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

                                SCHEDULE 13G/A
                    Under the Securities Exchange Act of 1934
                               (Amendment No. 1)

                       WisdomTree Middle East Dividend Fund
                                (Name of Issuer)

                              Exchange Traded Fund
                         (Title of Class of Securities)

                                   97717X305
                                 (CUSIP Number)

                               December 31, 2010
             (Date of Event Which Requires Filing of this Statement)

Check the appropriate box to designate the rule pursuant to which this Schedule
is filed:

[X] Rule 13d-1(b)

[ ] Rule 13d-1(c)

[ ] Rule 13d-1(d)

*The remainder of this cover page shall be filled out for a reporting person's
initial filing on this form with respect to the subject class of securities, and
for any subsequent amendment containing information which would alter the
disclosures provided in a prior cover page.

The information required in the remainder of this cover page shall not be deemed
to be "filed" for the purpose of Section 18 of the Securities Exchange Act of
1934 ("Act") or otherwise subject to the liabilities of that section of the Act
but shall be subject to all other provisions of the Act (however, see the
Notes).

                               CUSIP No. 97717X305

       1.    Names of Reporting Persons.

             DePrince, Race & Zollo, Inc.
             59-3299598

       2.    Check the Appropriate Box if a Member Of a Group

             [ ] (a)
             [ ] (b)

       3.    SEC Use Only

       4.    Citizenship or Place of Organization
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             Incorporated in the State of Florida

                             5.  Sole Voting Power: 136,280
Number of Shares
                             6.  Shared Voting Power: 0
Beneficially Owned by
                             7.  Sole Dispositive Power: 136,280
Each Reporting Person With:
                             8.  Shared Dispositive Power: 0

       9.    Aggregate Amount Beneficially Owned by Each Reporting Person

             136,280

       10.   Check if the Aggregate Amount in Row (9) Excludes Certain Shares

       11.   Percent of Class Represented by Amount in Row (9)

             11.36%

       12.   Type of Reporting Person

             IA

Item 1. (a)  Name of Issuer: WisdomTree Middle East Dividend Fund

        (b)  Address of Issuer's Principal Executive Offices:

             WisdomTree Trust
             380 Madison Avenue, 21st Floor
             New York, NY 10017

Item 2. (a)  Name of Person Filing:

             DePrince, Race & Zollo, Inc.

        (b)  Address of Principal Business Office, or, if None, Residence:

             250 Park Ave South, Suite 250
             Winter Park, FL 32789

        (c)  Citizenship:
             Please refer to Item 4 on each cover sheet for each filing person

        (d)  Title of Class of Securities:
             Exchange Traded Fund

        (e)  CUSIP No.: 97717X305

Item 3.  If This Statement is Filed Pursuant to Rules 13d-1(b), or 13d-2(b) or
        (c), Check Whether the Person Filing is a:

        (a)  [ ] Broker or dealer registered under Section 15 of the Act.

        (b)  [ ] Bank as defined in Section 3(a)(6) of the Act.

        (c)  [ ] Insurance company as defined in Section 3(a)(19) of the Act.

        (d)  [ ] Investment company registered under Section 8 of the
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                 Investment Company Act of 1940.

        (e)  [X] An investment adviser in accordance with Rule 13d-1(b)(1)(ii)(E);

        (f)  [ ] An employee benefit plan or endowment fund in accordance with
                 Rule 13d-1(b)(1)(ii)(F);

        (g)  [ ] A parent holding company or control person in accordance with
                 Rule 13d-1(b)(1)(ii)(G);

        (h)  [ ] A savings associations as defined in Section 3(b) of the
                 Federal Deposit Insurance Act (12 U.S.C. 1813);

        (i)  [ ] A church plan that is excluded from the definition of an
                 investment company under section 3(c)(14) of the Investment
                 Company Act of 1940;

        (j)  [ ] Group, in accordance with Rule 13d-1(b)(1)(ii)(J).

Item 4.  Ownership

        (a)    Amount beneficially owned: 136,280

        (b)    Percent of Class: 11.36%

               This percentage is determined by dividing the number of shares
               beneficially owned by DePrince, Race & Zollo, Inc., 136,280,
               by the number of shares outstanding at December 31, 2010 of 1,200,000.

        (c)    Number of shares as to which such person has

               (i)   Sole power to vote or to direct the vote:

                     136,280

               (ii)  Shared power to vote or to direct the vote

               (iii) Sole power to dispose or to direct the disposition of:

                     136,280

               (iv)  Shared power to dispose or to direct the disposition of

Item 5.  Ownership of Five Percent or Less of a Class

         Not Applicable

Item 6.  Ownership of More than Five Percent on Behalf of Another Person

         Not Applicable

Item 7.  Identification and Classification of the Subsidiary Which Acquired
         the Security Being Reported on By the Parent Holding Company
         or Control Person

         Not Applicable

Item 8.  Identification and Classification of Members of the Group
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         Not Applicable

Item 9.  Notice of Dissolution of Group

         Not Applicable

Item 10. Certifications

By signing below I certify that, to the best of my knowledge and belief, the
securities referred to above were acquired and are held in the ordinary
course of business and were not acquired and are not held for the purpose of
or with the effect of changing or influencing the control of the issuer of the
securities and were not acquired and are not held in connection with or as a
participant in any transaction having that purpose or effect.

                                SIGNATURE

After reasonable inquiry and to the best of my knowledge and belief, I certify
that the information set forth in this statement is true, complete and correct.

Dated:  February 11, 2011
                                       DePrince, Race & Zollo, Inc.

                                       By: /s/ Angela Johnston
                                       --------------------------
                                       Name: Angela Johnston

                                       Title: Chief Financial Officer and
                                              Chief Compliance Officer

for termination under other circumstances. In addition, we may not receive any royalties on future sales of QuickCast�
and PORT� products because we no longer have control over the sales of those products. Our partners may pursue
existing or alternative technologies in preference to our technology. Furthermore, we may not be able to negotiate
additional collaborative arrangements in the future on acceptable terms, if at all, and our collaborative arrangements
may not be successful.

Both Domestic and Foreign Government Regulations Can Have an Adverse Effect on Our Business Operations

        Our products and operations are subject to governmental regulation in the United States and foreign countries. The manufacture of our
products is subject to periodic inspection by regulatory authorities. We may not be able to obtain necessary regulatory approvals on a timely
basis or at all. Delays in receipt of or failure to receive approvals or loss of previously received approvals would have a material adverse effect
on our business, financial condition and results of operations. Although we have no reason to believe that we will not be able to comply with all
applicable regulations regarding the manufacture and sale of our products and polymer materials, regulations are always subject to change and
depend heavily on administrative interpretations and the country in which the products are sold. Future changes in regulations or interpretations
relating to matters such as safe working conditions, laboratory and manufacturing practices, environmental controls, and disposal of hazardous
or potentially hazardous substances may adversely affect our business.

        We are subject to USDA rules and regulations concerning the safety of the food products handled and sold by Apio, and the facilities in
which they are packed and processed. Failure to comply with the applicable regulatory requirements can, among other things, result in:

�
fines, injunctions, civil penalties, and suspensions,

�
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withdrawal of regulatory approvals,

�
product recalls and product seizures, including cessation of manufacturing and sales,

7
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�
operating restrictions, and

�
criminal prosecution.

        We may be required to incur significant costs to comply with the laws and regulations in the future which may have a material adverse
effect on our business, operating results and financial condition.

Our International Operations and Sales May Expose Our Business to Additional Risks

        For fiscal year 2004, approximately 25% of our total revenues were derived from product sales to international customers. A number of
risks are inherent in international transactions. International sales and operations may be limited or disrupted by any of the following:

�
regulatory approval process,

�
government controls,

�
export license requirements,

�
political instability,

�
price controls,

�
trade restrictions,

�
changes in tariffs, or

�
difficulties in staffing and managing international operations.

        Foreign regulatory agencies have or may establish product standards different from those in the United States, and any inability to obtain
foreign regulatory approvals on a timely basis could have a material adverse effect on our international business, and our financial condition and
results of operations. While our foreign sales are currently priced in dollars, fluctuations in currency exchange rates, may reduce the demand for
our products by increasing the price of our products in the currency of the countries to which the products are sold. Regulatory, geopolitical and
other factors may adversely impact our operations in the future or require us to modify our current business practices.

Cancellations or Delays of Orders by Our Customers May Adversely Affect Our Business

        During fiscal year 2004, sales to our top five customers accounted for approximately 40% of our revenues, with our largest customers,
Sam's Club and Costco Wholesale Corp., each accounting for approximately 12% of our revenues. We expect that, for the foreseeable future, a
limited number of customers may continue to account for a substantial portion of our net revenues. We may experience changes in the
composition of our customer base, as Apio and Landec Ag have experienced in the past. We do not have long-term purchase agreements with
any of our customers. The reduction, delay or cancellation of orders from one or more major customers for any reason or the loss of one or more
of our major customers could materially and adversely affect our business, operating results and financial condition. In addition, since some of
the products processed by Apio at its Guadalupe, California facility are often sole sourced to its customers, our operating results could be
adversely affected if one or more of our major customers were to develop other sources of supply. Our current customers may not continue to
place orders, orders by existing customers may be canceled or may not continue at the levels of previous periods or we may not be able to obtain
orders from new customers.

Our Sale of Some Products May Increase Our Exposure to Product Liability Claims
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        The testing, manufacturing, marketing, and sale of the products we develop involves an inherent risk of allegations of product liability. If
any of our products were determined or alleged to be contaminated or defective or to have caused a harmful accident to an end-customer, we
could incur

8
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substantial costs in responding to complaints or litigation regarding our products and our product brand image could be materially damaged.
Either event may have a material adverse effect on our business, operating results and financial condition. Although we have taken and intend to
continue to take what we believe are appropriate precautions to minimize exposure to product liability claims, we may not be able to avoid
significant liability. We currently maintain product liability insurance with limits in the amount of $41.0 million per occurrence and
$42.0 million in the annual aggregate. Our coverage may not be adequate or may not continue to be available at an acceptable cost, if at all. A
product liability claim, product recall or other claim with respect to uninsured liabilities or in excess of insured liabilities could have a material
adverse effect on our business, operating results and financial condition.

Our Stock Price May Fluctuate in Accordance with Market Conditions

        Over the past several years the stock market has experienced extreme price and volume fluctuations. The following events may cause the
market price of our common stock to fluctuate significantly:

�
technological innovations applicable to our products,

�
our attainment of (or failure to attain) milestones in the commercialization of our technology,

�
our development of new products or the development of new products by our competitors,

�
new patents or changes in existing patents applicable to our products,

�
our acquisition of new businesses or the sale or disposal of a part of our businesses,

�
development of new collaborative arrangements by us, our competitors or other parties,

�
changes in government regulations applicable to our business,

�
changes in investor perception of our business,

�
fluctuations in our operating results, and

�
changes in the general market conditions in our industry.

        These broad fluctuations may adversely affect the market price of our common stock.

Since We Order Cartons and Film for Our Products from Suppliers in Advance of Receipt of Customer Orders for Such Products, We Could
Face a Material Inventory Risk

        As part of our inventory planning, we enter into negotiated orders with vendors of cartons and film used for packing our products in
advance of receiving customer orders for such products. Accordingly, we face the risk of ordering too many cartons and film since orders are
generally based on forecasts of customer orders rather than actual orders. If we cannot change or be released from the orders, we may incur costs
as a result of inadequately predicting cartons and film orders in advance of customer orders. Because of this, we may currently have an
oversupply of cartons and film and face the risk of not being able to sell such inventory and our anticipated reserves for losses may be
inadequate if we have misjudged the demand for our products. Our business and operating results could be adversely affected as a result of these
increased costs.

Our Seed Products May Fail to Germinate Properly and We May Be Subject to Claims for Reimbursement or Damages for Losses from
Customers Who Use Such Products
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        Farmers plant seed products sold by Landec Ag with the expectation that they will germinate under normal growing conditions. If our seed
products do not germinate at the appropriate time or fail to germinate at all, our customers may incur significant crop losses and seek
reimbursement or bring claims against us for such damages. Although insurance is generally available to cover such claims, the

9
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costs for premiums of such policies are prohibitively expensive and we currently do not maintain such insurance. Any claims brought for failure
of our seed products to properly germinate could materially and adversely affect our operating and financial results.

Recently Enacted Changes in Securities Laws and Regulations Are Likely to Increase Our Costs

        The Sarbanes-Oxley Act of 2002 (the "Act") that became law in July 2002 requires changes in some of our corporate governance, public
disclosure and compliance practices. In addition, Nasdaq has made revisions to its requirements for companies, such as Landec, that are listed on
the NASDAQ. We expect these developments to increase our legal and financial compliance costs. We expect these changes to make it more
difficult and more expensive for us to obtain director and officer liability insurance, and we may be required to accept reduced coverage or incur
substantially higher costs to obtain coverage. These developments could make it more difficult for us to attract and retain qualified members for
our board of directors, particularly to serve on our audit committee. We are presently evaluating and monitoring regulatory developments and
cannot estimate the timing or magnitude of additional costs we may incur as a result of the Act.

Our Controlling Shareholders Exert Significant Influence over Corporate Events that May Conflict with the Interests of Other Shareholders

        Our executive officers and directors and their affiliates own or control approximately 24% of our common stock (including options
exercisable within 60 days). Accordingly, these officers, directors and shareholders may have the ability to exert significant influence over the
election of our Board of Directors, the approval of amendments to our articles and bylaws and the approval of mergers or other business
combination transactions requiring shareholder approval. This concentration of ownership may have the effect of delaying or preventing a
merger or other business combination transaction, even if the transaction or amendments would be beneficial to our other shareholders. In
addition, our controlling shareholders may approve amendments to our articles or bylaws to implement anti-takeover or management friendly
provisions that may not be beneficial to our other shareholders.

Terrorist Attacks and Risk of Contamination May Negatively Impact All Aspects of Our Operations, Revenues, Costs and Stock Price

        The September 2001 terrorist attacks in the United States, as well as future events occurring in response or connection to them, including,
future terrorist attacks against United States targets, rumors or threats of war, actual conflicts involving the United States or its allies, or trade
disruptions impacting our domestic suppliers or our customers, may impact our operations and may, among other things, cause decreased sales
of our products. More generally, these events have affected, and are expected to continue to affect, the general economy and customer demand
for our products. While we do not believe that our employees, facilities, or products are a target for terrorists, there is a remote risk that terrorist
activities could result in contamination or adulteration of our products. Although we have systems and procedures in place that are designed to
prevent contamination and adulteration of our products, a disgruntled employee or third party could introduce an infectious substance into
packages of our products, either at our manufacturing plants or during shipment of our products. Were our products to be tampered with, we
could experience a material adverse effect in our business, operations and financial condition.

We May Be Exposed to Employment Related Claims and Costs that Could Materially Adversely Affect Our Business

        We have been subject in the past, and may be in the future, to claims by employees based on allegations of discrimination, negligence,
harassment and inadvertent employment of illegal aliens or unlicensed personnel, and we may be subject to payment of workers' compensation
claims and other
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similar claims. We could incur substantial costs and our management could spend a significant amount of time responding to such complaints or
litigation regarding employee claims, which may have a material adverse effect on our business, operating results and financial condition.

We Are Dependent on Our Key Employees and if One or More of Them Were to Leave, We Could Experience Difficulties in Replacing Them
and Our Operating Results Could Suffer

        The success of our business depends to a significant extent upon the continued service and performance of a relatively small number of key
senior management, technical, sales, and marketing personnel. The loss of any of our key personnel would likely harm our business. In addition,
competition for senior level personnel with knowledge and experience in our different line of business is intense. If any of our key personnel
were to leave, we would need to devote substantial resources and management attention to replace them. As a result, management attention may
be diverted from managing our business, and we may need to pay higher compensation to replace these employees.

We May Issue Preferred Stock with Preferential Rights that Could Affect Your Rights

        Our Board of Directors has the authority, without further approval of our shareholders, to fix the rights and preferences, and to issue shares,
of preferred stock. In November 1999, we issued and sold shares of Series A Convertible Preferred Stock and in October 2001 we issued and
sold shares of Series B Convertible Preferred Stock.

        The Series A Convertible Preferred Stock was converted into 1,666,670 shares of Common Stock on November 19, 2002 and the Series B
Preferred Stock was converted into 1,744,102 shares of Common Stock on May 7, 2004.

        The issuance of additional shares of preferred stock could have the effect of making it more difficult for a third party to acquire a majority
of our outstanding stock, and the holders of such preferred stock could have voting, dividend, liquidation and other rights superior to those of
holders of our Common Stock.

We Have Never Paid any Dividends on Our Common Stock

        We have not paid any cash dividends on our Common Stock since inception and do not expect to do so in the foreseeable future. Any
dividends may be subject to preferential dividends payable on any preferred stock we may issue.

The Reporting of Our Profitability Could Be Materially And Adversely Affected if it Is Determined that the Book Value of Goodwill is
Higher than Fair Value

        Our balance sheet includes an amount designated as "goodwill" that represents a portion of our assets and our stockholders' equity.
Goodwill arises when an acquirer pays more for a business than the fair value of the tangible and separately measurable intangible net assets.
Under a newly issued accounting pronouncement, Statement of Financial Accounting Standards No. 142 "Goodwill and Other Intangible
Assets", beginning in fiscal year 2002, the amortization of goodwill has been replaced with an "impairment test" which requires that we compare
the fair value of goodwill to its book value at least annually and more frequently if circumstances indicate a possible impairment. If we
determine at any time in the future that the book value of goodwill is higher than fair value then the difference must be written-off, which could
materially and adversely affect our profitability.
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USE OF PROCEEDS

        We will not receive any proceeds from the sale of the common stock by the selling shareholders in the offering; all net proceeds will go to
the selling shareholders.

SELLING SHAREHOLDERS

        We are registering the shares covered by this prospectus on behalf of the selling shareholders named in the table below. We originally
issued shares of Series B Preferred Stock of the Company to the selling shareholders in a private placement transaction. On May 7, 2004, the
selling shareholders converted all of the outstanding shares of Series B Preferred Stock into the shares of common stock covered by this
prospectus. We provided the selling shareholders with registration rights with respect to the common stock issued upon conversion of the
Series B Preferred Stock and are fulfilling our obligation to such selling shareholders by registering the shares of common stock covered by this
prospectus. We are registering the shares to permit the selling shareholders and their pledgees, donees, transferees or other successors-in-interest
that receive their shares from a selling shareholder as a gift, partnership distribution or other transfer after the date of this prospectus to resell the
shares.

        The following table contains information as of August 2, 2004 with respect to the selling shareholders. The following table assumes that the
selling shareholders sell all of the shares offered by this prospectus. We are unable to determine the exact number of shares that actually will be
sold.

        The number and percentage of shares of common stock beneficially owned is based on 23,184,520 of common stock issued and outstanding
at August 2, 2004 determined in accordance with Rule 13d-3 of the Exchange Act. The information is not necessarily indicative of beneficial
ownership for any other purpose. Under Rule 13d-3, beneficial ownership includes any shares of common stock as to which an individual has
sole or shared voting power or investment power, and also includes shares of common stock which an individual has the right to acquire within
60 days of August 2, 2004 through the exercise of any stock option, convertible security or other right. Unless otherwise indicated in the
footnotes, each person has sole voting and investment power (or shares the voting and investment powers with his or her spouse) with respect to
the shares shown as beneficially owned.

Common Shares
Beneficially Owned
Prior to Offering

Common Shares
Beneficially Owned
After OfferingNumber of

Common
Shares

Being OfferedBeneficial Owners Number Percentage Number Percentage

Seahawk Ranch Irrevocable Trust II(1)(2) 2,270,594 9.8% 1,744,102 526,492 2.3%

(1)
On December 31, 2003, Seahawk Ranch Irrevocable Trust I ("SRIT I") transferred all of its shares of the registrant to Seahawk Ranch
Irrevocable Trust II ("SRIT II"). Kenneth E. Jones is a trustee of the SRIT I and a director of the registrant.

(2)
SRIT II owns 526,492 shares of common stock of the registrant that are not being registered pursuant to this registration statement. All
of the shares reported herein are owned and held by SRIT II. BankWest, Inc. ("BankWest") serves as the trustee of SRIT II. By reason
of such relationship, BankWest may be deemed to share voting and dispositive power over the shares listed as beneficially owned by
SRIT II. BankWest disclaims beneficial ownership of such shares. Phillip E. Blake and Gordon Jones serve as trust advisors of
SRIT II. By reason of such relationship, Messrs. Blake and Jones may be deemed to share voting and dispositive power over the shares
listed as beneficially owned by SRIT II. Messrs. Blake and Jones disclaim beneficial ownership of such shares of Common Stock.
Gordon Jones is Kenneth E. Jones' brother. Kenneth E. Jones is a director of the registrant.
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PLAN OF DISTRIBUTION

        The selling shareholders may sell the shares from time to time. As used herein "selling shareholder" includes donees, pledgees, transferees
or other successors-in-interest selling shares of common stock received after the date of this prospectus from a selling shareholder as a gift,
pledge, partnership distribution or other transfer. The selling shareholders will act independently of us in making decisions regarding the timing,
manner and size of each sale. The sales may be made on the Nasdaq National Market, one or more exchanges, in the over-the-counter market or
otherwise, at prices and at terms then prevailing or at prices related to the then current market price, or in privately negotiated transactions. The
selling shareholders may effect these transactions by selling the shares to or through broker-dealers. The selling shareholders may sell their
shares in one or more of, or a combination of:

�
a block trade in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of the
block as principal to facilitate the transaction,

�
purchases by a broker-dealer as principal and resale by a broker-dealer for its account under this prospectus,

�
an exchange distribution in accordance with the rules of an exchange,

�
ordinary brokerage transactions and transactions in which the broker solicits purchasers,

�
through the writing or settlement of options or other hedging transactions, whether through an options exchange or
otherwise,

�
through short sales of shares,

�
privately negotiated transactions, and

�
any other lawful method.

        To the extent required, this prospectus may be amended or supplemented from time to time to describe a specific plan of distribution. If the
plan of distribution involves an arrangement with a broker-dealer for the sale of shares through a block trade, special offering, exchange
distribution or secondary distribution or a purchase by a broker or dealer, the amendment or supplement will disclose:

�
the name of each selling shareholder and of the participating broker-dealer(s),

�
the number of shares involved,

�
the price at which the shares were sold,

�
the commissions paid or discounts or concessions allowed to the broker-dealer(s), where applicable,

�
that a broker-dealer(s) did not conduct any investigation to verify the information set out or incorporated by reference in this
prospectus, and

�
other facts material to the transaction.
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        The number of shares of common stock beneficially owned by a selling shareholder will decrease as and when it takes such actions. The
plan of distribution for the selling shareholders' shares of common stock sold under this prospectus will otherwise remain unchanged, except that
the transferees, pledgees, donees or other successors will be selling shareholders hereunder.

        The selling shareholders may enter into hedging transactions with broker-dealers in connection with distributions of the shares or otherwise.
In these transactions, broker-dealers may engage in short sales of the shares in the course of hedging the positions they assume with selling
shareholders. The selling shareholders also may sell shares short and redeliver the shares to close out short positions. The
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selling shareholders may enter into option or other transactions with broker-dealers which require the delivery to the broker-dealer of the shares.
The broker-dealer may then resell or otherwise transfer the shares under this prospectus. The selling shareholders also may loan or pledge the
shares to a broker-dealer. The broker-dealer may sell the loaned shares, or upon a default the broker-dealer may sell the pledged shares under
this prospectus.

        In effecting sales, broker-dealers engaged by the selling shareholders may arrange for other broker-dealers to participate in the resales.
Broker-dealers or agents may receive compensation in the form of commissions, discounts or concessions from selling shareholders.
Broker-dealers or agents may also receive compensation from the purchasers of the shares for whom they act as agents or to whom they sell as
principals, or both. Compensation as to a particular broker-dealer might be in excess of customary commissions and will be in amounts to be
negotiated in connection with the sale. Broker-dealers or agents and any other participating broker-dealers or the selling shareholders may be
deemed to be "underwriters" within the meaning of Section 2(11) of the Securities Act of 1933, as amended, in connection with sales of the
shares. Accordingly, any commission, discount or concession received by them and any profit on the resale of the shares purchased by them may
be deemed to be underwriting discounts or commissions under the Securities Act. Because selling shareholders may be deemed to be
"underwriters" within the meaning of Section 2(11) of the Securities Act, the selling shareholders will be subject to the prospectus delivery
requirements of the Securities Act. In addition, any securities covered by this prospectus that qualify for sale under Rule 144 promulgated under
the Securities Act may be sold under Rule 144 rather than under this prospectus. The selling shareholders have advised that they have purchased
their securities in the ordinary course of business and have not entered into any agreements, understandings or arrangements with any persons,
including underwriters or broker- dealers, regarding the sale or transfer of their securities. There is no underwriter or coordinating broker acting
in connection with the proposed sale of shares by the selling shareholders.

        The shares will be sold only through registered or licensed brokers or dealers if required under applicable state securities laws. In addition,
in some states the shares may not be sold unless they have been registered or qualified for sale in the applicable state or an exemption from the
registration or qualification requirement is available and is complied with.

        Under applicable rules and regulations under the Securities Exchange Act of 1934, as amended, any person engaged in the distribution of
the shares may not simultaneously engage in market making activities with respect to our common stock for a period of two business days prior
to the commencement of the distribution. In addition, each selling shareholder will be subject to applicable provisions of the Exchange Act and
the associated rules and regulations under the Exchange Act, including Regulation M, which provisions may limit the timing of purchases and
sales of shares of our common stock by the selling shareholders. We will make copies of this prospectus available to the selling shareholders and
have informed them of the need to deliver copies of this prospectus to purchasers at or prior to the time of any sale of the shares.

        We will bear all costs, expenses and fees in connection with the registration of the shares. The selling shareholders will bear all
commissions and discounts, if any, attributable to the sales of the shares. The selling shareholders may agree to indemnify any broker-dealer or
agent that participates in transactions involving sales of the shares against specific liabilities, including liabilities arising under the Securities
Act. The selling shareholders have agreed to indemnify the Company against specific liabilities in connection with the offering of the shares,
including specified liabilities under the Securities Act. We have agreed to indemnify the selling shareholders against specified liabilities in
connection with the offering of the shares, including specified liabilities under the Securities Act

        We have agreed to maintain the effectiveness of this registration statement until the earlier of (i) such date as the selling shareholders have
sold all of the common stock offered by them pursuant to this prospectus or (ii) such date as the selling shareholders are able to sell all of the
common stock
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held by them pursuant to Rule 144 of the Securities Act during any ninety day period. No sales may be made based on this prospectus after the
expiration date unless we amend or supplement this prospectus to indicate that we have agreed to extend the period of effectiveness. The selling
shareholders may sell all, some or none of the shares offered by this prospectus.

LEGAL MATTERS

        The validity of the issuance of the common stock offered by this prospectus will be passed upon by Orrick, Herrington & Sutcliffe LLP,
Menlo Park, California.

EXPERTS

        Ernst & Young LLP, independent registered public accounting firm, have audited our consolidated financial statements and schedules
included in our Annual Report on Form 10-K for the year ended May 30, 2004, as set forth in their report, which is incorporated by reference in
this prospectus and elsewhere in the registration statement. Our financial statements and schedules are incorporated by reference in reliance on
Ernst & Young LLP's report, given on their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

        We file annual, quarterly and special reports and other information with the U.S. Securities and Exchange Commission (the "SEC"). Our
commission file number is 0-27446. You may read and copy any document that we have filed at the SEC's public reference rooms located at 450
Fifth Street N.W., Room 1024, Washington, D.C. 20549, and at the SEC's regional offices located at 233 Broadway, New York, New York
10279 and at Northwestern Atrium Center, 500 West Madison Street, Suite 1400, Chicago, Illinois 60661. Please call the SEC at
1-800-732-0330 for more information about the Public Reference Room facilities. Our SEC filings are also available to you free of charge at the
SEC's website at www.sec.gov.

        Our common stock is quoted on the Nasdaq National Market under the symbol "LNDC." Copies of publicly available documents that have
been filed with the SEC can be inspected and copied at the offices of the National Association of Securities Dealers, Inc., 1735 K Street, N.W.,
Washington, D.C. 20006.

        We have filed a registration statement on Form S-3 with the SEC that covers the securities offered by this prospectus. This prospectus is
part of the registration statement, however, the prospectus does not include all of the information included in the registration statement and its
exhibits. As a result, you should refer to the registration statement for additional information about us and the common stock offered under this
prospectus. Statements that we make in this prospectus relating to any documents filed as an exhibit to the registration statement or any
document incorporated by reference into the registration statement are not necessarily complete and you should review the referenced document
itself for a complete understanding of its terms.

        The SEC allows us to "incorporate by reference" the information we file with them, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is considered to be part of this prospectus,
and information that we file later with the SEC will automatically update and supersede previously filed information, including information
contained in this document.

        We incorporate by reference the documents listed below and any future filings we will make with the SEC under Sections 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934 until this offering has been completed.

(a)
Our Annual Report on Form 10-K, for the year ended May 30, 2004;
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(b)
Our Current Report on Form 8-K filed with the SEC on July 21, 2004; and

(c)
The description of our common stock contained in our Registration Statement on Form 8-A filed with the SEC on
December 21, 1995.

        All documents subsequently filed by Landec under Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the termination of the
offering, shall be deemed to be incorporated by reference in this registration statement from the date of filing the documents.

        You may request free copies of these filings by writing or telephoning us at the following address: Gregory Skinner, Chief Financial
Officer, Landec Corporation, 3603 Haven Avenue, Menlo Park, California 94025-1010 (650) 306-1650.
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No person has been authorized to give any information or to make any representations other than those contained in the Prospectus
in connection with the offer made by this Prospectus and, if given or made, the information or representations must not be relied upon
as having been authorized by Landec or by any selling shareholder. Neither the delivery of this Prospectus nor any sale made based on
this Prospectus shall under any circumstances create an implication that there has been no change in the affairs of Landec as of this
date. This Prospectus does not constitute an offer or solicitation by anyone in any state in which an offer or solicitation is not authorized
or in which the person making the offer or solicitation is not qualified to do so to anyone to whom it is unlawful to make an offer or
solicitation.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14.    Other Expenses Of Issuance And Distribution

        The following table contains the costs and expenses payable by the Registrant in connection with the distribution of the Common Stock
being registered. All amounts are estimated, except the SEC registration fee:

SEC registration fee $ 1,177.81
Accounting fees and expenses $ 10,000.00
Legal fees and expenses $ 20,000.00
Miscellaneous $

Total $ 31,177.81

Item 15.    Indemnification Of Directors And Officers

        The Registrant's Articles of Incorporation reduce the liability of a director to the corporation or its shareholders for monetary damages for
breaches of his or her fiduciary duty of care to the fullest extent permissible under California law (the "California Law"). Under the California
Law, a director's liability to a company or its shareholders may not be limited with respect to the following items: (i) acts or omissions that
involve intentional misconduct or a knowing and culpable violation of law, (ii) acts or omissions that a director believes to be contrary to the
best interests of the company or its shareholders or that involve the absence of good faith on the part of the director, (iii) any transaction from
which a director derived an improper personal benefit, (iv) acts or omissions that show a reckless disregard for the director's duty to the
company or its shareholders in circumstances in which the director was aware, or should have been aware, in the ordinary course of performing
a director's duties, of a risk of a serious injury to the company or its shareholders, (vi) contracts or transactions between the company and a
director within the scope of Section 310 of the California Law or (vii) improper dividends, loans and guarantees under Section 316 of the
California Law. The limitation of liability does not affect the availability of injunctions and other equitable remedies available to the Registrant's
shareholders for any violation by a director of the director's fiduciary duty to the Registrant or its shareholders.

        The Bylaws of the Registrant further provide for indemnification of corporate agents to the maximum extent permitted by the California
Law. In addition, the Registrant has entered into Indemnification Agreements with certain of its officers and directors. The Indemnification
Agreements provide that the Registrant shall provide the maximum indemnification allowable under the current or future law, regardless of
anything contained (or which may in the future be contained) in the Registrant's Articles or Bylaws, or in other sections of the Indemnification
Agreement (which have been designed to track current law) against any damages incurred by such officers and directors in connection with their
actions as officers or directors of the Registrant. The Indemnification Agreements also set forth the procedural mechanics for the parties to
observe in case indemnification becomes necessary. In addition, the Indemnification Agreements provide that, if the Registrant refuses to
indemnify the officer or director pursuant to the agreement, it must pay the expenses of an action brought by the officer or director to enforce the
agreement (unless the action is frivolous or in bad faith). The Indemnification Agreements require the Registrant to periodically determine
whether or not to obtain directors' and officers' liability insurance and (if it obtains such insurance) to include the indemnitee under its coverage.
The Indemnification Agreements require approval of the Registrant of any settlement which is the subject of indemnification.
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Item 16.    Exhibits

Exhibit
Number Exhibit

3.1 Ninth Amended and Restated Articles of Incorporation of Registrant, incorporated herein by reference to Exhibit 3.2 to the
Registrant's Registration Statement on Form S-1 (File No. 33-80723) declared effective on February 12, 1996.

3.2 Amended and Restated Bylaws of Registrant, incorporated herein by reference to Exhibit 3.1 to the Registrant's Quarterly
Report on Form 10-Q for the fiscal quarter ended November 30, 2003.

4.1 Series B Preferred Stock Purchase Agreement between the Registrant and the Seahawk Ranch Irrevocable Trust, dated as of
October 24, 2001, incorporated herein by reference to Exhibit 4.1 to the Registrant's Current Report on Form 8-K dated
October 25, 2001.

5.1 Opinion of Orrick, Herrington & Sutcliffe LLP as to legality of the shares of Common Stock.

23.1 Consent of Ernst & Young LLP.

23.2 Consent of Orrick, Herrington & Sutcliffe LLP (See Exhibit 5.1).

24.1 Powers of Attorney included on signature pages of this registration statement

Item 17.    Undertakings

        The undersigned Registrant undertakes:

        (1)   To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

          (i)  To include any prospectus required by section 10(a)(3) of the Securities Act of 1933;

         (ii)  To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment) which, individually or in the aggregate, represent a fundamental change in the information set forth in the
registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value
of securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated
maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate offering price set
forth in the "Calculation of Registration Fee" table in the effective registration statement;

        (iii)  To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to the information in the registration statement;

provided, however, that paragraphs (1)(i) and (1)(ii) do not apply if the information required to be included in a post-effective amendment to
those paragraphs is contained in periodic reports filed by the Registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of
1934 that are incorporated by reference in the registration statement.

        (2)   That, for the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment shall be deemed to
be a new registration statement relating to the securities
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offered therein, and the offering of securities at that time shall be deemed to be the initial BONA FIDE offering at that time.

        (3)   To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

        The undersigned Registrant undertakes that for purposes of determining any liability under the Securities Act of 1933, each filing of the
Registrant's annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in
the Registration Statement shall be deemed to be a new Registration Statement relating to the securities offering in the Registration Statement,
and the offering of securities at that time shall be deemed to be the initial BONA FIDE offering at that time.

        Insofar as indemnification for liabilities arising under the Securities Act of 1933, as amended, may be permitted to directors, officers, and
controlling persons of the Registrant pursuant to the provisions described in Item 15 above, or otherwise, the Registrant has been advised that in
the opinion of the Securities and Exchange Commission the indemnification is against public policy as expressed in the Securities Act of 1933
and is, therefore, unenforceable. In the event that a claim for indemnification against liabilities (other than the payment by the Registrant of
expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding)
is asserted by the director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question of whether
the indemnification by it is against public policy as expressed in the Act and will be governed by the final adjudication of the issue.
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SIGNATURES

        Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all
of the requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned,
thereunto duly authorized, in the City of Menlo Park, State of California, on this 3rd day of August, 2004.

LANDEC CORPORATION

By: /s/  GARY T. STEELE      

Gary T. Steele
Chief Executive Officer And President

POWER OF ATTORNEY

        KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Gary T. Steele
and Gregory S. Skinner, and each of them, his attorney-in-fact, with the power of substitution, to sign any amendments to this Registration
Statement (including post-effective amendments), and to file same, with exhibits thereto and other documents in connection therewith, with the
Securities and Exchange Commission, hereby ratifying and confirming all that said attorney-in-fact, or his substitute, may do or cause to be done
by virtue hereof.

        Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Capacity Date

/s/  GARY T. STEELE      

Gary T. Steele

Chief Executive Officer, President and Director
(Principal Executive Officer) August 3, 2004

/s/  GREGORY S. SKINNER      

Gregory S. Skinner

Vice President and Chief Financial Officer
(Principal Financial Officer and Principal Accounting
Officer)

August 3, 2004

/s/  STEPHEN E. HALPRIN      

Stephen E. Halprin
Director August 3, 2004

/s/  KIRBY L. CRAMER      

Kirby L. Cramer
Director August 3, 2004

Richard S. Schneider, Ph.D.
Director August  , 2004
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/s/  RICHARD DULUDE      

Richard Dulude
Director August 3, 2004

/s/  KENNETH E. JONES      

Kenneth E. Jones
Director August 3, 2004

/s/  FREDERICK FRANK      

Frederick Frank
Director August 3, 2004

/s/  NICHOLAS TOMPKINS      

Nicholas Tompkins
Director August 3, 2004
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EXHIBIT INDEX

Exhibit
Number Exhibit

3.1 Ninth Amended and Restated Articles of Incorporation of Registrant, incorporated herein by reference to Exhibit 3.2 to the
Registrant's Registration Statement on Form S-1 (File No. 33-80723) declared effective on February 12, 1996.

3.2 Amended and Restated Bylaws of Registrant, incorporated herein by reference to Exhibit 3.1 to the Registrant's Quarterly
Report on Form 10-Q for the fiscal quarter ended November 30, 2003.

4.1 Series B Preferred Stock Purchase Agreement between the Registrant and the Seahawk Ranch Irrevocable Trust, dated as of
October 24, 2001, incorporated herein by reference to Exhibit 4.1 to the Registrant's Current Report on Form 8-K dated
October 25, 2001.

5.1 Opinion of Orrick, Herrington & Sutcliffe LLP as to legality of the shares of Common Stock.

23.1 Consent of Ernst & Young LLP.

23.2 Consent of Orrick, Herrington & Sutcliffe LLP (See Exhibit 5.1).
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