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Item 1.01 Entry into a Material Definitive Agreement.
 

The information set forth below under Item 2.03 is hereby incorporated by reference into this Item 1.01.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

Apio, Inc., a wholly-owned subsidiary of the registrant (“Apio”), and CF Equipment Loans, LLC (“CF”) have entered into a Loan Agreement dated
February 26, 2016 (the “Loan Agreement”). CF is the successor-in-interest to General Electric Capital Corporation (“GE Capital”) with respect to a series of
loans and loan commitments made by GE Capital to Apio beginning in April 2012. The Loan Agreement formalizes a loan commitment made by GE Capital
pursuant to a commitment letter dated May 15, 2015, as described in the registrant’s Form 8-K dated May 21, 2015. Under the Loan Agreement, Apio
borrowed a total of $16.8 million, consisting of a $9.1 million loan to finance equipment purchases (the “Equipment Loan”) and a $7.7 million loan to expand
and improve Apio’s real property in Hanover, Pennsylvania (the “Real Estate Loan” or, collectively with the Equipment Loan, the “Loans”). Of the proceeds
of the Loans, $14.8 million was used to refinance existing short-term indebtedness incurred primarily in connection with this property expansion and
improvement project and equipment purchases and $2.0 million will primarily be used for additional equipment purchases.
 

The Loans bear interest at a rate equal to the one-month LIBOR rate plus 2.25%. The Equipment Loan has a 5-year term with a 7-year amortization
schedule, and the Real Estate Loan has a 10-year term with a 20-year amortization schedule, each with a balloon payment due at the end of the term. The
Loans are secured by the equipment financed by the Equipment Loan and by Apio’s real property located in Guadalupe, California, Hanover, Pennsylvania,
Bowling Green, Ohio and Rock Hill, South Carolina. All of Apio’s payment obligations under the Loans have been guaranteed by the registrant.
 

The foregoing description of the terms of the Loans is only a summary and is qualified in its entirety by reference to the Loan Agreement, the
Promissory Notes each dated February 26, 2016 relating to the Equipment Loan and the Real Estate Loan, and the Guaranty dated February 26, 2016 between
the registrant and CF, which are filed as Exhibits 10.1 through 10.4, respectively.
 
Item 9.01 Financial Statements and Exhibits.
 
(d)     Exhibits
 

The following exhibits are furnished as part of this report:
 

Exhibit No.  Description
   

10.1  Loan Agreement among Apio, Inc., Apio Cooling LP and CF Equipment Loans, LLC.
   

10.2  Promissory Note dated February 26, 2016 in the amount of $9,089,389.88 issued by Apio to CF Equipment Loans, LLC.
   

10.3  Promissory Note dated February 26, 2016 in the amount of $7,686,000 issued by Apio to CF Equipment Loans, LLC.
   

10.4  Guaranty dated February 26, 2016 between the registrant and CF Equipment Loans, LLC.
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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: March 2, 2016
  
 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
   

10.1  Loan Agreement among Apio, Inc., Apio Cooling LP and CF Equipment Loans, LLC.
   

10.2  Promissory Note dated February 26, 2016 in the amount of $9,089,389.88 issued by Apio to CF Equipment Loans, LLC.
   

10.3  Promissory Note dated February 26, 2016 in the amount of $7,686,000 issued by Apio to CF Equipment Loans, LLC.
   

10.4  Guaranty dated February 26, 2016 between the registrant and CF Equipment Loans, LLC.
 



Exhibit 10.1
 
 

 
 

LOAN AGREEMENT
 

 
Among

 
 

CF EQUIPMENT LOANS, LLC,
 

as Lender and as Collateral Agent,
 
 

and
 

 
APIO, INC.

 
and

 
APIO COOLING A CALIFORNIA LIMITED PARTNERSHIP,

 
as Borrowers

 
Dated as of February 26, 2016
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LOAN AGREEMENT
 

THIS LOAN AGREEMENT dated as of February 26, 2016 (this “Agreement”) between CF EQUIPMENT LOANS, LLC, a Delaware limited
liability company (“CF”), as lender (with its successors and assigns, “Lender”) and as collateral agent for the benefit of itself and Lender (together with its
successors and assigns, “Collateral Agent”), and APIO, INC., a Delaware corporation (“Apio”), and APIO COOLING A CALIFORNIA LIMITED
PARTNERSHIP, a California limited partnership (“Apio Cooling”; Apio and Apio Cooling may be referred to herein individually as “Borrower” and
collectively as “Borrowers”).
 

WHEREAS, Borrowers propose to borrow from Lender the proceeds of the Loan (defined below) upon the terms and conditions set forth herein; and
 

WHEREAS, Lender is willing to make such Loan to Borrowers upon the terms and conditions set forth herein;
 

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby acknowledged, and in consideration of the premises contained
in this Agreement, Lender, Collateral Agent and Borrowers agree as follows:
 

ARTICLE I

DEFINITIONS AND EXHIBITS
 

Section 1.01. Definitions. The following terms used herein will have the meanings indicated below unless the context clearly requires otherwise:
 

“Agreement” means this Agreement, including all exhibits hereto, as any of the same may be supplemented or amended from time to time in
accordance with the terms hereof.
 

“Borrower Documents” means, collectively, this Agreement, the Promissory Notes, the Mortgages, the Environmental Indemnity Agreement, the
Security Deposit Account Agreement and any other agreements, documents or certificates executed by either Borrower in connection with the Loan
contemplated by this Agreement.
 

“Business Day” means and includes any calendar day other than a day on which all commercial banks in the City of New York, New York are
required or authorized to be closed.
 

“Cal Ex” means Cal Ex Trading Company, a Delaware corporation.
 

“Closing Date” means February 26, 2016.
 

“Collateral” means (a) the Real Estate Collateral and (b) the Equipment Collateral.
 

“Collateral Agent Documents” means this Agreement and the Mortgages and any other document or agreement that is executed in connection with
transactions contemplated hereby and to which Collateral Agent is a party.
 

 
 



 
  

“Contested Taxes” means any tax, assessment, charge or claim whose amount, applicability or validity is diligently being contested in good faith by
appropriate proceedings; provided, however, if the failure to pay such Contested Taxes results in a Lien on the Real Estate Collateral, (a) Borrowers shall
obtain title insurance endorsements and bonds or other security in a manner acceptable to Collateral Agent in its reasonable but sole discretion, and (b)
Borrowers must demonstrate to Collateral Agent’s reasonable satisfaction that the proceedings will conclusively operate to prevent the sale of any Real Estate
Collateral in order to satisfy the Lien prior to the final determination of such proceedings.
 

“Credit Party” means, individually, each Borrower and Guarantor, and “Credit Parties” means, collectively, each and every Credit Party.
 

“Damaged Collateral” means any portion of the Collateral that is lost, stolen, destroyed or damaged beyond repair.
 

“Damaged Collateral Amount” means, (a) with respect to the Real Estate Collateral, an amount equal to the product of (i) the then current
Prepayment Amount and (ii) a percentage equal to the original appraised value of the Damaged Collateral divided by the original appraised value of all of the
Real Estate Collateral, and (b) with respect to the Equipment Collateral, an amount equal to the product of (i) the then current Prepayment Amount and (ii) a
percentage equal to the original cost of the Damaged Collateral divided by the original cost of all of the Equipment Collateral.
 

“Default” means an event that, with giving of notice or passage of time or both, would constitute an Event of Default as provided in Article X hereof.
 

“Effective Period” means, (a) with respect to the first period, the period beginning on the Closing Date and continuing through the earlier of (i) the
date that the first Loan Payment (or part thereof) is received by Lender and (ii) the first Payment Date, and, (b) with respect to each subsequent period, the
period beginning on the day after the last day of the immediately preceding Effective Period and shall continue through the earlier of (i) the date that the next
scheduled Loan Payment (or part thereof) is received by Lender and (ii) the next Payment Date after the beginning of the current Effective Period.

 
“Environmental Indemnity Agreement” means the Environmental Indemnity Agreement dated as of even date herewith executed by Borrowers and

Guarantor for the benefit of Lender and Collateral Agent, as hereafter modified, amended or restated from time to time.
 

“Environmental Laws” means any federal, state and local laws relating to emissions, discharges, releases of Hazardous Wastes or Materials into
ambient air, surface water, ground water or land, or otherwise relating to the manufacture, processing, distribution, use, treatment, storage, disposal, transport
or handling of Hazardous Wastes or Materials.
 

“Equipment Collateral” means (a) the equipment and other collateral pledged to Lender hereunder as described in Exhibit B hereto, (b) all
substitutions for any of the foregoing property, and (c) all proceeds of any of the foregoing property.
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“Equipment Facility Documents” means, collectively, the Master Security Agreement dated as of April 23, 2012 between GECC and Apio and
certain equipment schedules and promissory notes issued thereunder from time to time, each as hereafter modified, amended or restated from time to time.
 

“Equipment Note” means the Promissory Note dated as of the Closing Date by Borrowers payable to the order of Lender in the original amount of
$9,089,389.88, as amended, modified and restated from time to time.
 

“Existing Loan Agreement” means that certain Loan Agreement dated as of April 23, 2012 between Borrower and General Electric Capital
Corporation, predecessor-in-interest to CF, as hereafter modified, amended or restated from time to time.
 

“First Amendment” means that certain First Amendment to Open-End Mortgage, Security Agreement, Assignment of Leases and Rents and Fixture
Filing dated as of February 25, 2016, but not effective until February 26, 2016, between Borrower and Lender and relating to the Property located in
Pennsylvania.
 

“GAAP” means generally accepted accounting principles applied on a consistent basis.
 

“GreenLine Logistics” means Greenline Logistics, Inc., an Ohio corporation.
 

“Guarantor” means Landec Corporation, a Delaware corporation.
 

“Guaranty Agreement” means the Guaranty dated as of even date herewith by Guarantor for the benefit of Lender and Collateral Agent, as hereafter
modified, amended or restated from time to time.
 

“Guarantor Documents” means the Guaranty Agreement, the Environmental Indemnity Agreement and any other agreements, documents or
certificates executed by Guarantor in connection with the Loan contemplated by this Agreement.
 

“Hazardous Waste or Materials” means any substance or material defined in or designated as hazardous or toxic wastes, hazardous or toxic material,
a hazardous, toxic or radioactive substance, or other similar term, by any Environmental Law now or hereafter in effect.
 

“Interest Rate” means, for each Effective Period (other than the first Effective Period), an annual interest rate equal to the sum of (a) 2.25% and (b)
the LIBOR Rate (expressed either as a positive or negative number, as the case may be). The Interest Rate for the Effective Period from the Closing Date
through the day immediately preceding the first Payment Date is 2.73%.

 
“Lender” means (a) CF, acting as lender under this Agreement, (b) any surviving, resulting or transferee corporation of CF and (c) except where the

context requires otherwise, any assignee(s) of Lender.
 

“LIBOR Rate” means for each Effective Period, the rate posted under the column indicating the one-month London Interbank Offered Rate
("LIBOR") which is published in the “Money Rates” column of the Wall Street Journal, Eastern Edition (or, in the event such rate is not so published, in such
other nationally recognized publication as Lender may specify) on the first Business Day of the calendar month in which such Effective Period commences.
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“Lien” means any security interest, mortgage, pledge, hypothecation, assignment, lien, charge, encumbrance or claim against or interest in property
of any kind or nature whatsoever.
 

“Loan” means the loan from Lender to Borrowers pursuant to this Agreement.
 

“Loan Documents” means, collectively, the Borrower Documents, the Guarantor Documents and any other agreements, documents or certificates
executed by any Credit Party in connection with the Loan contemplated by this Agreement.
 

“Loan Payments” means the loan payments payable by Borrowers pursuant to the provisions of this Agreement and the Promissory Notes. The
principal portions of the Loan Payments are specifically set forth in Exhibits A-1 and A-2 hereto, and the interest portions of the Loan Payments are
determined pursuant to Article II hereof. As provided in Article II hereof, Borrower shall pay Loan Payments to Lender in the amounts set forth in Article II
hereof and the Promissory Notes.

 
“Loan Proceeds” means the total amount of money disbursed by Lender to the entities and in the amounts set forth in Exhibit D hereto pursuant to

Section 2.02 hereof for disbursement on behalf of Borrowers in accordance with the settlement statement executed on behalf of Borrowers at closing.
 

“Mortgage” means, individually, (a) with respect to the Property located in Pennsylvania, that certain Open-End Mortgage, Security Agreement,
Assignment of Leases and Rents and Fixture Filing dated as of April 19, but not effective until April 23, 2012, executed by Greenline Foods, Inc., as
predecessor in interest to Apio for the benefit of Collateral Agent (as assignee of General Electric Capital Corporation, as collateral agent), as amended by the
First Amendment, or, (b) with respect to the other Properties, a Mortgage or Deed of Trust, Security Agreement, Assignment of Leases and Rents and Fixture
Filing dated as of the date hereof executed by Apio for the benefit of Collateral Agent, as hereafter modified, amended or restated from time to time, and
“Mortgages” means, collectively, each and every Mortgage.
 

“Obligations” means any and all obligations and indebtedness, payment, performance or otherwise, arising out of any of the following, as amended,
modified or restated from time to time: (a) this Agreement, (b) the Promissory Notes, and (c) any other Loan Document.
 

“Ordinary Course of Business” means, in respect of any transaction involving any person or entity, the ordinary course of such person’s or entity’s
business, as conducted by any such person or entity in accordance with past practice and undertaken by such person or entity in good faith and not for
purposes of evading any covenant or restriction in any Loan Document.
 

“Organizational Documents” means, with respect to any organization, the documents by which such organization was organized (such as a
certificate of incorporation, certificate of limited partnership or articles of organization, and including, without limitation, any certificates of designation for
preferred stock or other forms of preferred equity) and which relate to the internal governance of such organization (such as by-laws, a partnership agreement
or an operating, limited liability or members agreement).
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“Payment Date” means each date that a Loan Payment is due and payable, which Payment Dates are set forth in Exhibits A-1 and A-2 hereto.
 

“Permitted Exceptions” means, with respect to each Property, the permitted exceptions set forth in Exhibit B to the Mortgage encumbering such
Property.
 

“Permitted Liens” means (a) any Lien created under any Loan Documents, (b) Liens for taxes, fees, assessments or other governmental charges
which are not past due or remain payable without penalty, (c) with respect to the Equipment Collateral, any Lien created hereunder and the Equipment
Facility Documents, (d) with respect to the Revolving Facility Collateral, any Lien created under the Revolving Facility Documents, (e) carriers’,
warehousemen’s, mechanic’s, landlords’, materialmen’s, repairmen’s or other similar Liens arising in the Ordinary Course of Business which are not past due
or remain payable without penalty or which are being contested in good faith by appropriate proceedings diligently prosecuted and which (i) Borrowers
obtain title insurance endorsements and bonds or other security in a manner acceptable to Collateral Agent in its reasonable but sole discretion, (ii) Borrowers
demonstrate to Collateral Agent’s reasonable satisfaction that the proceedings will conclusively operate to prevent the sale of any Real Estate Collateral in
order to satisfy the Lien prior to the final determination of such proceedings, and (iii) Borrowers maintain adequate reserves in accordance with GAAP, and
(f) Liens consisting of judgment or judicial attachment liens (other than for payment of taxes, assessments or other governmental charges), provided that (i)
the enforcement of such Liens is effectively stayed, (ii) Borrowers obtain title insurance endorsements and bonds or other security in a manner acceptable to
Collateral Agent in its reasonable but sole discretion and (iii) all such Liens secure claims in the aggregate at any time outstanding for Borrowers and their
subsidiaries not exceeding $350,000.
 

“Prepayment Amount” means the amount which Borrowers may or must from time to time pay or cause to be paid to Lender in order to prepay the
Loan, as provided in Section 2.07 hereof, such amount being the sum of (a) the principal amount of the Loan or portion thereof being prepaid, (b) any accrued
interest thereon and (c) any other amounts due and owing hereunder.
 

“Promissory Notes” means, collectively, (a) the Real Estate Note, and (b) the Equipment Note.
 

“Property” means, individually, “Property” as defined in each Mortgage, and “Properties” means, collectively, each and every Property.
 

“Real Estate Collateral” means, collectively, (a) the Properties, (b) all substitutions for any portion of any Property, and (c) all proceeds of any of the
foregoing property.
 

“Real Estate Note” means the Promissory Note dated as of the Closing Date by Borrowers payable to the order of Lender in the original amount of
$7,686,000.00.
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“Revolving Facility Collateral” means all personal property assets of Borrowers.
 

“Revolving Facility Documents” means the Credit Agreement dated as of April 23, 2012 among Apio, Cal Ex and GreenLine Logistics, as
borrowers, the other persons thereto designated as credit parties, the lenders party thereto from time to time, and GECC, as agent for such lenders, as the same
may be amended, restated or replaced from time to time.
 

“Security Agreement” means the Security Agreement dated as of April 23, 2012 among Collateral Agent, Apio, GreenLine Logistics and Cal Ex, as
the same may be amended, restated or replaced from time to time.
 

“Security Deposit” means a portion of the Loan Proceeds in the amount of $886,626 being held by Collateral Agent pursuant to the Security Deposit
Account Agreement.

 
“Security Deposit Account Agreement” means the Security Deposit Account Agreement dated as of even date herewith between Collateral Agent and

Borrowers, as the same may be amended, restated or replaced from time to time
 
“State” means the State of New York.

 
“Tenant” means Herb Thyme Farms, Inc., as successor to Herbal Gardens, Inc.
 
“Terrorism Laws” means Executive Order 13224 issued by the President of the United States of America, the Terrorism Sanctions Regulations

(Title 31 Part 595 of the U.S. Code of Federal Regulations), the Terrorism List Governments Sanctions Regulations (Title 31 Part 596 of the U.S. Code of
Federal Regulations) and the Foreign Terrorist Organizations Sanctions Regulations (Title 31 Part 597 of the U.S. Code of Federal Regulations), and all other
present and future federal, state and local laws, ordinances, regulations, policies and any other requirements of any governmental authority (including, without
limitation, the United States Department of the Treasury Office of Foreign Assets Control) addressing, relating to, or attempting to eliminate, terrorist acts and
acts of war, each as hereafter supplemented, amended or modified from time to time, and the present and future rules, regulations and guidance documents
promulgated under any of the foregoing, or under similar laws, ordinances, regulations, policies or requirements of other states or localities.
 

“Title Company” means First American Title Insurance Company.
 

“UCC” means the Uniform Commercial Code as adopted and in effect in the State.
 

Section 1.02. Exhibits. The following exhibits are attached hereto and made a part hereof:
 

Exhibit A-1:     Schedule of Principal Portions of Loan Payments (Real Estate Note).
 

Exhibit A-2:     Schedule of Principal Portions of Loan Payments (Equipment Note).
 

Exhibit B:     List of Equipment Collateral.
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Exhibit C:     Form of Certificate of Chief Financial Officer.
 

Exhibit D:     Pay Proceeds Schedule.
 

Section 1.03. Rules of Construction. (a) The singular form of any word used herein, including the terms defined in Section 1.01 hereof, shall include
the plural, and vice versa. The use herein of a word of any gender shall include correlative words of all genders.
 

(b)     Unless otherwise specified, references to Articles, Sections and other subdivisions of this Agreement are to the designated Articles, Sections
and other subdivision of this Agreement as originally executed. The words “hereof,” “herein,” “hereunder” and words of similar import refer to this
Agreement as a whole.
 

(c)     The headings or titles of the several articles and sections shall be solely for convenience of reference and shall not affect the meaning,
construction or effect of the provisions hereof.
 

ARTICLE II

TERMS OF LOAN
 

Section 2.01. Loan. Lender hereby agrees, subject to the terms and conditions of this Agreement, to lend to Borrowers the amount of
$16,775,389.88; and Borrowers hereby agree to borrow from Lender such amount. The Loan is evidenced by the Promissory Notes. Upon fulfillment of the
conditions set forth in Article III hereof, Lender shall disburse the Loan Proceeds to the entities and in the amounts set forth in Exhibit D hereto. Borrowers’
obligation to repay the Loan shall commence, and interest shall begin to accrue, on the date that Loan Proceeds are disbursed by Lender pursuant to the
preceding sentence.
 

Section 2.02. Interest. The principal amount of the Loan outstanding from time to time shall bear interest at an annual rate equal to the lesser of the
Interest Rate and the highest rate permitted by law. Interest shall be calculated on the basis of a 365-day year (or a 366-day leap year, as applicable) and will
be charged at the Interest Rate for each calendar day on which any principal is outstanding. Interest accruing on the principal balance of the Loan outstanding
from time to time shall be payable on each Payment Date and upon earlier demand in accordance with the terms hereof or prepayment in accordance with
Section 2.06 hereof.
 

Section 2.03. Payments. Borrowers shall pay to Lender on each Payment Date Loan Payments, consisting of principal, in the amounts set forth in
Exhibits A-1 and A-2 hereto and in the Promissory Notes, and interest accruing at the Interest Rate on the principal amount of the Loan outstanding hereunder
from time to time during each Effective Period. All amounts required to be paid by Borrowers hereunder shall be paid in lawful money of the United States of
America in immediately available funds.
 

Section 2.04. Payment on Non-Business Days. Whenever any payment to be made hereunder shall be stated to be due on a day which is not a
Business Day, such payment may be made on the next succeeding Business Day.
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Section 2.05. Loan Payments To Be Unconditional. The obligations of Borrowers to make the Loan Payments required under this Article II and to
make other payments hereunder and to perform and observe the covenants and agreements contained herein shall be absolute and unconditional in all events,
without abatement, diminution, deduction, setoff or defense for any reason, including (without limitation) any failure of any improvement to be completed or
any accident, condemnation, destruction or unforeseen circumstances. Notwithstanding any dispute between either Borrower and any of Lender, Collateral
Agent or any other person, Borrowers shall make all Loan Payments when due and shall not withhold any Loan Payments pending final resolution of such
dispute, nor shall Borrowers assert any right of setoff or counterclaim against its obligation to make such payments required under this Agreement.
 

Section 2.06. Prepayments. (a) Borrowers may, in their discretion, prepay the Loan and the Promissory Notes in whole at any time on a payment
date by paying the applicable Prepayment Amount.
 

(b)     Borrowers shall prepay the Loan and the Promissory Notes in whole or in part at any time pursuant to Sections 8.01 and 8.02 hereto hereof by
paying the applicable Damaged Collateral Amount.
 

(c)     Borrowers shall prepay the Loan and the Promissory Notes in full immediately upon written demand of Lender after the occurrence and during
the continuance of an Event of Default by paying the applicable Prepayment Amount.
 

Upon any prepayment in part of the Loan and the Promissory Notes, the prepayment shall be applied to the Loan Payments and any other amounts
due hereunder and under the Promissory Notes in such order as determined by Lender.
 

Section 2.07. Joint and Several Liability. (a) The obligations under the Borrower Documents of each Borrower are joint and several. Each reference
to the term “Borrower” shall be deemed to refer to each Borrower; each representation and warranty made by either Borrower shall be deemed to have been
made by each Borrower; each covenant and undertaking on the part of either Borrower shall be deemed individually applicable with respect to each
Borrower; and each event constituting a default under this Agreement shall be determined with respect to each Borrower. A separate action or actions may be
brought and prosecuted against either Borrower whether an action is brought against any other Borrower or whether any other Borrower is joined in any such
action or actions. Each Borrower waives any right to require Collateral Agent or Lender to: (i) proceed against any other Borrower or any other Credit Party;
(ii) proceed against or exhaust any Collateral held from any other Borrower or any other Credit Party; or (iii) pursue any other remedy in Collateral Agent’s or
Lender’s power whatsoever. Notices hereunder required to be provided to Borrowers shall be effective if provided to either Borrower. Any consent on the part
of Borrowers hereunder shall be effective when provided by either Borrower, and Collateral Agent and Lender shall be entitled to rely upon any notice or
consent given by either Borrower as being notice or consent given by Borrowers hereunder.
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(b)     In the event that either Borrower is deemed to be a surety or any obligation of either Borrower under this Agreement is deemed to be an
agreement by such Borrower to answer for the debt or default of another Borrower or any other Credit Party or as a hypothecation of property as security
therefore, each Borrower represents and warrants that: (i) no representation has been made to it as to the creditworthiness of any other obligor, and (ii) it has
established adequate means of obtaining from each other obligor on a continuing basis, financial or other information pertaining to each other obligor’s
financial condition. Each Borrower expressly waives diligence, demand, presentment, protest and notice of every kind and nature whatsoever, including but
not limited to, notice of non-payment, dishonor, protest, acceptance, default, acceleration or enforcement of rights and remedies, and consents that Collateral
Agent and/or Lender and either Borrower may deal with each other in connection with said obligations or otherwise, or alter any contracts now or hereafter
existing between them, in any manner whatsoever, including without limitation the renewal, extension, acceleration, changes in time for payment, and
increases or decreases in any principal, rate of interest or other amounts owing, all without in any way altering the liability of each Borrower, or affecting any
security for such obligations. Should any default be made in the payment of any such obligations or in the terms or conditions of any security held, Collateral
Agent and Lender are hereby expressly given the right, at their option, to proceed in the enforcement of this Agreement or any other of the Borrower
Documents independently of any other remedy or security they may at any time hold in connection with such obligations secured and it shall not be necessary
for Collateral Agent or Lender to proceed upon or against and/or exhaust any other security or remedy before proceeding to enforce its rights against either
Borrower. Each Borrower agrees that its obligations under this Agreement and all other Borrower Documents shall be primary, absolute, continuing and
unconditional, irrespective of and unaffected by any of the following actions or circumstances (regardless of any notice to or consent of such Borrower): (i)
the genuineness, validity, regularity and enforceability of the Borrower Documents; (ii) any extension, renewal, amendment, change, waiver or other
modification of the Borrower Documents or any other document; (iii) the absence of, or delay in, any action to enforce the Borrower Documents; (iv)
Collateral Agent’s or Lender’s failure or delay in obtaining any other guaranty of the Obligations; (v) the release of, extension of time for payment or
performance by, or any other indulgence granted to either Borrower or any other person with respect to the Obligations by operation of law or otherwise; (vi)
the existence, value, condition, loss, subordination or release (with or without substitution) of, or failure to have title to or perfect and maintain a security
interest in, or the time, place and manner of any sale or other disposition of any Collateral or security given in connection with the Obligations, or any other
impairment (whether intentional or negligent, by operation of law or otherwise) of the rights of Borrowers; (vii) either Borrower’s voluntary or involuntary
bankruptcy, assignment for the benefit of creditors, reorganization, or similar proceedings affecting such Borrower or any of its assets; or (viii) any other
action or circumstances which might otherwise constitute a legal or equitable discharge or defense of a surety or guarantor. Each Borrower further waives any
right of subrogation, reimbursement, exoneration, contribution, indemnification, setoff or other recourse in respect of sums paid to Collateral Agent or Lender
by either Borrower, until all the Obligations have been paid in full. Each Borrower unconditionally and irrevocably (i) waives and agrees not to assert any and
all rights, benefits and defenses which might otherwise be available under the laws of the State of New York which might operate, contrary to such
Borrower’s agreements in the Borrower Documents, to limit such Borrower’s liability under, or the enforcement of, the Borrower Documents; (ii) waives the
benefits of any statutory provision limiting the right of Collateral Agent or Lender to recover a deficiency judgment, or to otherwise proceed, against any
person or entity obligated for the payment of the Obligations, after any foreclosure or trustee’s sale of any collateral securing payment of the Obligations;
(iii) covenants that the Loan Documents will not be discharged until all of the Obligations are fully satisfied; (iv) agrees that the Borrower Documents shall
remain in full effect without regard to, and shall not be affected or impaired by, any invalidity, irregularity or unenforceability in whole or in part of any of the
Loan Documents, or any limitation of the liability of either Borrower thereunder, or any limitation on the method or terms of payment thereunder which may
now or hereafter be caused or imposed in any manner whatsoever; and (v) waives and relinquishes any right such Borrower now has or may hereafter acquire
to revoke the Borrower Documents or any provision thereof.
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(c)     Each Borrower represents and warrants that (i) each Borrower is an affiliate of each other, (ii) each Borrower is subject to the same control,
directly or indirectly, of each other Borrower, and (iii) each Borrower is financially interdependent on each other. As a result of such common control, each
Borrower acknowledges and agrees that a common enterprise exists and that each Borrower will receive consideration for its execution and delivery of the
Borrower Documents.
 

Section 2.08. Security. The Obligations shall be secured by, among other things, a lien on the Collateral pursuant to this Agreement and the
Mortgages and by certain other documents executed and delivered in connection herewith.
 

ARTICLE III

CONDITIONS PRECEDENT
 

Section 3.01. Conditions of Closing. Lender’s agreement to make the Loan and to disburse the Loan Proceeds shall be subject to the condition
precedent that Lender shall have received all of the following, each in form and substance satisfactory to Lender:
 

(a)     This Agreement, properly executed on behalf of Borrowers, and each of the Exhibits hereto properly completed.
 

(b)     The Promissory Notes, properly executed on behalf of Borrowers.
 

(c)     The First Amendment.
 

(d)     Each Mortgage for the Properties other than the Property in Pennsylvania, properly executed on behalf of the applicable Borrower.
 

(e)     The Environmental Indemnity Agreement, properly executed on behalf of the Credit Parties.
 

(f)     The Guaranty Agreement, properly executed on behalf of Guarantor.
 

(g)     A certificate of the Secretary or an Assistant Secretary of each Credit Party, certifying as to (i) the resolutions of the board of directors
or consent of the members or managers of such Credit Party, authorizing the execution, delivery and performance of the Loan Documents, (ii) the
Organizational Documents of such Credit Party, and (iii) the signatures of the officers or agents of such Credit Party authorized to execute and
deliver the Borrower Documents on behalf of such Credit Party.
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(h)     Currently certified copies of the articles of incorporation or organization of each Credit Party.
 

(i)     A Certificate of Good Standing issued as to each Credit Party by the Secretary of State of the state of such Credit Party’s organization
not more than 30 days prior to the date hereof.

 
(j)     Financing statements authorized by each Borrower, as debtor, and naming Collateral Agent, as secured party.

 
(k)     Certificates of the insurance required hereunder, containing a lender’s loss payable clause or endorsement in favor of Lender.

 
(l)     Date down and mortgage modification endorsements to the existing mortgagee policy of title insurance in favor of Collateral Agent

with respect to the Property located in Pennsylvania (the “Pennsylvania Title Policy”), which, among other things, increase the amount of coverage
to $8,500,000.

 
(m)     An ALTA (or equivalent) mortgagee policy of title insurance with respect to the Property located in California, each with reinsurance

and endorsements as Lender may require, containing no exceptions to title (printed or otherwise) which are unacceptable to Lender, and insuring that
the related Mortgage is a second-priority lien (subject to the existing lien in favor of Collateral Agent) on such Property. Without limitation, such
policy shall (i) be in the ALTA 2006 form (deleting arbitration, if permissible) or, if not available, the form commonly used in the State, insuring
Collateral Agent and its successors and assigns; and (ii) include the following endorsements and/or affirmative coverages: (A) ALTA 9
Comprehensive, (B) Survey, (C) Access, (D) Environmental Protection Lien, (E) Subdivision, (F) Contiguity (as applicable), (G) Tax Parcel,
(H) Address and Improvement, (I) Usury, (J) Tax Sale (as applicable), (K) Doing Business, (L) First Loss, (M) Tie-In (except with respect to the
Property located in Hanover, Pennsylvania), and (N) ALTA 3.1 Zoning (with additional coverage for number and type of parking spaces). Such
policy of title insurance shall be in the amount of $14,450,000.

 
(n)     An appraisal of the Property located in Pennsylvania and the Property located in California addressed to Lender, in form and

substance acceptable to Lender and prepared by an MAI certified appraiser acceptable to Lender in conformance with the guidelines and
recommendations set forth in the Uniform Standards of Professional Appraisal Practice (USPAP) and the requirements of the Code of Professional
Ethics and Standards of Professional Appraisal Practice of the Appraisal Institute.

 
(o)     Current searches of appropriate filing offices showing that (i) no state or federal tax liens have been filed and remain in effect against

either Borrower, (ii) no financing statements have been filed and remain in effect against either Borrower relating to the Collateral except those
financing statements filed by Lender, and (iii) all financing statements necessary to perfect the lien on the Collateral have been filed.
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(p)     An opinion of counsel to Credit Parties, addressed to Lender and Collateral Agent, in form and substance acceptable to Lender.
 

(q)     Payment of all previously documented Lender’s fees, commissions and expenses required by Section 11.01 hereof.
 

(r)     Any other documents or items required by Lender.
 

Section 3.02. Conditions of Disbursement of Security Deposit. Collateral Agent’s agreement to disburse the Security Deposit shall be subject to the
condition precedent that Collateral Agent and Lender shall have received all of the following, each in form and substance reasonably satisfactory to Collateral
Agent and Lender:
 

(a)     An as built ALTA survey of the Property located in Pennsylvania, in form and substance acceptable to Lender.
 

(b)     An endorsement to the Pennsylvania Title Policy that removes the survey exception.
 

(c)     A final appraisal of the Property located in Pennsylvania addressed to Lender, in form and substance acceptable to Lender and
prepared by an MAI certified appraiser acceptable to Lender in conformance with the guidelines and recommendations set forth in the Uniform
Standards of Professional Appraisal Practice (USPAP) and the requirements of the Code of Professional Ethics and Standards of Professional
Appraisal Practice of the Appraisal Institute.

 
(d)     A final certificate of occupancy for the Property located in Pennsylvania.

 
(e)     Proof that the final payment has been made to the contractor of the improvements on the Property located in Pennsylvania and final

lien waivers in connection therewith.
 

(f)     Invoices for the final payment on any Equipment Facility Collateral not paid in full as of the Closing Date, and proof of payment of
the same.

 
(g)     A certificate of acceptance for all of the Equipment Facility Collateral executed on behalf of Borrowers.

 
(h)     Any other documents or items reasonably required by Lender.
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ARTICLE IV

REPRESENTATIONS, WARRANTIES AND COVENANTS OF BORROWERS
 

Each Borrower represents, warrants and covenants for the benefit of Lender and Collateral Agent, as follows:
 

(a)     Apio is a corporation duly organized, validly existing and in good standing under the laws of the State of Delaware, and Apio Cooling
is a limited partnership duly organized, validly executing and in good standing under the laws of the State of California. Each Borrower has power to
enter into the Borrower Documents and by proper action has duly authorized the execution and delivery of the Borrower Documents. Each Borrower
is in good standing and is duly licensed or qualified to transact business in the state of its respective organization and in all jurisdictions where the
character of the property owned or leased or the nature of the business transacted by it makes such licensing or qualification necessary. Each
Borrower’s exact legal name is as set forth on the execution page hereof.

 
(b)     Each Borrower has been fully authorized to execute and deliver the Borrower Documents under the terms and provisions of the

resolution of its board of directors or consent of its managers or members, as the case may be, or by other appropriate official approval, and further
represents, covenants and warrants that all requirements have been met, and procedures have occurred in order to ensure the enforceability of the
Borrower Documents and the Borrower Documents have been duly authorized, executed and delivered.

 
(c)     The officer of each Borrower executing the Borrower Documents has been duly authorized to execute and deliver the Borrower

Documents.
 

(d)     The Borrower Documents constitute valid and legally binding obligations of each Borrower, enforceable against such Borrower in
accordance with their respective terms, except to the extent limited by bankruptcy, reorganization or other laws of general application relating to or
affecting the enforcement of creditors’ rights.

 
(e)     The execution and delivery of the Borrower Documents, the consummation of the transactions contemplated hereby and the

fulfillment of the terms and conditions hereof do not and will not violate any law, rule, regulation or order, the violation of which could reasonably
be expected to have a material adverse effect on the financial condition, operations or business of Borrowers taken as a whole, conflict with or result
in a breach of any of the terms or conditions of any Organizational Document of such Borrower or conflict with or result in a breach of any
restriction or of any agreement or instrument to which such Borrower is now a party and do not and will not constitute a default under any of the
foregoing or result in the creation or imposition of any liens, charges or encumbrances of any nature upon any of the property or assets of such
Borrower contrary to the terms of any instrument or agreement.
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(f)     The authorization, execution, delivery and performance of this Agreement by each Borrower do not require submission to, approval
of, or other action by any governmental authority or agency, which action with respect to this Agreement has not been taken and which is final and
nonappealable.

 
(g)     There is no action, suit, proceeding, claim, inquiry or investigation, at law or in equity, before or by any court, regulatory agency,

public board or body pending or, to the best of either Borrower’s knowledge, threatened against or affecting either Borrower, challenging either
Borrower’s authority to enter into the Borrower Documents or any other action wherein an unfavorable ruling or finding would adversely affect the
enforceability of the Borrower Documents or any other transaction of either Borrower which is similar hereto, or could reasonably be expected to
cause a material adverse effect on the financial condition, operations or business of Borrowers taken as a whole.

 
(h)     Each Property is properly zoned for its current and anticipated use and the use of such Property will not violate any applicable zoning,

land use, environmental or similar law or restriction. Borrowers have all licenses and permits to use the Real Estate Collateral.
 

(i)     Borrowers have furnished to Lender the Reports (as defined in the Environmental Indemnity Agreement). Except as disclosed to
Lender in the Report, neither Borrower has received any notification of any kind suggesting that any Property or any adjacent property is or may be
contaminated with any Hazardous Waste or Materials or is or may be required to be cleaned up in accordance with any applicable law or regulation;
and each Borrower further represents and warrants that, except as previously disclosed to Lender and Collateral Agent in writing, to the best of its
knowledge as of the date hereof after due and diligent inquiry, there are no Hazardous Waste or Materials located in, on or under any Property or any
adjacent property, or incorporated in any improvements, nor has any Property or any adjacent property ever been used as a landfill or a waste
disposal site, or a manufacturing, handling, storage, distribution or disposal facility for Hazardous Waste or Materials. Each Borrower has obtained
all permits, licenses and other authorizations which are required under any Environmental Laws at such Borrower’s facilities or in connection with
the operation of its facilities. Except as previously disclosed to Lender and Collateral Agent in writing, Borrowers and all activities of Borrowers at
their respective facilities comply with all Environmental Laws and with all terms and conditions of any required permits, licenses and authorizations
applicable to Borrowers with respect thereto. Except as previously disclosed to Lender and Collateral Agent in writing, Borrowers are also in
compliance with all limitations, restrictions, conditions, standards, prohibitions, requirements, obligations, schedules and timetables contained in
Environmental Laws or contained in any plan, order, decree, judgment or notice of which Borrowers are aware, the noncompliance with which could
reasonably be expected to cause a material adverse effect on the financial condition, operations or business of Borrowers taken as a whole. Except as
previously disclosed to Lender and Collateral Agent in writing, neither Borrower is aware of, and neither Borrower has received notice of, any
events, conditions, circumstances, activities, practices, incidents, actions or plans which may interfere with or prevent continued compliance with, or
which may give rise to any liability under, any Environmental Laws.
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(j)     Borrowers has heretofore furnished to Lender (i) the audited consolidated financial statements of Guarantor and its subsidiaries dated
December 31, 2014 and (ii) the unaudited consolidated financial statements of Guarantor and its subsidiaries for the months ended December 31,
2015, and those statements fairly present the financial condition of Borrowers and Guarantor on the dates thereof and the results of its operations and
cash flows for the periods then ended and were prepared in accordance with GAAP (except as otherwise expressly noted therein, subject to, in the
case of the unaudited interim financial statements, normal year-end adjustments and the lack of footnote disclosures). Since December 31, 2015, with
respect to Guarantor and its subsidiaries, there has been no material adverse change in the business, properties or financial condition of such entities
taken as a whole.

 
(k)     Borrowers have paid or caused to be paid to the proper authorities when due all federal, state and local taxes required to be withheld

by them. Borrowers have filed all federal, state and local tax returns which are required to be filed, and Borrowers have paid or caused to be paid to
the respective taxing authorities all taxes as shown on said returns or on any assessment received by them to the extent such taxes have become due.

 
(l)     All financial and other information provided to Lender by or on behalf of any Credit Party in connection with Borrowers’ request for

the Loan contemplated hereby is true and correct in all material respects and no Credit Party has omitted to provide Lender with any information
which would be material to Lender’s decision to enter into this Agreement and, as to projections, valuations or pro forma financial statements,
present a good faith opinion as to such projections, valuations and pro forma condition and results.

 
(m)     Borrowers have authorized Lender and Collateral Agent to file financing statements, and such financing statements when filed will

be sufficient to perfect the security interest created pursuant to this Agreement. When such financing statements are filed in the offices noted therein,
Collateral Agent will have a valid and perfected security interest in the Collateral, subject to no other Lien other than Permitted Liens. None of the
Collateral constitutes a replacement of, substitution for or accessory to any property of either Borrower subject to a Lien. Borrowers own the
Collateral subject to no Liens except for the Liens created hereby and by the Mortgages, the Permitted Exceptions and the Permitted Liens.

 
(n)     No person other than Borrowers and Tenant are in occupancy or possession of any portion of any Property.

 
(o)     Neither any Credit Party nor any individual or entity owning directly or indirectly any interest in any Credit Party is an individual or

entity whose property or interests are subject to being “blocked” under any of the Terrorism Laws or is otherwise in violation of any of the Terrorism
Laws.
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ARTICLE V

TITLE TO COLLATERAL; SECURITY INTEREST
 

Section 5.01. Title to Collateral. Borrowers shall have good, marketable and insurable title in fee simple to all Collateral that is real property, and
good title to all other Collateral. Borrowers will at all times protect and defend, at their own cost and expense, such title from and against all Liens and legal
processes of creditors of Borrowers, and keep all Collateral free and clear of all such Liens and processes other than Liens created hereby and by the
Mortgages, the Permitted Exceptions and the Permitted Liens.
 

Section 5.02. Security Interest in Collateral. This Agreement is intended to constitute a security agreement within the meaning of the UCC. As
security for the Obligations, Borrowers hereby grant to Collateral Agent, for the benefit of Lender, a security interest constituting a first lien on the Collateral,
subject to Permitted Liens. Borrowers ratify their previous authorization for Lender or Collateral Agent to pre-file UCC financing statements and any
amendments thereto describing the Collateral and containing any other information required by the applicable UCC. Borrowers authorize Collateral Agent,
and hereby grant Collateral Agent a power of attorney (which is coupled with an interest), to file financing statements and amendments thereto describing the
Collateral and containing any other information required by the applicable UCC and all proper terminations of the filings of other secured parties with respect
to the Collateral, in such form and substance as Collateral Agent, in its sole discretion, may determine. Borrowers agree to execute such additional
documents, including demands for terminations, assignments, affidavits, notices and similar instruments, in form satisfactory to Collateral Agent, and take
such other actions that Collateral Agent deems necessary or appropriate to establish and maintain the security interest created by this Section, and each
Borrower hereby designates and appoints Collateral Agent as its agent, and grants to Collateral Agent a power of attorney (which is coupled with an interest),
to execute on behalf of such Borrower such additional documents and to take such other actions. Each Borrower hereby waives any right that such Borrower
may have to file with the applicable filing officer any financing statement, amendment, termination or other record pertaining to the Collateral and/or
Collateral Agent’s interest therein.
 

Section 5.03. Change in Name or Corporate Structure of either Borrower; Change in Location of either Borrower’s Chief Executive Office or
Principal Executive Office. Each Borrower’s chief executive office and principal executive office are located at the address set forth on Schedule 5.03, and
all of such Borrower’s records relating to its business and the Collateral are kept at such location. Borrowers hereby agree to provide written notice to
Collateral Agent and Lender of any change or proposed change in its name, corporate structure, chief executive office or principal executive office or change
or proposed change in the location of the Real Estate Collateral or any material portion of the Equipment Collateral. Such notice shall be provided ten days in
advance of the date that such change or proposed change is planned to take effect.
 

Section 5.04. Liens. Neither Borrower shall, directly or indirectly, create, incur, assume or suffer to exist any Lien on or with respect to the
Collateral except for the Lien created hereby or by the Mortgages, the Permitted Exceptions or the Permitted Liens. Borrowers shall promptly, at their own
expense, take such action as may be necessary duly to discharge or remove any such Lien. Borrowers shall reimburse Collateral Agent and Lender for any
expenses incurred by Collateral Agent or Lender to discharge or remove any Lien.
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Section 5.05. Assignment of Insurance. As additional security for the Obligations, Borrowers hereby assign to Collateral Agent, for the benefit of
Lender, any and all moneys (including, without limitation, proceeds of insurance and refunds of unearned premiums) due or to become due under, and all
other rights of Borrowers with respect to, any and all policies of insurance now or at any time hereafter covering the Collateral or any evidence thereof or any
business records or valuable papers pertaining thereto, and Borrowers hereby direct the issuer of any such policy to pay all such moneys directly to Collateral
Agent. Borrowers hereby assign to Collateral Agent any and all moneys due or to become due with respect to any condemnation proceeding affecting the
Collateral. At any time, whether before or after the occurrence and during the continuance of any Event of Default, Collateral Agent may (but need not), in
Collateral Agent’s name or in either Borrower’s name, execute and deliver proof of claim, receive all such moneys, endorse checks and other instruments
representing payment of such moneys, and adjust, litigate, compromise or release any claim against the issuer of any such policy or party in any
condemnation proceeding.
 

Section 5.06. Collateral Agent. By accepting the benefits of this Agreement, Lender appoints Collateral Agent as its collateral agent under and for
the purposes of the Collateral Agent Documents. Lender authorizes Collateral Agent to act on behalf of Lender under the Collateral Agent Documents and to
exercise such powers thereunder as are specifically delegated to or required of Collateral Agent by the terms thereof, together with such powers as may be
reasonably incidental thereto. Without limiting the provisions of any Collateral Agent Document, neither Collateral Agent nor the directors, officers,
employees or agents thereof shall be liable to Lender (and Lender will hold Collateral Agent harmless) for any action taken or omitted to be taken by it under
any Collateral Agent Document, or in connection therewith, expect for willful misconduct or gross negligence of Collateral Agent, or responsible for any
recitals or warranties therein, or for the effectiveness, enforceability, validity or due execution of any Collateral Agent Document, or for the creation,
perfection or priority of any lien created by any Collateral Agent Document, or the validity, genuineness, enforceability, existence, value or sufficiency of any
collateral security, or to make any inquiry respecting the performance by Borrowers of their obligations hereunder.
 

ARTICLE VI

AFFIRMATIVE COVENANTS OF BORROWERS
 

So long as the Loan shall remain unpaid, Borrowers will comply with the following requirements:
 

Section 6.01. Reporting Requirements. Borrowers will deliver, or cause to be delivered, to Lender each of the following, which shall be in form and
detail acceptable to Lender:
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(a)     as soon as available, and in any event within 90 days after the end of each fiscal year of Guarantor, audited consolidated financial
statements of Guarantor and its subsidiaries with the unqualified opinion of independent certified public accountants selected by Guarantor and
reasonably acceptable to Lender, which annual financial statements shall include the consolidated balance sheet of Guarantor and its subsidiaries as
at the end of such fiscal year and the related consolidated statements of income, retained earnings and cash flows of Guarantor and its subsidiaries
for the fiscal year then ended, all in reasonable detail and prepared in accordance with GAAP, together with (i) a report signed by such accountants
stating that in making the investigations necessary for said opinion they obtained no knowledge, except as specifically stated, of any Default or
Event of Default hereunder; and (ii) a certificate of the chief financial officer of Guarantor in the form of Exhibit C hereto stating that such financial
statements have been prepared in accordance with GAAP and whether or not such officer has knowledge of the occurrence of any Default or Event
of Default hereunder and, if so, stating in reasonable detail the facts with respect thereto;

 
(b)     as soon as available and in any event within 45 days after the end of each fiscal quarter of Guarantor, an unaudited/internal

consolidated balance sheet and statements of income and retained earnings of Guarantor and its subsidiaries as at the end of and for such quarter and
for the year to date period then ended, in reasonable detail and stating in comparative form the figures for the corresponding date and periods in the
previous year, all prepared in accordance with GAAP and certified by the chief financial officer of Guarantor, subject to year-end audit adjustments;
and accompanied by a certificate of that officer in the form of Exhibit C hereto stating (i) that such financial statements have been prepared in
accordance with GAAP, and (ii) whether or not such officer has knowledge of the occurrence of any Default or Event of Default hereunder not
theretofore reported and remedied and, if so, stating in reasonable detail the facts with respect thereto;

 
(c)     as promptly as practicable (but in any event not later than ten Business Days) after an officer of either Borrower obtains knowledge of

the occurrence of any event that constitutes a Default or an Event of Default hereunder, notice of such occurrence, together with a detailed statement
by a responsible officer of such Borrower of the steps being taken by Borrowers to cure the effect of such Default or Event of Default;

 
(d)     promptly upon knowledge thereof, notice of any loss or destruction of or damage to any Collateral having a fair market value in

excess of $100,000 or of any material adverse change in any Collateral;
 

(e)     promptly upon knowledge thereof, notice of any violation by either Borrower of any law, rule or regulation, the noncompliance with
which could reasonably be expected to cause a material adverse effect on its financial condition, operations or business of Borrowers taken as a
whole; and

 
(f)     promptly upon knowledge thereof, notice of any material adverse change in the financial or operating condition of any Credit Party.
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Notwithstanding anything in this Section to the contrary, Credit Parties shall be deemed to have satisfied the obligations in clauses (a) and (b) of this
Section (other than the obligation to provide a certificate of the chief financial officer of Guarantor) on the date on which Guarantor posts such documents, or
provides a link thereto on Guarantor’s website on the internet at the website address www.landec.com (or any successor page notified to Lender).
Furthermore, documents required to be delivered pursuant to clauses (a) and (b) of this Section may be delivered electronically and if so delivered, shall be
deemed to have been delivered on the date on which such documents are filed for public availability on the SEC’s Electronic Data Gathering and Retrieval
System.
 

Section 6.02. Books and Records; Inspection and Examination. Each Borrower will keep accurate books of record and account for itself pertaining
to the Collateral and pertaining to such Borrower’s business and financial condition and such other matters as Lender may from time to time request in which
true and complete entries will be made in accordance with GAAP and, upon request of Lender, will permit any officer, employee, attorney or accountant for
Lender to audit, review, make extracts from, or copy any and all corporate and financial books, records and properties of such Borrower at all times during
ordinary business hours, and to discuss the affairs of such Borrower with any of its directors, officers, employees or agents. Borrowers will permit Lender, or
its employees, accountants, attorneys or agents, to examine and copy any or all of their records and to examine and inspect the Collateral at any time during
Borrowers’ business hours.
 

Section 6.03. Compliance With Laws. Borrowers will (a) comply with the requirements of applicable laws and regulations, the noncompliance with
which could reasonably be expected to cause a material adverse effect on their financial condition, operations or business and (b) use and keep the Collateral,
and will require that others use and keep the Collateral, only for lawful purposes, without violation of any federal, state or local law, statute or ordinance.
Borrower shall secure all permits and licenses, if any, necessary for the installation and operation of the Collateral. Borrowers shall comply in all respects
(including, without limitation, with respect to the use, maintenance and operation of each portion of the Collateral) with all laws of the jurisdictions in which
its operations involving any portion of the Collateral may extend and of any legislative, executive, administrative or judicial body exercising any power or
jurisdiction over any portion of the Collateral or its interest or rights under this Agreement, the noncompliance with which could reasonably be expected to
cause a material adverse effect on its financial condition, operations or business of Borrowers taken as a whole.
 

Section 6.04. Environmental Compliance. Borrowers shall promptly comply with all statutes, regulations and ordinances, and with all orders,
decrees or judgments of governmental authorities or courts having jurisdiction, relating to the use, collection, treatment, disposal, storage, control, removal or
cleanup of Hazardous Waste or Materials in, on or under the Properties or any adjacent property, or incorporated in any improvements, at Borrowers’
expense. In the event that Lender or Collateral Agent at any time believes, in its sole but reasonable discretion, that any Property is not free of all Hazardous
Waste or Materials other than Permitted Substances (as defined in the Environmental Indemnity Agreement) or that either Borrower has violated any
applicable Environmental Laws with respect to any Property, then, upon request by Lender or Collateral Agent, Borrowers promptly shall obtain and furnish
to Lender and Collateral Agent, at Borrowers’ sole cost and expense, an environmental audit and inspection of such Property from an expert satisfactory to
Lender and Collateral Agent in their sole but reasonable discretion. In the event that Borrowers fail to promptly obtain such audit or inspection, Lender or
Collateral Agent or its agents may perform or obtain such audit or inspection at Borrowers’ sole cost and expense. Lender and Collateral Agent may, but are
not obligated to, enter upon any Property and take such actions and incur such costs and expenses to effect such compliance as they deem advisable to protect
their interest in such Property; and whether or not either Borrower has actual knowledge of the existence of Hazardous Waste or Materials on such Property or
any adjacent property as of the date hereof, Borrowers shall reimburse Lender and Collateral Agent as provided herein for the full amount of all reasonable
costs and expenses incurred by Lender or Collateral Agent prior to Collateral Agent acquiring title to any Property through foreclosure or acceptance of a
deed in lieu of foreclosure, in connection with such compliance activities. Neither this provision nor any provision herein or in the Mortgages or related
documents shall operate to put Lender or Collateral Agent in the position of an owner of any Property prior to any acquisition of such Property by Lender or
Collateral Agent. The rights granted to Lender and Collateral Agent herein and in the Mortgages or related documents are granted solely for the protection of
Collateral Agent’s lien and security interest covering the Properties and do not grant to Lender and Collateral Agent the right to control either Borrower’s
actions, decisions or policies regarding Hazardous Waste or Materials.
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Section 6.05. Payment of Taxes and Other Claims. Borrowers will pay or discharge, when due, (a) all taxes, assessments and governmental charges
levied or imposed upon them or upon their income or profits, upon any properties belonging to them (including, without limitation, the Collateral) or upon or
against the creation, perfection or continuance of the lien created pursuant to this Agreement or the Mortgages, prior to the date on which penalties attach
thereto, (b) all federal, state and local taxes required to be withheld by them, and (c) all lawful claims for labor, materials and supplies which, if unpaid, might
by law become a lien or charge upon any properties of either Borrower; provided, that Borrowers shall not be required to pay any Contested Taxes. Borrowers
will pay, as the same respectively come due, all taxes and governmental charges of any kind whatsoever that may at any time be lawfully assessed or levied
against or with respect to the Collateral (other than Contested Taxes), as well as all gas, water, steam, electricity, heat, power, telephone, utility and other
charges incurred in the operation, maintenance, use, occupancy and upkeep of the Collateral.
 

Section 6.06. Preservation and Maintenance of Collateral. Borrowers (a) shall, at their own expense, maintain, preserve and keep the Collateral in
good repair, working order and condition, and shall from time to time make all repairs and replacements necessary to keep the Collateral in such condition,
and in compliance with state and federal laws, ordinary wear and tear excepted, (b) shall not commit waste or permit impairment or deterioration of the
Collateral, (c) shall not abandon the Collateral, (d) shall restore or repair promptly and in a good and workmanlike manner all or any portion of the Collateral
to the equivalent of its original condition, or such other condition as Lender may approve in writing, in the event of any damage, injury or loss thereto,
whether or not insurance proceeds are available to cover in whole or in part the costs of such restoration or repair, (e) shall keep all improvements and fixtures
on the Properties, in good repair and shall replace fixtures and equipment on the Properties when necessary to keep such items in good repair, (f) shall
generally operate and maintain the Properties in a manner to ensure maximum rentals, and (g) shall give notice in writing to Lender of and, unless otherwise
directed in writing by Lender, appear in and defend any action or proceeding purporting to affect the Collateral, the security of this Agreement or the
Mortgages or the rights or powers of Lender hereunder or thereunder. Neither either Borrower nor any tenant or other person shall remove, demolish or alter
any improvement now existing or hereafter erected on the Properties or any fixture in or on the Properties except when incident to the replacement of fixtures
with items of like kind. In the event that any portion of the Collateral become worn out, lost, destroyed, damaged beyond repair or otherwise rendered unfit
for use, Borrowers, at their own expense and expeditiously, will replace or cause the replacement of such portion by replacement property free and clear of all
liens and encumbrances and with a value and utility at least equal to that of the property being replaced (assuming that such replaced portions were otherwise
in good working order and repair). All such replacement property shall be deemed to be incorporated immediately into and to constitute an integral portion of
the Collateral and, as such, shall be subject to the terms of this Agreement and the Mortgages. Neither Lender nor Collateral shall have any responsibility in
any of these matters, or for the making of improvements or additions to the Collateral.
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Each Borrower represents, warrants and covenants that the Properties are and shall be in compliance with the Americans with Disabilities Act of
1990 and all of the regulations promulgated thereunder to the extent applicable to the Properties, as the same may be amended from time to time.
 

Section 6.07. Insurance. (a) Borrowers shall obtain and maintain the following types of insurance upon and relating to the Collateral:
 

(i)     “Special Form” property and fire insurance (with extended coverage endorsement including malicious mischief and
vandalism) in an amount not less than the full replacement value of the Collateral (with a deductible not to exceed $100,000), naming
Collateral Agent under a lender’s loss payable endorsement naming Collateral Agent as mortgagee and loss payee and including agreed
amount, inflation guard, replacement cost and waiver of subrogation endorsements;

 
(ii)     Commercial general liability insurance in an amount not less than $2,000,000 per occurrence and on an occurrence basis,

insuring against personal injury, death and property damage and naming Collateral Agent and Lender as additional insureds;
 

(iii)     Business interruption insurance or rent loss insurance, as applicable, covering loss of rental (including all expenses payable
by tenants) for up to six months in an amount of up to $5,126,000;

 
(iv)     Flood hazard insurance with respect to each Property in amounts not less than the maximum limit of coverage then available

with respect to such Property or the amount of such Property, whichever is less if such Property is located in an area designated by the
Federal Emergency Management Act or is hereafter designated or identified as an area having special flood hazards by the Department of
Housing and Urban Development or such other official as shall from time to time be authorized by federal or state law to make such
designation pursuant to any national or state program of flood insurance; and
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(v)     Such other types of insurance or endorsements to existing insurance as may be required from time to time by Lender or
Collateral Agent.

 
(b)     Upon the request of Lender or Collateral Agent, Borrowers shall increase the coverages under any of the insurance policies required

to be maintained hereunder or otherwise modify such policies in accordance with Lender’s standard commercial lending practices.
 

(c)     All of the insurance policies required hereunder shall be issued by corporate insurers licensed to do business in the state in which each
Property is located and having a Best’s Rating-Financial Size Rating of A:VIII or better as determined and published by A.M. Best Company and
shall be in form acceptable to Lender and Collateral Agent. Certificates of all insurance required to be maintained hereunder shall be delivered to
Lender and Collateral Agent (which may include the requirement of an Acord 28 “Evidence of Property Insurance” form as to property insurance)
prior to or contemporaneously with Borrowers’ execution of this Agreement. All such certificates shall be in form reasonably acceptable to Lender
and Collateral Agent and with respect to property insurance shall require the insurance company to give to Collateral Agent at least 30 days’ prior
written notice before canceling the policy for any reason or materially amending it. In addition, with respect to any liability policies Borrowers’
insurance broker shall endeavor to provide Collateral Agent 30 days’ prior written notice of cancellation or non-renewal (other than cancellation or
non-renewal based on non-payment of premium) and 10 days prior written notice for cancellation or non-renewal based on non-payment of
premium. Certificates evidencing all renewal and substitute policies of insurance shall be delivered to Collateral Agent at least 15 days before
termination of the policies being renewed or substituted. If any loss shall occur at any time after the occurrence and during the continuance of an
Event of Default, Collateral Agent shall be entitled to the benefit of all insurance policies held or maintained by Borrowers, to the same extent as if
same had been made payable to Collateral Agent, and upon foreclosure under the Mortgages, Collateral Agent shall become the owner thereof.
Lender and Collateral Agent shall have the right, but not the obligation, to make premium payments, at Borrowers’ expense, to prevent any
cancellation, endorsement, alteration or reissuance of any policy of insurance maintained by either Borrower, and such payments shall be accepted
by the insurer to prevent same.

 
(d)     As among Lender, Collateral Agent and Borrowers, Borrowers assume all risks and liabilities from any cause whatsoever, whether or

not covered by insurance, for loss or damage to any portion of the Collateral and for injury to or death of any person or damage to any property,
whether such injury or death be with respect to agents or employees of either Borrower or of third parties, and whether such property damage be to
either Borrower’s property or the property of others. Whether or not covered by insurance, Borrowers hereby assume responsibility for and agrees to
reimburse Lender and Collateral Agent for and will indemnify, defend and hold Lender and Collateral Agent harmless from and against all liabilities,
obligations, losses, damages, penalties, claims, actions, costs and expenses (including reasonable attorneys’ fees) of whatsoever kind and nature,
imposed on, incurred by or asserted against Lender or Collateral Agent that in any way relate to or arise out of this Agreement, the transactions
contemplated hereby and the Collateral, including but not limited to, (i) the selection, manufacture, construction, purchase, acceptance or rejection of
the Collateral or the ownership of the Collateral, (ii) the delivery, lease, possession, maintenance, use, condition, return or operation of the Collateral,
(iii) the condition of the Collateral sold or otherwise disposed of after possession by either Borrower, (iv) any patent or copyright infringement, (v)
the conduct of either Borrower, its officers, employees and agents, (vi) a breach of either Borrower of any of its covenants or obligations under any
Borrower Document and (vii) any claim, loss, cost or expense involving alleged damage to the environment relating to the Collateral, including, but
not limited to investigation, removal, cleanup and remedial costs. All amounts payable by Borrowers pursuant to the immediately preceding sentence
shall be paid within ten (10) days after written demand of Lender or Collateral Agent, as the case may be. This provision shall survive the
termination of this Agreement.
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Section 6.08. Preservation of Existence. Each Borrower will preserve and maintain its existence and all of its rights, privileges and franchises
necessary or desirable in the normal conduct of its business and shall conduct its business in an orderly, efficient and regular manner.
 

Section 6.09. Performance by Lender. If either Borrower at any time fails to perform or observe any of the covenants or agreements contained in
any Borrower Document, and if such failure shall continue for a period of 10 calendar days after Lender or Collateral Agent gives such Borrower written
notice thereof (or in the case of the agreements contained in Sections 6.06 and 6.07 hereof, immediately upon the occurrence of such failure, without notice or
lapse of time), Lender or Collateral Agent may, but need not, perform or observe such covenant on behalf and in the name, place and stead of such Borrower
(or, at Lender’s or Collateral Agent’s option, in Lender’s or Collateral Agent’s name) and may, but need not, take any and all other actions which Lender or
Collateral Agent may reasonably deem necessary to cure or correct such failure (including, without limitation, the payment of taxes, the satisfaction of
security interests, liens or encumbrances, the performance of obligations owed to account debtors or other obligors, the procurement and maintenance of
insurance, the execution of assignments, security agreements and financing statements, and the endorsement of instruments); and Borrowers shall thereupon
pay to Lender and Collateral Agent within ten (10) days after written demand the amount of all moneys expended and all costs and expenses (including
reasonable attorneys’ fees and legal expenses) incurred by Lender or Collateral Agent in connection with or as a result of the performance or observance of
such agreements or the taking of such action by Lender or Collateral Agent, together with interest thereon from the date expended or incurred at the lesser of
10% per annum or the highest rate permitted by law. To facilitate the performance or observance by Lender and Collateral Agent of such covenants of
Borrowers, each Borrower hereby irrevocably appoints Lender and Collateral Agent, or the delegate of Lender or Collateral Agent, acting alone, as the
attorney in fact of such Borrower with the right (but not the duty) from time to time to create, prepare, complete, execute, deliver, endorse or file in the name
and on behalf of such Borrower any and all instruments, documents, assignments, security agreements, financing statements, applications for insurance and
other agreements and writings required to be obtained, executed, delivered or endorsed by such Borrower under this Agreement.
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ARTICLE VII

NEGATIVE COVENANTS OF BORROWERS
 

So long as the Loan shall remain unpaid, Borrowers agree that:
 

Section 7.01. Sale of Assets. Neither Borrower will sell, lease, assign, transfer or otherwise dispose of all or a substantial part of its assets or of any
of the Collateral or any interest therein (whether in one transaction or in a series of transactions).
 

Section 7.02. Consolidation and Merger. Neither Borrower will consolidate with or merge into any person, or permit any other person to merge into
it or acquire (in a transaction analogous in purpose or effect to a consolidation or merger) all or substantially all of the assets of any other person.
 

Section 7.03. Accounting. Neither Borrower will adopt, permit or consent to any material change in accounting principles other than as required by
GAAP. Neither Borrower will adopt, permit or consent to any change in its fiscal year.
 

Section 7.04. Modifications and Substitutions. Except for the improvements to the Property located in Pennsylvania as previously disclosed to
Lender, neither Borrower shall make any material alterations, modifications or additions to, or substitutions of, the Real Estate Collateral without the prior
written consent of Lender (such consent not to be unreasonably withheld or delayed); provided, however, that any substitutions made pursuant to Borrowers’
obligations to make repairs referenced under any provision of this Agreement shall not require such prior written consent. Borrowers shall provide such
documents or assurances as Lender may reasonably request to maintain or confirm the lien in favor of Lender on the Real Estate Collateral as so altered,
modified or substituted.
 

Section 7.05. Use of Property. Unless required by applicable law or unless Lender has otherwise agreed in writing, neither Borrower shall allow
changes in the use for which all or any part of any Property was intended at the time this Agreement was executed. Neither Borrower shall, without Lender’s
prior written consent, (a) initiate or acquiesce in a change in the zoning classification (including any variance under any existing zoning ordinance applicable
to any Property), (b) permit the use of any Property to become a non-conforming use under applicable zoning ordinances, (c) file any subdivision or parcel
map affecting any Property, or (d) amend, modify or consent to any easement or covenants, conditions and restrictions pertaining to any Property.
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ARTICLE VIII

DAMAGE AND DESTRUCTION; CONDEMNATION
 

Section 8.01. Damage and Destruction. Borrowers shall provide a complete written report to Collateral Agent and Lender immediately upon any
loss, theft, damage or destruction of any Collateral and of any accident involving any Real Estate Collateral resulting in a loss of at least $350,000. With
respect to any Damaged Collateral, Borrowers shall as soon as practicable after such event either: (a) replace the same at Borrowers’ sole cost and expense
with property having substantially similar specifications and of equal or greater value to the Damaged Collateral immediately prior to the time of the loss
occurrence, such replacement property to be subject to Collateral Agent’s and Lender’s approval, whereupon such replacement property shall be substituted in
this Agreement and the other related documents by appropriate endorsement or amendment; or (b) with respect to Damaged Collateral involving a loss of at
least $350,000, pay the applicable Damaged Collateral Amount. With respect to Damaged Collateral involving a loss of at least $350,000, Borrowers shall
notify Collateral Agent and Lender of which course of action it will take within 30 calendar days after the loss occurrence. If, within 90 calendar days of the
loss occurrence, (a) Borrowers fail to notify Collateral Agent and Lender; (b) Borrowers, Collateral Agent and Lender fail to execute an amendment to this
Agreement and any related document to delete the Damaged Collateral and add the replacement property or (c) Borrowers fail to pay the applicable Damaged
Collateral Amount, then Lender may, at its sole discretion, declare the applicable Damaged Collateral Amount to be immediately due and payable, and
Borrowers are required to pay the same. The Net Proceeds of insurance with respect to the Damaged Collateral shall be made available by Collateral Agent to
be applied to discharge Borrowers’ obligation under this Section. The payment of the Damaged Collateral Amount and the termination of Collateral Agent’s
interest in the Damaged Collateral is subject to the terms of Section 2.07 hereof. For purposes of this Section, the term “Net Proceeds” shall mean the amount
remaining from the gross proceeds of any insurance claim after deducting all expenses (including reasonable attorneys’ fees) incurred in the collection of such
claim.
 

Section 8.02. Condemnation. If the Real Estate Collateral, or any part thereof with a book value in excess of $350,000, shall be condemned for any
reason, including without limitation fire or earthquake damage, or otherwise taken for public or quasi-public use under the power of eminent domain, or be
transferred in lieu thereof, all damages or other amounts awarded for the taking of, or injury to, the Real Estate Collateral shall be paid to Collateral Agent
who shall have the right, in its sole and absolute discretion, to apply the amounts so received against (a) the costs and expenses of Collateral Agent and
Lender, including reasonable attorneys’ fees incurred in connection with collection of such amounts, and (b) the balance against the amounts due hereunder;
provided, however, that if (i) no Event of Default shall have occurred and be continuing hereunder, (ii) Borrowers provide evidence satisfactory to Collateral
Agent and Lender of its ability to pay all amounts becoming due hereunder during the pendency of any restoration or repairs to or replacement of the Real
Estate Collateral, (iii) Collateral Agent determines, in its sole discretion, that the proceeds of such award are sufficient to restore, repair, replace and rebuild
the Real Estate Collateral as nearly as possible to its value, condition and character immediately prior to such taking (or, if the proceeds of such award are
insufficient for such purpose, if Borrowers provide additional sums to Collateral Agent’s satisfaction so that the aggregate of such sums and the proceeds of
such award will be sufficient for such purpose), and (iv) Borrowers provide evidence satisfactory to Collateral Agent in its sole but reasonable discretion that
none of the tenants of such Property will terminate their lease agreements as a result of either the condemnation or taking or the repairs to or replacement of
the Real Estate Collateral, the proceeds of such award, together with additional sums provided by Borrowers, shall be placed in a separate account for the
benefit of Collateral Agent and Borrowers to be used to restore, repair, replace and rebuild the Real Estate Collateral as nearly as possible to its value,
condition and character immediately prior to such taking. All work to be performed in connection therewith shall be pursuant to a written contract therefor,
which contract shall be subject to the prior approval of Collateral Agent. To the extent that any funds remain after the Real Estate Collateral has been so
restored and repaired, the same shall be applied against the amounts due hereunder in such order as Collateral Agent and Lender may elect. To enforce their
rights hereunder, Collateral Agent and Lender shall be entitled to participate in and control any condemnation proceedings relating to any portion of the Real
Estate Collateral with a book value of at least $350,000 and to be represented therein by counsel of their own choice, and Borrowers will deliver, or cause to
be delivered to Collateral Agent and Lender such instruments as may be requested by them from time to time to permit such participation. In the event
Lender, as a result of any such judgment, decree or award, believes in its sole but reasonable discretion that the payment or performance of the Loan is
impaired, Lender may declare all of the amounts due hereunder immediately due and payable.
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ARTICLE IX

ASSIGNMENT, SUBLEASING AND SELLING
 

Section 9.01. Assignment by Lender. This Agreement, and the obligations of Borrowers to make payments hereunder, may be assigned and
reassigned in whole or in part to one or more assignees or subassignees by Lender at any time subsequent to its execution, without the necessity of obtaining
the consent of either Borrower; provided, however, that no such assignment or reassignment shall be effective unless and until Borrowers shall have received
notice of the assignment or reassignment disclosing the name and address of the assignee or subassignee. Upon receipt of notice of assignment, Borrowers
shall agree to make all payments to the assignee designated in the notice of assignment, notwithstanding any claim, defense, setoff or counterclaim
whatsoever (whether arising from a breach of this Agreement or otherwise) that Borrowers may from time to time have against Lender or the assignee.
Borrowers agree to execute all documents, including notices of assignment and chattel mortgages, which may be reasonably requested by Lender or its
assignee to protect their interest in the Collateral and in this Agreement.
 

Section 9.02. No Sale or Assignment by Borrowers. This Agreement and the interest of Borrowers in the Collateral may not be sold, assumed,
assigned or encumbered by Borrowers other than (a) in accordance with Section 7.01 hereof and (ii) by the lien created hereunder and under the Mortgages,
the Permitted Exceptions and the Permitted Liens.
 

ARTICLE X

EVENTS OF DEFAULT AND REMEDIES
 

Section 10.01. Events of Default. The following constitute “Events of Default” under this Agreement:
 

(a)     failure by Borrowers to pay to Lender when due any Loan Payment or to pay any other payment required to be paid hereunder and the
continuation of such failure for a period of 10 days;
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(b)     failure by Borrowers to maintain insurance on the Collateral in accordance with Section 6.07 hereof;
 

(c)     failure by Borrowers to comply with the provisions of Section 5.04, 6.01, 7.01 or 7.02 hereof;
 

(d)     failure by any Credit Party to observe and perform any other covenant, condition or agreement contained in any Loan Document or in
any other document or agreement executed in connection herewith on its part to be observed or performed for a period of 30 days after written notice
is given to such Credit Party specifying such failure and directing that it be remedied; provided, however, that, if the failure stated in such notice
cannot be corrected within such 30-day period, Lender will not unreasonably withhold its consent to an extension of such time if corrective action is
instituted by Credit Parties, within the applicable period and diligently pursued until the default is corrected;

 
(e)     any Credit Party shall be or become insolvent, or admit in writing its inability to pay its debts as they mature, or make an assignment

for the benefit of creditors; or any Credit Party shall apply for or consent to the appointment of any receiver, trustee or similar officer for it or for all
or any substantial part of its property; or such receiver, trustee or similar officer shall be appointed without the application or consent of such Credit
Party; or any Credit Party shall institute (by petition, application, answer, consent or otherwise) any bankruptcy, insolvency, reorganization,
arrangement, readjustment of debt, dissolution, liquidation or similar proceeding relating to it under the laws of any jurisdiction; or any such
proceeding shall be instituted (by petition, application or otherwise) against any Credit Party; or any judgment, writ, warrant of attachment or
execution or similar process shall be issued or levied against a substantial part of the property of any Credit Party;

 
(f)     determination by Lender that any representation or warranty made by any Credit Party in any Loan Document or in any other

document executed in connection herewith was untrue in any material respect when made;
 

(g)     an amendment or termination relating to a filed financing statement describing any of the Collateral is improperly filed;
 

(h)     the occurrence of an event of default and the expiration of any applicable notice and cure period under the Revolving Credit Facility
or the Existing Loan Agreement;

 
(i)     the occurrence of an event of default and the expiration of any applicable notice and cure period under any instrument, agreement or

other document evidencing, relating to or securing any indebtedness or other monetary obligation of any Credit Party having an aggregate principal
amount (including undrawn committed or available amounts and including amounts owing to all creditors under any combined or syndicated credit
arrangement) of more than $1,000,000 when due (whether by scheduled maturity, required prepayment, acceleration, demand or otherwise);
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(j)     Guarantor shall repudiate, purport to revoke or fail to perform such Guarantor’s obligations under the Guaranty Agreement;
 

(k)     except as otherwise provided pursuant to Section 7.02 hereof, ownership of either Borrower changes during the period that the Loan
is outstanding (each Borrower hereby acknowledges that Lender has made its decision to enter into the transactions contemplated hereby based upon
the management expertise of the current owners and their ownership of such Borrower); and

 
(l)     the occurrence of an event of default and the expiration of any applicable notice and cure period under any Loan Document or any

other agreement between or among CF and any Credit Party.
 

Section 10.02. Remedies on Default. Whenever an Event of Default described in Section 10.01(e) hereof shall have occurred, the Prepayment
Amount automatically shall be due and payable, whereupon the Prepayment Amount automatically shall become and be forthwith due and payable without
presentment, notice of dishonor, protest or further notice of any kind, all of which are hereby expressly waived by Borrowers. Whenever any Event of Default
shall have occurred, Lender and/or Collateral Agent shall have the right, at its sole option without any further demand or notice, to take any one or any
combination of the following remedial steps which are accorded to Lender by applicable law:
 

(a)     by notice to either Borrower, declare the Prepayment Amount to be forthwith due and payable, whereupon the Prepayment Amount
shall become and be forthwith due and payable, without presentment, notice of dishonor, protest or further notice of any kind, all of which are hereby
expressly waived by Borrowers;

 
(b)     proceed by appropriate court action to enforce specific performance by Borrowers of the applicable covenants of this Agreement or to

recover for the breach thereof, including the payment of all amounts due from Borrowers. Borrowers shall pay or repay to Lender and Collateral
Agent all costs of such action or court action, including, without limitation, reasonable attorneys’ fees;

 
(c)     exercise all rights and remedies under any Loan Document and the Existing Loan Agreement; and

 
(d)     take whatever action at law or in equity that may appear necessary or desirable to enforce its rights with respect to the Collateral.

Borrowers shall pay or repay to Lender all costs of such action or court action, including, without limitation, reasonable attorneys’ fees.
 

All proceeds from any disposition of the Collateral shall be applied in the following manner:
 

FIRST, to pay all proper and reasonable costs and expenses associated with the recovery, repair, storage and sale of the Collateral,
including reasonable attorneys’ fees and expenses;

 
 

28



 
  

SECOND, to pay (i) Lender the amount of all unpaid Loan Payments or other obligations (whether direct or indirect owed by
Borrowers to Lender), if any, which are then due and owing, together with interest and late charges thereon, (ii) Lender the then applicable
Prepayment Amount (taking into account the payment of past-due Loan Payments as aforesaid), plus a pro rata allocation of interest, at the
rate utilized to calculate the Loan Payments, from the next preceding due date of a Loan Payment until the date of payment by the buyer,
and (iii) any other amounts due hereunder, including indemnity payments, taxes, charges, reimbursement of any advances and other
amounts payable to Lender or Collateral Agent hereunder; and

 
THIRD, to pay the remainder of the sale proceeds, purchase moneys or other amounts paid by a buyer of the Collateral to

Borrowers.
 

Notwithstanding any other remedy exercised hereunder, Borrowers shall remain obligated to pay to Lender any unpaid portion of the Prepayment
Amount.
 

Section 10.03. No Remedy Exclusive. No remedy herein conferred upon or reserved to Lender or Collateral Agent is intended to be exclusive and
every such remedy shall be cumulative and shall be in addition to every other remedy given under this Agreement or now or hereafter existing at law or in
equity. No delay or omission to exercise any right or power accruing upon any Event of Default shall impair any such right or power or shall be construed to
be a waiver thereof, but any such right or power may be exercised from time to time and as often as may be deemed expedient. In order to entitle Lender or
Collateral Agent to exercise any remedy reserved to it in this Article, it shall not be necessary to give any notice other than such notice as may be required by
this Article. All remedies herein conferred upon or reserved to Lender or Collateral Agent shall survive the termination of this Agreement.
 

Section 10.04. Late Charge; Default Interest. If Lender does not receive from Borrowers payment in full of any Loan Payment or any other sum
due under this Agreement or any other Loan Document within 10 days after its due date, Borrowers agree to pay a late fee equal to five percent (5%) on such
late Loan Payment or other sum, but not exceeding any lawful maximum. Such late fee will be immediately due and payable, and is in addition to any other
costs, fees and expenses that Borrowers may owe as a result of such late payment. Additionally, if the Loan is accelerated pursuant to Section 10.02 hereof,
the amounts due and owing hereunder shall accrue interest at the lesser of 10% per annum or the highest rate not prohibited by applicable law from the date of
such accelerated maturity until paid (both before and after any judgment). The application of such 10% interest rate shall not be interpreted or deemed to
extend any cure period set forth in this Agreement or any other Loan Document, cure any default or otherwise limit Lender’s or Collateral Agent’s rights or
remedies hereunder or under any Loan Document.
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ARTICLE XI

MISCELLANEOUS
 

Section 11.01. Costs and Expenses of Lender and Collateral Agent. Borrowers shall pay to Lender and Collateral Agent, in addition to the Loan
Payments payable by Borrowers hereunder, such amounts as shall be required by Lender or Collateral Agent in payment of any reasonable costs and expenses
incurred by Lender or Collateral Agent in connection with the execution, performance or enforcement of this Agreement, including but not limited to
payment of all reasonable fees, costs and expenses and all administrative costs of Lender or Collateral Agent in connection with the Collateral, expenses
(including, without limitation, attorneys’ fees and disbursements), fees of auditors or attorneys, insurance premiums not otherwise paid hereunder and all
other direct and necessary administrative costs of Lender or Collateral Agent or charges required to be paid by it in order to comply with the terms of, or to
enforce its rights under, this Agreement. Such costs and expenses shall be billed to Borrowers by Lender or Collateral Agent, as the case may be, from time to
time, together with a statement certifying that the amount so billed has been paid by Lender or Collateral Agent for one or more of the items above described,
or that such amount is then payable by Lender or Collateral Agent for such items. Amounts so billed shall be due and payable by Borrowers within 30 days
after receipt of the bill by Borrowers.
 

Section 11.02. Disclaimer of Warranties. LENDER MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS
TO THE VALUE, DESIGN, CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR FITNESS FOR USE OF THE
COLLATERAL, OR ANY OTHER WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED, WITH RESPECT THERETO. In no event shall
Lender be liable for any loss or damage in connection with or arising out of this Agreement, the Collateral or the existence, furnishing, functioning or
Borrowers’ use of any item or products or services provided for in this Agreement.
 

Section 11.03. Notices. All notices, certificates, requests, demands and other communications provided for hereunder or under any Loan Document
shall be in writing and shall be (a) personally delivered, (b) sent by first class United States mail, or (c) sent by overnight courier of national reputation, in
each case addressed to the party to whom notice is being given at its address as set forth above or, as to each party, at such other address as may hereafter be
designated by such party in a written notice to the other party complying as to delivery with the terms of this Section. All such notices, requests, demands and
other communications shall be deemed to have been given on (a) the date received if personally delivered, (b) when deposited in the mail if delivered by mail,
or (c) the date sent if sent by overnight courier. If notice to Borrowers of any intended disposition of the Collateral or any other intended action is required by
law in a particular instance, such notice shall be deemed commercially reasonable if given (in the manner specified in this Section) at least 10 calendar days
prior to the date of intended disposition or other action.
 

Section 11.04. Further Assurance and Corrective Instruments. Borrowers hereby agree that they will, from time to time, execute, acknowledge and
deliver, or cause to be executed, acknowledged and delivered, such further acts, instruments, conveyances, transfers and assurances, as Lender or Collateral
Agent reasonably deems necessary or advisable for the implementation, correction, confirmation or perfection of any Borrower Document and any rights of
Lender or Collateral Agent thereunder.
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Section 11.05. Binding Effect; Time of the Essence. This Agreement shall inure to the benefit of and shall be binding upon Lender, Borrowers and
their respective successors and assigns. Time is of the essence.
 

Section 11.06. Severability. In the event any provision of this Agreement shall be held invalid or unenforceable by any court of competent
jurisdiction, such holding shall not invalidate or render unenforceable any other provision hereof.
 

Section 11.07. Amendments. To the extent permitted by law, the terms of this Agreement shall not be waived, altered, modified, supplemented or
amended in any manner whatsoever except by written instrument signed by the parties hereto, and then such waiver, consent, modification or change shall be
effective only in the specific instance and for the specific purpose given.
 

Section 11.08. Execution in Counterparts. This Agreement may be executed in several counterparts, each of which shall be an original and all of
which shall constitute one and the same instrument, and any of the parties hereto may execute this Agreement by signing any such counterpart.
 

Section 11.09. Applicable Law. This Agreement shall be governed by and construed in accordance with the laws of the State of New York
(excluding choice-of-law principles).
 

Section 11.10. Captions. The captions or headings in this Agreement are for convenience only and in no way define, limit or describe the scope or
intent of any provisions or sections of this Agreement.
 

Section 11.11. Entire Agreement. The Borrower Documents and all exhibits thereto constitute the entire agreement between Lender and Borrowers.
There are no understandings, agreements, representations or warranties, express or implied, not specified herein or in such documents regarding this
Agreement or the Properties.
 

Section 11.12. Usury. It is the intention of the parties hereto to comply with any applicable usury laws; accordingly, it is agreed that, notwithstanding
any provisions to the contrary in this Agreement, in no event shall this Agreement require the payment or permit the collection of interest or any amount in
the nature of interest or fees in excess of the maximum permitted by applicable law.
 

Section 11.13. Limitations of Liability. In no event, whether as a result of breach of contract, warranty, tort (including negligence or strict liability),
indemnity or otherwise, shall Lender, its assignees, if any, or Collateral Agent be liable for any special, consequential, incidental, punitive or penal damages,
including, but not limited to, loss of profit or revenue, loss of use of the Collateral, service materials or software, damage to associated equipment, service
materials or software, cost of capital, cost of substitute property, service materials or software, facilities, services or replacement power or downtime costs.
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Section 11.14. Waiver of Jury Trial. LENDER, COLLATERAL AGENT AND BORROWERS HEREBY WAIVE THEIR RESPECTIVE RIGHTS
TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS
AGREEMENT, ANY BORROWER DOCUMENT, ANY OF THE RELATED DOCUMENTS, ANY DEALINGS AMONG LENDER, COLLATERAL
AGENT OR BORROWERS RELATING TO THE SUBJECT MATTER OF THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, ANY
BORROWER DOCUMENT OR ANY RELATED TRANSACTIONS, AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED AMONG
LENDER, COLLATERAL AGENT AND BORROWERS. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF ANY AND
ALL DISPUTES THAT MAY BE FILED IN ANY COURT (INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH
OF DUTY CLAIMS AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS). THIS WAIVER IS IRREVOCABLE, MEANING THAT IT
MAY NOT BE MODIFIED EITHER ORALLY OR IN WRITING, AND THIS WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS,
RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS AGREEMENT, ANY BORROWER DOCUMENT, ANY RELATED DOCUMENTS, OR
TO ANY OTHER DOCUMENTS OR AGREEMENTS RELATING TO THE TRANSACTIONS CONTEMPLATED BY THIS AGREEMENT, ANY
BORROWER DOCUMENT OR ANY RELATED TRANSACTIONS. IN THE EVENT OF LITIGATION, THIS AGREEMENT MAY BE FILED AS A
WRITTEN CONSENT TO A TRIAL BY THE COURT.
 

[REMAINDER OF PAGE INTENTIONALLY BLANK; EXECUTION PAGE FOLLOWS.]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement in their respective corporate names by their duly authorized officers, all
as of the date first written above.
 
Lender and Collateral Agent: CF EQUIPMENT LOANS, LLC, as lender and as collateral

agent
 

    
    
    
 By:   
 Title: Authorized Representative  
    
    
Borrowers:   APIO, INC.  
    
    
    
 By:   
 Title: Vice President  
    
    
    
 APIO COOLING A CALIFORNIA LIMITED

PARTNERSHIP
 

    
 By: APIO, INC., its general partner  
    
 
 By:      
 Title: Vice President  
 

 
 

[EXECUTION PAGE OF LOAN AGREEMENT]



 
 

Annex I to Loan Agreement
 

NOTICE ADDRESSES
 
Lender
 
CF Equipment Loans, LLC
230 Schilling Circle
Suite 300
Hunt Valley, MD 21031 
 
Borrowers
 
Apio, Inc.
4575 W. Main St.; P.O. Box 727
Guadalupe, CA 93434
Attn: Jeffery S. Kraetsch
Corporate Controller
Facsimile: (805) 249-6239
 
Apio Cooling A California Limited Partnership
 
c/o Apio, Inc.
4575 W. Main St.; P.O. Box 727
Guadalupe, CA 93434
Attn: Jeffery S. Kraetsch
Corporate Controller
Facsimile: (805) 249-6239
 

 
 



 
  

Exhibit A-1 to Loan Agreement
 

SCHEDULE OF PRINCIPAL PORTIONS OF LOAN PAYMENTS (REAL ESTATE NOTE)
 
 

payment   
no. Payment Date principal balance 

    
 2/26/2016    7,686,000.00
 3/1/2016                        -    7,686,000.00

1 4/1/2016         32,025.00    7,653,975.00
2 5/1/2016         32,025.00    7,621,950.00
3 6/1/2016         32,025.00    7,589,925.00
4 7/1/2016         32,025.00    7,557,900.00
5 8/1/2016         32,025.00    7,525,875.00
6 9/1/2016         32,025.00    7,493,850.00
7 10/1/2016         32,025.00    7,461,825.00
8 11/1/2016         32,025.00    7,429,800.00
9 12/1/2016         32,025.00    7,397,775.00

10 1/1/2017         32,025.00    7,365,750.00
11 2/1/2017         32,025.00    7,333,725.00
12 3/1/2017         32,025.00    7,301,700.00
13 4/1/2017         32,025.00    7,269,675.00
14 5/1/2017         32,025.00    7,237,650.00
15 6/1/2017         32,025.00    7,205,625.00
16 7/1/2017         32,025.00    7,173,600.00
17 8/1/2017         32,025.00    7,141,575.00
18 9/1/2017         32,025.00    7,109,550.00
19 10/1/2017         32,025.00    7,077,525.00
20 11/1/2017         32,025.00    7,045,500.00
21 12/1/2017         32,025.00    7,013,475.00
22 1/1/2018         32,025.00    6,981,450.00
23 2/1/2018         32,025.00    6,949,425.00
24 3/1/2018         32,025.00    6,917,400.00
25 4/1/2018         32,025.00    6,885,375.00
26 5/1/2018         32,025.00    6,853,350.00
27 6/1/2018         32,025.00    6,821,325.00
28 7/1/2018         32,025.00    6,789,300.00
29 8/1/2018         32,025.00    6,757,275.00
30 9/1/2018         32,025.00    6,725,250.00
31 10/1/2018         32,025.00    6,693,225.00
32 11/1/2018         32,025.00    6,661,200.00

  
 
 



 
 

33 12/1/2018         32,025.00    6,629,175.00
34 1/1/2019         32,025.00    6,597,150.00
35 2/1/2019         32,025.00    6,565,125.00
36 3/1/2019         32,025.00    6,533,100.00
37 4/1/2019         32,025.00    6,501,075.00
38 5/1/2019         32,025.00    6,469,050.00
39 6/1/2019         32,025.00    6,437,025.00
40 7/1/2019         32,025.00    6,405,000.00
41 8/1/2019         32,025.00    6,372,975.00
42 9/1/2019         32,025.00    6,340,950.00
43 10/1/2019         32,025.00    6,308,925.00
44 11/1/2019         32,025.00    6,276,900.00
45 12/1/2019         32,025.00    6,244,875.00
46 1/1/2020         32,025.00    6,212,850.00
47 2/1/2020         32,025.00    6,180,825.00
48 3/1/2020         32,025.00    6,148,800.00
49 4/1/2020         32,025.00    6,116,775.00
50 5/1/2020         32,025.00    6,084,750.00
51 6/1/2020         32,025.00    6,052,725.00
52 7/1/2020         32,025.00    6,020,700.00
53 8/1/2020         32,025.00    5,988,675.00
54 9/1/2020         32,025.00    5,956,650.00
55 10/1/2020         32,025.00    5,924,625.00
56 11/1/2020         32,025.00    5,892,600.00
57 12/1/2020         32,025.00    5,860,575.00
58 1/1/2021         32,025.00    5,828,550.00
59 2/1/2021         32,025.00    5,796,525.00
60 3/1/2021         32,025.00    5,764,500.00
61 4/1/2021         32,025.00    5,732,475.00
62 5/1/2021         32,025.00    5,700,450.00
63 6/1/2021         32,025.00    5,668,425.00
64 7/1/2021         32,025.00    5,636,400.00
65 8/1/2021         32,025.00    5,604,375.00
66 9/1/2021         32,025.00    5,572,350.00
67 10/1/2021         32,025.00    5,540,325.00
68 11/1/2021         32,025.00    5,508,300.00
69 12/1/2021         32,025.00    5,476,275.00
70 1/1/2022         32,025.00    5,444,250.00
71 2/1/2022         32,025.00    5,412,225.00
72 3/1/2022         32,025.00    5,380,200.00
73 4/1/2022         32,025.00    5,348,175.00
74 5/1/2022         32,025.00    5,316,150.00
75 6/1/2022         32,025.00    5,284,125.00

  
 
 



 
 

76 7/1/2022         32,025.00    5,252,100.00
77 8/1/2022         32,025.00    5,220,075.00
78 9/1/2022         32,025.00    5,188,050.00
79 10/1/2022         32,025.00    5,156,025.00
80 11/1/2022         32,025.00    5,124,000.00
81 12/1/2022         32,025.00    5,091,975.00
82 1/1/2023         32,025.00    5,059,950.00
83 2/1/2023         32,025.00    5,027,925.00
84 3/1/2023         32,025.00    4,995,900.00
85 4/1/2023         32,025.00    4,963,875.00
86 5/1/2023         32,025.00    4,931,850.00
87 6/1/2023         32,025.00    4,899,825.00
88 7/1/2023         32,025.00    4,867,800.00
89 8/1/2023         32,025.00    4,835,775.00
90 9/1/2023         32,025.00    4,803,750.00
91 10/1/2023         32,025.00    4,771,725.00
92 11/1/2023         32,025.00    4,739,700.00
93 12/1/2023         32,025.00    4,707,675.00
94 1/1/2024         32,025.00    4,675,650.00
95 2/1/2024         32,025.00    4,643,625.00
96 3/1/2024         32,025.00    4,611,600.00
97 4/1/2024         32,025.00    4,579,575.00
98 5/1/2024         32,025.00    4,547,550.00
99 6/1/2024         32,025.00    4,515,525.00

100 7/1/2024         32,025.00    4,483,500.00
101 8/1/2024         32,025.00    4,451,475.00
102 9/1/2024         32,025.00    4,419,450.00
103 10/1/2024         32,025.00    4,387,425.00
104 11/1/2024         32,025.00    4,355,400.00
105 12/1/2024         32,025.00    4,323,375.00
106 1/1/2025         32,025.00    4,291,350.00
107 2/1/2025         32,025.00    4,259,325.00
108 3/1/2025         32,025.00    4,227,300.00
109 4/1/2025         32,025.00    4,195,275.00
110 5/1/2025         32,025.00    4,163,250.00
111 6/1/2025         32,025.00    4,131,225.00
112 7/1/2025         32,025.00    4,099,200.00
113 8/1/2025         32,025.00    4,067,175.00
114 9/1/2025         32,025.00    4,035,150.00
115 10/1/2025         32,025.00    4,003,125.00
116 11/1/2025         32,025.00    3,971,100.00
117 12/1/2025         32,025.00    3,939,075.00
118 1/1/2026         32,025.00    3,907,050.00

  
 
 



 
 

119 2/1/2026         32,025.00    3,875,025.00
120 3/1/2026         32,025.00    3,843,000.00
120 3/1/2026   3,843,000.00                         -

  ----------  
     7,686,000.00  
  

 
 



 
  

Exhibit A-2 to Loan Agreement
 

SCHEDULE OF PRINCIPAL PORTIONS OF LOAN PAYMENTS (EQUIPMENT NOTE)
 
 
 

payment   
No. Payment Date principal balance

    
 2/26/2016    9,089,389.88
 3/1/2016                        -    9,089,389.88

1 4/1/2016       108,207.02    8,981,182.86
2 5/1/2016       108,207.02    8,872,975.84
3 6/1/2016       108,207.02    8,764,768.82
4 7/1/2016       108,207.02    8,656,561.80
5 8/1/2016       108,207.02    8,548,354.78
6 9/1/2016       108,207.02    8,440,147.76
7 10/1/2016       108,207.02    8,331,940.74
8 11/1/2016       108,207.02    8,223,733.72
9 12/1/2016       108,207.02    8,115,526.70

10 1/1/2017       108,207.02    8,007,319.68
11 2/1/2017       108,207.02    7,899,112.66
12 3/1/2017       108,207.02    7,790,905.64
13 4/1/2017       108,207.02    7,682,698.62
14 5/1/2017       108,207.02    7,574,491.60
15 6/1/2017       108,207.02    7,466,284.58
16 7/1/2017       108,207.02    7,358,077.56
17 8/1/2017       108,207.02    7,249,870.54
18 9/1/2017       108,207.02    7,141,663.52
19 10/1/2017       108,207.02    7,033,456.50
20 11/1/2017       108,207.02    6,925,249.48
21 12/1/2017       108,207.02    6,817,042.46
22 1/1/2018       108,207.02    6,708,835.44
23 2/1/2018       108,207.02    6,600,628.42
24 3/1/2018       108,207.02    6,492,421.40
25 4/1/2018       108,207.02    6,384,214.38
26 5/1/2018       108,207.02    6,276,007.36
27 6/1/2018       108,207.02    6,167,800.34
28 7/1/2018       108,207.02    6,059,593.32
29 8/1/2018       108,207.02    5,951,386.30
30 9/1/2018       108,207.02    5,843,179.28
31 10/1/2018       108,207.02    5,734,972.26

  
 
 



 
 

32 11/1/2018       108,207.02    5,626,765.24
33 12/1/2018       108,207.02    5,518,558.22
34 1/1/2019       108,207.02    5,410,351.20
35 2/1/2019       108,207.02    5,302,144.18
36 3/1/2019       108,207.02    5,193,937.16
37 4/1/2019       108,207.02    5,085,730.14
38 5/1/2019       108,207.02    4,977,523.12
39 6/1/2019       108,207.02    4,869,316.10
40 7/1/2019       108,207.02    4,761,109.08
41 8/1/2019       108,207.02    4,652,902.06
42 9/1/2019       108,207.02    4,544,695.04
43 10/1/2019       108,207.02    4,436,488.02
44 11/1/2019       108,207.02    4,328,281.00
45 12/1/2019       108,207.02    4,220,073.98
46 1/1/2020       108,207.02    4,111,866.96
47 2/1/2020       108,207.02    4,003,659.94
48 3/1/2020       108,207.02    3,895,452.92
49 4/1/2020       108,207.02    3,787,245.90
50 5/1/2020       108,207.02    3,679,038.88
51 6/1/2020       108,207.02    3,570,831.86
52 7/1/2020       108,207.02    3,462,624.84
53 8/1/2020       108,207.02    3,354,417.82
54 9/1/2020       108,207.02    3,246,210.80
55 10/1/2020       108,207.02    3,138,003.78
56 11/1/2020       108,207.02    3,029,796.76
57 12/1/2020       108,207.02    2,921,589.74
58 1/1/2021       108,207.02    2,813,382.72
59 2/1/2021       108,207.02    2,705,175.70
60 3/1/2021       108,207.02    2,596,968.68
60 3/1/2021   2,596,968.68                     0.00

  ----------  
     9,089,389.88  
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Exhibit B to Loan Agreement
 

LIST OF EQUIPMENT COLLATERAL
 

[SEE ATTACHED]
 

 
 



 
  

Exhibit C to Loan Agreement
 

FORM OF CERTIFICATE OF CHIEF FINANCIAL OFFICER
 

I, the undersigned, hereby certify that I am the duly qualified and acting chief financial officer of Landec Corporation (“Guarantor”) and, with
respect to Section [6.01(a)/6.01(b)] of the Loan Agreement dated as of February 26, 2016 (the “Agreement”) by and between Borrowers named therein and
CF Equipment Loans, LLC, as lender and as collateral agent, that:
 
 1. The attached financial statements have been prepared in accordance with GAAP.
   
 2. I have no knowledge of any Default or Event of Default under the Agreement.
      

 
 
Dated: _________ __, 20__.
 
Guarantor: LANDEC CORPORATION  
    
    
 By:   
 Title:Chief Financial Officer  
 Date:  
     

 
 



 
 

Exhibit D to Loan Agreement
 

PAY PROCEEDS SCHEDULE
 
 

[SEE ATTACHED]
 

 
 



 
 

SCHEDULE 5.03
 

LIST OF BORROWERS’ CHIEF EXECUTIVE OFFICES AND PRINCIPAL
EXECUTIVE OFFICES

 
Apio, Inc. 4575 W. Main St. Guadalupe, CA 93434 (Chief Executive Office)
Apio, Inc. P.O. Box 727, Guadalupe, California 93434 (Principal Mailing Address)

Cal Ex Trading Company 4575 W. Main St. Guadalupe, CA 93434 (Chief Executive Office and Principal
Mailing Address)

 



Exhibit 10.2
   
 

PROMISSORY NOTE
 
$9,089,389.88  February 26, 2016
  

FOR VALUE RECEIVED, each of the undersigned ( individually, a “Borrower”, and collectively, “Borrowers”), JOINTLY AND SEVERALLY,
promise to pay to the order of CF EQUIPMENT LOANS, LLC, a Delaware limited liability company (“Payee”; Payee and any subsequent holder of this
instrument being referred to herein as “Holder”), the initial principal sum of Nine Million Eighty-Nine Thousand Three Hudrend Eighty-Nine Dollars and
88/100 ($9,089,389.88), together with interest at a variable rate as set forth in the below-defined Loan Agreement from the date hereof until maturity on the
outstanding principal balance of this Promissory Note (this “Note”).
 

This Note is the “Equipment Note” referred to in, and is entitled to all of the benefits of, that certain Loan Agreement dated of even date herewith (as
amended, restated and supplemented from time to time, the “Loan Agreement”) among Borrowers, Payee and CF Equipment Loans, LLC, as collateral agent
(“Collateral Agent”), and the Loan Documents (as defined in the Loan Agreement). All capitalized terms used herein and not otherwise defined shall have the
meaning assigned to such terms in the Loan Agreement.
 

Borrowers shall pay installments of principal of and interest on this Note in the amounts and at the times set forth in the Loan Agreement. Past due
payments on this Note are subject to late fees and default as provided in the Loan Agreement. This Note is subject to optional and mandatory prepayment at
the times and in the amounts set forth in the Loan Agreement.
 

The Loan is secured, in part, by the Mortgages and the other Loan Documents. Holder shall have full recourse against Borrowers for all sums due
under this Note and for all the representations, warranties, indemnities and covenants in the Loan Documents.
 

Upon the occurrence and during the continuance of any Event of Default, Holder shall have the option to declare the entire amount of principal and
interest due under this Note immediately due and payable without notice or demand, and Holder may exercise any of its rights under this Note and the other
Loan Documents.
 

This Note shall be governed and construed in accordance with the laws of the New York applicable to contracts made and to be performed therein
(excluding choice-of-law principles).
 

This Note is given in a commercial transaction for business purposes.
 

This Note may be declared due prior to its expressed maturity date in the events, on the terms, and in the manner provided for in the Loan
Documents.
 

 
 



 
  

Borrowers and all sureties, endorsers, guarantors and other parties now or hereafter liable for the payment of this Note, in whole or in part, hereby
severally (i) waive demand, notice of demand, presentment for payment, notice of nonpayment, notice of default, protest, notice of protest, notice of intent to
accelerate, notice of acceleration and all other notices except those for which the Loan Documents expressly provide, and further waive diligence in collecting
this Note or in enforcing any of the security for this Note; (ii) agree to any substitution, subordination, exchange or release of any security for this Note or the
release of any party primarily or secondarily liable for the payment of this Note; (iii) agree that Holder shall not be required to first institute suit or exhaust its
remedies hereon against any Borrower or others liable or to become liable for the payment of this Note or to enforce its rights against any security for the
payment of this Note; and (iv) consent to any extension of time for the payment of this Note, or any installment hereof, made by agreement by Holder with
any person now or hereafter liable for the payment of this Note, even if no Borrower is a party to such agreement.
 

All agreements among Borrowers and Holder, whether now existing or hereafter arising and whether written or oral, are hereby limited so that in no
contingency, whether by reason of demand or acceleration of the final maturity of this Note or otherwise, shall the interest contracted for, charged, received,
paid or agreed to be paid to Holder exceed the maximum amount permissible under the applicable law. If, from any circumstance whatsoever, interest would
otherwise be payable to Holder in excess of the maximum amount permissible under applicable law, the interest payable to Holder shall be reduced to the
maximum amount permissible under applicable law; and if from any circumstance Holder shall ever receive anything of value deemed interest by applicable
law in excess of the maximum amount permissible under applicable law, an amount equal to the excessive interest shall be applied to the reduction of the
principal hereof and not to the payment of interest, or if such excessive amount of interest exceeds the unpaid balance of principal hereof, such excess shall be
refunded to Borrowers. All interest paid or agreed to be paid to Holder shall, to the extent permitted by applicable law, be amortized, prorated, allocated, and
spread throughout the full period (including any renewal or extension) until payment in full of the principal so that the interest hereon for such full period
shall not exceed the maximum amount permissible under applicable law. Holder expressly disavows any intent to contract for, charge or receive interest in an
amount which exceeds the maximum amount permissible under applicable law. This paragraph shall control all agreements among Borrowers and Holder.
 

The obligations of each Borrower hereunder shall be joint and several. All of the terms and provisions set forth in Section 2.06 and Article 11 of the
Loan Agreement are incorporated herein by reference.
 

 
 

[REMAINDER OF PAGE INTENTIONALLY BLANK;
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IN WITNESS WHEREOF, Borrowers have executed or caused this Note to be executed by its duly authorized manager under seal as of the year and
day first written above.
 

 
 

Borrowers: APIO, INC.  
    
    
 By:   
 Title:Vice President  
    
    
 APIO COOLING A CALIFORNIA LIMITED

PARTNERSHIP
 

    
    
 By:   
 Title:Vice President  
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Exhibit 10.3
 
 

PROMISSORY NOTE
 
$7,686,000   February 26, 2016
  

FOR VALUE RECEIVED, each of the undersigned (individually, a “Borrower”, and collectively, “Borrowers”), JOINTLY AND SEVERALLY,
promise to pay to the order of CF EQUIPMENT LOANS, LLC, a Delaware limited liability company (“Payee”; Payee and any subsequent holder of this
instrument being referred to herein as “Holder”), the initial principal sum of Seven Million Six Hundred Eighty Six Thousand and 00/100 ($7,686,000),
together with interest at a variable rate as set forth in the below-defined Loan Agreement from the date hereof until maturity on the outstanding principal
balance of this Promissory Note (this “Note”).
 

This Note is the “Real Estate Note” referred to in, and is entitled to all of the benefits of, that certain Loan Agreement dated of even date herewith
(as amended, restated and supplemented from time to time, the “Loan Agreement”) among Borrowers, Payee and CF Equipment Loans, LLC, as collateral
agent (“Collateral Agent”), and the Loan Documents (as defined in the Loan Agreement). All capitalized terms used herein and not otherwise defined shall
have the meaning assigned to such terms in the Loan Agreement.
 

Borrowers shall pay installments of principal of and interest on this Note in the amounts and at the times set forth in the Loan Agreement. Past due
payments on this Note are subject to late fees and default as provided in the Loan Agreement. This Note is subject to optional and mandatory prepayment at
the times and in the amounts set forth in the Loan Agreement.
 

The Loan is secured, in part, by the Mortgages and the other Loan Documents. Holder shall have full recourse against Borrowers for all sums due
under this Note and for all the representations, warranties, indemnities and covenants in the Loan Documents.
 

Upon the occurrence and during the continuance of any Event of Default, Holder shall have the option to declare the entire amount of principal and
interest due under this Note immediately due and payable without notice or demand, and Holder may exercise any of its rights under this Note and the other
Loan Documents.
 

This Note shall be governed and construed in accordance with the laws of the New York applicable to contracts made and to be performed therein
(excluding choice-of-law principles).
 

This Note is given in a commercial transaction for business purposes.
 

This Note may be declared due prior to its expressed maturity date in the events, on the terms, and in the manner provided for in the Loan
Documents.
 

 
 



 
  

Borrowers and all sureties, endorsers, guarantors and other parties now or hereafter liable for the payment of this Note, in whole or in part, hereby
severally (i) waive demand, notice of demand, presentment for payment, notice of nonpayment, notice of default, protest, notice of protest, notice of intent to
accelerate, notice of acceleration and all other notices except those for which the Loan Documents expressly provide, and further waive diligence in collecting
this Note or in enforcing any of the security for this Note; (ii) agree to any substitution, subordination, exchange or release of any security for this Note or the
release of any party primarily or secondarily liable for the payment of this Note; (iii) agree that Holder shall not be required to first institute suit or exhaust its
remedies hereon against any Borrower or others liable or to become liable for the payment of this Note or to enforce its rights against any security for the
payment of this Note; and (iv) consent to any extension of time for the payment of this Note, or any installment hereof, made by agreement by Holder with
any person now or hereafter liable for the payment of this Note, even if no Borrower is a party to such agreement.
 

All agreements among Borrowers and Holder, whether now existing or hereafter arising and whether written or oral, are hereby limited so that in no
contingency, whether by reason of demand or acceleration of the final maturity of this Note or otherwise, shall the interest contracted for, charged, received,
paid or agreed to be paid to Holder exceed the maximum amount permissible under the applicable law. If, from any circumstance whatsoever, interest would
otherwise be payable to Holder in excess of the maximum amount permissible under applicable law, the interest payable to Holder shall be reduced to the
maximum amount permissible under applicable law; and if from any circumstance Holder shall ever receive anything of value deemed interest by applicable
law in excess of the maximum amount permissible under applicable law, an amount equal to the excessive interest shall be applied to the reduction of the
principal hereof and not to the payment of interest, or if such excessive amount of interest exceeds the unpaid balance of principal hereof, such excess shall be
refunded to Borrowers. All interest paid or agreed to be paid to Holder shall, to the extent permitted by applicable law, be amortized, prorated, allocated, and
spread throughout the full period (including any renewal or extension) until payment in full of the principal so that the interest hereon for such full period
shall not exceed the maximum amount permissible under applicable law. Holder expressly disavows any intent to contract for, charge or receive interest in an
amount which exceeds the maximum amount permissible under applicable law. This paragraph shall control all agreements among Borrowers and Holder.
 

The obligations of each Borrower hereunder shall be joint and several. All of the terms and provisions set forth in Section 2.06 and Article 11 of the
Loan Agreement are incorporated herein by reference.
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IN WITNESS WHEREOF, Borrowers have executed or caused this Note to be executed by its duly authorized manager under seal as of the year and
day first written above.
 

 
 

Borrowers: APIO, INC.  
    
    
 By:   
 Title:Vice President  
    
    
 APIO COOLING A CALIFORNIA LIMITED

PARTNERSHIP
 

    
    
 By:   
 Title:Vice President  
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Exhibit 10.4
 

GUARANTY
 

 
Notice Address:
 
CF Equipment Loans, LLC 
230 Schilling Circle
Suite 300
Hunt Valley, MD 21031
 
 

THIS GUARANTY (this “Guaranty”), dated as of February 26, 2016, by LANDEC CORPORATION, a Delaware corporation (“Guarantor”), is
provided in favor of CF EQUIPMENT LOANS, LLC, a Delaware limited liability company, as lender (herein, with its participants, successors and assigns,
“Lender”) and as collateral agent (herein, with its participants, successors and assigns, “Collateral Agent”).
 

To induce Lender, to extend credit pursuant to that certain Loan Agreement of even date herewith (as amended, amended and restated, supplemented
or otherwise modified from time to time, the “Loan Agreement”), the other Loan Documents (as defined in the Loan Agreement) and all documents,
instruments and agreements executed in connection therewith (collectively, the “Transaction Documents”) to or for the account of Apio, Inc., a Delaware
corporation (“Apio”), and Apio Cooling A California Limited Partnership, a California limited partnership (“Apio Cooling”; Apio and Apio Cooling may be
referred to herein as “Borrower” and collectively as “Borrowers”), but without in any way binding Lender to do so, Guarantor, for good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, do hereby absolutely, unconditionally and irrevocably guarantee, as primary
obligor and not merely as surety, the due regular and punctual payment of any sum or sums of money which either Borrower may owe to Lender or Collateral
Agent now or at any time hereafter, whether evidenced by a Transaction Document, on open account or otherwise, and whether it represents principal, interest
(including interest accruing after the filing of any petition in bankruptcy, or the commencement of any insolvency, reorganization or like proceeding, whether
or not a claim for post-filing or post-petition interest is allowed in such proceeding), late charges, indemnities, an original balance, an accelerated balance,
liquidated damages, a balance reduced by partial payment, a deficiency after sale or other disposition of any equipment, collateral or security, or any other
type of sum of any kind whatsoever that either Borrower may owe to Lender or Collateral Agent now or at any time hereafter, and does hereby further
guarantee to Lender and Collateral Agent the due, regular and punctual performance of any other duty or obligation of any kind or character whatsoever that
either Borrower may owe to Lender or Collateral Agent now or at any time hereafter arising from or relating to (directly or indirectly) any and all Transaction
Documents (all such payment and performance obligations being collectively referred to as the “Obligations”). The definition of “Obligations” does not
include any payment and performance obligations arising solely under the Revolving Facility Documents. Guarantor does hereby further guarantee to pay
within ten (10) days after written demand all losses, costs, attorneys’ fees and expenses which may be suffered by Lender or Collateral Agent by reason of the
occurrence of any Default or Event of Default (each as defined in the Loan Agreement) or default of Guarantor. All payments made under this Guaranty shall
be paid to Lender or Collateral Agent, as the case may be, in immediately available funds without set-off or counterclaim consistent with Lender’s or
Collateral Agent’s payment policy, generally by check or wire transfer drawn on a bank account located in the United States in the name of Guarantor and not
by currency, money orders or travelers checks.
 

 
 



 
  

This Guaranty is a guaranty of prompt payment and performance (and not merely a guaranty of collection). Nothing herein shall require Lender or
Collateral Agent to first seek or exhaust any remedy against either Borrower, its successors and assigns, or any other person obligated with respect to the
Obligations, or to first foreclose, exhaust or otherwise proceed against any leased equipment, collateral or security which may be given in connection with the
Obligations. It is agreed that Lender and Collateral Agent may, upon any breach or default of either Borrower or at any time thereafter, make demand upon
Guarantor and receive payment and performance of the Obligations, with or without notice or demand for payment or performance by either Borrower, its
successors or assigns, or any other person. Suit may be brought and maintained against Guarantor, at Lender’s or Collateral Agent’s election, without joinder
of either Borrower or any other person as parties thereto.
 

Guarantor agrees that its obligations under this Guaranty shall be primary, absolute, continuing and unconditional, irrespective of and unaffected by
any of the following actions or circumstances (regardless of any notice to or consent of Guarantor) and Guarantor hereby affirmatively and irrevocably
waives as a defense to the payment or performance of obligations hereunder each and every one of the following defenses: (a) the genuineness, validity,
regularity and enforceability of the Transaction Documents or any other document; (b) any extension, renewal, amendment, change, waiver or other
modification of the Transaction Documents or any other document; (c) the absence of, or delay in, any action to enforce the Transaction Documents, this
Guaranty or any other document; (d) Lender’s or Collateral Agent’s failure or delay in obtaining any other guaranty of the Obligations (including, without
limitation, Lender’s or Collateral Agent’s failure to obtain the signature of any other guarantor hereunder); (e) the release of, extension of time for payment or
performance by, or any other indulgence granted to either Borrower or any other person with respect to the Obligations by operation of law or otherwise; (f)
the existence, value, condition, loss, subordination or release (with or without substitution) of, or failure to have title to or perfect and maintain a security
interest in, or the time, place and manner of any sale or other disposition of any leased equipment, collateral or security given in connection with the
Obligations, or any other impairment (whether intentional or negligent, by operation of law or otherwise) of the rights of Guarantor; (g) either Borrower’s
voluntary or involuntary bankruptcy, insolvency, assignment for the benefit of creditors, reorganization, or similar proceedings affecting such Borrower or any
of its assets; (h) any merger or consolidation of either Borrower, any change in control of either Borrower or any sale of all or substantially all of the assets of
either Borrower; or (i) any other action or circumstances which might otherwise constitute a legal or equitable discharge or defense of an obligor, surety or
guarantor.
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This Guaranty, the Transaction Documents and the Obligations may be assigned by Lender and Collateral Agent, without the consent of Guarantor.
Guarantor agrees that if Guarantor receives written notice of an assignment from Lender or Collateral Agent, Guarantor will pay all amounts due hereunder to
such assignee or as instructed by Lender or Collateral Agent, as the case may be. Guarantor also agrees to acknowledge and confirm in writing any such
assignment in form and content as may be reasonably requested by assignee. Guarantor hereby waives and agrees not to assert against any such assignee any
of the defenses set forth in the immediate preceding paragraph. Guarantor may not assign, transfer or delegate any of Guarantor’s rights, duties or obligations
under this Guaranty without the prior written consent of Lender and Collateral Agent.
 

This Guaranty may be terminated upon delivery to Lender and Collateral Agent (at Lender’s and Collateral Agent’s notice address shown above, as
the same may from time to time be changed in accordance with the notice provisions of this Guaranty) of a written termination notice from Guarantor.
However, as to all Obligations (whether matured, unmatured, absolute, liquidated, contingent or otherwise) incurred by either Borrower prior to Lender’s and
Collateral Agent’s receipt of such written termination notice (and regardless of any subsequent amendment, extension or other modification which may be
made with respect to such Obligations), this Guaranty shall nevertheless continue and remain undischarged until all such Obligations are indefeasibly paid
and performed in full.
 

Guarantor agrees that this Guaranty shall remain in full force and effect or be reinstated (as the case may be) if at any time payment or performance
of any of the Obligations (or any part thereof) is rescinded, reduced or must otherwise be restored or returned by Lender or Collateral Agent, all as though
such payment or performance had not been made. If, by reason of any bankruptcy, insolvency or similar laws affecting the rights of creditors, Lender or
Collateral Agent shall be prohibited from exercising any of Lender’s or Collateral Agent’s rights or remedies against either Borrower or any other person or
against any property, then, as between Lender or Collateral Agent and Guarantor, such prohibition shall be of no force and effect, and Lender and Collateral
Agent shall have the right to make demand upon, and receive payment from, Guarantor of all amounts and other sums that would be due to Lender or
Collateral Agent upon a default with respect to the Obligations.
 

Notice of acceptance of this Guaranty and of any default by Borrowers or any other person is hereby waived. Presentment, protest demand, and
notice of protest, demand and dishonor of any of the Obligations, and the exercise of possessory, collection or other remedies for the Obligations, are hereby
waived. Guarantor warrants that Guarantor has adequate means to obtain from Borrowers on a continuing basis financial data and other information regarding
Borrowers and is not relying upon Lender or Collateral Agent to provide any such data or other information. Without limiting the foregoing, notice of adverse
change in either Borrower’s financial condition or of any other fact which might materially increase the risk of Guarantor is also waived. All settlements,
compromises, accounts stated and agreed balances made in good faith between either Borrower, its successors or assigns, and Lender or Collateral Agent
shall be binding upon and shall not affect the liability of Guarantor.
 

Payment of all amounts now or hereafter owed to Guarantor by either Borrower or any other obligor for any of the Obligations is hereby
subordinated in right of payment to the indefeasible payment in full to Lender and Collateral Agent of all Obligations and is hereby assigned to Lender as a
security therefor. Guarantor hereby irrevocably and unconditionally waives and relinquishes all statutory, contractual, common law, equitable and all other
claims against either Borrower, any other obligor for any of the Obligations, any collateral therefor, or any other assets of either Borrower or any such other
obligor, for subrogation, reimbursement, exoneration, contribution, indemnification, setoff or other recourse in respect of sums paid or payable to Lender or
Collateral Agent by Guarantor, and Guarantor hereby further irrevocably and unconditionally waives and relinquishes any and all other benefits which
Guarantor might otherwise directly or indirectly receive or be entitled to receive by reason of any amounts paid by, or collected or due from, Guarantor, either
Borrower or any other obligor for any of the Obligations, or realized from any of their respective assets.
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GUARANTOR HEREBY UNCONDITIONALLY WAIVES GUARANTOR’S RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF
ACTION BASED UPON OR ARISING OUT OF, DIRECTLY OR INDIRECTLY, THIS GUARANTY, THE OBLIGATIONS GUARANTEED HEREBY,
ANY OF THE RELATED DOCUMENTS, ANY DEALINGS BETWEEN GUARANTOR AND LENDER OR COLLATERAL AGENT RELATING TO
THE SUBJECT MATTER HEREOF OR THEREOF, AND/OR THE RELATIONSHIP THAT IS BEING ESTABLISHED BETWEEN GUARANTOR AND
LENDER OR COLLATERAL AGENT. THE SCOPE OF THIS WAIVER IS INTENDED TO BE ALL ENCOMPASSING OF ANY AND ALL DISPUTES
THAT MAY BE FILED IN ANY COURT (INCLUDING, WITHOUT LIMITATION, CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY
CLAIMS, AND ALL OTHER COMMON LAW AND STATUTORY CLAIMS). THIS WAIVER IS IRREVOCABLE MEANING THAT IT MAY NOT BE
MODIFIED EITHER ORALLY OR IN WRITING, AND SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR
MODIFICATIONS TO THIS GUARANTY, THE OBLIGATIONS GUARANTEED HEREBY, OR ANY RELATED DOCUMENTS. IN THE EVENT OF
LITIGATION, THIS GUARANTY MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.
 

As used in this Guaranty: a) the word “person” shall include any individual, corporation, partnership, joint venture, association, joint-stock company,
trust, limited liability company, unincorporated organization, or any government or any political subdivision thereof; and b) the word “entity” shall mean any
corporation, partnership, joint venture, association, joint-stock company, trust, limited liability company, unincorporated organization, or any government or
any political subdivision thereof (but shall not mean an individual).
 

This Guaranty is intended by the parties as a final expression of the guaranty of Guarantor and is also intended as a complete and exclusive statement
of the terms thereof. No course of dealing, course of performance or trade usage, nor any parol evidence of any kind, shall be used to supplement or modify
any of the terms hereof, nor are there any conditions to the full effectiveness of this Guaranty. This Guaranty and each of its provisions may only be waived,
modified, varied, released, terminated or surrendered, in whole or in part, by a duly authorized written instrument signed by Lender and Collateral Agent. No
failure by Lender or Collateral Agent to exercise Lender’s or Collateral Agent’s rights hereunder shall give rise to any estoppel against Lender or Collateral
Agent, or excuse Guarantor from performing hereunder. Lender’s and Collateral Agent’s waiver of any right to demand performance hereunder shall not be a
waiver of any subsequent or other right to demand performance hereunder. The rights and remedies of Lender and Collateral Agent hereunder are cumulative
and nonexclusive of any other rights and remedies that Lender or Collateral Agent may have under any other agreement or at law or in equity and may be
exercised individually or concurrently, any or all thereof may be exercised instead of or in addition to each other or any remedies at law, in equity, or under
statute.
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THIS GUARANTY SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF
NEW YORK (WITHOUT REGARD TO THE CONFLICT OF LAWS PRINCIPLES OF SUCH STATE). This Guaranty shall bind Guarantor’s successors
and assigns and the benefits thereof shall extend to and include Lender’s and Collateral Agent’s successors and assigns. Guarantor will deliver to Lender
Guarantor’s complete financial statements, certified by a recognized firm of certified public accountants, within ninety (90) days of the close of each fiscal
year of Guarantor. Guarantor will deliver to Lender copies of Guarantor’s quarterly financial reports certified by Guarantor’s chief financial officer, within
ninety (90) days after the close of each fiscal quarter of Guarantor and copies of Guarantor’s most current tax returns. As applicable, Guarantor will deliver to
Lender copies of all Forms 10-K and 10-Q, if any, within 30 days after the dates on which they are filed with the Securities and Exchange Commission (it
being understood that to the extent the same are properly filed on EDGAR they shall be deemed delivered to Lender on the date on which the same are filed
on EDGAR). In addition, upon the occurrence and during the continuance of a Default or an Event of Default (each as defined in the Loan Agreement),
Lender and Collateral Agent may, during normal business hours and upon reasonable advance notice to Guarantor, inspect Guarantor’s financial and
accounting records. Moreover, documents required to be delivered by Guarantor pursuant to this paragraph (to the extent any such documents are included in
materials otherwise filed with the Securities and Exchange Commission) shall be deemed to have been delivered on the date (i) on which Guarantor posts
such documents, or provides a link thereto on Guarantor’s website on the internet at the website address “www.landec.com” (or any successor page notified to
Collateral Agent); or (ii) on which such documents are posted on Guarantor’s behalf on an Internet or intranet website, if any, to which Guarantor has access.
 

Guarantor hereby represents and warrants to Lender and Collateral Agent as of the date hereof that (i) Guarantor is duly organized and validly
existing under the laws of its state of incorporation or formation, as applicable, and has full corporate (or similar) power to enter into this Guaranty and to
perform its obligations hereunder; (ii) Guarantor’s execution, delivery and performance hereof does not and will not violate any judgment, order or law
applicable to Guarantor, or constitute a breach of or default under any indenture, mortgage, deed of trust, or other agreement entered into by Guarantor with
Guarantor’s creditors or any other party; (iii) no approval, consent or withholding of objections is required from any governmental authority or any other
entity with respect to the execution, delivery and performance by Guarantor of this Guaranty; (iv) this Guaranty constitutes a valid, legal and binding
obligation of Guarantor, enforceable in accordance with its terms, except as enforceability may be limited by applicable bankruptcy, insolvency or similar
laws affecting the enforcement of creditors’ rights generally or by equitable principles relating to enforceability; (v) there are no proceedings presently
pending or threatened against Guarantor which will impair Guarantor’s ability to perform under this Guaranty; (vi) all financial statements delivered to
Lender in connection with this Guaranty have been (and will be) prepared in accordance with generally accepted accounting principles and since the date of
Guarantor’s most recent financial statement, there has been no material adverse change in the financial condition of Guarantor; (vii) it is to the benefit of
Guarantor to execute this Guaranty; (viii) the benefit to Guarantor is reasonably worth the obligations hereby guaranteed; and (ix) Guarantor is and will
remain in full compliance with all laws and regulations applicable to Guarantor, including, without limitation, Guarantor neither is nor shall be (Y) listed on
the Specially Designated Nationals and Blocked Person List maintained by the Office of Foreign Assets Control (“OFAC”), Department of the Treasury,
and/or any other similar lists maintained by OFAC pursuant to any authorizing statute, Executive Order or regulation or (Z) a person designated under Section
1(b), (c) or (d) of Executive Order No. 13224 (September 23, 2001), any related enabling legislation or any other similar Executive Orders.
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If any provisions of this Guaranty are in conflict with any applicable statute, rule or law, then such provisions shall be deemed null and void to the
extent that they may conflict therewith, but without invalidating any other provisions hereof.
 

GUARANTOR IRREVOCABLY SUBMITS TO THE EXCLUSIVE JURISDICTION OF THE STATE AND FEDERAL COURTS LOCATED IN
THE STATE OF NEW YORK TO HEAR AND DETERMINE ANY SUIT, ACTION OR PROCEEDING AND TO SETTLE ANY DISPUTES, WHICH
MAY ARISE OUT OF OR IN CONNECTION HEREWITH AND WITH THE TRANSACTION DOCUMENTS (COLLECTIVELY, THE
“PROCEEDINGS”), AND GUARANTOR FURTHER IRREVOCABLY WAIVES ANY RIGHT GUARANTOR MAY HAVE TO REMOVE ANY SUCH
PROCEEDINGS FROM ANY SUCH COURT (EVEN IF REMOVAL IS SOUGHT TO ANOTHER OF THE ABOVE-NAMED COURTS). GUARANTOR
IRREVOCABLY WAIVES ANY OBJECTION WHICH GUARANTOR MIGHT NOW OR HEREAFTER HAVE TO THE ABOVE-NAMED COURTS
BEING NOMINATED AS THE EXCLUSIVE FORUM TO HEAR AND DETERMINE ANY SUCH PROCEEDINGS AND AGREES NOT TO CLAIM
THAT GUARANTOR IS NOT PERSONALLY SUBJECT TO THE JURISDICTION OF THE ABOVE-NAMED COURTS FOR ANY REASON
WHATSOEVER, THAT GUARANTOR OR GUARANTOR’S PROPERTY IS IMMUNE FROM LEGAL PROCESS FOR ANY REASON
WHATSOEVER, THAT ANY SUCH COURT IS NOT A CONVENIENT OR APPROPRIATE FORUM IN EACH CASE WHETHER ON THE GROUNDS
OF VENUE OR FORUM NON-CONVENIENS OR OTHERWISE. GUARANTOR ACKNOWLEDGES THAT BRINGING ANY SUCH SUIT, ACTION
OR PROCEEDING IN ANY COURT OTHER THAN THE COURTS SET FORTH ABOVE WILL CAUSE IRREPARABLE HARM TO LENDER AND
COLLATERAL AGENT WHICH COULD NOT ADEQUATELY BE COMPENSATED BY MONETARY DAMAGES, AND, AS SUCH, GUARANTOR
AGREES THAT, IN ADDITION TO ANY OF THE REMEDIES TO WHICH LENDER AND COLLATERAL AGENT MAY BE ENTITLED AT LAW OR
IN EQUITY, LENDER AND COLLATERAL AGENT WILL BE ENTITLED TO AN INJUNCTION OR INJUNCTIONS (WITHOUT THE POSTING OF
ANY BOND AND WITHOUT PROOF OF ACTUAL DAMAGES) TO ENJOIN THE PROSECUTION OF ANY SUCH PROCEEDINGS IN ANY OTHER
COURT. Notwithstanding the foregoing, Lender and Collateral Agent shall have the right to apply to a court of competent jurisdiction in the United States of
America or abroad for equitable relief as is necessary to preserve, protect and enforce Lender’s and Collateral Agent’s rights under this Guaranty and the
Transaction Documents, including, but not limited to orders of attachment or injunction necessary to maintain the status quo pending litigation or to enforce
judgments against Guarantor, Borrowers or the collateral pledged to Lender or Collateral Agent pursuant to any Transaction Document or to gain possession
of any asset or such collateral subject of the Transaction Documents.
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All notices to be given in connection with this Guaranty shall be in writing, shall be addressed to the parties at their respective notice addresses set
forth in this Guaranty (unless and until a different address may be specified in a written notice to the other party or parties), and shall be deemed given: (i) on
the date of receipt if delivered by hand; (ii) on the next business day after being sent by overnight courier service; and (iii) on the third business day after
being sent by regular, registered, certified mail
 

EACH PERSON SIGNING ON BEHALF OF GUARANTOR REPRESENTS AND WARRANTS THAT HE OR SHE HAS THE AUTHORITY
TO SIGN ON BEHALF OF GUARANTOR AND BY SO SIGNING TO BIND GUARANTOR HEREUNDER.
 

This Guaranty may be executed in any number of counterparts and by different parties in separate counterparts, each of which when so executed
shall be deemed to be an original and all of which taken together shall constitute one and the same agreement. Signature pages may be detached from multiple
separate counterparts and attached to a single counterpart. Delivery of an executed signature page of this Guaranty by facsimile transmission shall be as
effective as delivery of a manually executed counterpart hereof.
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IN WITNESS WHEREOF, this Guaranty is executed the day and year above written.
 
 
 LANDEC CORPORATION,  
 as Guarantor  
    
    
 By:   
 Name: Gregory S. Skinner  
 Title: Chief Financial Officer  
  
 
 

Address for notices:
c/o Apio, Inc.
4575 W Main St.
Guadalupe, CA 93434

 
 
 

[EXECUTION PAGE OF GUARANTY]


