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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF
SECURITIES

Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
Section 17(a) of the Public Utility Holding Company Act of 1935 or Section

30(h) of the Investment Company Act of 1940

OMB APPROVAL

OMB
Number: 3235-0287

Expires: January 31,
2005

Estimated average
burden hours per
response... 0.5

(Print or Type Responses)

1. Name and Address of Reporting Person *

BRISTOW DUKE K
2. Issuer Name and Ticker or Trading

Symbol
LANDEC CORP \CA\ [LNDC]

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

__X__ Director _____ 10% Owner
_____ Officer (give title
below)

_____ Other (specify
below)

(Last) (First) (Middle)

C/O LANDEC
CORPORATION, 3603 HAVEN
AVENUE

3. Date of Earliest Transaction
(Month/Day/Year)
07/22/2009

(Street)

MENLO PARK, CA 94025

4. If Amendment, Date Original
Filed(Month/Day/Year)

6. Individual or Joint/Group Filing(Check

Applicable Line)
_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(City) (State) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned

1.Title of
Security
(Instr. 3)

2. Transaction Date
(Month/Day/Year)

2A. Deemed
Execution Date, if
any
(Month/Day/Year)

3.
Transaction
Code
(Instr. 8)

4. Securities
Acquired (A) or
Disposed of (D)
(Instr. 3, 4 and 5)

5. Amount of
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 3 and 4)

6. Ownership
Form: Direct
(D) or
Indirect (I)
(Instr. 4)

7. Nature of
Indirect
Beneficial
Ownership
(Instr. 4)

Code V Amount

(A)
or

(D) Price
Common
Stock 07/22/2009 M 1,667 A (1) 5,001 D

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of
information contained in this form are not
required to respond unless the form
displays a currently valid OMB control
number.

SEC 1474
(9-02)

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)
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1. Title of
Derivative
Security
(Instr. 3)

2.
Conversion
or Exercise
Price of
Derivative
Security

3. Transaction Date
(Month/Day/Year)

3A. Deemed
Execution Date, if
any
(Month/Day/Year)

4.
Transaction
Code
(Instr. 8)

5. Number
of Derivative
Securities
Acquired
(A) or
Disposed of
(D)
(Instr. 3, 4,
and 5)

6. Date Exercisable and Expiration
Date
(Month/Day/Year)

7. Title and Amount of
Underlying Securities
(Instr. 3 and 4)

8. Price of
Derivative
Security
(Instr. 5)

9. Number of
Derivative
Securities
Beneficially
Owned
Following
Reported
Transaction(s)
(Instr. 4)

10.
Ownership
Form of
Derivative
Security:
Direct (D)
or Indirect
(I)
(Instr. 4)

11. Nature
of Indirect
Beneficial
Ownership
(Instr. 4)

Code V (A) (D)

Date Exercisable Expiration Date Title

Amount
or
Number
of
Shares

Restricted
Stock
Units

(1) 07/22/2009 M 1,667
(2) 07/22/2009(3) 07/22/2009(3) Common

Stock 1,667 $ 0 0 D

Reporting Owners

Reporting Owner Name / Address
Relationships

Director 10% Owner Officer Other

BRISTOW DUKE K
C/O LANDEC CORPORATION
3603 HAVEN AVENUE
MENLO PARK, CA 94025

  X

Signatures
 /s/ Stacia Leigh Skinner by power of
attorney   07/23/2009

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1) The restricted stock units convert into common stock of Landec Corporation on a 1 for 1 basis.

(2) The restricted stock units were granted on July 22, 2008.

(3) The restricted stock units vested on July 22, 2009

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. h Employment Agreement, the term of Mr. Duckworth’s employment will begin on the
Effective Date and end on the first anniversary of the Effective Date; provided, however, that on the first anniversary
of the Effective Date and each subsequent anniversary of the Effective Date, the term of the Duckworth Employment
Agreement will automatically be extended for a period of one additional year, unless earlier terminated in accordance
with the terms of the Duckworth Employment Agreement.

Title. Pursuant to the Duckworth Employment Agreement, Mr. Duckworth will serve as the VP & Controller of the
Company.
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Compensation and Benefits. Pursuant to the Duckworth Employment Agreement, Mr. Duckworth’s initial annual base
salary will be $200,000 per year. In addition to his base salary, Mr. Duckworth will also be eligible to receive an
annual bonus for each calendar year in which services are performed under the Duckworth Employment Agreement.
Each year Mr. Duckworth will be given a bonus target of not less than $100,000, subject to proration for a partial year.
His bonus award will generally be subject to the terms and conditions of the Company’s annual incentive plan.

In each year during the term of the Duckworth Employment Agreement, Mr. Duckworth will be eligible to be
considered for grants of awards under any of the Company’s long-term incentive compensation plans maintained by
the Company for the benefit of certain employees.

Pursuant to the Duckworth Employment Agreement, Mr. Duckworth is eligible to participate in the various employee
benefit plans and programs which are made available to similarly situated officers of the Company. Mr. Duckworth
will be reimbursed in accordance with the Company’s then current travel and expense policies for all reasonable and
necessary expenses incurred by him in the course of his performance of his duties under the Duckworth Employment
Agreement.
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Termination Events.

Disability and Death. The employment of Mr. Duckworth may be terminated by either the Company or Mr.
Duckworth upon his inability to perform the services required by the Duckworth Employment Agreement because of
any physical or mental infirmity for which he receives disability benefits under any disability plans generally made
available to employees over a period of 120 consecutive working days during any 12 consecutive month period. Upon
such a termination event, the Company will pay Mr. Duckworth his compensation (base salary, bonus or otherwise) to
the date of such termination and will provide him with disability benefits and all other benefits in accordance with the
provisions of the applicable disability plans and other applicable benefit plans. The employment of Mr. Duckworth
will be automatically terminated upon his death, and the Company will pay his estate his compensation (base salary,
bonus or otherwise) to the date of his death. In each case, any outstanding equity or non-equity incentive awards will
be treated in accordance with the applicable plan and agreement documents.

Cause. The Company may terminate the employment of Mr. Duckworth immediately, upon written notice, for Cause.
The Company will generally have “Cause” to terminate Mr. Duckworth’s employment only if the Board determines there
has been fraud, misappropriation, embezzlement or misconduct constituting serious criminal activity on his part. Upon
termination for Cause, Mr. Duckworth will receive his compensation to the date of termination. Any outstanding
equity or non-equity incentive awards will be treated in accordance with the applicable plan and agreement
documents.

Without Cause or Constructive Termination. In the event the Company terminates Mr. Duckworth’s employment, upon
written notice, for any reason other than for Cause or his death, disability or in connection with a Change in Control
(which has the meaning set forth in the Cincinnati Bell Inc. Executive Deferred Compensation Plan) or in the event
Mr. Duckworth terminates his employment as a result of Constructive Termination (as defined below):

•
on a date that is within five days after the date which is six months after the date of termination, the Company will pay
Mr. Duckworth in a lump sum cash payment an amount equal to 2.0 times the amount of his annual base salary rate
then in effect;

•
for the purposes of any outstanding stock options, outstanding restricted stock or other incentive awards, Mr.
Duckworth’s employment shall not be deemed to have terminated until the end of the two-year period commencing
with the termination of the Duckworth Employment Agreement (the “Current Term”);

•

if applicable, an amount equal to the sum of (a) any forfeitable benefits of Mr. Duckworth under any nonqualified
pension, profit sharing, savings or deferred compensation plan that would have vested prior to the end of the Current
Term if the term of his employment had not been terminated, plus (b) any additional vested benefits which would
have accrued under any nonqualified defined benefit pension plan if the term of his employment had not been
terminated prior to the end of the Current Term and if Mr. Duckworth’s base salary and bonus target had not increased
or decreased after such termination, will be payable by the Company at the same time and in the same manner as such
benefits would have been paid under such plan or plans had such benefits vested and accrued under such plan or plans
at the time of the termination of his employment (the “Nonqualified Benefit”);
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•

if applicable, an amount equal to the sum of (a) any forfeitable benefits of Mr. Duckworth under any qualified
pension, profit sharing, 401(k) or deferred compensation plan that would have vested prior to the end of the Current
Term if the term of his employment had not been terminated, plus (B) any additional vested benefits which would
have accrued for him under any qualified defined benefit pension plan if the term of his employment had not been
terminated prior to the end of the Current Term, and if Mr. Duckworth’s base salary and bonus target had not increased
or decreased after such termination, will be paid by the Company from its general assets (and not under such plan or
plans) in one lump sum within five days after the date which is six months after such termination of employment (the
“Qualified Benefit”); and

•

for the remainder of the Current Term, the Company will continue to provide Mr. Duckworth with medical, dental
and vision coverage that is comparable to the medical, dental, and vision coverage provided to Mr. Duckworth
immediately prior to the termination of the Duckworth Employment Agreement (the “Medical Benefit”) (with the cost
of all such benefits shared between Mr. Duckworth and the Company on a basis comparable to the cost-sharing of
such benefits immediately prior to the termination of the Duckworth Employment Agreement). To the extent that Mr.
Duckworth would have been eligible for any post-retirement medical, dental, or vision coverage from the Company if
he had continued in employment through the end of the Current Term, the Company will provide such post-retirement
coverage to him after the end of the Current Term (the “Post-Retirement Medical Benefit”).

For the purposes of the Duckworth Employment Agreement, “Constructive Termination” will generally be deemed to
have occurred if, without Mr. Duckworth’s consent, (a) there is a material reduction in his authority, reporting
relationship or responsibilities, (b) there is a reduction in his base salary or bonus target, or (c) Mr. Duckworth is
required by the Company to relocate more than 50 miles from the Greater Cincinnati, Ohio area.

Change in Control. In the event that there is both a Change in Control and within one year of such Change in Control:
(a) Mr. Duckworth elects to terminate his employment with the Company as a result of Constructive Termination, or
(b) the Company terminates the employment of Mr. Duckworth for any reason other than for Cause or his death or
disability, the Duckworth Employment Agreement will terminate automatically. In the event of such termination:

•
within five days after the date which is six months after the date of Mr. Duckworth’s termination of employment, the
Company will pay Mr. Duckworth in a lump sum cash payment an amount equal to the product of multiplying (a) the
sum of his annual base salary rate and his annual bonus target, in each case, as then in effect by (b) 2.5;

•
any outstanding stock option or other outstanding incentive award that is not vested and exercisable at the time of
such termination will become vested and exercisable and the restrictions applicable to all outstanding restricted stock
shall lapse upon termination of the Duckworth Employment Agreement; and

•Mr. Duckworth will be entitled to the Nonqualified Benefit, the Qualified Benefit, the Medical Benefit, and, to the
extent applicable, the Post-Retirement Medical Benefit.
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Voluntary Resignation by Mr. Duckworth. Mr. Duckworth may resign upon 60 days’ prior written notice to the
Company. In the event of such a resignation, the Company will pay Mr. Duckworth his compensation (base salary,
bonus or otherwise) to the date of such termination. Any outstanding equity or non-equity incentive awards will be
treated in accordance with the applicable plan and agreement documents.

Release. As a condition precedent to Mr. Duckworth’s receiving the payments described under the foregoing
“Termination Events” section (other than, when applicable, any base salary or bonus the payment of which has been
earned by Mr. Duckworth by the date of termination of the Duckworth Employment Agreement but which is still
unpaid as of the date of such termination and any non-forfeitable amounts payable under any employee benefit plan),
Mr. Duckworth, upon request of the Company, must execute and deliver to the Company a release of claims
containing customary and appropriate terms and conditions as determined in good faith by the Company.

Restrictive Covenants. Pursuant to the Duckworth Employment Agreement, Mr. Duckworth is subject to
confidentiality and intellectual property covenants during the term of his employment and thereafter. In addition, Mr.
Duckworth is subject to non-competition, non-solicitation and non-interference covenants during the term of his
employment and for a period of one year following the cessation of his employment for any reason.

The description of the Duckworth Employment Agreement is qualified in its entirety by reference to the Duckworth
Employment Agreement, a copy of which is attached as Exhibit 10.1 to this Current Report on Form 8-K and is
incorporated by reference herein.
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Item 5.07    Submission of Matters to a Vote of Security Holders.
The 2014 Annual Meeting of Shareholders of the Company was held on May 6, 2014. The final voting results for each
of the proposals submitted for a vote of the shareholders are set forth below.
Proposal 1
The shareholders elected the following nine Company nominees for director to serve a one-year term until the 2015
Annual Meeting of Shareholders and until their respective successors are elected and qualified. The voting results
were as follows:

For Against Abstain Broker Non-Votes

Phillip R. Cox 154,355,259 8,348,045 286,080 30,023,470
Jakki L. Haussler 155,409,955 7,147,771 431,658 30,023,470
Craig F. Maier 154,602,302 8,080,129 306,953 30,023,470
Russel P. Mayer 158,924,244 3,763,011 302,129 30,023,470
Theodore H. Schell 158,784,763 3,772,620 432,001 30,023,470
Alan R. Schriber 158,951,621 3,740,596 297,167 30,023,470
Lynn A. Wentworth 154,699,394 7,991,472 298,518 30,023,470
John M Zrno 156,616,752 6,067,956 304,676 30,023,470
Theodore H. Torbeck 161,059,903 1,657,833 271,648 30,023,470
Proposal 2
The shareholders voted as follows to provide advisory approval of the Company’s executive compensation:
For Against Abstain Broker Non-Votes
84,182,146 76,837,395 1,969,843 30,023,470
Proposal 3
The shareholders ratified the Audit and Finance Committee's appointment of Deloitte & Touche LLP to serve as the
Company's independent registered public accounting firm for the fiscal year ending December 31, 2014. The voting
results were as follows:
For Against Abstain
191,117,853 1,611,668 283,333
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Item 9.01    Financial Statements and Exhibits.

(d) Exhibits

Exhibit No. Description

Exhibit 10.1 Employment Agreement between Cincinnati Bell Inc. and Joshua T. Duckworth effective
May 5, 2014.
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SIGNATURES

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

CINCINNATI BELL INC.

Date: May 8, 2014 By: /s/ Christopher J. Wilson
Christopher J. Wilson
Vice President, General Counsel and Secretary
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EXHIBIT INDEX 

Exhibit No. Exhibit Description

Exhibit 10.1 Employment Agreement between Cincinnati Bell Inc. and Joshua T. Duckworth effective May
5, 2014.
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