
 

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION 

WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

   
Date of Report (Date of Earliest Event Reported):  May 29, 2009

Landec Corporation 
__________________________________________
(Exact name of registrant as specified in its charter)

   
Delaware 0-27446 94-3025618

_____________________
(State or other jurisdiction

_____________
(Commission

______________
(I.R.S. Employer

of incorporation) File Number) Identification No.)
    

3603 Haven Ave. Suite E, Menlo Park, California  94025
_________________________________
(Address of principal executive offices)

 ___________
(Zip Code)

   
Registrant’s telephone number, including area code:  650-306-1650

Not Applicable 
______________________________________________

Former name or former address, if changed since last report

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[  ]  Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[  ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[  ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[  ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On May 29, 2009, Landec Ag, Inc. ("Landec Ag"), a subsidiary of Landec Corporation ("Landec"), entered into a First Amendment to License, Supply and R&D
Agreement (the "Amendment") among Landec, Landec Ag and Monsanto Company ("Monsanto"), which amends the License, Supply and R&D Agreement (the
"License Agreement") originally entered into by the same parties on December 1, 2006. Under the original License Agreement, at any time during the five year
period following the date of the License Agreement, Monsanto had the right to purchase all of Landec Ag’s outstanding shares of capital stock (the "Buy-Out
Option") for $8,000,000 (the "Buy-Out Fee"). Pursuant to the Amendment, if the sale of Landec Ag to Monsanto pursuant to the exercise of such Buy-Out Option
will be treated as an acquisition of assets for U.S. federal income tax purposes, the Buy-Out Fee shall be increased to $10,000,000.

The foregoing is a summary of the terms of the Amendment and does not purport to be complete. It is qualifi ed in its entirety by reference to the full text of the
Amendment, a copy of which is attached hereto as Exhibit 10.26.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit 10.26 - First Amendment to License, Supply and R&D Agreement.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.

     
  Landec Corporation
      
June 1, 2009  By:  /s/Gregory S. Skinner 
    
    Name: Gregory S. Skinner
    Title: Vice President of Finance and Chief Financial Officer
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10.26  First Amendment to License, Supply and R&D Agreement



FIRST AMENDMENT TO LICENSE, SUPPLY AND R&D AGREEMENT

This First Amendment to License, Supply and R&D Agreement (this “Amendment”) is entered into as of May 29, 2009 (the
“Effective Date”), by and among LANDEC CORPORATION, a corporation organized and existing under the laws of the state of
Delaware (“Landec Corporation”), LANDEC AG, INC., a corporation organized and existing under the laws of the state of
Delaware and a wholly-owned, direct subsidiary of Landec Corporation (“Landec Ag,” and together with Landec Corporation,
“Landec”), and MONSANTO COMPANY, a corporation organized and existing under the laws of the state of Delaware (together
with its Affiliates referred to herein as “Monsanto”). Landec Corporation, Landec Ag and Monsanto may each be referred to herein
individually as a “Party” and collectively as the “Parties.”

Background

(a) The Parties entered into a License, Supply and R&D Agreement dated December 1, 2006 (the “Original Agreement”),
pursuant to which, among other things, (i) Landec granted to Monsanto a license to certain Licensed Technology referred to therein
and (ii) Landec granted to Monsanto the option to purchase 100% of the equity of Landec Ag (the “Buy-Out Option”) on the terms
set forth therein.

(b) The Parties wish to modify the terms of the Buy-Out Option and to make certain other amendments to the Original
Agreement.

(c) Capitalized terms used herein, not otherwise defined, have the meanings given them in the Original Agreement.

In consideration of the mutual promises and covenants set forth below and other good and valuable consideration, the receipt
and sufficiency of which are hereby acknowledged, the Parties hereby agree as follows:

Agreement

1. Amendments to the Original Agreement.

 1.1. Amendment to Section 3.2. Section 3.2 of the Original Agreement is hereby amended to read in its entirety as
follows:

“Buy-Out Option. At any time during the period starting on the Effective Date and ending on the fifth anniversary of
the Effective Date, Monsanto has the option to purchase one-hundred percent (100%) of the equity of Landec Ag (the
“Buy-Out Option”) by paying a fee (the “Buy-Out Fee”) of EIGHT MILLION DOLLARS ($8,000,000) to Landec
Corporation; provided, that the Buy-Out Fee shall be increased to TEN MILLION DOLLARS ($10,000,000) if, at the time of
the closing of the purchase, the exercise of the Buy-Out Option will be treated as an acquisition of assets for U.S.
federal income tax purposes, regardless of whether such acquisition is (a) a sale of assets of Landec Ag, (b) a sale of
stock of Landec Ag for which a 338(h)(10) election will be made or (c) a sale of Landec Ag following its conversion
to an entity disregarded from its owner under Treasury Regulation section 301.7701-3. Monsanto may exercise the
Buy-Out Option by providing written notice to both Landec Ag and Landec Corporation of its desire to exercise the
Buy-Out Option. Upon Landec Corporation’s receipt of Monsanto’s notice, Landec Corporation and Monsanto will
negotiate and enter into a Stock Purchase Agreement for the sale of Landec Ag to Monsanto on terms consistent with
the provisions of this Agreement (the “Stock Purchase Agreement”).”

 1.2. Amendment to Section 3.6. Section 3.6 of the Original Agreement is amended by adding the following at the end of
such Section:

“Notwithstanding the foregoing provisions of this Section 3.6, Landec may, without the consent of Monsanto, cause
Landec Ag to be converted from a corporation to a limited liability company under the applicable laws of Delaware,
provided that, following such conversion, Landec Ag will be an entity disregarded from its owner under Treasury
Regulation section 301.7701-3.”

2. Miscellaneous Terms.

 2.1. Confirmation of Original Agreement. Except as modified hereby, the Original Agreement shall remain in effect in
accordance with its terms.

 2.2. Descriptive Headings. The descriptive headings of this Amendment are for convenience only and will be of no force
or effect in construing or interpreting any of the provisions of this Amendment.

 2.3. Entire Agreement. This Amendment and the Original Agreement as amended hereby constitute and contain the
complete, final and exclusive understanding and agreement of the Parties and cancel and supersede any and all prior
negotiations, correspondence, understandings and agreements, whether oral or written, among the Parties respecting
the subject matter hereof and thereof.

 2.4. Severability. If any clause or portion thereof in this Amendment is for any reason held to be invalid, illegal or
unenforceable, the same will not affect any other portion of this Amendment, as it is the intent of the Parties that this
Amendment, and the Original Agreement as amended hereby, will be construed in such fashion as to maintain their
existence, validity and enforceability to the greatest extent possible. In any such event, this Amendment, and the



Original Agreement as amended hereby, will be construed as if such clause of portion thereof had never been
contained therein, and there will be deemed substituted therefore such provision as will most nearly carry out the intent
of the Parties as expressed in this Amendment, and the Original Agreement as amended hereby, to the fullest extent
permitted by applicable law.

 2.5. Further Actions. Each Party agrees to execute, acknowledge and deliver such further instruments, and to do all such
other acts, as may be necessary or appropriate in order to carry out the purposes and intent of this Amendment.

 2.6. Counterparts. This Amendment may be executed in any number of counterparts (including by facsimile or electronic
transmission), each of which need not contain the signature of more than one Party, but all such counterparts taken
together will constitute one and the same agreement.

[Signature page follows.]

IN WITNESS WHEREOF, the Parties have caused this Amendment to be executed by their duly authorized representatives as
of the date first set forth above.

Landec Corporation

By: /s/Gary Steele
(Signature)

Name: Gary Steele
Title: President and Chief Executive Officer

Monsanto Company

By: /s/Mike DeMarco
(Signature)

Name: Mike DeMarco
Title: Senior Director Corporate Strategy

Landec Ag, Inc.

By: /s/Gary Steele
(Signature)

Name: Gary Steele
Title: President and Chief Executive Officer


