
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 23, 2019
  

LANDEC CORPORATION
(Exact name of registrant as specified in its charter)

 
Delaware

(State or other jurisdiction of incorporation)
  

0-27446  94-3025618
(Commission file number)  (IRS Employer Identification No.)

  

 5201 Great America Parkway, Suite 232, Santa Clara, California 95054
(Address of principal executive offices) (Zip Code)

 
(650) 306-1650

(Registrant’s telephone number, including area code)
 

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 communication 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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or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Securities registered pursuant to Section 12(b) of the Act:

Title of each class Trading Symbol Name of each exchange on which registered
Common Stock LNDC The NASDAQ Global Select Market

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective May 23, 2019, the Board of Directors of Landec Corporation (the “Company”) adopted an amendment to Section 2.5(a) of the Company’s
By-Laws (the “Amendment”). The Amendment extends, to 5:00 p.m. PT on July 31, 2019, the date by which nominations of persons for election to the Board
and/or business proposals may be submitted with respect to the 2019 Annual Meeting of Stockholders and included in the Company’s related proxy statement
and form of proxy. A copy of the Amendment is attached hereto as Exhibit 3.1 and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

3.1 Amendment to the By-Laws of the Company.

SIGNATURE
 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 
Date: May 24, 2019

 LANDEC CORPORATION  
    

    

 By: /s/ Gregory S. Skinner  
  Gregory S. Skinner  

  
Vice President of Finance and Administration and Chief
Financial Officer  
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EXHIBIT INDEX

Exhibit No. Description

3.1 Amendment to the By-Laws of the Company.

- 3 -



EXHIBIT 3.1

AMENDMENT NO. 2 TO
BY-LAWS OF LANDEC CORPORATION

Section 2.5(a) of the By-Laws of Landec Corporation is hereby amended to read in its entirety as follows:

2.5.    Advance Notice of Stockholder Nominees and Other Stockholder Proposals.

(a)    At an annual meeting of the stockholders, only such business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before an annual meeting, business must be: (A) specified in the notice of meeting (or any supplement thereto)
given by or at the direction of the Board of Directors, (B) otherwise properly brought before the meeting by or at the direction of the Board of
Directors, or (C) otherwise properly brought before the meeting by a stockholder. For business to be properly brought before an annual meeting by a
stockholder, the stockholder must have given timely notice thereof in writing to the secretary of the Corporation. To be timely, a stockholder’s notice
must be delivered to or mailed and received at the principal executive offices of the Corporation not less than one hundred twenty (120) calendar
days before the one year anniversary of the date on which the Corporation first mailed its proxy statement to stockholders in connection with the
previous year’s annual meeting of stockholders; provided, however, that in the event that no annual meeting was held in the previous year or the date
of the annual meeting has been changed by more than thirty (30) days from the date of the prior year’s meeting, notice by the stockholder to be
timely must be so received not later than the close of business on the later of one hundred twenty (120) calendar days in advance of such annual
meeting and ten (10) calendar days following the date on which public announcement of the date of the meeting is first made; provided, further,
however, that with respect to the Corporation’s annual meeting to be held during calendar year 2019 (the “2019 Annual Meeting”), to be timely (and
notwithstanding anything to the contrary contained in this paragraph(a)), a stockholder’s notice of nominations and/or business which is to be
proposed, must be delivered to or mailed and received at the principal executive offices of the Corporation not later than 5:00 p.m. PT on July 31,
2019. A stockholder’s notice to the secretary shall set forth as to each matter the stockholder proposes to bring before the annual meeting: (i) a brief
description of the business desired to be brought before the annual meeting and the reasons for conducting such business at the annual meeting, (ii)
the name and address, as they appear on the Corporation’s books, of the stockholder proposing such business, (iii) the class and number of shares of
the Corporation that are beneficially owned by the stockholder, (iv) any material interest of the stockholder in such business, and (v) any other
information that is required to be provided by the stockholder pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended,
in his capacity as a proponent to a stockholder proposal. Notwithstanding the foregoing, in order to include information with respect to a stockholder
proposal in the proxy statement and form of proxy for a stockholders meeting, stockholders must provide notice as required by the regulations
promulgated under the Securities Exchange Act of 1934, as amended; provided, however, that any stockholder proposal relating to the 2019 Annual
Meeting that is delivered to or mailed and received at the principal executive offices of the Corporation not later than 5:00 p.m. PT on July 31, 2019
shall also be deemed by the Corporation to be timely submitted for the purposes of Rule 14a-8(e) under the Securities Exchange Act of 1934, as
amended, and the Corporation shall not seek to exclude such stockholder proposal from its proxy statement and form of proxy on the basis of failure
to meet the deadline set by Rule 14a-8(e) under the Securities Exchange Act of 1934, as amended. Notwithstanding anything in the Bylaws to the
contrary, no business shall be conducted at any annual meeting except in accordance with the procedures set forth in this paragraph (a). The
chairman of the annual meeting shall, if the facts warrant, determine and declare at the meeting that business was not properly brought before the
meeting and in accordance with the provisions of this paragraph (a), and, if he should so determine, he shall so declare at the meeting that any such
business not properly brought before the meeting shall not be transacted.


