conflict of interest.

Certain Relationships and Related Transactions

Apio sells products to and earns license fees f/dimdset Holdings 2010 Ltd., a Canadian corporaffowindset”). Apio holds a 26.9% equity interes
Windset. During fiscal year 2015, Apio recogniz&@$ ,000 of revenues from Windset.

Additionally, unrelated to the revenue transactiabsve, Apio purchases produce from Windset foe salthird parties. During fiscal year 2015, A
purchased $1.6 million of produce from Windset.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires the Gomis directors and executive officers, and persons @ more than ten percent of a regist
class of the Compang’equity securities to file with the SEC initiaprets of ownership and reports of changes in owrersf Common Stock and other eq:
securities of the Company. Officers, directors hottlers of more than ten percent of the Compa@ommon Stock are required by SEC regulationsritigh the
Company with copies of all Section 16(a) forms thily

To the Company knowledge, based solely upon review of the copiesich reports filed with the SEC and writtenresgntations that no other rep
were required, during the fiscal year ended May2®1L5 all Section 16(a) filing requirements apieato the Company’ officers, directors and holders of m
than ten percent of the Company’s Common Stock watisfied.

OTHER MATTERS

The Board of Directors knows of no other matterbdécsubmitted to the stockholders at the annuatingedf any other matters properly come before
meeting, then the persons named in the encloseddbproxy will vote the shares they representichsmanner as the Board of Directors may recommend.

It is important that the proxies be returned prdynahd that your shares be represented. Stocktsolterurged to mark, date, execute and prompilyn
the accompanying proxy card in the enclosed eneetwpvote their shares by telephone or via theete

BY ORDER OF THE BOARD OF DIRECTOR
/sl Geoffrey P. Leonar

GEOFFREY P. LEONARD
SECRETARY

Menlo Park, California
August 24, 2015
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VOTE BY INTERMNET -

e proxyvole.com
Lz the Internet to tiansmit yaur vating instructions and far dectranic delivery
of information up until 1152 P M. Eastern Timethe day before the cut-off date
or meeling date: Have your prazy card in hand when you acoess the web site

and follow the instructions to ohtzin vour recards and to oreste an eectranic
/0 BROADRIDGE CORPORATE ISSUER SOLUTIONS voting instruction form

£O. BOX 1342 ELECTRONIC DELIVERY OF FUTURE PROXY MATERIALS

BERENTWOOD, NY 11717 If yau would like to reduce the costs incurred by Landec Corparation in malling
peosy matenals, you can consent to receiving all {uture presy statements, proxy
cards and annual reports electrarcally via emanl ar the Intemet. T2 s0 up for
electrenic delivery, please follow the instrktiens above to vote using the Intemet
and, when prompted, wdicate that youagree to receive or access progy matenaks
electronially in fulure years

VOTE BY PHOMNE - 1-800-600-6303

Lize any touch-tane telephone 1o transmit your 'mting instructions wp until
19:59 P M. Eastern Time the day before the cut-oft date ar meeting date
Hawe your prexy <ard inhand when you <all and thean follow the instruciansg

VOTE BY MAIL

Mark, sign and date your proxy card and return iton the postage-paxd
envelape we have provided or refurn it ta Landec Corparation, oo Brosdridge,
51 Mercedes Way, Edgewond, WY 11717

TOWOTE, MARK BLOCKS BELCMWY IN BLUE OR BLACK INK A5 FOLLOWS

e i i s i e e, e i I o i S P THLS PERTION FOR YEWR BECCIRESS
1 IR K 0 T
THIS PROXY CARD 1S VALID ONLY WHEN SIGNED AND DATED. BETACH AN RETURN THIS PORTION B[
LANDEC CORPORATION FEI"E “ﬁd:l":dd For &l Toowi '.h{.:;i auﬂ;c.rd\,r ta”w_'ne for any individual
. . Al Except nomineelsh, mark “Far All Exoept™ and wiite the
_ This proxy, when properly executed, will be voted nurber(s af the rominess) on the ng bl
in the manner directed herein by the undersigned
stockholder(s). The Board of Directors recommends D [:] |:]
a vote FOR all nominees for directors, and FOR
Proposals 2 and 3.
1 Election of Directors
Nominees:
01)  Albert [ Bofles 04]  Micholzs Tompkins
02)  Tenis Pankopd 05]  Molly & Hemmester
03] Rabert Tobin
For Against Abstain
2 catian of the sppostment of Ernst & Young LLP a5 the Company's independent registered public accourtmg firm far the fiscal year ending O O g
v 20, 2016,
3 Advisary vole to & pprowe named executve officer compensation. [:] D D

PLEASE MARK, SIGH, DATE AND RETURM THE PROXY CARD USING THE ENCLOSED ENVELOPE, Please sign exactly as neme appears hereon Whera shares are
held by jaint tenants, both should sgn When signing s attorney, ssecutar, adrministratar, trustee, ar guandian, please give fulltitle & such If a corparation,
please sign in full corporate name by president or other autharized officer. If & pertneship, please sign in parnership name by authanzed persan

Please indicate if you plan taattend this mesting.

F 0O
F 0O

Signaru re [PLEASE SIGR WIT His BOX] [izte Sknature Jeint Cwners Daiz










Important Notice Regarding the Availability of Proxy Materials for the Annual Stockholders'
Meeting to be held on October 15, 2015:
The Notice and Proxy Statement, Annual Report and Form 10-K are available at www.proxyvote.com.

AN R - KRR

2015 ANNUAL MEETING OF STOCKHOLDERS

The undersigned stockholder of Landec Corporation, a Delaware corparation, hereby acknowledges receipt of
the Proxy Staterment and Notice of Annual Meeting of Stockholders to be held on October 15, 2015, and hereby
appoints Mally A, Hemmeter and Gregory 5. Skinner, and each of themn, with full power of substitution, as
praxies and attorneys-in-fact, on behalf and in the name of the undersigned, to represent the undersigned at the
Annual Meeting of Stockholders of Landec Corporation to be held on October 15, 2005, at 1:30 p.m. local time,
at Seaport Conference Center, 459 Seaport Court, Redwood City, CA 94063, and at any adjournment or
postponement thereof, and to vole all shares of Commen Steck which the undersigned would be entitled 1o
vole if then and there personally present, on the matters set forth on the reverse side,

THIS PROXY, WHEN PROPERLY EXECUTED AND RETURNED, WILL BE VOTED AS DIRECTED OR, IF NO
CONTRARY DIRECTION 15 INDICATED, WILL BE VOTED "FOR" THE ELECTION OF ALL THE NOMINEES
FOR DIRECTOR IN PROPOSAL 1 AND "FOR" PROPOSALS 2 AND 3 AND AS SAID PROXIES DEEM
ADVISABLE ON SUCH OTHER MATTERS AS MAY PROPERLY COME BEFORE THE MEETING OR ANY
ADJIOURNMENT THEREOF.

CONTINUED AND TO BE SIGNED ON REVERSE SIDE

SEE REVERSE SIDE




